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PART I - INFORMATION SENT TO SECURITY HOLDERS
Item 1. Home Jurisdiction Documents

The Explanatory Circular relating to the proposed exchange offer by Rashid
Hussain Berhad (RHB), that describes, among other things, the restructuring
proposals relating to US$200,000,000 1.5% Exchangeable Bands due 2007 of RHB
pursuant to Sections 176 and 178 of the Companies Act 1965 of Malaysia, as
amended, is attached hereto.

Item 2. Iuformational Legends

The legend required by paragraph (b) of Rule802 is sct forth under the
caption “Important Notice—Special notice to US Bandholdexs” at page 2 of the
Explanatory Circular m:hcd hereto.

PART II - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY
HOLDERS

Not Applicable.
PART IlI - CONSENT TO SERVICE OF PROCESS

Concurrently with the submission of this Formm CB with the Securitics
Commissjon, Rashid Hussain Berhad is filing a written irrevocable consent and power
of attomey on Form F-X.

After due inquiry and to the best of my knowledge and belief, we certify that
the information set forth in this statement is true, complete and correct.

Name: Chong Kin Leong
Title: Finance Director
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NOTICE

to the holders of the US$200 million Rashid Hussain Berhad (RHB)
1.5% Exchangeable Bonds due 2007 (the Bonds)
exchangeable for ordinary shares of RHB Capital Berhad (RHB Capital)

NOTICE 1S HEREBY GIVEN that a meeting (the Bondholders® Meeting) of the holders of the
Bonds (the Bondholders) constituted by a trust deed dated 26 June 1997 (the Trust Deed) will be held
at 3.30 p.m. (Kuala Lumpur time) on 21 June 2002 at Level 11, Tower One, RHB Centre, Jalan Tun
Razak, 50400 Kuala Lumpur, Malaysia for the purpose of considering and, if thought fit, approving the
following Extraordinary Resolution:

“EXTRAORDINARY RESOLUTION

That this meeting of the holders of the US$200,000,000 1.5% exchangeable bonds due 2007 (the
Bonds) of Rashid Hussain Berhad (RHB) constituted by a trust deed (the Trust Deed) dated 26 June
1997 made by and between RHB and Citicorp Trustee Company Limited (the Trustee), as amended,
hereby resolves by way of Extraordinary Resolution:

(a)

(®)

To authorise and approve the amendment to the terms and conditions (the Conditions) of the
Bonds in accordance with the following principles, all on the terms as defined, and more
particularly described, in the document entitlied “Explanatory Circular” dated 30 May 2002
(and any supplement thereto, notice of the availability of which has been given to
Bondholders) produced to this Bondholders’ Meeting and signed by the chairman appointed
for the Bondholders’ Meeting (the Chairman) for the purposes of identification (the
Explanatory Circular):

(i) to postpone the option of any holder of any Bond to redeem such Bond on 30 June
2002, at 132.592% of its principal amount (the Put Option) (as provided for in Condition 8(C)
of the Bonds), until the date which is 45 days after the earlier of (i) 31 December 2002, and
(ii) such earlier date on which RHB notifies Bondholders that the Failure Date has occurred;

(ii) to cancel and deem void any notice of redemption served in accordance with
Condition 8(C) of the Bonds by any holder of any Bond or Bonds;

(iii} on the occurrence of the Effective Date, to cancel all and any rights of Bondholders
to exercise the Put Option under the Conditions of the Bonds, howsoever arising; and

(iv) to amend the Conditions of the Bonds so that if the Effective Date occurs on or
before 31 December 2002, but the Closing Date has not occurred by that date, the interest
which will have accrued in respect of the period up to and excluding the Interest Payment
Date falling on 31 December 2002, shall be paid at a rate of 2.65184% per annum, payable
semi-annually, on the principal amount of the Bonds outstanding.

To authorise and approve the settlement of the Bonds (the Sertlement) following the
occurrence of the Effective Date in accordance with the following principles, all on the terms
as defined, and more particularly described, in the Explanatory Circular:

(i) to assent to the settlement of the Bonds on and following the Closing Date by way of
the issuance of the New Securities once certain conditions have been met, all on the terms as
more particularly described in (and defined in) the Explanatory Circular; and

(ii) on the Closing Date, in the case of Qualifying Holders, and on the date on which the
net proceeds of sale of New Securities they would have been entitled to had they been
Qualifying Holders, are credited to the accounts of Non-Qualifying Holders, in the case of
Non-Qualifying Holders (as the case may be), all on the terms as more particularly described
in the Explanatory Circular, to cancel the Bonds and waive all and any rights of Bondholders
under the Bonds to take any proceedings against RHB for any default under the Bonds or
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otherwise enforce any of the provisions of the Bonds in relation to amounts otherwise due to
Bondholders under the Bonds.

(c) To request and authorise the Trustee (or its delegates) with immediate effect to enter into:

(i) a supplemental trust deed (the Supplemental Trust Deed) in or substantially in the
form produced to this Meeting and signed by the Chairman for purposes of identification, or
in such other form that the Trustee considers not to be prejudicial to the interests of
Bondholders; and

(ii) any other documentation ancillary thereto which is, in the sole discretion of RHB,
after consultation with the Trustee (or its delegates), necessary or desirable in order to give
effect to the amendments to the terms and conditions of the Bonds (as provided for in
paragraph (a) hereof) and the Settlement (as provided for in paragraph (b) hereof) provided
that the Trustee shall not be obliged to enter into any documentation which, in its reasonable
opinion, imposes personal liability upon it.

G)} To discharge and exonerate the Trustee from any liability to Bondholders which they may
have incurred or incur as a result of acting in accordance with this Extraordinary Resolution.”

In accordance with normal practice, the Trustee expresses no opinion on the merits of the
Extraordinary Resolution, but has authorised it to be stated that it has no objection to the Extraordinary
Resolution being submitted to the Bondholders for their consideration.

The Bondholders® Meeting is convened by RHB.
AVAILABILITY OF DOCUMENTS

Copies of the Explanatory Circular, which provides further information on the Bond Restructuring and
the procedures for settlement of interests in the Bonds, will be available from 31 May 2002 upon a
written request by Bondholders faxed to RHB at the fax number specified below, subject to
Bondholders confirming in their written request that they are indeed holders of the Bonds.

Copies of the current drafts of:

e the Supplemental Trust Deed (which will include as an appendix the full terms and conditions of
the New Securities) and

e the Settlement Agreement.

may be inspected at the specified office of RHB given below from 5 June 2002 and will be made
available for inspection at the Bondholders’ Meeting.

VOTING PROCEDURES

Bondholders may appoint proxies by executing and delivering a form of proxy to the specified office of
the Paying Agent, whose details are set out below, not later than 48 hours prior to the Bondholders’
Meeting. A Bondholder which is a corporation may appoint a representative to act as its proxy by a
resolution of its directors, which must be delivered to such Paying Agent not less than 48 hours prior to
the Bondholders’ Meeting.

Copies of the form of proxy may be obtained by Bondholders from the specified office of RHB or the
Paying Agent given below.

The Bonds are currently in the form of two Centificates (as defined in the Trust Deed). Certificates are
registered in the name of Cede & Co., as nominee of DTC. Each person (a beneficlal owner) who is
the'owner of a particular nominal amount of the Bonds, as shown in the records of DTC or DTC's
participants (DTC Participants) or Euroclear or Clearstream (as defined in the Explanatory Circular) or
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their respective account holders (Accountholder), should note that such person will not be a
Bondholder for the purposes of this notice and will only be entitled to attend and vote at the
Bondholders’ Meeting in accordance with the procedures set out below, except that DTC Participants
who have been appointed proxies by DTC may attend and vote at the Bondholders® Meeting.

If Cede & Co. appoints the DTC Participants as its proxies under an omnibus proxy in accordance with
its usual procedures, the DTC Participants will be entitled to attend and vote at the Bondholders’
Meeting. Only those DTC Participants shown in DTC’s records on 11 June 2002 (the Record Date)
will be entitled to vote on the Extraordinary Resolution or appoint (or authorise the Principal Paying
Agent or Paying Agent to appoint) sub-proxies to enable their votes and those of beneficial owners
who hold their Bonds through DTC Participants to be cast.

Accordingly, if they have not already done so, beneficial owners should convey their voting
instructions, directly or through the-DTC Participant or Accountholder through whom they hold their
interest in the Bonds, to DTC, Euroclear or Clearstream in accordance with the procedures of DTC,
Euroclear or Clearstream and such DTC Participants or Accountholders or arrange by the same means
to be appointed a proxy or sub-proxy in accordance with the following procedures:

For Bonds held through Euroclear or Clearstream

e A beneficial owner who holds its interests in Bonds through Euroclear or Clearstream and who
wishes to attend and vote at the Bondholders’ Meeting should instruct its Accountholder to contact
Euroclear or Clearstream to arrange for Euroclear or Clearstream’s DTC Participant to have a sub-
proxy executed in such beneficial owner’s favour appointing such beneficial owner as a proxy for
the purposes of attending and voting at the Bondholders’ Meeting.

e A beneficial owner who holds its interests in Bonds through Euroclear or Clearstream and who
wishes to vote but does not wish to attend the Bondholders’ Meeting should instruct its
Accountholder to contact Euroclear or Clearstream to arrange for Euroclear or Clearstream’s DTC
Participant to authorise the Principal Paying Agent or Paying Agent to issue a sub-proxy to a
person nominated by it or to arrange for its DTC Participant to issue a sub-proxy to a third person
nominated by the beneficial owner, in either case to attend and vote at the Bondholders’ Meeting
in accordance with such beneficial owner’s instructions.

For Bonds held through a DTC Participant

e A beneficial owner which is not a DTC Participant but wishes to attend and vote at the
Bondholders’ Meeting in person must produce a form of sub-proxy issued by the DTC Participant
through whom such beneficial owner holds its Bonds appointing such beneficial owner as a proxy
provided that the Bonds in respect of which the sub-proxy is to be given are Bonds in respect of
which the DTC Participant was appointed as a proxy under an omnibus proxy.

e A beneficial owner who is not a DTC Participant and who does not wish to attend the
Bondholders’ Meeting may arrange for the votes relating to the Bonds of which it is a beneficial
owner 1o be cast at the Bondholders® Meeting by arranging for the DTC Participant through whom
such beneficial owner holds its Bonds to authorise the Principal Paying Agent or the Paying Agent
to issue a sub-proxy to a person approved by the Principal Paying Agent or Paying Agent whose
details are set out below for the purpose, or by requesting the DTC Participant through whom such
beneficial owner holds its Bonds, to issue a sub-proxy appointing a third person nominated by
such beneficial owner and in either case such person will be entitled to attend and vote at the
Bondholders’ Meeting in accordance with such beneficial owner’s instructions provided that the
Bonds in respect of which the sub-proxy is to be given are Bonds in respect of which the DTC
Participant was appointed proxy under an omnibus proxy.

Forms of sub-proxy are available from the Paying Agent whose details are set out below. Forms of

sub-proxy must be delivered to the offices of such Paying Agent not later than 24 hours before the time

fixed for the Bondholders’ Meeting and may not be revoked during the period starting 24 hours before
“the Bondholders’® Meeting and ending at the close.of the Bondholders’ Meeting.
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Each beneficial owner must bring to the Bondholders’ Meeting appropriate identification (preferably a
valid passport) corresponding to the details shown on the sub-proxy issued to it. Each beneficial owner
must ensure that their proxy or representative brings to the Bondholders’ Meeting appropriate
identification (preferably a valid passport) corresponding to the details shown on the sub-proxy issued
to such proxy or representative.

The Extraordinary Resolution will be decided on a poll. On a poll, every person who is present who is
a Bondholder or is a proxy, sub-proxy or representative of a Bondholder will have one vote in respect
of each US$1,000 principal amount of the amount outstanding of the Bonds for which he is the holder
or in respect of which he is a proxy or representative.

Quorum

Two or more persons present in -person at the Bondholders’ Meeting and holding Bonds or being
proxies or representatives and holding or representing in aggregate not less than two thirds in principal
amount of the Bonds for the time being outstanding shall form a quorum for the transaction of
business. If within fifteen minutes from the time appointed for such meeting a quorum is not present,
the meeting shall stand adjourned (unless RHB and the Trustee agree that it be dissolved) for such
period being not less than 14 days nor more than 42 days, and to such time and place, as may be
decided by the Chairman. At such adjourned meeting, two or more persons present in person and
holding Bonds or being proxies or representatives and holding or representing in aggregate not less
than one third in principal amount of the Bonds for the time being outstanding shall form a quorum for
the transaction of business.

Majority required to pass the Extraordinary Resolution

To be passed, the Extraordinary Resolution requires a majority in favour consisting of at least two-
thirds of the votes cast. If passed, the Extraordinary Resolution will be binding upon all Bondholders,
whether or not present or represented at the Bondholders’ Meeting, and each of them shall be bound to
give effect to it accordingly.

RHB

Rashid Hussain Berhad
Level 9, Tower One,
RHB Centre

Jalan Tun Razak
50400 Kuala Lumpur
Malaysia

Attn:  Rosley Ahmad
Tel: +603 9280 2125
Fax: +603 9284 7189

TRUSTEE

Citicorp Trustee Company Limited
3™ Floor

Cottons Centre

Hays Lane

London SE1 2QT

England

Attn:  Daniel Wynne
Tel: +44 (0) 20 7500 5749
Fax:  +44(0) 20 7500 5857/5877

PAYING AGENT
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Citibank, N.A

P.O. Box 18055

5 Carmelite Street
London EC4Y OPA

Attn:  Charles Strong
Tel:  +44(0)20 7500 1148
Fax:  +44 (0) 20 7500 5857/5877

PRINCIPAL PAYING AGENT

Citibank, N.A.
111 Wall Street, 14 FL. Zone 3
New York, NY 10005

Attm:  Wayne Stahl, AVP
Tel: 212-657-8588 office
Fax:  212-657-4009 fax

SETTLEMENT AGENT

J.P. Morgan Chase Bank Berhad
Level 26, Menara Dion
Jalan Sultan Ismail
50250 Kuala Lumpur,
Malaysia

Attn:  Lucy Chew
Tel: +603 2270 4350
Fax: +603 2270 4219; or

Attn:  Santi Warokka
Fax:  +6221 5291 8351
Tel: +6221 529] 8355; or

Attn;  Taufik Nurmanthias
Fax: +6221 5291 8354
Tel: +6221 5291 8355.

THIS NOTICE IS IMPORTANT. IF ANY BONDHOLDER IS IN ANY DOUBT AS TO THE
ACTION IT SHOULD TAKE, IT SHOULD CONSULT ITS STOCKBROKER, LAWYER,

ACCOUNTANT OR OTHER PROFESSIONAL ADVISER WITHOUT DELAY.

Dated 30 May 2002

FDON3692269.D0C/ 24
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CONFIDENTIAL

This document is important and requires your urgent attention.

A Bondholders’ Meeting to consider and approve a restructuring of the Bonds is
being convened on 21 June 2002.

Bondholders are advised to consult their own legal counsel or other professional
advisers prior to deciding how to vote on the proposals put to them in this Explanatory
Circular.

Failure to take action could result in no Bond Restructuring either for
Bondholders in general or for individual Bondholders which could have serious
implications for RHB and Bondholders. Please see “Actions required and deadlines”
on page 62 of this Explanatory Circular.

EXPLANATORY CIRCULAR

relating to the restructuring of the

US$200,000,000 1.5% Exchangeable Bonds due 2007
' issued by
Rashid Hussain Berhad
(Company Number 163211-V)

and
exchangeable for ordinary shares of

RHB Capital Berhad
(Company Number 312952-H)

RHé

In accordance with normal practice, the Trustee (as defined herein) expresses no opinion on the merits of
the Bond Restructuring (as defined herein), nor on the content of this Explanatory Circular, but has authorised it
1o be stated that it has no objection to this Explanatory Circular being submitted 1o Bondholders for their
consideration, and consents fo the references to its name herein in the context in which they appear.

30 May 2002
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IMPORTANT NOTICE

RHB has prepared this Explanatory Circular, which is being provided on a confidential basis to
Bondholders, for the sole purpose of assisting Bondholders to decide whether or not to approve the Bond
Restructuring. The terms of the Bond Restructuring set out in this Explanatory Circular constitute RHB’s only
and final offer to Bondholders in relation to the restructuring of the Bonds.

This Explanatory Circular does not constitute any notice for any meeting of Bondholders nor does it
constitute an offer to any person or to the public generally to settle any of the obligations of RHB under
the Bonds. Distribution of this Explanatory Circular to any person other than Bondholders and their
professional advisers, if any, is unauthorised, and any disclosure of any of its contents, without the prior
written consent of RHB, is prohibited. Each Bondholder by accepting delivery of this Explanatory
Circular agrees to the foregoing.

This Explanatory Circular supersedes all and any information regarding the Bond Restructuring previously
provided to Bondholders, either directly or indirectly by RHB or by any other person or entity, whatsoever. No
person has been or is authorised to give any information or to make any representations concemning RHB in
connection with the Bond Restructuring, other than those contained in this Explanatory Circular and if given or
made, any such other information or representations should not be relied upon as having been authorised by
RHB. Neither the delivery of this Explanatory Circular, nor the implementation of the Bond Restructuring as
described herein, shall, under any circumstance, create any implication that there has been no change in the
information contained herein since the date hereof or that such information is correct as at any date subsequent
to the date hereof.

By accepting delivery of this Explanatory Circular, each Bondholder agrees to keep confidential all such
information (other than that which has become public knowledge through no fault of such Bondholder). -

The information contained in this Explanatory Circular has been prepared to assist Bondholders in making
their own evaluation of the Bond Restructuring. Each such Bondholder should perform its own independent
investigation and analysis of the Bond Restructuring. The information contained in this Explanatory Circular is
not a substitute for, and should not be regarded as, an independent evaluation and analysis. Accordingly
Bondholders should make their own independent assessment of the information contained in this Explanatory
Circular and should consult their own professional advisers.

Each person receiving this Explanatory Circular and participating in the Bond Restructuring
acknowledges and accepts that (a) this Explanatory Circular does not contain all the information that
would be included in a prospectus for an offering were this an offering registered under the Securities
Act; and (b) the financial statements included in this Explanatory Circular have been prepared in
accordance with Malaysian GAAP which differ in certain significant respects from US GAAP, and thus
are not comparable to the financial statements of a US company. See “Summary of significant differences
between Malaysian GAAP and US GAAP”™. o

Each Bondholder participating in the Bond Restructuring will be required to represent and agree that such
Bondholder is acquiring the New Securities in accordance with all applicable securities laws of any Relevant
Jurisdiction. Bondholders that make such representations will be deemed to have acknowledged that the New
Bonds, the New Warrants and any Relevant Shares have not been and will not be registered under the Securities
Act and have been acquired by them in a transaction in accordance with Rule 802 and not requiring registration
thereunder. Bondholders that make such representations will also be deemed to have acknowledged, accepted
and agreed that any Relevant Shares may not be offered, sold or otherwise transferred except (A) (i) to a person
whom the seller reasonably believes is a qualified institutional buyer in a transaction meeting the requirements
of Rule 144A, (ii) in an offshore transaction as defined in, and in accordance with Regulation S, or (iii) pursuant
to an exemption from registration under the US Securities Act provided by Rule 144 thereunder (if available)
and (B) in accordance with all applicable securities laws of the states of the US and of any other Relevant
Jurisdiction and that the certificates evidencing the New Warrants and the Relevant Shares will bear an
appropriate legend regarding the foregoing, unless RHB determines otherwise in compliance with applicable law.

Special notice to US Bondholders

The New Securities are being offered to US Bondholders in accordance with Rule 802 and have not been
and will not be registered under the US Securities Act or the securities laws of any state of the US.
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The Bond Restructuring involves the securities of a non-US company and is subject to disclosure
requiremnents of a jurisdiction that are different from those of the US Financial statements included in this
Explanatory Circular, if any, have been prepared in accordance with Malaysian GAAP, which may not be
comparable to the financial statements of US companies.

A US Bondholder that acquires the New Securities may have difficulty enforcing its rights and any claim it
may have arising under the US federal securities laws, because RHB is located in Malaysia, and all of its officers
and directors reside outside the United States. A US Bondholder that acquires the New Securities may not be
able to sue a Malaysian company or its officers or directors in a Malaysian court for violations of the US federal
securities laws: and may have difficulty compelling a Malaysian company and its affiliates to subject themselves
to the judgment of a US court.

Each person receiving this Explanatory Circular should be aware that RHB may purchase the Bonds
otherwise than pursuant to the Bond Restructuring, such as in open market or privately negotiated purchases.

Malaysia selling restrictions

No prospectus or other offering material or document in connection with the issue of the New Securities
and any Relevant Shares has been or will be registered with the Securities Commission of Malaysia pursuant to
the Securities Commission Act, 1993 as the offer for subscription or purchase of, or invitation to subscribe for or
purchase of the New Secun'/ﬁ&s and any Relevant Share and the issue of the New Securities are meant to qualify
as an “excluded offer” and “excluded invitation” within the meaning of section 38 and an “excluded issue”
within the meaning of section 39 of the Securities Commission Act, 1993. As such the New Securities and any
Relevant Shares shall not be offered, sold, transferred or otherwise disposed, directly or indirectly, nor any
document or other material in connection therewith distributed, in Malaysia, other than to persons falling within
any one of the categories of persons specified in Schedule 2 and/or Schedule 3 of the Securities Commission
Act, 1993 who are also persons t6 whom any offer or invitation to purchase or sell would be an excluded offer
or invitation or an excluded issue within the meaning of sections 38 and 39 of the Securities Commission Act,
1993. Furthermore, the issue of, offers for subscription, invitations to subscribe for or purchase of the New Bonds
and the contents of the New Trust Deed to be entered into between RHB and the New Trustee will be on the
premise that subdivision 1 of Division 4 of Part IV and section 92 of sub-division 2 of Division 4 of Part IV of
the Securities Commission Act, 1993 shall not apply and therefore, such issue, offer, invitation or purchase of
the New Bonds are only appropriate to those persons who would also qualify under Schedule 4 of the Securities
Commission Act, 1993.

Hong Kong selling restrictions

The New Securities and the Relevant Shares have not been offered or sold and will not be offered or sold in
Hong Kong, by means of any document, other than to persons whose ordinary business it is to buy or sell shares
or debentures, whether as principal or agent, or in circumstances which do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap.32) of Hong Kong. Unless otherwise permitted under the
securities laws of Hong Kong, the New Securities and the Relevant Shares have not been sold and will not be
sold pursuant to issue or the possession for the purpose of issue any advertisement, document or invitation
relating thereto other than with respect to such New Securities and the Relevant Shares intended to be disposed
of to persons outside Hong Kong or to be disposed of in Hong Kong only to persons whose business involves
the acquisition, disposal or holding of securities whether as principal or agent.

Singapore selling restrictions

This Explanatory Circular has not been and will not be registered as a prospectus with the Registrar of
Companies and Businesses in Singapore. Accordingly, the New Securities and the Relevant Shares may not be
offered or sold, nor may this Explanatory Circular or any other offering document or material relating to such
New Securities and the Relevant Shares be circulated or distributed, directly or indirectly, to the public or any
member of the public in Singapore other than (i) to an institutional investor or other person specified in Section
106C of the Singapore Companies Act, (ii) to a sophisticated investor, and in accordance with the conditions,
specified in Section 106D of the Singapore Companies Act, or (iii) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the Singapore Companies Act.

Japan selling restrictions

The New Securities and the Relevant Shares have not been and will not be registered under the Securities
and Exchange Law of Japan. Accordingly, the New Securities and the Relevant Shares for which such New
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Securities may be exchanged may not, directly or indirectly, be offered or sold in Japan or to, or for the benefit
of, any resident of Japan except pursuant to an exemption from the registration requirements of, and otherwise
in compliance with, the Securities and Exchange Law of Japan and other applicable Jaws and regulations of
Japan. As used in this paragraph, “resident of Japan™ means any person residing in Japan, including any
corporation or other entity organized under the laws of Japan.

United Kingdom selling restrictions

The New Securities and the Relevant Shares may not be offered or sold and, prior to the expiry of a period
of six months from the issue date of the New Securities and the Relevant Shares, may not be offered or sold to
persons in the United Kingdom except to persons whose ordinary activities involve them in acquiring, holding,
managing or disposing of investments (as principal or agent) for the purposes of their business or otherwise in
circumstances which will not result in an offer to the public in the United Kingdom within the meaning of the
Public Offers of Securities Regulations 1995. Any invitation or inducement to engage in investment activity
(within the meaning of section 21 of the Financial Services and Markets Act 2000 (the “FSMA')) in connection
with the issue or sale of any New Securities and the Relevant Shares may be communicated or caused to be
communicated only in circumstances in which section 21(1) of the FSMA does not apply to RHB. All applicable
provisions of the FSMA must be comiplied with respect to anything done by any person in relation to the New
Securities and the Relevant Shares in, from or otherwise involving the United Kingdom.

Notice to New Hampshire residents

Neither the fact that a registration statement or an application for a licence has been
filed under Chapter 421-B of the New Hampshire Revised Statutes with the State of New
Hampshire nor the fact that a security is effectively registered or a person is licenced in
the State of New Hampshire constitutes a finding by the Secretary of State of the State
of New Hampshire that any document filed under Chapter 421-B of the New Hampshire
revised statutes is true, complete and not misleading. Neither any such fact nor the fact
that an exemption or exception is available for a security or a transaction means that
the Secretary of State of the State of New Hampshire has passed in any way upon the
merits or qualifications of, or recommended or given approval to, any person, security
or transaction. It is unlawful to make, or cause to be made, to any prospective purchaser,
customer or client any representation inconsistent with the provisions of this paragraph.

No admission of liability

All the statements in this Explanatory Circular are made solely in connection with the Bond Restructuring
between RHB and Bondholders. Accordingly, and notwithstanding anything else to the contrary, they do not
constitute and should not be deemed as admissions of liability on the part of RHB and/or any other party. Nothing
herein shall prejudice any right of RHB in any pending or future legal or other proceedings to dispute the claim
of any person in respect of or in connection with any indebtedness or the amounts of such indebtedness.

Disclosure regarding forward-looking statements ’

This Explanatory Circular includes *‘forward-looking statements™. Such statements appear in a number of
places in this Explanatory Circular and reflect projections of future events that may or may not prove to be
correct. All of these statements are based on estimates and assumptions made by RHB that, although believed to
be reasonable, are subject to risks and uncenainties that may cause actual events or future results to be materially
different than expected or indicated by such statements and estimates and no assurance can be given that any of
such statements or estimates will be realised. In light of these and other uncertainties, the inclusion of a forward-
looking statement in this Explanatory Circular should not be regarded as a representation or warranty by RHB or
any other persons that the future events as anticipated by RHB will occur and Bondholders are cautioned that
any such statements are not guarantees of performance and involve risks and uncertainties many of which are
beyond the control of participants in the Bond Restructuring.

Presentation of financial statements and exchange rates

RHB Group maintains its financial statements in Malaysian Ringgit. Solely for the convenience of
Bondholders, this Explanatory Circular contains (except where indicated otherwise) translations of certain
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Malaysian Ringgit amounts into US Dollars at the Reference Rate, set by Bank Negara Malaysia in September
1998, of RM3.80 = US$1.00 which was still current as at 28 May 2002, the last practical date for the inclusion
of information in this Explanatory Circular. Such translations should not be construed as representations that the
Malaysian Ringgit or US Dollar amounts referred to herein could have been, or could be, converted into US
Dollars or Malaysian Ringgit, as the case may be, at that or any other rate or at all.

Any discrepancies in the tables included herein between the listed amounts and totals thereof are due to
rounding.

Available information

For so long as the Relevant Shares remain outstanding and are “restricted securities” within the meaning of
paragraph (a)(3) of Rule 144, RHB will fumish (or cause to be furnished), upon the request of any holder of
Relevant Shares, such information as is specified in paragraph (d)(4) of Rule 144A, to such holder or beneficial
owner or to a prospective purchaser of such Relevant Shares or beneficial interest therein who is a *“qualified
institutional buyer™ within the meaning of Rule 144A, in order to permit compliance by such holder or beneficial
owner with Rule 144A in connection with the resale of such Relevant Shares or beneficial interest therein in
reliance on Rule 144 A unless, at the time of such request, RHB is subject to the reporting requirements of Section
13 or Section 15(d) of the US Exchange Act or is included in the list of foreign private issuers that claim
exemption from the registration requirements of Section 12(g) of the US Exchange Act (and therefore is required
to furnish to the SEC certain information pursuant to Rule 12g3-2(b) under the US Exchange Act).

Enforceability of foreign judgements in Malaysia

RHB is a company limited by shares incorporated under the Companies Act. Substantially all of RHB's
directors and executive officers reside outside the United States and a substantial portion of the assets of RHB
and of such persons are located outside the United States. In relation to any legal action arising out of or in
connection with the Bonds and the Trust Deed with respect to the Bonds, RHB has irrevocably submitted to the
jurisdiction of the courts of England and has appointed an agent for service of process in England. A judgement
obtained in the English High Court pursuant to any such legal action in respect of 2 definite sum payable would
be recognised and enforced in the courts of Malaysia provided, inter alia, such judgement was not obtained by
fraud, is not contrary to public policy in Malaysia and the court giving the judgement had jurisdiction to
adjudicate the cause of action. However, in circumstances other than those described above, it may be difficult
for Bondholders to effect service of process on RHB or such persons outside of Malaysia, or to enforce against
them judgements obtained in foreign courts predicated upon such liability provisions of laws of foreign countries,
including the federal securities laws of the United States.

Certain US ERISA considerations

Any US employee benefit plan that proposes to purchase any New Securities should consult with its counsel
with respect to the potential consequences of such investment under the fiduciary responsibility provisions of the
US Employee Retirement Income Security Act of 1974 (“ERISA™) and the prohibited transaction provisions of
ERISA and the Internal Revenue Code of 1986, as amended.
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