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EXEMPTION NO. 82-3229

We enclose a copy of the Circular to Shareholders dated 29 January 2002 and Notice of
Extraordinary General Meeting together with an announcement of the Company in relation to the
following for filing pursuant to exemption no. 82-3229 granted to Resorts World Bhd (“RWB”’)
under Rule 12g3-2(b) of the Securities Exchange Act of 1934:

a. Proposed Executive Share Option Scheme for Eligible Executives of RWB and its
subsidiaries; and

b. Proposed Amendment to the Article 86 of the Articles of Association of RWB.
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RESORTS WORLD BHD.
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RESORTS WORLD BHD

. PROPOSED EXECUTIVE SHARE OPTION SCHEME FOR ELIGIBLE
>+ EXECUTIVES OF RESORTS WORLD BHD AND ITS SUBSIDIARIES; AND

PROPOSED AMENDMENT TO ARTICLE 86 OF THE ARTICLES OF
ASSOCIATION OF RESORTS WORLD BHD

NOTICE OF EXTRAORDINARY GENERAL MEETING
T Contents -

NOTICE IS HREREBY GIVEN THAT an Exmaocrdinary Genera) Meeting of Resoris World Bhd ("RWB" or
"Company") will be held at 26th Floor, Wisma Genring, Jalan Sultan Ismail, 50250 Xuala Lumpur on Thursday, 21
February 2002 at 3.00 p.m., for the purpase of considering and if thought fi1, passing the following resolutions:

ORDINARY RESOLUTION 1
PROPOSED EXECUTIVE SHARE OPTION SCHEME

"THAT, subject to the approval of all relevant autherities, the Board of Directors of the Company be and is hereby
authorised:-

(a) to csrablish and adrnister an Exccytive Share Option Scheme for the benefit of Eligible Executives
(including Executive Directors) of RWB und its subsidiaries, the By-Laws of which 1s set out in Appendix |
of the Circular to shareholders dated 29 January 2002, under which aprions will be granicd to such
exccyrives and Executive Direcrors to sybscribe for new ordinary shares in the share capijl of the Company
("Scheme") AND THAT all new RWB ordinary shares 1o be issued upon any exercise of the options will
upon issue and allotment rank pari passu in all respects with the then issued ordinary shaves of the Company
except that the new ordinary shares will not be entitled to any dividends, rights, allotments and/or other
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distriburions, the entitlement date (namely the date as at the close of business on which shareholders must
be repistered in order two be entitled to any dividends, rights, allotmcnis and/or other distributions) of which
is prior 1o the date of allorment of the said shares and will be subject to all the provisions of the Articles of
Association of the Company relating 1o mensfer, wansmission and otherwise and subject to such
amendments 1o the Scheme as may be made or required by the relevant authorities and accepiable 1o the
Directors;

(b) 10 modify and/or amend the Scheme from time w time provided that such modification and/or amendment is
cffected in accordance with the provisions of the By-Laws of the Scheme rejuring to the modification and/or
amendment and w0 da all such acts and 1 enter into all such iransacrions, arrangements and agreements as
may be necessary or expedient in order 1o give full effect to the Scheme;

{c) 1o allot and issue from time to time such number of new ordinary sharcs in the share capital of the Company
as may be required 1o be issucd pursuant 1w the exercise of the options under the Scheme provided that the
aggregate number of shares w be offered pursuant 1o this resolurion shall not exceed five per cent (5%) of
the total issued and paid-up ordinary share capital of the Company ar the time of offer; and

(d) to consent to and 1o adopt, if they so deem fit and expedient, such condirions, modifications and/or
variations as may be required or imposed by the relevant authoriries in respect of the Scheme "

ORDINARY RESOLUTION 2
PROPOSED ISSUE OF OPTIONS TO TAN SRI LIM GOH TONG

"THAT, subject to the passing of Ordinary Resolution | above, the Board of Directors of the Campany be and is
hereby authorised 1o offer snd w grant to Tan Sri Lim Goh Tong, being the Chairman and Chief Execunve of RWB,
optians 1o subscribe for up to a maximum of 1,500,000 new ordinary shares in the Company subject always to such
terms and conditions and/or any edjustments which may be made in accordance with the provisions of the By-Laws
of the Scheme."

ORDINARY RESOLUTION 3
PROPQSED ISSUE OF OPTIONS TO TUN MOHAMMED HANIF BIN OMAR

"THAT, subject to the passing of Ordinary Resalution 1 sbove, the Board of Directors of the Company be and is
hereby authorised 1o offer and to grant to Tun Mohammed Hanif bin Omar, being the Deputy Chairman of RWE,
opuons to subscribe for up 1o a maximum of 1,500,000 new ordinary shares in the Company subject always fo such
terms 2nd conditions and/or any adjustments which may be made in accordance with the provisions of the By-Laws
of the Scheme."

ORDINARY RESOLUTION 4
PROPOSED ISSUE OF OPTIONS TO DATO’ LIM KOK THAY

"THAT, subject 1o the passing of Ordinary Resolution 1 above, the Board of Directors of the Company be and is
hereby aurhorised 1o offer und to grant 1o Daro’ Lim Kok Thay, being the Managing Director of RWB, options 1o
subscribe for up 1o a maximum of 1,500,000 new ordinary sheres in the Company subject always 1o such terms and
conditions andsor any adjustnents which may be madc in accordance with the provisions of the By-Laws of the
Scheme,”
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ORDINARY RESOLUTION 5

PROPOSED ISSUE OF OPTIONS TO TAN SRI ALWI JANTAN

"THAT, subject 10 the passing of Ordinary Resolution 1 abave, the Board of Directors of the Company be and is
hereby authorised te offer and 1o grant to Tan Sri Alwi Jantan, being an Executive Director of RWB, optians re
subscribe for up to 8 maximum of 1,500,000 new ordinary shares in the Company subject always to such terms and
cenditions and/or any adjusrments which may be made in accordance with the provisions of the By-Laws of the
Scheme."

ORDINARY RESOLUTION 6

PROPOSED ISSUE QF OPTIONS TO JUSTIN TAN WAH JOO

"THAT. subject 1o the passing of Ordinary Resolytion | above, the Board of Directors of the Company be and is
hereby authorised 10 offer and to grant 1o Justin Tan Wah Joo, being an Execurive Director of RWB, oprions (o
subscribe for up to a maxirmum of 1,500,000 new ordinary shares in the Company subject always 1o such terms and
conditions and/or any adjustments which may be made in sccordance with the provisions of the By-Laws of the
Scheme."

SPECIAL RESOLUTION

PROPOSED AMENDMENT TO ARTICLE 86 OF THE ARTICLES OF ASSQCIATION

"THAT approval be and is hereby given 10 amend the exisnng Article 86 of the Articles of Association of the
Company by deleting the word "eight" appearing in the sentence and sybstituting it with the word "twelve"

AND the amended Article 86 shall read as follows:

Unless otherwise determined by the Company in General Meeting the minimum number of Directors all of whom
shall be namral persons, shall be two and the maximum, twelve."

By Order of the Board

TAN WOOL MENG
Secretary

Kualy Lumpur
29 January 2002
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Nores;

A member entitled 10 ayrend and vore ar this meeiing is entitled 10 appoint g proxy or proxies (bui not more than

two) to anend and vore instead of him. 4 proxy need not be a member of the Company but in accordance with
Section 149 of the Companies Act, 1965, a member shall not be entitled to appoint q person who is not @ member of
the Compuny as his proxy unless that persen is an advocate, an approved company auditor or a person approved by
the Regisrrar of Companies in a particular case. Where a member appoinis nwo proxies, the appointments shull be
invalid unless he specifies the proportions of his holding 10 be represented by euch proxy. The insirument
appoiniing a proxy must be deposited ar the Registered Office of the Company not less than forty-eight (48} hours
before the time ser for holding the meering or at any adjournmeni thereof.

Tables Section - This section is to be ysed to create and insert tables. Please make the
appropriate reference to the table(s) in the Contents of the Apnouncement:
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IS VIRULULAR IS IVIFURILAINT ANU REYUINEDS TUUR IVIVEEIALEL AL ILINELIUN.

v
If you are in any doubt as to the action you should take, you should consult your stockbroker, bank manager, solicitor, accountant or other
professional adviser immediately.

If you have sold or transferred all your shares in Resorts World Bhd, you should at once send this Circular together with the enclosed Form of
Proxy to the agent through whom the sale or transfer was contracted for onward transmission to the purchaser or transferee.

The approval of the Securities Commission (“SC™) of the Proposed Executive Share Option Scheme for Eligible Executives of Resorts World

Bhd and its subsidiaries (“Proposed ESOS”) shall not be taken to indicate that the SC recommends the Proposed ESOS. Shareholders should rely
on their own evaluation to assess the merits and risks of the Proposed ESOS. :

The Kuala Lumpur Stock Exchange takes no responsibility for the contents of this Circular, makes no representation as to its accuracy or
completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or reliance upon the whole or any part of the
contents in this Circular.

RESORTS WORLD BHD

(58019-U))
(Incorporated in Malaysia)

CIRCULAR TO SHAREHOLDERS
IN RELATION TO THE

PROPOSED EXECUTIVE SHARE OPTION SCHEME FOR ELIGIBLE EXECUTIVES OF RESORTS
WORLD BHD AND ITS SUBSIDIARIES; AND

PROPOSED AMENDMENT TO ARTICLE 86 OF THE ARTICLES OF ASSOCIATION OF RESORTS
WORLD BHD

AND
NOTICE OF EXTRAORDINARY GENERAL MEETING
Adviser

Commerce International Merchant Bankers Berhad
Company Number 18417-M

Last day and time for lodging the Form of Proxy

Date and time of the Extraordinary General Meeting

Notice of the Extraordinary General Meeting of Resorts World Bhd to be held at 26th Floor, Wisma Genting, Jalan Sultan Ismail, 50250
Kuala Lumpur on Thursday, 21 February 2002 at 3.00 p.m., together with the Form of Proxy is enclosed.

Tuesday, 19 February 2002 at 3.00 p.m.
Thursday, 21 February 2002 at 3.00 p.m.

This Circular is dated 29 January 2002

—



DEFINITIONS

Unless where the context otherwise requires, the following definitions shall apply throughout this Circular:-

Act

Articles
Board
By-Law(s)
CDS

CIMB

Date of Offer

EGM
Eligible Executive(s)

EPS
ESOS

Executive Director

Genting

Grantee

Guidelines
KLSE
Market Day

Maximum Allowable Allotment

NTA
Offer

Option(s)

Option Period

Companies Act, 1965

Articles of Association of the Company, as amended from tifne to time
Board of Directors of RWB

By-law(s) of the Proposed ESOS ‘

Central Depository System

Commerce Intematiénal Merchant Bankers Berhad (18417-M)

Date on which an Offer is made by the RCB Committee in writing to an
Eligible Executive

Extraordinary General Meeting

‘An executive(s) (including an Executive Director) of the RWB Group
who is eligible to participate in the Proposed ESOS in accordance with
By-Law 3

Earnings per share
Executive Share Option Scheme

A Director of the RWB Group who is on the payroll of the Group and
who is involved in the day-to-day management of the Group .

Genting Berhad (7916-A), the holding company of RWB

An Eligible Executive who has accepted the Offer by the Company in
accordance with the terms of the Proposed ESOS

Policies and Guidelines on Issue/Offer of Securities
Kuala Lumpur Stock Exchange (30632-P)

Any day between Monday and Friday (inclusive) which is not a public
holiday and on which the KLSE is open for trading of securities

The maximum aggregate number of new Shares in respect of which
allotment pursuant to the Offer(s) may be made to an Eligible Executive,
as provided in By-Law 4

Net tangible assets

A written offer made by the RCB Committee to an Eligible Executive to
take up Options to subscribe for new Shares in accordance with By-Law
5

Right of the Grantee to subscribe for new Shares pursuant to the option
contract(s) constituted by the acceptance of an Offer in the manner set
out in By-Law 6 '

The period during which such Option remains valid commencing from
the Date of Offer as set out in By-Law 5 and until expiry and/or
termination of the Scheme as set out in By-Law 21




DEFINITIONS (Cont'd)

Option Price

QOutstanding Options

Previous ESOS

Proposals

Proposed Amendment to
Article 86

Proposed ESOS or Scheme

RCB Committee

RWB or Company

RWB Group or Group

SC
Share(s)
RM and sen

Uss

The price at which the Grantee shall be entitled to subscribe for each
new Share as determined in accordance with By-Law §

Outstanding options to a total of 1,502,000 new ordinary shares of RWB
granted under the Previous ESOS, at the exercise price of RM16.77 per
new ordinary share, expiring on 22 September 2004

ESOS implemented on 26 September 1989 which expired on 25
September 1994, with options expiring on 22 September 2004

Proposed Amendment to Article 86 and Proposed ESOS collectively

Proposed amendment to Article 86 of the Articles of Association of
RWB

Executive share option scheme established by the By-Laws for the
granting of Options to the Eligible Executives to subscribe for new
Shares constituting up to five per cent (5%) of the issued and paid-up
share capital of the Company, on the terms and conditions as set out in
the By-Laws '

The Remuneration, Compensation and Benefits Committee appointed by
the Board to administer the Proposed ESOS

Resorts World Bhd (58019-U)

RWB and its subsidiaries as defined in Section 5 of the Companies Act,
1965

Securities Commission
Ordinary share(s) of RM0.50 each in RWB
Ringgit Malaysia and sen respectively

United States of America dollar

ii
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RESORTS WORLD BHD
(58019-U)
(Incorporated in Malaysia)

Registered Office:-

24th Floor, Wisma Genting
Jalan Sultan Ismail
50250 Kuala Lumpur

29 January 2002
Directors:-

Tan Sri Lim Goh Tong (Chairman and Chief Executive)
Tun Mohammed Hanif bin Omar (Deputy Chairman)
Dato' Lim Kok Thay (Managing Director)

Tan Sri Alwi Jantan (Executive Director)

Mr. Justin Tan Wah Joo (Executive Director)

Mr. Goh Sin Huat

Dato' Siew Nim Chee

Tan Sri Dato’ Wan Sidek bin Hj Wan Abdul Rahman

To: The Shareholders of Resorts World Bhd

Dear Sir/Madam

. PROPOSED EXECUTIVE SHARE OPTION SCHEME FOR ELIGIBLE EXECUTIVES OF
RESORTS WORLD BHD AND ITS SUBSIDIARIES; AND

. PROPOSED AMENDMENT TO ARTICLE 86 OF THE ARTICLES OF ASSOCIATION OF
RESORTS WORLD BHD

1. INTRODUCTION

On 28 August 2001, CIMB announced on behalf of RWB that the Company proposes to implement a
new executive share option scheme granting up to five per cent (5%) of the issued and paid-up share
capital of RWB at the time of offer of ESOS options to the Eligible Executives of the RWB Group.

On 28 November 2001, CIMB announced on behalf of RWB that the Company proposes to amend
Article 86 of the Articles of Association of RWB to increase the maximum number of Directors from
eight to twelve.

On 6 December 2001, CIMB announced on behalf of RWB that the SC had approved the Proposed
ESOS.

Other than the above, there is no other corporate exercise/scheme which has been announced but not
yet implemented prior to the date of printing of this Circular.




The purpose of this Circular is to provide you with details of the Proposals and to seek your approval
on the resolutions to be tabled at the forthcoming EGM of RWB to be convened at 26th Floor, Wisma
Genting, Jalan Sultan Ismail, 50250 Kuala Lumpur on Thursday, 21 February 2002 at 3.00 p.m.. The
notice convening the EGM is enclosed together with this Circular.

SHAREHOLDERS OF RWB ARE ADVISED TO READ THE CONTENTS OF THIS
CIRCULAR CAREFULLY BEFORE VOTING ON THE RESOLUTIONS PERTAINING TO
THE PROPOSALS.

PREVIOUS ESOS

RWB had, on 26 September 1989, implemented an ESOS of five (5) years for the executives of RWB
Group, which expired on 25 September 1994. The exercise period of these options which were to have
expired on 22 September 1999 under the Previous ESOS was extended to 22 September 2004. The
extension of the exercise period was approved by SC and the shareholders of RWB on 9 March and 12
May 1999 respectively. As at 10 January 2002, options to a total of 1,502,000 new ordinary shares of
RWB granted in the Previous ESOS remained outstanding. The exercise price of the options is
RM16.77 per new ordinary share.

The Board of RWB has decided that eligible executives of RWB Group who hold Outstanding Options
("Existing Option Holders") would be allowed to participate in the Proposed ESOS subject to the
condition that the Existing Option Holders either:-

(a) surrender their Outstanding Options and then be allowed to participate in the Proposed ESOS;
or
(b) continue to hold their Outstanding Options but will not be entitled to participate in the

Proposed ESOS for as long as the Outstanding Options remain unexercised.

As such, Existing Option Holders who have surrendered or fully exercised their Outstanding Options
would be entitled to participate in the Proposed ESOS.

DETAILS OF THE PROPOSALS
31 Proposed ESOS

The Proposed ESOS involves the granting of Options to Eligible Executives of the RWB
Group to subscribe for new ordinary shares of RM0.50 each in the Company.

Terms defined in the By-Laws shall have the same meanings when used in this Circular unless
otherwise defined herein. The salient features of the Proposed ESOS are as follows:-

(a) The total number of new Shares to be offered under the Scheme shall not exceed five
per cent (5%) of the issued and paid-up share capital of the Company at the time of
the Offer. The Company will, during the Option Period, keep available sufficient
authorised and unissued Shares to satisfy all outstanding Options which may be
exercisable from time to time.
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(ii) Notwithstanding (i) above, any new Shares comprised in an Option which is
exercisable in a particular year but has not been exercised in that year, can
be exercised in subsequent years within the Option Period, subject to the
Scheme remaining in force.

(iii) In the event that an Eligible Executive becomes a Grantee after the first year
of the Scheme, the Grantee shall always observe the two-year incubation
period and the Option granted can only be exercised in the third year from
the Date of Offer subject to the maximum percentage of new Shares
comprised in the Options exercisable as stipulated above.

The Grantee shall notify the Company in writing of his intention to exercise the
Option in such form as may be prescribed by the RCB Committee. Every notice of
exercise of an Option shall be accompanied by a remittance for the full amount of the
subscription monies in relation to the number of new Shares in respect of which the
Option is being exercised. A Grantee who exercises his Option shall provide the RCB
Committee with his Central Depository System Account ("CDS Account”) number in
the notice as referred to. Subject to any resolution that may have to be passed by the
shareholders of the Company and/or the provisions of the Act in respect of the
allotment and issue of the new Shares, the new Shares to be issued pursuant to the
exercise of an Option will be allotted and issued by the Company and credited to the
CDS Account of the Grantee within ten (10) market days of the receipt of such notice
and remittance from the Grantee. A notice of allotment stating the number of shares
credited into the CDS Account will also be issued and despatched to the Grantee
within the said ten (10) market days subject to the provisions of the Articles of the
Company. No physical share certificate will be issued to the Grantee.

The price at which the Grantee is entitled to subscribe upon exercise of his rights
under the Option shall be based on the weighted average market price of the Shares
as shown in the Daily Official List of the KLSE for the five (5) Market Days
immediately preceding the Date of Offer. Notwithstanding this, the Option Price per
Share shall in no event be less than the nominal value of the Share. The weighted
average market price is the total of the average of the highest and lowest prices
traded on the KLSE for each of the five (5) Market Days multiplied by the volume of
Shares transacted for each of the respective five (5) Market Days and then divided by
the total volume of Shares transacted for the five (5) Market Days.

The new Shares to be allotted upon the exercise of an Option shall upon issue and
allotment, rank pari passu in all respects with the existing issued Shares except that
the new Shares will not be entitled to any dividends, rights, allotments and/or other
distributions, the entitlement date (namely the date as at the close of business on
which shareholders must be registered in order to be entitled to any dividends, rights,
allotments and/or other distributions) of which is prior to the date of allotment of the
new Shares and will be subject to all provisions of the Articles relating to transfer,
transmission and otherwise.

The new Shares to be allotted to the Grantee will not be listed or quoted on the
KLSE and any other relevant stock exchanges until the Option is exercised in
accordance with these By-Laws whereupon the Company will apply to the KLSE for
listing of and quotation for such new Shares and will use its best endeavours to
obtain permission for such listing and quotation.

The new Shares to be allotied and issued to the Grantees pursuant to any exercise of
the Option will not be subject to any retention period or restriction of transfer, save as
specifically stated in the Articles. However, the Grantees are encouraged to hold the
Shares for as long as possible.




3.2
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(n) The terms and conditions of the Scheme may from time to time be modified and/or
amended by resolution of the Board without the approval of the Company’s
shareholders in general meeting provided that no such amendment shall be made
which would either prejudice the rights then accrued to the Grantee hereof without
his/her prior consent, or altered to the advantage of the Grantee without the prior
approval of the Company's shareholders.

(0) The Scheme shall commence from the date of the letter to be submitted by the
advisor of the Company to the SC ("Date of Commencement") confirming that the
Company has:-

1 fulfilled the SC's conditions of approval for the Scheme, and that the By-
Laws do not contravene the guidelines on employee share option schemes as
stipulated under the SC's Policies and Guidelines on Issue/Offer of
Securities (unless waived by the SC); and

(i) obtained other relevant approvals for the Scheme and fulfilled all conditions
imposed therein;

and shall thereafter continue for a period of ten (10) years from the Date of
Commencement.

(p) The Company may at any time terminate the Scheme provided all the following
conditions are fulfilled:-

(1) obtained the approval of the SC for the termination of the Scheme;
(i) obtained the consent of its shareholders at a general meeting, ‘wherein at
least a majority of the shareholders present and voting thereat, voted in

favour of the termination; and

(iii) obtained the written consent of all the Grantees who have yet to exercise
their options, either in part or in whole.

For further details of the Proposed ESOS, please refer to the draft By-Laws set out in
Appendix I of this Circular.

Proposed Amendment to Article 86

The existing Article 86 of the Articles of Association of the Company is amended by deleting
the word "eight” appearing in the sentence and substituting it with the word "twelve".

The amended Article 86 shall read as follows:-

Unless otherwise determined by the Company in General Meeting the minimum number of
Directors all of whom shall be natural persons, shall be two and the maximum, twelve.




4, RATIONALE FOR THE PROPOSALS

4.1 Proposed ESOS

" The objectives of the Proposed ESOS are as follows:- -

®

(i)

(iii)

(iv)
v)

to enable Eligible Executives to participate in the future growth of the Group and,
upon becoming shareholders, to participate in the Group's development;

to provide an incentive for Eligible Executives to participate more actively in the
operations of the Group and encourage them to contribute to the well-being of the
Group;

to instill in the Eligible Executives a greater sense of belonging so that they would be
motivated to be more productive; '

to increase the level of dedication and loyalty of Eligible Executives; and
to attract, reward and retain Eligible Executives whose services are vital to the

operations and continued growth of the Group, and ensuring that loss of key
personnel is reduced.

4.2 Proposed Amendment to Article 86

The Board currently comprise eight members, which is the maximum number of directors
permitted by Article 86 of the Articles of Association of the Company.

The objective of the Proposed Amendment to Article 86 is to provide the Company with
greater flexibility in the appointment of the Board member(s) for the purpose of enhancing the
effectiveness of the Board in terms of its size and composition.

5 EFFECTS OF THE PROPOSALS

5.1 Proposed ESOS

5.1.1

Issued and Paid-up Share Capital

The Proposed ESOS will not have an immediate effect on the existing issued and
paid-up share capital of RWB. However, it will increase progressively depending on
the number of Options exercised thereto.

Assuming the full exercise of the Options granted pursuant to the Proposed ESOS,
the effect of the Proposed ESOS on the issued and paid-up share capital of the
Company is as follows:-

No. of ordinary

shares of
RM0.50 each
Existing as at 10 January 2002 1,091,843,334
To be issued pursuant to the Proposed ESOS 54,592,000*
Enlarged share capital 1,146,435,334
* The maximum number of shares to be offered under the Proposed ESOS will

not exceed five per cent (5%) of the issued and paid-up share capital of RWB
at the time of offer of ESOS options to Eligible Executives.




6. HISTORICAL SHARE PRICES

Exemption No. 82-3229

5.1.2  Substantial Shareholders’ Interests

The effect of the Proposed ESOS on the shareholding of the substantial shareholders
of RWB based on the Register of Substantial Shareholders as at 10 January 2002,
assuming that options to a total of 54,592,000 new ordinary shares of RM0.50 each
under the Proposed ESOS as set out in Section 5.1 above have been fully exercised,
is as follows:--

P . No. of ordinary shares held >
Commmmeen Before the Proposed ESOS > < After the Proposed ESOS----+----- >
Direct % Indirect %o Direct %o Indirect %
Genting 602,318,000 55.17 » - - 602,318,000 52.54 - -
Kien Huat - - 602,557,786*  55.19 - - 602,557,786*%  52.56
Realty
Sdn. Bhd.
(”vKien : -
Huat™")
Parkview ' - T- 602,557,786~  55.19 - - 602,557,786"  52.56
Manage- -
ment Sdn.
Bhd.
Notes.;-
* Deemed interested throﬁgh its subsidiaries (Tinehay Holdings Limited and Inverway Sdn. Bhd.)

and Genting.

Deemed interested through subsidiaries of Kien Huat (Tinehay Holdings Limited and Inverway
Sdn. Bhd.) and Genting. C

5.1.3  Directors' Shareholdings

The effect of the Proposed ESOS on the shareholdings of the Directors of RWB
based on the Register of Directors’ Shareholdings as at 10 January 2002, assuming
Executive Directors are each allocated options to a total of 1,500,000 new ordinary
shares of RM0.50 each under the Proposed ESOS and have been fully exercised, is as

follows:-
< No. of ordinary shares held >
Cmmmnnn Before the Proposed ESOS--------- > ememnen After the Proposed ESOS------- >
Direct % Indirect % Direct % Indirect %
Tan Sti Lim Goh - - - - 1,500000¢ 0.13 - -
Tong '
Tun Mohammed 1,000 # - - 1,501,000 0.13 - -
. Hanif bin Omar
Dato' Lim Kok~ 50,000 # - - 1,550,000" 0.14 -
Thay
Tan Sri Alwi 5,000 # - - 1,503,000% 0.13 - -
Jantan
Justin Tan Wah ‘ - - - - 1,500,000 0.13 - -
Joo -
GohSinHuat . . : = . - . -
Dato' Siew Nim - - - - - ; .
Chee
Tan Sri Dato' Wan - - - - - - - -
Sidek bin Hj
Wan Abdul

Rahman



8.

CONDITIONS OF THE PROPOSALS
81  Proposed ESOS
The Proposed ESOS is conditional upon approvals being obtained from the following:-

() SC, which was obtained on 29 November 2001. The approval of SC was subject to
the following conditions being met:

(a) a copy of the By-Laws of the ESOS to be furnished to SC; and

) a letter of confirmation from CIMB stating that all the SC's conditions have
been complied with, the By-Laws do not conflict with SC's Guidelines on
ESOS and the Proposed ESOS has been approved by all other relevant

parties and has complied with all their conditions;

(i) KLSE for the listing of and quotation for the new ordinary shares to be issued
pursuant to the exercise of Options under the Proposed ESOS; and

(iii) shareholders of RWB at the forthcoming EGM.

8.2 Proposed Amendment to Article 86
The Proposed Amendment to Article 86 is conditional upon approval being obtained from the
shareholders of RWB at the forthcoming EGM.

DIRECTORS' AND MAJOR SHAREHOLDERS' INTERESTS

As at 10 January 2002, the number of Outstanding Options held by the respective Directors are as
follows:- '

No. of Outstanding Options held

Tan Sri Lim Goh Tong 300,000
Tun Mohammed Hanif bin Omar 500,000
Dato' Lim Kok Thay ’ 175,000

Tan Sri Alwi Jantan 250,000

On the basis that all of the aforementioned Directors surrender/exercised all their Outstanding Options,
Tan Sri Lim Goh Tong, Tun Mohammed Hanif bin Omar, Dato' Lim Kok Thay, Tan Sri Alwi Jantan
and Justin Tan Wah Joo, being Executive Directors of RWB, are eligible to participate in the Proposed
ESOS. They are therefore deemed interested in respect of their respective allocations under the
Proposed ESOS. Under By-Law 4.2, the Maximum Allowable Allotment for each Executive Director
is 1,500,000 Shares. Accordingly, they have and will continue to abstain from deliberating and voting
at the relevant Board Meetings of RWB to consider their respective allocations under the Proposed
ESOS. They will also abstain from voting in respect of their direct and indirect shareholdings in RWB,
if applicable, on the resolutions pertaining to their respective allocations under the Proposed ESOS at
the forthcoming EGM of RWB to be convened. '

Save as disclosed above, none of the other Directors or major shareholders of RWB or persons
connected to them has any interest, direct or indirect, in the Proposals.
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10.

11.

12.

EGM

An EGM, the notice of which is enclosed in this Circular, will be held at 26th Floor, Wisma Genting,
Jalan Sultan Ismail, 50250 Kuala Lumpur Thursday, 21 February 2002 at 3.00 p.m., for the purpose of
considering and if thought fit, passing the resolutions to give effect to the Proposals.

If you are unable to attend and vote in person at the EGM, you are requested to complete and return
the enclosed Form of Proxy, in accordance with the instructions printed thereon, so as to arrive at the
Registered Office of the Company at 24th Floor, Wisma Genting, Jalan Sultan Ismail, 50250 Kuala

‘Lumpur not less than forty-eight (48) hours before the time set for convening the EGM on Thursday,

21 February 2002 at 3.00 p.m. or at any adjournment thereof. The lodging of a Form of Proxy does not
preclude you from attending and voting in person at the meeting should you subsequently wish to do
50. ‘ '

DIRECTORS' RECOMMENDATION

Your Directors, having considered all ‘aspects of the Proposals and with the advice of CIMB, are of the
opinion that the Proposals are in the best interest of the RWB Group. Accordingly, your Directors,
other than Tan Sri Lim Goh Tong, Tun Mohammed Hanif bin Omar, Dato’ Lim Kok Thay, Tan Sri
Alwi Jantan and Justin Tan Wah Joo being interested persons and having abstained from voting in
relation to their respective allocations under the Proposed ESOS, recommend that you vote in favour
of the resolutions for the Proposed ESOS to be tabled at the forthcoming EGM.

" Your Directors also recommend that you vote in favour of the special resolution for the Proposed

Amendment to Article 86 to be tabled at the forthcoming EGM.

FURTHER INFORMATION

Shareholders are requested to refer to the attached appendices for further information.

Yours faithfully
For and on behalf of the Board of Directors
of RESORTS WORLD BHD

GOH SIN HUAT
Independent Non-Executive Director
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APPENDIX I
DRAFT BY-LAWS OF THE PROPOSED ESOS
1 DEFINITIONS

1.1 In this Scheme, unless specified, the following definitions shall apply throughout: -

Act : Companies Act, 1965 as amended from time to time
and any re-enactment thereof

Articles : Articles of Association of the Company, as amended
from time to time

Board : Board of Directors of RWB

By-Law(s) : By-Law(s) of the Scheme

Date of Offer : Date on which an Offer is made by the RCB

Committee in writing to an Eligible Executive

Disciplinary Proceedings : Proceedings instituted by the Company and its
subsidiaries against any Grantee for any alleged
misbehaviour, misconduct and/or any other acts of
the Grantee deemed to be unacceptable by the
Company and its subsidiaries whether or not such
disciplinary proceedings may give rise to a dismissal
or termination of service of such Grantee

Eligible Executive(s) : An executive(s) (including an Executive Director) of
the RWB Group who is eligible to participate in the
Scheme in accordance with By-Law 3

ESOS : Executive share option scheme

Executive Director : A Director of the RWB Group who is on the payroll
of the Group and who is involved in the day-to-day
management of the Group

Grantee : An Eligible Executive who has accepted the Offer by
the Company in accordance with the terms of the
Scheme

KLSE : Kuala Lumpur Stock Exchange (30632-P)

Market Day : Any day between Monday and Friday (inclusive)

which is not a public holiday and on which the
KLSE is open for trading of securities

Maximum Allowable : The maximum aggregate number of new Shares in

Allotment respect of which allotment pursuant to the Offer(s)
may be made to an Eligible Executive, as provided in
By-Law 4

Offer _ : A written offer made by the RCB Committee to an

Eligible Executive to take up Options to subscribe
for new Shares in accordance with By-Law 5

Option(s) : Right of the Grantee to subscribe for new Shares
pursuant to the option contract(s) constituted by the
acceptance of an Offer in the manner set out in By-
Law 6
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1.2

1.3

14

Option Period : The period during which such Option remains valid
commencing from the Date of Offer as set out in By~
Law 5 and until expiry and/or termination of the
Scheme as set out in By-Law 21

Option Price : The price at which the Grantee shall be entitled to
subscribe for each new Share as determined in
accordance with By-Law 8

RCB Committee : The Remuneration, Compensation and Benefits
Committee appointed by the Board pursuant to By-
Law 16 to administer the Scheme

RWB or Company | : Resorts World Bhd (58019-U)

RWB Group or Group : RWB and its subsidiaries as defined in Section 5 of
the Companies Act, 1965

SC ' : Securities Commission

Scheme : Executive share option scheme established by these

By-Laws for the granting of Options to the Eligible
Executives to subscribe for new Shares constituting
up to five per cent (3%) of the issued and paid-up
share capital of the Company on the terms and
conditions as set out in the By-Laws and such
scheme to be known as "RWB Executive Share
Option Scheme"

Share(s) : Ordinary share(s) of RMO0.50 each in RWB
RM and sen : Ringgit Malaysia and sen respectively
In these By-Laws, unless the context requires otherwise, words denoting the singular number

shall include the plural number and words denoting the masculine gender shall include the
feminine gender and vice versa.

The headings in these By-Laws are for convenience only and shall not be taken into account in
the interpretation of these By-Laws.

If an event is to occur on a stipulated day, which is not a Market Day, then the stipulated day
will be taken to be the next Market Day.

MAXIMUM NUMBER OF SHARES AVAILABLE UNDER THE SCHEME

2.1

2.2

The total number of new Shares to be offered under the Scheme shall not exceed five per cent
(5%} of the issued and paid-up share capital of the Company at the time of the Offer.

The Company will, during the Option Period, keep available sufficient authorised and

unissued Shares to satisfy all outstanding Options which may be exercisable from time to
time.
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3.

ELIGIBILITY

3.1

3.2

33

34

3.3

Subject to the discretion of the RCB Committee, any executive or Executive Director of the
Group shall be eligible to participate in the Scheme if, at the Date of Offer, the executive or
Executive Director:-

i has attained the age of eighteen (18) years;

il. is employed by and on the payroll of a company/companies within the RWB Group
or has been under an employment contract of the Group for a period of at least twelve
(12) full months of continuous service, including service during the probation period
and whose employment has been confirmed in writing. For an executive or Executive
Director of a subsidiary acquired during the duration of the Scheme as referred to in
By-Law 21, the executive or the Executive Director must complete at least twelve
(12) months of continuous service following the date such company is deemed to be
a subsidiary of the Group. The RCB Committee has the discretion to waive or vary
this requirement on a case to case basis;

ii. is not an Executive Director who represents the Government or a Govemment
institution/agency;
iv. is not a Government executive serving in the public service scheme as defined under

Article 132 of the Federal Constitution; and
V. is employed within the categories of Eligible Executive outlined in By-Law 4.2.

A foreign Executive Director or executive who is employed by and on the payroll of a
company/companies within the RWB Group, and whose contribution is vital to the Group, can
be eligible to participate in the Scheme, subject to a restriction on the exercise of Options
whereby the Options granted to him/her can only be exercised in accordance with By-Law 7.3.

Selection of participant in the Scheme shall be at the discretion of the RCB Committee.

Eligibility under the Scheme does not confer on an Eligible Executive a claim or right to
participate in or any rights whatsoever under the Scheme and an Eligible Executive does not
have any rights to acquire or have any rights over or in connection with the Options or the new
Shares to be allotted in connection with the Scheme unless an Offer has been made by the
RCB Committee to the Eligible Executive and the Eligible Executive has accepted the Offer in
accordance with the terms of the Offer and the Scheme.

. No executive of a dormant company within the Group shall be eligible to participate in the
.Scheme.

No Options shall be granted to an Executive Director of the Company unless the specific grant
of Options and the related allotment of new Shares to that Executive Director shall have
previously been approved by the shareholders of the Company in a general meeting.
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4.

BASIS OF ALLOTMENT AND MAXIMUM ALLOWABLE ALLOTMENT

ar

4.2

43

44

4.5

4.6

Subj_ect to By-Law 4.3 and any adjustment which may be made under By-Law 13, the RCB
Committee shall be entitled at its discretion to determine the number of new Shares to be
comprised in an Offer made to the Eligible Executive under the Scheme.

Subject to By-Law 4.3 and any adjustment which ‘may be made under By-Law 13, the
maximum aggregate number of underlying new Shares comprised in the Options which may
be allotted to the Eligible Executives under the Scheme is as set out below. This table sets out
the maximum allotment allowed per Eligible Executive but the RCB Committee shall not be
obliged to offer an Eligible Executive an Option or Options for all the specified maximum

" ‘number of shares.

Maximum Allowable
Designation or Category of Eligible Executive Allotment for each Eligible Executive

{(Number of Shares)

Executive Directors » ‘ , 1,500,000
Senior Management . ‘ ) 600,000
Management I : - 180,000
Management [I ’ 108,000
Management 111 _ : . 65,000
Management v 39,000
Executive I - o , 23,000
Executive II g 14,000
' Execﬁtive I‘II ' o 8,000
Executive IV o ' ' 5,000
Executive V , ' : 3,000

The allocation of Shares to an Eligible Executive shall be based on the length of service,

‘seniority of the job position and performance and shall not be more than his Maximum

Allowable Allotment and shall always be in multiples of 1,000 Shares.

Not more than fifty per cent (50%) of the Shares available under the Scheme would be
allocated, in aggregate, to the Executive Directors and Senior Management. In addition, not
more than ten per cent (10%) of the Shares available under the Schéme would be allocated to
any individual Eligible Executive who, either singly or collectively through persons

_connected, holds twenty per cent (20%) or more in the issued and paid-up share capital of the

Company.

An Eligible Executive who is promoted during the tenure of the Scheme may be eligible for
consideration for new additional Shares under the Scheme at the discretion of the RCB
Committee up to the Maximum Allowable Allotment for the category to which he has been
promoted to.

An executive who during the tenure of the Scheme becomes an Eligible Executive may be
eligible to participate in the Scheme, the number of new Shares of which is to be decided by
the RCB Committee at its discretion subject to the Maximum Allowable Allotment for the
category to which he has been admitted.

For allotment of Shares arising from By-Laws 4.4 and 4.5 above, the allotment shall be from

the balance of new Shares available under the Scheme including from Offers and Options
which have lapsed or terminated.
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. EXERCISE OF OPTION

OFFER

5.1 The RCB Committee may, on such dates as it shall determine, make an Offer to such Eligible
Executive at its discretion PROVIDED ALWAYS that no Offer shall be made where the
aggregate number of Shares allotted or to be allotted under the Offer, made to that Eligible
Executive will exceed the Maximum Allowable Allotment of that Eligible Executive.

52 The RCB Committee may make more than one (1) Offer to any Eligible Executive provided
that the total number of shares to be offered to the Eligible Executive shall not exceed the
Maximum Allowable Allotment. An Offer may be made upon such terms and conditions as
the RCB Committee may decide from time to time. The Offer is personal to the Eligible
Executive and it is not assignable, transferable or otherwise disposed of in any manner
whatsoever. An Offer which has yet to be accepted shall automatically lapse and be nuil and
void if any of the events stipulated as a termination event of Option in By-Law 18 shall occur
prior to the acceptance of such Offer by that Eligible Executive,

5.3 The RCB Committee will in its letter of offer state, inter alia, the number of new Shares
comprised in the Offer made to the Eligible Executive under the Scheme, the Option Price, the
closing date for acceptance of the Offer and the manner of exercise of the Option.

54 Any Eligible Executive who is being subject to Disciplinary Proceedings (whether or not such
Disciplinary Proceedings may give rise to a dismissal or termination of service) as at the Date
of Offer, may be made a conditional Offer upon such terms and conditions as the RCB
Committee shall deem appropriate in its discretion and subject to the provisions of By-Law

7.6.
ACCEPTANCE OF OFFER
6.1 An Offer shall be open for acceptance within a period of thirty (30) calendar days from the

Date of Offer or such longer period as may be determined by the RCB Committee on a case to
case basis at its discretion. An acceptance of an Offer must be in writing in the form
prescribed by the RCB Committee and received by the RCB Committee within the aforesaid
period.

6.2 Each acceptance of an Offer must be accompanied by a non-refundable sum of Ringgit
Malaysia One (RM1.00) only as consideration for the Option arising from such acceptance.

6.3 If the acceptance of an Offer is not in.the manner prescribed above, such Offer shall upon
expiry of the prescribed period, automatically lapse and be null and void.

7.1 The Option granted to a Grantee under the Scheme is exercisable only by that Grantee during
his employment with the Group and within the Option Period subject to By-Law 18 below. An
Option is neither assignable, transferable nor otherwise disposed in any manner whatsoever.

7.2 Subject to By-Law 7.3, as long as an Option remains valid, the Option may be exercised on
any working day during the Option Period.
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7.3

7.4

7.5

(a) The Option granted can only be exercised by the Grantee in the third year from the
Date of Offer and the number of new Shares comprised in the Option which a
Grantee can subscribe for from the third year onwards shall at all times be subject to
the following maximum:- ‘

Percentage of new Shares comprised in the Options exercisable each year from the
Date of Offer

Year 1 Year 2 Year 3 Year 4 Year 5
12.5% rounded  12.5% rounded  12.5% rounded
up to the next up to the next up to the next

Nil Nil 1,000 shares 1,000 shares 1,000 shares
Year 6 Year 7 Year 8 Year 9 Year 10
12.5% rounded  12.5% rounded 12.5% rounded 12.5% rounded 12.5% or

up to the next up to the next up to the next up to the next balance of all
1,000 shares 1,000 shares 1,000 shares 1,000 shares  options allotted

-(b) Notwithstanding By-Law 7.3(a), any new Shares comprised in an Option which is

exercisable in a particular year but has not been exercised in that year, can be
exercised in subsequent years within the Option Period, subject to the Scheme
remaining in force.

© In the event that an Eligible Executive becomes a Grantee after the first year of the
Scheme, the Grantee shall always observe the two-year incubation period and the
Option granted can only be exercised in the third year from the Date of Offer subject
to the maximum percentage of new Shares comprised in the Options exercisable as
stipulated above.

An Option may be exercised in full or in part PROVIDED THAT such exercise of the Option
shall not be less than and shall be in multiples of 1,000 Shares. Subject to the foregoing, a
partial exercise of an Option shall not preclude the Grantee from exercising his Option with
respect to the balance of the new Shares comprised in his Option.

The Grantee shall notify the Company in writing of his intention to exercise the Option in
such form as may be prescribed by the RCB Commiittee. Every notice of exercise of an Option
shall be accompanied by a remittance for the full amount of the subscription monies in
relation to the number of new Shares in respect of which the Option is being exercised. A
Grantee who exercises his Option shall provide the RCB Committee with his Central
Depository System Account ("CDS Account”) number in the notice as referred to. Subject to
any resolution that may have to be passed by the shareholders of the Company and/or the
provisions of the Act in respect of the allotment and issue of the new Shares, the new Shares
to be issued pursuant to the exercise of an Option will be allotted and issued by the Company
and credited to the CDS Account of the Grantee within ten (10) market days of the receipt of
such notice and remittance from the Grantee. A notice of allotment stating the number of
shares credited into the CDS Account will also be issued and despatched to the Grantee within
the said ten (10) market days subject to the provisions of the Articles of the Company No
physical share certificate will be issued to the Grantee.
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8.

10.

7.6 Notwithstanding anything to the contrary herein contained, the RCB Committee shall have the * -
right at its discretion by notice in writing to that effect, to suspend the rights of any Grantee
who is being subjected to Disciplinary Proceedings to exercise his/her Option pending the
outcome of such Disciplinary Proceedings. In addition to this right of suspension, the RCB
Committee may impose such terms and conditions as the RCB Committee shall deem
appropriate in its discretion, on the right of exercise of the Option having regard to the nature
of the charges made or brought against such Grantee, PROVIDED ALWAYS that:

i) in the event such Grantee is found not guilty of the charges which gave rise to such
Disciplinary Proceedings, the RCB Committee shall reinstate the rights of such
Grantee to exercise his Option;

i) in the event such Grantee is found guilty resulting in the dismissal or termination of
service of such Grantee, the Option shall immediately lapse and be null and void and
of no further force and effect upon pronouncement of the dismissal or termination of
service of such Grantee; and

iii) in the event such Grantee is found guilty but no dismissal or termination of service is
recommended, the RCB Committee shall have the right to determine at its discretion
whether or not the Grantee may continue to exercise his Option and if so, to impose
such terms and conditions as it deems appropriate, on such exercise.

OPTION PRICE

8.1 The price at which the Grantee is entitled to subscribe upon exercise of his rights under the
Option shall be based on the weighted average market price of the Shares as shown in the
Daily Official List of the KLSE for the five (5) Market Days immediately preceding the Date
of Offer. Notwithstanding this, the Option Price per Share shall in no event be less than the
nominal value of the Share. The weighted average market price is the total of the average of
the highest and lowest prices traded on the KLSE for each of the five (5) Market Days
multiplied by the volume of Shares transacted for each of the respective five (5) Market Days
and then divided by the total volume of Shares transacted for the five (5) Market Days.

8.2 The Option Price shall be stipulated in each Offer made to the Eligible Executive.

RIGHTS ATTACHING TO THE SHARES

The new Shares to be allotted upon the exercise of an Option shall upon issue and allotment, rank pari
passu in all respects with the existing issued Shares except that the new Shares will not be entitled to
any dividends, rights, allotments and/or other distributions, the entitlement date (namely the date as at
the close of business on which shareholders must be registered in order to be entitled to any dividends,
rights, allotments and/or other distributions) of which is prior to the date of allotment of the new Shares
and will be subject to all provisions of the Articles relating to transfer, transmission and otherwise.

QUOTATION OF SHARES

The new Shares to be allotted to the Grantee will not be listed or quoted on the KLSE and any other
relevant stock exchanges until the Option is exercised in accordance with these By-Laws whereupon
the Company will apply to the KLSE for listing of and quotation for such new Shares and will use its
best endeavours to obtain permission for such listing and quotation.
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11.

12,

13.

RETENTION PERIOD

The new Shares to be allotted and issued to the Grantees pursuant to any exercise of the Option will not
be subject to any retention period or restriction of transfer, save as specifically stated in the Articles.
However, the Grantees are encouraged to hold the Shares for as long as possible.

RIGHTS OF GRANTEE

12.1

12.2

The Options shall not carry any rights to vote at any general meeting of the Company.

A Grantee shall not be entitled to any dividends, right or other entitlements in respect of his
unexercised Options.

ALTERATION OF CAPITAL DURING THE OPTION PERIOD

13.1

13.2

In the event of any alteration in the capital structure of the Company during the Option Period,
or during the period that an Offer is open for acceptance, whether by way of rights issues,
bonus issues or other capitalisation issues, consolidation of shares, sub-division of shares or
reduction of capital howsoever being effected, the necessary adjustment will be made to:-

(@) the Option Price; or
(b) the number of new Shares comprised in an Option which may be exercised,; or
() the number of new Shares and/or the Option Price for the new Shares comprised in

an Offer which is open for acceptance (if such Offer is accepted in accordance with
the terms of the Offer and the Scheme),

such that the adjustment, where it relates to bonus issues or other capitalisation issues,
consolidation of shares, sub-division of shares or reduction of capital, will result in the
Grantee or the Eligible Executive (if and when he accepts an Offer) becoming entitled to the
same proportion of the issued and paid-up share capital of the Company as that to which he
was entitled prior to the alteration. The adjustment pursuant to this Clause shall be made on
the day immediately following the books closure date for the event giving rise to the
adjustment; ‘

PROVIDED THAT any adjustment, will be subject to confirmation in writing from the
Company's auditors (acting as experts and not as arbitrators) that in their opinion the
adjustment is fair and reasonable and not to the detriment of the Grantee or the Eligible
Executive (if and when he accepts an Offer). Such confirmation by the auditors shall be final
and binding on the Grantee or the Eligible Executive; and

PROVIDED FURTHER THAT if there is any adjustment to the Option Price which results in
the subscription price of the new Shares being less than the par value of such Share, the
Option Price shall, notwithstanding such adjustment, be the par value of such Share; and

PROVIDED FURTHER THAT no adjustment shall be made to the Option Price in respect of
any fraction of a sen.

Provision of By-Law 13.1 shall not apply where an alteration in the capital structure arises
from the issue of new Shares as consideration for an acquisition, the issue of new Shares
under the Scheme, private placement or as a special issue to Bumiputeras nominated by the
Ministry of International Trade and Industry and/or any other relevant authority.
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14.

15.

13.3 Upon any adjustment being made pursuant to this By-Law, the RCB Committee shall (within
thirty (30) days of the effective date of the alteration in the capital structure of the Company)
notify the Grantee in writing of the new Option Price in effect and/or the new number of
Shares in respect of which his Option may be exercised by the Grantee, and/or notify the
affected Eligible Executive in writing of the new Option Price (which will become effective if
and when the Offer is accepted) and/or the new number of Shares comprised in the Offer
which is already opened for acceptance or may become capable of being accepted. Upon such
notice being given to the Grantee or the Eligible Executive, the option certificate granted prior
to the adjustment shall be deemed amended accordingly.

TAKE OVER

Notwithstanding By-Law 7 hereof and subject to the provisions of any applicable laws, rules,
regulations, guidelines and conditions issued by the relevant authorities, in the event of:-

14.1 a takeover offer being made for the Company through a general offer to acquire the whole of
the issued ordinary share capital of the Company (or such part thereof not at the time held by
the person making the general offer ("Offeror") or any persons acting in concert with the
Offeror), a Grantee will be entitled within three (3) months of such a general offer being
made, to exercise all or any part of his Options and the Directors shall use their best
endeavours to procure that such a general offer be extended to any new Shares that may be
issued pursuant to the exercise of Option under this Clause; and

14.2  the Offeror becoming entitled or bound to exercise the rights of compulsory acquisition of the
Shares under the provision of the Securities Commission Act, 1993 and gives notice to the
Company that it intends to exercise such right on a specific date ("Specific Date"), a Grantee
will be entitled to exercise all or any part of his Option from the date of service of the said
notice to the Company until and inclusive of the date on which the right of compulsory
acquisition is exercised.

In the foregoing circumstance if the Grantee fails to exercise his Option or elects to exercise only in
respect of a portion of such Shares by the Specific Date, then the Option, or as the case may be the
Option in relation to the balance thereof, shall automatically lapse after the Specific Date and be null
and void.

SCHEME OF ARRANGEMENT, AMALGAMATION, RECONSTRUCTION, ETC

Notwithstanding By-Law 7 hereof and subject to the discretion of the RCB Committee, in the event of
the court sanctioning a compromise or arrangement between the Company and its members proposed
for the purpose of, or in connection with, a scheme of arrangement and reconstruction of the Company
under Section 176 of the Companies Act, 1965 or its amalgamation with any other company under
Section 178 of the Companies Act, 1965, a Grantee may be entitled to exercise all or any part of his
Option at any time commencing from the date upon which the compromise 1s sanctioned by the court
and ending on the date upon which it becomes fully implemented. All Options, to the extent
unexercised shall automatically lapse and shall become null and void upon the full implementation of
the scheme of compromise, arrangement, reconstruction or amalgamation.
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16.

17.

18.

ADMINISTRATION

16.1

16.2

The Scheme shall be administered by the RCB Committee consisting of such persons as shall
be appointed by the Board from time to time. The Board shall have the power at any time and
from time to time to approve, rescind and/or revoke the appointment of any member of the
RCB Committee and appoint replacement of the members of the RCB Committee.

The RCB Committee shall administer the Scheme in such manner as it shall at its discretion
deem fit and with such powers and duties as are conferred upon by the Board. Without
prejudice to the generality of the foregoing, the RCB Committee may meet together for the
despatch of business, adjourn or otherwise regulate its meetings as it thinks fit and to do all
acts and things and enter into any transactions, agreements, deeds, documents of
arrangements, make rules, regulations or impose terms and conditions which the RCB
Committee may in its discretion consider to be necessary or desirable for giving full effect to
the Scheme.

MODIFICATION/VARIATION TO THE SCHEME

The terms and conditions of the Scheme may from time to time be modified and/or amended by
resolution of the Board without the approval of the Company’s shareholders in general meeting
provided that no such amendment shall be made which would either prejudice the rights then accrued
to the Grantee hereof without his/her prior consent, or altered to the advantage of the Grantee without
the prior approval of the Company's shareholders.

TERMINATION OF THE OPTIONS

18.1

18.2

(a) In the event of cessation of employment of a Grantee with the Group for whatever
reason prior to the full exercise of the Option, such Option shall cease without any
claim against the Company provided always that subject to the written approval of
the RCB Committee in its discretion where the Grantee ceases his employment with
the Group by reason of :-

e  his retirement at or after attaining retirement age;

e ill-health or accident, injury or disability;

¢ redundancy; and/or

e other reasons or circumstances which are acceptable to the RCB Committee,

he may exercise his unexercised Option within the Option Period subject to any
conditions imposed by the RCB Committee.

(b) However, where the Grantee ceases his employment or appointment with the Group
for any reason other than the above, any of his unexercised Option shall cease with
immediate effect.

The Option shall immediately become null and void and of no further effect upon the
bankruptcy of the Grantee. An Option shall lapse forthwith upon the resignation of the
Grantee from his employment with the Group and the new Shares comprised in such Option
or the balance thereof to the extent that it is then unexercised may at the discretion of the RCB
Committee, be re-allotted to other Eligible Executives.
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19.

20.

21.

18.3

Where the Grantee dies before the expiry of any Option Period, the whole or any part of an
Option held by the Grantee that is unexercised may be exercised in total or in stages by the
legal representatives of the Grantee after the date of his/her death, subject to the approval by
the RCB Committee in writing provided always that no Option shall be exercised after the
expiry of the Option Period.

DIVESTMENT FROM THE GROUP

If a Grantee who is in the employment of a company in the Group which is subsequently divested in
part or in full from the Group which resulted in a subsequent holding of fifty per cent (50%) or less by
the Group, then the Grantee:-

(a)

(b)

will, notwithstanding such divestment, be entitled to continue to exercise all such unexercised
Option(s) which were granted to him under the Scheme within a period of six (6) months from
the date of such divestment, failing which the right of such executive to exercise all or part of
the Options granted to him shall automatically lapse upon the expiration of the said six (6)
months period and be null and void and of no further force and effect; and

shall not be eligible to participate in further Options under the Scheme.

LIQUIDATION OF THE COMPANY

In the event that an order is made or resolution is passed for the liquidation of the Company, all
unexercised or partially exercised Options shall terminate and become null and void and be of no
further force and effect.

DURATION OF THE SCHEME

21.1

21.2

213

The Scheme shall commence from the date of the letter to be submitted by the advisor of the
Company to the SC ("Date of Commencement") confirming that the Company has:-

(a) fulfilled the SC's conditions of approval for the Scheme, and that the By-Laws do not
contravene the guidelines on employee share option schemes as stipulated under the
SC's Policies and Guidelines on Issue/Offer of Securities (unless waived by the SC);
and

(b) obtained other relevant approvals for the Scheme and fulfilled all conditions imposed
therein;

and shall thereafter continue for a period of ten (10) years from the Date of Commencement.

The Company may at any time terminate the Scheme provided all the following conditions are
fulfilled:-

(a) obtained the approval of the SC for the termination of the Scheme;
(b) obtained the consent of its shareholders at a general meeting, wherein at least a
majority of the shareholders present and voting thereat, voted in favour of the

termination; and

(c) obtained the written consent of all the Grantees who have yet to exercise their
options, either in part or in whole.

The Company may establish a new executive share option scheme after the expiration or
termination of the Scheme, subject to the relevant approvals being obtained.
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22,

23.

24.

25,

26.

27.

DISPUTES

In case any dispute or difference arises between the RCB Committee and any Eligible Executive or
Grantee, as the case may be, as to any matter or thing of any nature arising thereunder, then the RCB
Committee shall determine such dispute or difference by a written decision (without any obligation to
give any reason therefor) given to the Eligible Executive or Grantee, as the case may be. The said
decision shall be final and binding on the parties unless the Eligible Executive or Grantee, as the case
may be, shall dispute the same by written notice to the RCB Committee within fourteen (14) days of
the receipt of the written decision, in which case such dispute or difference shall be referred to the

" decision of the external auditors for the time being of the Company acting as experts and not as

arbitrators, whose decision shall be final and binding in all respects.

COMPENSATION

23.1 The; Scheme shall not accord the Grantee any additional right to compensation or damages in
consequence of the cessation of his employment or appointment for any reason whatsoever.

232 Participation in this Scheme by a Grantee is a matter entirely separate from his terms or
conditions of employment and participation in this Scheme shall in no respect howsoever
affect in any way a Grantee's terms and conditions of employment. In particular (but without
limiting the generality of the foregoing words), any Grantee who leaves employment shall not
be entitled to any compensation for any loss of any right or benefit or prospective right or
benefit under this Scheme which he might otherwise have enjoyed whether such compensation
is claimed by way of damages for wrongful dismissal or other breach of contract or by way of
compensation for loss of office or otherwise howsoever.

SHARE BUY-BACK

In the event that the Company carries out a buy-back of its own Shares, any unexercised or partially
exercised Options shall remain valid and exercisable by the Grantee until the expiry of the Option
Period notwithstanding that the aggregate number of new Shares to be issued pursuant to the exercise
of Options under the Scheme would exceed five per cent (5%) of the issued and paid-up share capital
of the Company at the time of exercise.

COSTS AND EXPENSES

The Company will bear all fees, costs and expenses incidental to the establishment and administration
of the Scheme.

INSPECTION OF THE AUDITED ACCOUNTS

All Grantees shall be entitled to inspect a copy of the latest audited accounts of the Company which
shall be made available at the registered office of the Company during normal office hours on any
working day of the Company.

SCHEME NOT A TERM OF EMPLOYMENT

This Scheme does not form part nor shall it in any way be construed as part of the terms and conditions
of employment of any Eligible Executive.
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28.

29,

30.

31.

NOTICE

28.1 Any notice under the Scheme required to be given to or served upon the RCB Committee by
an Eligible Executive or Grantee or any correspondence to be made between an Eligible
Executive or Grantee and the RCB Committee shall be given or made in writing and sent to
the registered office of the Company by facsimile or registered letter.

28.2 Any notice which under the Scheme is required to be given to or served upon an Eligible
Executive or Grantee or any correspondence to be made between the RCB Committee and an
Eligible Executive or Grantee shall be deemed to be sufficiently given, served or made if it is
given, served or made by facsimile or registered letter addressed to the Eligible Executive or
Grantee at the place of employment or at the last address known to the Company as being his
address. Any notice served by post as aforesaid shall be deemed to have been received at the
time when such registered letter would in the ordinary course of post be delivered.

ARTICLES OF ASSOCIATION

Notwithstanding the terms and conditions contained in this Scheme, if a situation of conflict should
arise between this Scheme and the Articles of the Company, the provisions of the Articles of the
Company shall prevail at all times.

DISCLAIMER OF LIABILITY

Notwithstanding any provisions contained herein and subject to the Act, the RCB Committee and the
Company shall not under any circumstance be held liable for any cost, loss expense and/or damage
whatsoever arising in any event, including but not limited to the Company's delay in issuing the new
Shares or applying for or procuring the listing of the new Shares on the KLSE in accordance with By-
Law 10 hereof.

GOVERNING LAW
The Scheme shall be governed by and construed in accordance with the laws of Malaysia. The Grantee,

by accepting the Option in accordance with the By-Laws and the terms of the Scheme and the Articles
of the Company, irrevocably submit to the exclusive jurisdiction of the courts of Malaysia.
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APPENDIX II

ADDITIONAL INFORMATION

1. Directors' Responsibility Statement

This Circular has been seen and approved by the Directors of RWB and they individually and
collectively accept full responsibility for the accuracy of the information given in this Circular and
confirm that, after making all reasonable enquiries, to the best of their knowledge and belief, there are
no other facts the omission of which would make any statement herein misleading.

2. " Consent

CIMB has given and has not subsequently withdrawn its written consent to the inclusion in this
Circular of its name in the form and context in which it appears.

3. Material Contracts

Save as disclosed below, there are no material contracts, not being contracts entered into in the ordinary
course of business, which have been entered into by the RWB Group during the past two (2) years
preceding the date of this Circular:-

- (@) a Loan Agreement dated 14 February 2000 between Resorts World (Labuan) Limited
("RWLL"), a wholly-owned subsidiary of RWB, and United Overseas Bank Limited, Labuan
branch ("UOB Labuan") pertaining to a bridging loan facility up to the maximum principal
sum of US$168 million to RWLL to invest in the equity of Star Cruises PLC {(now known as

/ Star Cruises Limited) ("SCL") for its acquisition of NCL Holding ASA. The loan is repayable
in three instalments;

(i1) a Guarantee Agreement dated 14 February 2000 between RWB and UOB Labuan in relation
to the Loan Agreement mentioned in (i) above;

(iii) a Programme Agreement dated 19 May 2000 between RWLL, RWB, UOB Asia Limited
("UOB Asia") and UOB Labuan (both UOB Asia and UOB Labuan collectively referred to as
the "Subscribers") pertaining to the acceptance by RWLL of US$200 million Guaranteed Euro
Medium Term Note Programme guaranteed by RWB and arranged by the Subscribers in place
of the Loan Agreement mentioned in (i) above;

(iv) a Trust Deed dated 19 May 2000 between RWLL, RWB and The Bank of New York, London
Branch ("BNY") whereby BNY agreed to act as Trustee in relation to the Programme
Agreement mentioned in (iii) above; :

V) an Agency Agreement dated 19 May 2000 between RWLL, RWB, BNY and United Overseas
Bank Limited ("UOB") whereby UOB shall be the issuing and paying agent, paying agent,
registrar, transfer agent and calculation agent in relation to the Programme Agreement and
Trust Deed mentioned in (iii) and (iv) above respectively;

(vi) an International Swaps and Derivatives Association 1992 ("ISDA") Master Agreement dated
. 19 May 2000 between UOB and RWLL, which governs the transactions entered or to be
entered by UOB and RWLL in relation to the Programme Agreement mentioned in (iii) above;

(vii) a Guarantee Agreement dated 19 May 2000 between RWB and UOB whereby RWB has

agreed to guarantee all present and future obligations of RWLL to UOB under the terms of the
ISDA Master Agreement m¢ntioned in (vi) above;
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(viii)

(ix)

(x)

(x1)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

a Letter Agreement dated 1 June 2000 between Genting and RWB pertaining to the
acceptance by RWB from Genting on 5 June 2000 of a loan of up to RM700 million. The loan
is repayable within one (1) year at the interest rate based on the Malayan Banking Berhad
Base Lending Rate plus one per cent (1%) per annum;

a Calculation Agency Agreement dated 13 June 2000 between RWLL, RWB and
Subscribers/Subscribers’ nominee pertaining to the appointment by RWLL of
Subscribers/Subscribers' nominee as calculation agent for the purpose of determining the
redemption amount, instalment amount or interest amount or making any other determination
that it is required to make pursuant to the conditions in respect of the Guaranteed Euro
Medium Term Notes in relation to the Programme Agreement and Trust Deed mentioned in
(iii) and (iv) above respectively;

a Note Purchase Agreement ("NPA") dated 28 September 2000 between SCL and Resorts
World Limited ("RWL"), a wholly-owned subsidiary of RWB, pertaining to the purchase by
RWL from SCL of the Series A Floating Rate Convertible Unsecured Loan Notes due 20
August 2001 ("the Notes") in the aggregate principal amount of US$151 million at a purchase
price of US$151 million. The purchase price of US$151 million was paid by way of US$52
million advance subscription monies at the interest rate based on the Singapore Inter Bank
Offer Rate plus one per cent (1%) per annum made earlier to SCL by RWL and an additional
cash of US$99 million remitted by RWL to SCL;

a NPA dated 28 September 2000 between SCL and RWL pertaining to the purchase by RWL
from SCL of the Notes in the aggregate principal amount of US$62 million at a cash purchase
price of US$62 million; :

a NPA dated 9 October 2000 between SCL and RWL pertaining to the purchase by RWL from
SCL of the Series B Floating Rate Convertible Unsecured Loan Notes due 20 August 2001 in
the aggregate principal amount of US$267 million at a cash purchase price of US$267 million;

a Stock Purchase Agreement dated 24 November 2000 between RWL and Arrasas Limited, a
wholly-owned subsidiary of SCL, pertaining to the disposal by RWL to Arrasas Limited of
10,300,000 ordinary shares of Norwegian Kroner ("Nok") 2.30 each representing its entire
3.85% equity interest in NCL Holding ASA for a cash consideration of Nok154,500,000
(Nok15 per share);

a Deed of Amendment dated 24 November 2000 between SCL and RWL pertaining to the
amendments to the Deed Poll made by SCL on 27 September 2000 constituting US$480
million Floating Rate Convertible Unsecured Loan Notes due on 20 August 2001;

a Letter dated 27 November 2000 from SCL to RWL pertaining to the subscription by RWL in
SCL of 609,781,993 ordinary shares of UUS$0.10 each based on the placement price upon the
conversion of the Notes. The proceeds of the conversion of the Notes amount to
US$442,499,850;

a Deed of Undertaking dated 27 November 2000 between RWL, Credit Suisse First Boston
(Hong Kong) Limited ("CSFB"), HSBC Investment Bank Asia Limited and SCL pertaining to
the undertaking provided by RWL to CSFB in connection with the Introduction and
Placement of SCL shares on The Stock Exchange of Hong Kong Limited;

a Letter Agreement dated 5 January 2001 between Genting and RWB pertaining to the
acceptance by RWB from Genting on 9 January 2001 of an additional loan facility of up to
RMI100 million upon the same terms and conditions in respect of the loan mentioned in (viii)
above;
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(xviii)

(xix)

(xx)

(xx1)

(xxii)

(xxiii)

a Term Facility Agreement dated 20 March 2001 between RWB (Labuan) Limited, a wholly-’
owned subsidiary of RWB, RWB, Dresdner Bank AG, Labuan branch ("Dresdner"), National
Australia Bank Limited, Labuan branch ("NABL"), OCBC Bank (Malaysia) Berhad
("OCBC") and the Banks (comprising Dresdner, NABL, OCBC, Westpac Banking
Corporation, Singapore Branch, Bumiputra Commerce Bank (L) Limited, Credit Industriel et
Commercial, Labuan Branch, Maybank International (L) Limited, Standard Chartered Bank,
Offshore Labuan, The Hongkong and Shanghai Banking Corporation Limited and Labuan
Offshore Banking Unit) ("the Financial Institutions") pertaining to a Term Loan Facility of
US$200 million granted by the Financial Institutions to RWB (Labuan) Limited for purposes
of refinancing the US$200 million of equity injected by RWB in RWL for the purchase by
RWL of US$200 million of the Convertible Unsecured Loan Notes ("Notes") issued by SCL
which Notes have subsequently been converted into ordinary shares of SCL. The loan is
repayable in three instalments; ‘

a Letter Agreement dated 23 April 2001 between Genting and RWB pertaining to the revision
of certain terms and conditions of the loan facilities made available to RWB mentioned in
(viii) and (xvii) above. Pursuant thereto, the loan is repayable in three instalments ending 31
December 2004,

an ISDA Master Agreement dated 10 May 2001 between RWB (Labuan) Limited and
Standard Chartered Bank (Malaysia) Berhad ("SCBMB") pertaining to the interest rate swap
transactions to be entered into by RWB (Labuan) Limited in order to swap floating rate
exposure to a fixed rate exposute in relation to the Term Loan Facility of US$200 million
mentioned in (xviii) above;

an ISDA Master Agreement dated 4 July 2001 between RWB (Labuan) Limited and The
Hongkong and Shanghai Banking Corporation Limited, Labuan ("HSBC") pertaining to the
interest rate swap transactions to be entered into by RWB (Labuan) Limited in order to swap
floating rate exposure to a fixed rate exposure in relation to the Term Loan Facility of US$200
million mentioned in (xviii) above;

a Guarantee Agreement dated 9 August 2001 between RWB and HSBC whereby RWB has
dgreed to issue a guarantee in favour of HSBC in consideration of a five year Interest Rate
Swap Facility with a risk weighted limit of US$16 million granted by HSBC to RWB
(Labuan) Limited pursuant to the Letter of Offer dated 10 July 2001 from HSBC; and

a Guarantee Agreement dated 13 August 2001 between RWB and SCBMB whereby RWB has
agreed to issue a guarantee in favour of SCBMB in consideration of a five year Interest Rate
Swap Facility with a risk weighted limit of US$15 million granted by SCBMB to RWB
(Labuan) Limited pursuant to the Letter of Offer dated 21 July 2001 from SCBMB.

Material Litigation

Neither RWB nor any of its subsidiaries is engaged in any material litigation, claims or arbitration
either as plaintiff or defendant and the Directors do not have any knowledge of any proceedings
pending or threatened against RWB or its subsidiaries or of any facts likely to give rise to any
proceedings which might materially affect the position of RWB and its subsidiaries.
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Documents For Inspection

Copies of the following documents will be available for inspection at the registered office of RWB at
24th Floor, Wisma Genting, Jalan Sultan Ismail, 50250 Kuala Lumpur, during normal business hours
from the date of this Circular to the date of the EGM:-

(@)
(b)

(c)
(d)
(e)

Memorandum and Articles of Association of the Company;

Audited consolidated financial statements of the RWB Group for the past two (2) financial
years ended 31 December 2000 and the unaudited results for the nine (9) months ended 30
September 2001;

Letter of consent from CIMB referred to in Section 2 above;

Material contracts referred to in Section 3 above; and

Draft By-Laws of the Proposed ESOS.

29




RESORTS WORLD BHD
(58019-U)
(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of Resorts World Bhd ("RWB" or
"Company") will be held at 26th Floor, Wisma Genting, Jalan Sultan Ismail, 50250 Kuala Lumpur on Thursday,
21 February 2002 at 3.00 p.m., for the purpose of considering and if thought fit, passing the following
resolutions:

ORDINARY RESOLUTION 1

PROPOSED EXECUTIVE SHARE OPTION SCHEME

"THAT, subject to the approval of all relevant authorities, the Board of Directors of the Company be and is
hereby authorised:-

(a)

(b)

©

(d

to establish and administer an Executive Share Option Scheme for the benefit of Eligible Executives
(including Executive Directors) of RWB and its subsidiaries, the By-Laws of which is set out in
Appendix I of the Circular to shareholders dated 29 January 2002, under which options will be granted
to such executives and Executive Directors to subscribe for new ordinary shares in the share capital of
the Company ("Scheme") AND THAT all new RWB ordinary shares to be issued upon any exercise of
the options will upon issue and allotment rank pari passu in all respects with the then issued ordinary
shares of the Company except that the new ordinary shares will not be entitled to any dividends, rights,
allotments and/or other distributions, the entitlement date (namely the date as at the close of business
on which shareholders must be registered in order to be entitled to any dividends, rights, allotments
and/or other distributions) of which is prior to the date of allotment of the said shares and will be
subject to all the provisions of the Articles of Association of the Company relating to transfer,
transmission and otherwise and subject to such amendments to the Scheme as may be made or required
by the relevant authorities and acceptable to the Directors;

to modify and/or amend the Scheme from time to time provided that such modification and/or
amendment is effected in accordance with the provisions of the By-Laws of the Scheme relating to the
modification and/or amendment and to do all such acts and to enter into all such transactions,
arrangements and agreements as may be necessary or expedient in order to give full effect to the
Scheme;

to allot and issue from time to time such number of new ordinary shares in the share capital of the
Company as may be required to be issued pursuant to the exercise of the options under the Scheme
provided that the aggregate number of shares to be offered pursuant to this resolution shall not exceed
five per cent (5%) of the total issued and paid-up ordinary share capital of the Company at the time of
offer; and

to consent to and to adopt, if they so deem fit and expedient, such conditions, modifications and/or
variations as may be required or imposed by the relevant authorities in respect of the Scheme.”
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ORDINARY RESOLUTION 2
PROPOSED ISSUE OF OPTIONS TO TAN SRI LIM GOH TONG

"THAT, subject to the passing of Ordinary Resolution 1 above, the Board of Directors of the Company be and
is hereby authorised to offer and to grant to Tan Sri Lim Goh Tong, being the Chairman and Chief Executive of
RWB, options to subscribe for up to a maximum of 1,500,000 new ordinary shares in the Company subject
always to such terms and conditions and/or any adjustments which may be made in accordance with the
provisions of the By-Laws of the Scheme."

ORDINARY RESOLUTION 3
PROPOSED ISSUE OF OPTIONS TO TUN MOHAMMED HANIF BIN OMAR

"THAT, subject to the passing of Ordinary Resolution 1 above, the Board of Directors of the Company be and
is hereby authorised to offer and to grant to Tun Mohammed Hanif bin Omar, being the Deputy Chairman of
RWB, options to subscribe for up to a maximum of 1,500,000 new ordinary shares in the Company subject
always to such terms and conditions and/or any adjustments which may be made in accordance with the
provisions of the By-Laws of the Scheme."

ORDINARY RESOLUTION 4
PROPOSED ISSUE OF OPTIONS TO DATO’ LIM KOK THAY

"THAT, subject to the passing of Ordinary Resolution 1 above, the Board of Directors of the Company be and
is hereby authorised to offer and to grant to Dato’ Lim Kok Thay, being the Managing Director of RWB,
options to subscribe for up to a maximum of 1,500,000 new ordinary shares in the Company subject always to
such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the
By-Laws of the Scheme."

ORDINARY RESOLUTION 5
PROPOSED ISSUE OF OPTIONS TO TAN SRI ALWI JANTAN

"THAT, subject to the passing of Ordinary Resolution 1 above, the Board of Directors of the Company be and
is hereby authorised to offer and to grant to Tan Sri Alwi Jantan, being an Executive Director of RWB, options
to subscribe for up to a maximum of 1,500,000 new ordinary shares in the Company subject always to such
terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-
Laws of the Scheme."

ORDINARY RESOLUTION 6

PROPOSED ISSUE OF OPTIONS TO JUSTIN TAN WAH JOO

"THAT, subject to the passing of Ordinary Resolution 1 above, the Board of Directors of the Company be and
is hereby authorised to offer and to grant to Justin Tan Wah Joo, being an Executive Director of RWB, options
to subscribe for up to a maximum of 1,500,000 new ordinary shares in the Company subject always to such

terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-
Laws of the Scheme."
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SPECIAL RESOLUTION
PROPOSED AMENDMENT TO ARTICLE 86 OF THE ARTICLES OF ASSOCIATION

"THAT approval be and is hereby given to amend the existing Article 86 of the Articles of Association of the
. Company by deleting the word "eight" appearing in the sentence and substituting it with the word "twelve"

AND the amended Article 86 shall read as follows:

Unless otherwise determined by the Company in General Meeting the minimum number of Directors all of
whom shall be natural persons, shall be two and the maximum, twelve."

By Order of the Board

TAN WOOI MENG
Secretary

Kuala Lumpur
.29 January 2002

' Notesf v

A member entitled to attend and vote at this meeting is entitled to appoint a proxy or proxies (but not more than
two) to attend and vote instead of him. A proxy need not be a member of the Company but in accordance with
Section 149 of the Companies Act, 1965, a member shall not be entitled to appoint a person who is not a
member of the Company as his proxy unless that person is an advocate, an approved company auditor or a
person approved by the Registrar of Companies in a particular case. Where a member appoints two proxies,
the appointments shall be invalid unless he specifies the proportions of his holding to be represented by each
proxy. The instrument appointing a proxy must be deposited at the Registered Office of the Company not less
L‘ghanfort}{;eight (48) hours before the time set for holding the meeting or at any adjournment thereof.
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RESORTS WORLD BHD
(58019-U)
(Incorporated in Malaysia)

FORM OF PROXY
(Before completing the form please refer to notes overleaf)
(FULL NAME IN CAPITALS)

OF ottt eren e ettt et ettt r ettt ereee ettt eenn
: (ADDRESS)

being a member of RESORTS WORLD BHD, hereby appoint

(FULL NAME)
S S e eeeeee e ereerenn ORI S
(ADDRESS) -
OF FAUINE B 11 oo ceese e eeeee e ese oo es e ees et eeee st erese s oo sese e
(FULL NAME) - -
{53 SO U O SO OO U U PSP
(ADDRESS)

or failing him, the *CHAIRMAN OF THE MEETING as my/our *first proxy to attend and vote for me/us on my/our
behalf at the Extraordinary General Meeting of the Company to be held at 26th Floor, Wisma Genting, Jalan Sultan
Ismail, 50250 Kuala Lumpur on Thursday, 21 February 2002 at 3.00 p.m. or at any adjournment thereof.

Where it is desired to appoint a second proxy, this section must also be completed, otherwise it should be deleted.

(ADDRESS)

being a member of RESORTS WORLD BHD, hereby appoint

(FULL NAME)
L0 O TP OO TP OO TP PO UOUO PR POORURIRTUOP PPN e et e
: : (ADDRESS) s
OF fAIlING NIM ¢t ettt rb ettt eanaen st es S OO OO U O PP
(FULL NAME)
0 T OO PO OO OO TSV TO ORI ST PR PRt
(ADDRESS)

or failing him, the *CHAIRMAN OF THE MEETING as my/our *second proxy to attend and vote for mefus on
my/our behalf at the Extraordinary General Meeting of the Company to be held at 26th Floor, Wisma Genting, Jalan
Sultan Ismail, 50250 Kuala Lumpur on Thursday, 21 February 2002 at 3.00 p.m. or at any adjournment thereof.




The proportions of my/our holding to be represented by my/our proxies are as follows:-

First Proxy "A" %
Second Proxy "B" %
100%

In case of a vote taken by a show of hands, *First Proxy "A"/*Second Proxy "B" shall vote on my/our behalf.
My/our proxy/proxies shall vote as follows:-
(Please indicate with an "X" in the space provided below how you wish your votes to be cast on the resolutions specified in the

Notice of Meeting. If you do not do so, the proxy/proxies will vote, or abstain from voting on the resolutions as he/they may
think fit). '

FIRST PROXY "A" SECOND PROXY "B"
FOR AGAINST FOR AGAINST

ORDINARY RESOLUTION 1
ORDINARY RESOLUTION 2
ORDINARY RESOLUTION 3
ORDINARY RESOLUTION 4
ORDINARY RESOLUTION 5
ORDINARY RESOLUTION 6
SPECIAL RESOLUTION

Signed this ........ooevneen day of e e 2002

Number of shares held

Signature of Member(s)
*Delete if inapplicable.
Notes:

1. A member entitled to attend and vote at this meeting is entitled to appoint a proxy or proxies (but not more than two)
to attend and vote instead of him. A proxy need not be a member of the Company but in accordance with Section 149
of the Companies Act, 1965, a member shall not be entitled to appoint a person who is not a member of the Company
as his proxy unless that person is an advocate, an approved company auditor or a person approved by the Registrar of
Companies in a particular case. Where a member appoints two proxies, the appointments shall be invalid unless he
specifies the proportions of his holding to be represented by each proxy. This instrument appointing a proxy must be
deposited at the Registered Office of the Company not less than forty-eight (48) hours before the time set for holding
the meeting or at any adjournment thereof.

2. In the case of a corporation, this Form of Proxy must be either under seal or signed by a duly authorised officer or
attorney.




AFFIX
STAMP

The Company Secretary

Resorts World Berhad (58019-U)
24th Floor, Wisma Genting

Jalan Sultan Ismail

50250 Kuala Lumpur
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