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PART I - INFORMATION SENT TO SECURITY HOLDERS

Item 1. Home Jurisdiction Documents
1. “Notice of the Passing of an Extraordinary Resolution,” dated 21 June 2002;
2. “Notice of Calculation of Exercise Price,” dated 21 June 2002;

3. “General Announcement” of AmMerchant Bank Berhad, dated 21 June 2002;
and

4. Press release of Rashid Hussain Berhad (RHB), dated 21 June 2002,
Item 2. Informational Legends

The legend required by paragraph (b) of Rule 802 is set forth under the
caption “Important Notice—Special notice to US Bondholders” at page2 of the
Explanatory Circular furnished on the Form CB submitted by RHB to the Securities
and Exchange Commission (the Commission) on 31 May 2002 (Form CB).

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

Not applicable.
PART III - CONSENT TO SERVICE OF PROCESS

Concurrently with its submission of Form CB to the Commission on

31 May 2002, RHB filed with the Commission a written irrevocable consent and -

power of attorney on Form F-X dated 30 May 2002.
After due inquiry and to the best of my knowledge and belief, I certify on

behalf of RHB that. the information set forth in this statement is true, complete and
correct.

RASHID HUSSAIN BERHAD

Title: Executive Director
Date: 21 June 2002

(107133-0007)

2 of 19




. RASHID HUSSAIN BERHAD
US$200 million 1.5% Exchangeable Bonds due 2007 (the Bonds)
NOTICE OF THE PASSING OF AN EXTRAORDINARY RESOLUTION

NOTICE IS HEREBY GIVEN that, at a meeting (the Meeting) of holders of the
Bonds (the Bondholders) of Rashid Hussan Berhad, which was held at 3.36 p.m.
(Kuala Lumpur time) on Friday, 21 June 2002 at Level 11, Tower One, RHB Cenirc,
Jalan Tun Razak, 50400 Kuala Lumpur, Malaysia, the Extraordinary Rcsolution, as
set out in the notice of the Meeting dated 30 May 2002, was put to Bondholders.

The Extraordmary Resolution was passed at the Mceting and shall take eflcct
immediately. The counting of the voies cast at the Meeting was mdcpendemly
verified by Messts PricewaterhouseCoopers, Chartered Accountants of 11" Floor,
Wisma Sime Darby, Jalan Raja Laut, 50706 Kuala Lumpur, Malaysia.

BINDING NATURE OF THE EXTRAORDINARY RESOLUTION

The Extraordinary Resolution is binding upon all Bondholders, whether or not they
were present, represented or voted at the meeting, and each of them shall be bound to
give effect w it accordingly.

Bondholders who require any further information are invited 10 contact either the
Issuer or the Trustee

By: Rashid Hussain Berhad
Dated: 21 June 2002
RHB

Rashid Hussain Berhad
Level 9, Tower One,
RHB Centre

Jalan Tun Razak

50400 Kuala Lumpur
Malaysia

Attn Rosicy Ahmad

Tel - +603 9280 2125
Fax - +603 9284 7189
e-mail : rosley@rhb.com.my

Nurtice vl pimsing v UR/ 6 M
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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

THIS NOTICE 1S IMPORTANT. IF BONDHOLDERS ARE IN ANY DOUBT
AS TO THE ACTION THEY SHOULD TAKE, THEY SHOULD CONSULT

THEIR STOCKBROKER, LAWYER,
PROFESSIONAL ADVISER WITHOUT DELAY.

Nuopee of pussing of ER/ 6

ACCOUNTANT OR OTHER
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NOTICE

to the holders of the US5200 million Rashid Hussain Berhad (RHD)
1.5% Exchangeable Bonds due 2007 (the Bonds)
exchangeable for ordinary shares of RR'B Capital Berhad (RHB Capital)

NOTICE OF CALCULATION OF EXERCISE PRICE

This notice is issucd futher to (i) the notice issued by RHB dated 30 May 2002 calling an
extraordinary gencral meeting for 3.30 p.m. (Kuala Lumpur time) on Friday, 2§ June 2002 at Lovel L),
‘Tower Onc. RHB Cenrre, Jalan Tun Razak, $0400 Kuala Lumpur, Malaysia (the Mceting) of the
holders of the Bonds (the Bandholders) of RHB to consider the extraordinary resolution set ous thercin
(the Extraordinary Resolution), and (ii) the Explanatory Circular issued to all Bondholders dated 30
May 2002 (the Explanatory Circular).

NOTICE 1S HEREBY GIVEN that the Exercise Price of the New Warrants (2ach as defined in the
Explanatory Circular) shall be RM2.96, as calculatcd by RHB in accordance with the procedures sct
out in the Explanatory Circular and verified by Messes PricewatethouseCoopers. Chartered
Accountants of 11™ Floor. Wisma Simc Darhy, jalan Raja Laat, $0706 Kuala Lumpur, Malaysia, The
source of the data for the calculation of the Exercise Price that was indicated in the Cxplanatory
Circular was Securiries Clearing Automated Network Services Sdn. Bhd. Howcver that source of ©
information was not available and RHB therefore obmined the data for the calculation of the Exercise
Pricc from KLSE.

The information on which the calculation of the Exercise Price was based is available for inspection by
Bondholders at the office of RHB. on 24 hours’ notice. between the hours of 9am and 6pm (Kuala
Tumpur time) for the period of 45 days from the date of this notice,

RHB

Rashid Hussain Berhad

Level 9, Tower One,

R{B Centre

Jalan Tun Razak

50400 Kuala Lumpur

Malaysia

Amn Rosley Ahmad
Tel ; +603 9280 2125
Fax : +603 9284 7189
c-majl rosley@rhb.com.my

TRIS NOTICE IS IMPORTANT. 1F ANY BONDHOLDER IS IN ANY DOUBT AS TO THE
ACTION IT SHOULD TAKE, IT SHOULD CONSULT {TS STOCKBROKER, LAWYER,
ACCOUNTANT OR OTHER PROFESSIONAL ADVISER WITHOUT DELAY.

Dated 21 June 2002

Ieotice oF Cabe of Gxere Prive(/ 3 ™
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Form Version 2.0
? General Ahnouncement
Submitiad by ME_ARAB-MALAYSIAN on 21/08/2002 20:30:11

Raistence No MSi-120621-84589
Submitting Merchant Bank 1 AmMarchant Bank Berhad
(il applicabie)
Submitting Secretsrial Firm Narre
(1t appiicabie)
* Company name 1 Rashid Hussain Barhad
* Btock name : RHB
* Stock code © 1308
* Contact person . Foong Ysin FuniLin Shueh Fan
* Dasignation : Director/Manager
* Type : @ Anncuncsment O Reply to query
* Subject :

RASHID HUSSAIN BERHAD ("RHB™ OR THE "COMPANY™)

PROPOSED RESTRUCTURING OF THE USD200 MILLION RASHID HUSSAIN

BERHAD 1.5% PER ANNUM EXCHANGEABLE BONDS DUE 2007

{HEREINAFTER REFERRED TO AS THE "PROPOSED BOND RESTRUCTURING™)
* Contenpts :-

1.

INTRODUCTION

On 26 Juns 1997, RYB lssued USD200 miiffion nominal amount of Rashid Hussain

Berhad 1.5% per snnum Exchangesble Bonds due 2007 ("Bonds 57/07") which are
exchangeable for ordinary shares of RHB Capital Berhad ("RHB Capltal’). The Bonds
87/07 are listed on the Luxembourg Stock Exchange and were constituted by a trust
deed dated 25 June 1887 (“Trust Deed™ between the Company and Citicorp Trustes

Company Limited (Trustee®), being the trustes for the holders of the Bonds S7/07 ("
Bondholderz™).

Under the terms of the Trust Deed, the Bonds 97/07 are redeemable by RHB in USD at
thelr nominal vaiue upon its maturity on 30 June 2007 or, If the Bondholders so elects,
Bondholders may at any time, prior to maturity, exchange the Bonds 97/07 for an
aggregste 49,121,000 RMB Capitaj ordinary shares of RM1.00 each held by RHB at a
preset exchangs price of RM10.25 per RHB Capital share, at a fixed exchange rate of
RM2.51745 = USD1.00. In atkition, under the terms of the Trust Deed, the Bondholdars
have a put option ("Put Option*) to require RHB fo redeem the Bonds 87/07 at
132,592% of #is principal amount, which is equivalant to USD265.184 milion or
approximately RM1.008 bifion (based on the cumenmt exchange rate of
USD1.00=RM3.80), on 30 June 2002 (“Put Option Rgdempﬁon Date".

AmMerchant Bank Berhad (formerly known as Arab-Malsysian Merchant Bank Berhad)
("AmMerchant Bank®), on behalf of {he Bosrd of Directors of RHB ("Board"), is pisased
to anncunce that Bondholders have at the Bondholders’ meeting held on 21 June 2002,
approved the Proposed Bond Resiructuring.
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DETAILS OF THE PROPOSED BOND RESTRUCTURING

Following the anneuncement of the proposed RHB Group restructuring scheme by
AmMerndg'am Bank on behalf of RHB Group on 20 March 2002, RHB propoesed fo
Bonghoiders to restructure the Bonds 97/07 in conjunclien with the proposed
restructuring of certain other borrowings of RHB. At the Bondhelders’ meeting held on
21 June 2002, Bondholders approved the settiement of the Bonds 87/07 by way of an
exchange of the Bonds 57/07 at the accreted value for new USD265.184 million nominal
amount of Rashid Hussain Berhad Bonds 2002/2007 ("New Bonds”) with approximately
340.429 million detachaoie warrants ("New Warrants”). The New Warrants will entitle its
holder to purchase sharea of RHB Capital held by RHB at an exercise price of RM2.86
per share, by way of cash payment or the surender for cancellation of the New Bonds at
their accreted value or a combination of bath. The salient terms of the New Bonds and
New Warrants are st out in Appendix i.

The following table sets out the key terms of the New Bonds and New Warrants as
compared to the Bonds 87/07:-

Bonds $7/07 New Bonds New Warratits
Principal amount USD200 mittion " USD265.184 million <
Currency Uso ush RM
intersst rate per annum 1.5% 2.0% years 1-3 -
4.0% years 4-8 ,
Maturity June 2007 June 2007 June 2007
Yield 1o putryisid to maturily 7.08% 7.05% -
Redemption premium : 32.592% 25.440% -
Security Nerg 424 423,067 RHB ‘-
Capital shures @
Put Optien Atthe end of year 5 Afer 3 yoars -
(30 Jurwe 2002)
Exchange / Exercise Prica RM10.25 per share - RM2.9S per share 4’
Exchange rate RM2.5175: USD1.00 - -
Converslon f Exsrtise Bonds 97/07 - Cash in RM or New
considerafion Bonds
Listing Luxembourg Luxembourg KLSE (proposed)
{primary) and
Labuan (secondary)
{proposed)
Notss:

(1) The scereted valus of the Bonds 97/07 as at 30 June 2002 wil be USD285, 184,000,

{2) Calculatad pased on the principal amount of the New Bonds convaerted into Malaysisn Ringgit &t
the refersnce mty us af 21 June 2002 of RM3.80:USD1.00 divided by the . i
average price of fiHB Cepltal shures on the KLSE for the preceding paniod of 30 days prior ta 21
Jume 2002 of RM2.37428 (ections! entitiements rounded up 10 the nesmst whole unXt of RHB
Capital sharss).

3 RHB can be requi-ed fo redeem the New flonds If cortain conditions are mel.

2
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4 Calcuiated based on an amount being 125.0% of the volume-weighted aversge price of RMB
Capital sheras or. the KLSE for the preceding pariod of 30 days prior 1o 21 June 2002 of
RM2.37428.

Pending the sattiement of the Bonds $7/07 by way of New Bonds and New Wamants,
the terms of the Bonds 87/07 will be amended so that any notices of redemption served
by the Bondholdars to exercise the Put Option on the Put Option Redemption Date will
ba cancelied and the Put Option Redemption Date will be extended to 31 December

- 2002 or such later date as may be agreed by RHB and tha Trustee ("Long-Stop Date")
or such eariier date ¢n which RHB notifies Bondhalders in writing that the conditions
precedsnt to the Proposed Bond Restructuring (as sst out in Section 8 bejow) have not
been satisfled, and will not be satisfied before the Long-Stop Date (*Failure Date®).

In the event that the Proposed Bond Restructuring bscomes unconditional (i.e. on
satisfaction of all the condilions precedent as set out in Section 6 below) on a date ("
Effective Daie”) before the Long-Stop Date, all rights of Bondholders to exercise the Put
Option will be canceliad, in the event that the Effective Date occurs on or before 31
December 2002 and the New Bonds are not issued on or before that date, the interest
which will have accrued in respect of the period up to and including the interest payment
date faliing on 31 December 2002, shall be paid st a rate of 2.65184% per annum on the
principal amount of the Bands 97/07 outstanding.

If the Put Option becomes exercisable (elther on the Long-Stop Date or the Fallura
Date), RHB will notify Bondholders that the period in which Bondholders must deposht a
certificate and notice of redemption with any agent (as defined in the Trust Deed) has
commenced and that it will expire 30 days thereafter. 15 days after the expiry of such
pericd, RHE will be required to redeemn such Bonds 97/07 at such amount as will cause
the Bonds $7/07 to provide a yield to Bondholders (including interest pald and accrued)

from 26 June 1957 f> the date of redemption of 7.05% per annum, cakulated on a
semi-annual basis.

RATIONALE FOR THE PROPOSED BOND RESTRUCTURING

_The Proposed Bond Restructuring is being carried out in conjunction with the proposed
RHB Group restructunng scheme which was announcsd on 20 March 2002 and which
includes the overall resttucturing of RHBs bomowings. The Proposed Bond
Restructuring enables RHB to defer lts repayment cbligations under the Bonds §7/07
and is expecied to Lltimately enable tha redemption of the New Bonds without a
significant amount of nash attlay or fund raising by RHB. Proceeds from the exercise of
New Warrants, which have an exercise price that is more refiective of the current merket
price of RHB Capital thares, will be used to redeem the New Bonds,

The terms of the Proposed Bond Restructuring aiso aliows RHB to better match its
cashfiow requirements for interest servicing and repayment of the Company's
borrowings with the mproved cashflow position of the Company resulting from the
preposed group restructuring scheme of the RHB Group.
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s.

FINANCIAL EFFECTS OF THE FROPOSED BOND RESTRUCTURING

4.1

4.2

Py

Share Capital

‘The Proposed Bond Restructuring will not have any effect en the issued and
paid-up share capital of RHB.

Nst Tangible Assets ("NTA™)

The Proposed Bond Restructuring will not have any immediate material effect on
the consolidatad NTA of RHB. Howsver, the consolidated NTA of RHB may
increass accordingly at 3 pariicular point in time as and whan the New Warrants
are exercised based on the exercise price of the New Wamants, the mode of
sefttlemant and the quantum of New Warrants exercised.

Earnings

The Propesec Bond Restructuring wil not have any material effect on the
eamings of the RHB Group for the financial year ending 30 June 2002,

Major Sharsholding Structure

The Proposed Bond Restructuring will not hava sny effect on the major
sharshoiding structure of RHB.

'CONDITIONS OF THE PROPOSED BOND RESTRUCTURING

The Proposed Bond Festruchuring is subject to, inter-alla, the following other approvals:-

(a)
b)
(e)
(d)
(e)

t)
(@)
)

The Securities Commisslon;
Bank Negara Malaysia;
Faereign Investment Commities;
Kuala Lumpur Steck Exchange;

Labuan Offshore Financial Services Authority (which was obtained on 10 May
2002);

Labuan Intemational Financial Exchange:

Shareholders of RHB (at an extraordinary ganeral mentmg to be convened); and
any other relevant authorities, if necessary.

CONDITIONS PRECEDENT AND EFFECTIVE DATE

The Effective Date will be the date on which RHB nefifies Bondholders that the
Propesed Bond Restructuring has become unconditional l.e. all the conditions precedent
have been satisfied a3 follows:-

m

that RHB Bank Berhad has completed the proposed acquisition of Bank Utama
(Malaysia) Berhad,
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(2)  thet RHB holds. or will hold & sufficient number of RHE Capital shares to enable it
to transfer, as soon as reasonably practicel and in any event within 28 days of
the date on which the New Bonds and New Warrants will be Issued by RHE
Closing Date"), the relevant RHB Capital shares to the security trustee to
constitute the security for the New Bonds;

(3) that RHB has restructured its spproximately RM1,041 million secured short-term
borrowings substantially In the manner sat out beiow:-

()] by the repsyment of & total of RM200 milion in cash towards the secured
short-term borrewings and restructured the remainder into:-

(@) RMB36ED million secured serial bonds or term loan with maturities
up to seven years;

{b) RM200 milion bonds guaranteed by banks whose obligations are
securad with a maturity of five years; and

() approximately RM281 million secured revelving credit facllity with
2 term of up to three yeers; or

()] in a manner that the Trustee agress is not materially prejudicial to
Bondholders;

{4) that RHB has completed the restructuring of its RMB0O millon 2.5% secured,
non-convertible bonds due 26 June 2002 by exchanging the same with
unsecured subordinated debt issued by RHB Bank Berhad, or in 8 manner that
the Trustes agreas is not materially prejudicial to Bondholders; and

(5) that RHB has obtained all the relevant approvals, authorisations and consents
necessary for RHB fo implement the Proposed Bond Restructuring as mentioned
in Section § above including, but not limited to approvals to list the New Bonds
on the Luxembourg Stock Exchange and the Labuan nternational Financial
Exchange. 1o st the New Warrants on the Kuals Lumpur Stock Exchange and
that none of the condtions to such approvals, suthorisations and consents (if
any) are materiglly prejudicial to the Bondholders.

DEPARTURE FROM THE SECURITIES COMMISSION (*SC”) GUIDELINES
The Propesed Bond Restructuring contains certain terms in respect of the issuance of
New Warmrants which depart from the guidelines issued by the SC on € December 1694

on the issuance of call warrants. RHB will be seeking sn exemption frem the SC for the
departure from these guidelines.

DIRECTORS’ AND MAJOR SHAREHOLDERS' INTERESTS

None of the directors and major shareholders of RHB and/or persons connected with
them, have any interest, direct and or indirect, in the Proposed Bond Restrueturing.
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10.

11-

DIRECTORS' OPINION

The Board is of the opinion that the Proposed Bond Restructuring is in the best Interests
of the Company.

ADVISER

RHB has appointed Credit Suisse First Boston as tha financia! adviser with respect {o
the Propased Bond Restructuring. AmMerchant Bank has been appointed as the
Adviser for the proposed RHB Group rastructuring scheme andg to make the necessary
submissions o the relevent autholities on the Proposad Bond Restructuring and the
proposed RHB Group restructuring scheme on behalf of RHB.

APPLICATION TO RELEVANT AUTHORITIES AND TIMEFRAME FOR
COMPLETION

The application to the relevant authorities for the Proposed Bond Restructuring is
expected to be made within three (3) months from the date of this snnouncement and

the indicative timeframa for completion of the Propesed Bond Restructuring is by last
quarter of 2002.

This announcement is dated 21 June 2002,

Tab ction -~ This n is to ate angd Insert
appro s ntents of
APPENDIX Ldo
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APPENDIX |

Sallent terms and condlt of the Bonds. !

Issuer

The New Bonds

issue Date
Maturity Date

Denominations

Redernption
smount at maturity

An  eggregale  principal  ameunt of  approximately
USD285,184,000, acjusted to give effect to individual
Sondhoiders’ fractional enktismants, of 2.0%, stepping-up to
4.0% In 2008, bonds due 2007. The New Bonds wil be issued

paysble
of sach yeor (sach an “interest Payment Dats”) until tha interest

Naw Accratad Vaiue (as gefined below) on the Mahurity Dats.

Whese the fssum Date occurs on or before 31 Decamber 2002,
the “New Accreted Value” of s New Bond will be such smount,
caloutsted by the new caicuiation agent, as will cause the New
Band to provida a yieid to the Bondhotder (including imerest
pald and accrued) from and including 30 June 2002 o but
sxciuding the date of redemption or surrender for canceliation
{ss spplicable), of 7.05% par annum, csicuiated on a semi-
armusl basis, )
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Redemption in the
avemt of defisting

Mandatory redemption
from Avalabie

Redemption Funds

Redemption at the opfion
of Bondholders

Whers the [ssue Dais occurs afer 31 December 2002, the |
‘New Accrated Vaius® of & New Bond will be such amount,
caicafiated by the new catculation agent, as will cause the New
Bend to provide 3 yield to the Bondhokder (inckuding interest
paid and aceruad) fom and induding 30 June 2002 to bt
exduding tha dats of redemgtion or surrender for canceltation
(a3 appilsable), of 7.05% per annum, caiculated on » semni-

"Aveilable Redemption Funds® meens, on any issuer Report
Date, the agaregats smount standing o the credit of the Cash
Accounts (sse ‘New Sond Sacurlly” below] provided such
amount sguials or exceeds the lesser of (1) 5.0% of the New
Accrated Value of the New Bonds outstanding as »t the
relevant issusr Report Date or (/) USD 10 million.

RHB witt, at the option of sty Bondholders, redestn such New
Bond at the New Actreted Valus on the foflowing Interest
Paymant Date if at any tima sfter 30 June 2005, the number of
New Warrants outstanding falls baiow 25.0% of the number of
New Watrants issued on the issue Date. RHB wi¥ notify the
Bondnolders upan the number o New Warranis outstanding
falling beiow 25.0% and the option may be exurcissd no later
than 50 days after date of auch notica. To sxercisa this option,
the Bondhoiders must deposit the cartificats lssued in respect
of gny such New Bong with sny New Paying Agent togather
with 2 duly complsiad redemption notice in the form obtainable
from any of the New Paying Agai, not iexs than 80 days prior
to the refevant interest Payment Date. A Bondholder may not
require RHB v redeem any New 8Bonds # RHB has given
notice of redemplion for any reason other than mandatory
from Avaliable Redemption Funds on or pfier w
the date of deposit of the certificete and notice of redemption.
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Redemption at the option
ol RHB

Redetmption/cancetiation
on exercise of New
Warrants

New Trust Deed

New Bond Trustes
New Band Security

fionds surrendered. VWhers Nww Gonds have been
surrendered and the New Accreted Value (as at the date of
axorcise of the New Warranta) of such New Bends excesds
the aggregats Exercise Prica. RHB Wit not be required to
refund the differance.

The New Bonds will be lssued under the New Trust Deed, to
be duted on or about tha Clasing Date, betwasn RHE and the
New Bond Trusiee.

JPMorgen Chase Bank, London Branch.

Nsw Bond Security wil be creaied pursuant to, and on the
terms set out in, the Deed of Charge o be dated on or about
the Closing Data (%2 "Deed of Charge™). The New Trust
Deed wil confain provisions meguiating the priorily of
application of smounts forming pant of the New Bond Security
which Wit bu appiied towards payment of amounts dus b the
halders of New Bonds mfter payment of, ameng others, faes,
indemnity psyments and any costs, chargss, ljabilies, and
sxpenses incurmed by the New Bond Trustee, the Security
Trustew, New Prindpal Paying Agent and other agents.

Tha New Bond Securlty will Inciude the following:

(s) a frst fxed charge in faveur of the Sscurity Trustee,
RHS's right, fitle, imerest and beneflt, present and

2

futurs, In and'to the Relevant Shares from time to
time xtanding fo the credit of the seciifities account to
be opened shd mainiained by the Security Trustee
into which Refavem Shares will be creditss or such
cther account io be determined by RHB and the
Securlty Trusioe (the ‘Relevant Shares Acecaunf™);
and

] a first fixed charge/an absoluts assignmsnt by way of

:

in favour ot the Security Trustes of RHB's
, imterest and banefit, presant and future, in
sums of meney from fime to ime standing
credit of the RM Cash Acoount and the US
r Cash Account (togsther the “Cash Accounts®)

f

14 of 19




Relsvant Shares

Security Trustee

Governing Law

Listing and Trading

of the New Bond Security and wil continue & vest in. or
accnye to, RHB, subject tn there having been no enforcement
of the New Bond Securlty.

424423muilnmlhtdeM1ODucthH!Caphl
The sggregate number of Relevant Sharss which wil be
subject 1o the New Bond Security is calcutated based on the
principal amount of the New Bonds convertad into Malaysisn
Ringgh &t the reference ralc as st 21 June 2002 of
RMY.B0:USD1.00 divided by tha volume-weighted sverage
mofmac-pm-muenmonseumm
peried of 30 days pilor to 21 June 2002 of RM2.37428
(fractiona! enttiements rounded up to the nearest whois Ui of
RHE Caplial sharus).

To ba appainted,

RHB intands o spply for 2 primary [lsting of the New Bonds on
the Luxembowrg Stock Exchange and for = secondary fisting
of the New Bonds on ths Labuan intemationa! Pinancial

Salinnt terms and condifions of the New Warrants

The Offaring

lasuer

Number of
New Wanranis

Naw Warrants 300272007 sach of which when Sxercised wil

entitle the holder thereof to purchase from RHB one Relavant
Share at the Exercise Price, which is subject to adjustment
(Exercise Right”). The Naw Warants will be a separsly
nstrument from the New Bonds.

RHB.

340438919Neww-mm The number of New Waurants {o be

raferunca rats as 3t 21 June 2002 of RM3.80:USD1.00 divided by
the Exercise Price of RM2.96.
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Exercise Price RM2.96. The Exarciss Price [ calculated based on 125.0% of the
volume-welghied aversge price of RHB Capital shares on the
KLSE far the preceding period of 30 dsys pricr to 21 June 2002 of
RM2.37428.

Adjustment of Exarcise  The Exerciss Prica and the number of New Waranis shall ba
Price and numbaer of adjusted in accordence with the provisions sat ot in the Trust
New Warranis Desd. ,

Expirstion Data 15 June 2007, subject ts the epproval from the Securities
Commisaion.
Exercise Period The period begiohing 60 duys atier the lssus date of the Naw

Warrants and ending on the Expiration Date.

Payment of Exercise In order to mxarcise one of more New Warrant(s), hoiders of New
Price Warrants must pay the aggregate Exercise Price st the time of
exsrcise, in the following menner:

)] bycuhabymnramdainnkmuaorbym
fransfer in Malsysisn Ringgh (Deposiied Cash®), such
paymort 1o be made fwe of any foreign axchange
commissions, remittance charges of other saductions. or

(0 by delivering for emhcellation, New Bonds having an
»ggregaie New Accretad Value which squals or exceeds
the mggregate Exsrcise Price, st the prevaliing swchenge
xﬂ;mmmbMMMM'W

; of

{i) by a combination of Deposited Cash and Deposited Bonds,
of an aggregate amount (in the case of Deposited Cash)
snd aggregate New Accreted Veiua (in the case of
D-pedbdaona)whmw“udtorumm
aggregate Exercise Price

inudam-.naompimwﬂhlh.nqmod:afhmﬁn

form to be set out in the New Wament Trust Deed and the terma
and conditions of the New Warrants, Whare the New Bonds have
been surrendered nnd the sggregeta Naw Actreted Valua of such

New Bonds exceedy the aggregate Exercise Price, RHB will not

be raquired to refund the ditferance.
Listing / Trading Application Wil ba made to st the Naw Yarrants on the KLSE.
Proceeds of Under the terms of the New Bonds, the cash proceads, if any

New Warrants sxercise  (whore alt or part of the sggregate Exerciss Price is paid by
Deposited Cush), from the axercise of the New Wamants will
WIdemmhRMClwmmwm

any
(whers s% or part of the uggregate Exsrciss Price is pald by
Depositad Bonds), upon exerciss of the Naw Wammants witt be
deposited into a securities account of the Conversion Agent
pending cenceliation. Upoh psyment of tha sggregate Exercise
Price and notification hy the Conversion Agent of fullliiment of the
precondhions © axercise the New Warants, the Securtly Trustes
wil relssse the requisite number of Relevant Shares for deiivery
or transtfer to the relovant holder's CDS account or to such other
CDS account as the relevant holder may dirsct, and the

Depositad Bonds will be cancafjed.
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Cash ssftiement

Form of
New Warrants

Governing Law

if RHB s unable to aatisfy the Exercise Right in respect of any
INew Warrant exercised, by the delivery of a RHB Capital share,
RHB wil netify the relavant hoider of the New Warrant sccordingly
and will deliver o the relevant hotder the New Warrant an amount
of cash squal b the valse of the Relevant Share, which shali be
tha highar of the amounts sats cut below as soon a3 is praclicsbie
and net tater than 10 business days from the axarcise of such
txercise Right:

(@)  the averaga of the closing prices of RHB Capital shares
(dertved from the dally diaty of the KLSE, subject to any
adjustment 33 may be necessary to such cloaing prices to
reflect any capitalsation, rights iasue, distribution or the
like) during the 30 Trading Days privr to and Including the
rading day immedistely befoars the relevant sxsrcise dsie,
and

(b)  the dosing price of such sharas on the trading day
immediately bafore the sxarcise date.

The New Wananis wit be isxued In regisiered form and
preseribed under CDS and muintained by the Malaysian Central
Depository Sdn Bhd "MCD"). Ths ragister of holders of New
\Wamrams will be maintained by the Warrant regiswar. The New
Warvants will ba representad by 8 glsbaljumbe. cettificate which
wil be lssued 1o Malaysian Cenirs! Depository Nominess Sdn
Bhd. whe will hoid the ssme as bero trustes on behalf of the
holders of New Warrants, and deposited with the CDS. The
holders of the Nsw Warrants may transfer the New Wananls in
the mannher prescribed under tha Malaysien Sectiitiss industry
{Canvtral Deposltories) Act 1591 and the Rules of MCD.

The New Warrant Trust Deed and the New YWamants will be
govemed by, and construed in accordance with Malaysisn lew,
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RHe

RASHID HUSSAIN BERHAD

et
Level 9, Tower One

RHB Centre, lalan Tun Razak
50400 Kuala Lumpur, Malaysia
Tet:03-92852233
Fax.03-92855522

EOR IMMEDIATE RELE

BONDHOLDERS APPROVE PROPOSED RESTRUCTURING OF THE
RHB USD200 MILLION EXCHANGEABLE BONDS 1997/2007

¢ Bondholders approve settlement of the USD Bonds by way of exchange for new
USD 265.184 million RHB Bonds with approximately 340.439 million detachable
warrants, '

Kuala Lumpur, 21 June 2002 - Rashid Hussain Berhad ("RHB") today obtained
approval from holders of its USD200 million Exchangeable Bonds 19972007 (*USD
Bonds*) 10 restructure the USD bonds. The restructuring of the USD Bonds forms
part of the restructuring of RHB's borrowings in conjunction with the Proposed RHB
Group Restructuring Scheme which was announced on 20 March 2002.

At the duly convened bondholders’ meeting today, 82.2% of bondholders present
approved the settlement of the USD Bonds by way of exchange for new
USD265.184 million RHB Bonds 2002/2007 (“*New Bonds") with approximately
340.439 million detachable warrants (*New Warrants”). The New Warrants entitle
their holders to purchase shares of RHB Capital Berhad held by RHB at an exercise
price of RM 2.96 per share, representing a premium of 25% over the volume
weighted average trading price of RHB Capital shares for each of the trading days
falling within 30 days before the bondholders’ meeting.

The New Bonds will bear interest at a rate of 2% per annum until the interest
payment date on 30 June 2005, following which the New Bonds will bear interest
at 4% per annum until maturity on 30 June 2007. The yield to maturity of the New
Bonds is 7.05% per annum.
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This approval by bondholders marks an important milestone in the Proposed RHB
Group Restructuring Scheme. The restructuring of the USD Bonds is expected to be
completed in the last quarter of 2002 and is subject to the completion of the
Proposed RHB Group Restructuring Scheme, the restructuring of the domestic
borrowings of RHB, the approval of the Securities Commission, the relevant
regulatory authorities and shareholders of RHB at an extraordinary general meeting
to be convened at a later date.

Commenting on the bondholders’ meeting today, Tan Sri Abdu! Rashid Hussain,
Executive Chairman of RHB, said, "RHB thanks bondholders for their tremendous
support which reflects the market and bondholders’ view of the underlying benefits
which will accrue to all stakeholders of RHB upon implementation of the Proposed -
Group Restructuring Scheme.”

RHB appointed Credit Suisse First Boston as financial adviser for the restructuring of
the USD Bonds.

tssued by RHB Public Affairs & Communications. For more details, contact Celina May Ong at
Tel:603-9280 2534
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