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As markets become increasingly
competitive, one name continues to
attract and delight customers on the
back of a successful transformation
programme - RHB. Leveraging on a
business-centric strategy, RHB is well
poised to unveil its true value as an
integrated financial services provider.
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financial highlights
RHB Bank Group
| 12months 12months 12months 18 months 12 months |
Ended Ended Ended Ended Ended
31 Dec 31 Dec 31 Dec 31 Dec 30 June
2007 2006 2005 2004 2003
INCOME (RM MILLION)
Operating Profit 1,794.56 1,548.97 1,203.10 1,446.95 1,027.71
Profit Before INCPS div, tax & zakat 1,170.69 845.56 624.06 730.36 42461
BALANCE SHEET (RM MILLION)
Total Assets 94,484 95,124 84,756 77,087 64,550
Gross Loans and Advances 55,898 55,366 50,312 46,292 44,806
Total Deposits 78,360 65,662 59,302 55,622 49,910
Paid-up Capital 1,950 1,950 1,950 1,950 1,950
INCPS and Shareholders' Equity 5,976 6,065 5,705 5477 5,160
ORDINARY DIVIDENDS (PAID)
Gross Dividend Rate (%) 60.70 8.60 11.50 10.13 1.22
Net Dividend (Paid) (RM Million) 863.45 120.26 161.46 142.22 17.13
il 56 prOpoSEd At e fortheoming Annal General Meeting.
Net Preference Dividends (Paid) (RM Million) 99.87 98.50 98.50 127.80 78.80
FINANCIAL RATIOS
Net Tangible Assets Backing per 50 Sen Ordinary Share (Sen) 9241 94.68 85.46 79.60 70.44
Return on Average Shareholders' Equity (%) 23.02 16.54 12.44 10.19° 9.41
Earnings per 50 Sen Ordinary Share (Sen) 19.30 12.90 9.70 11.00 6.50

* Prorated to 12 months
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* The Bank changed its financial year end from 30 June to 31 December with e ect from the
financial period ended 31 December 2004 and accordingly, the results for that financial period

are for eighteen months.



corporate information

as at 31 March 2008

BOARD OF DIRECTORS

YBhg Datuk Azlan Zainol
Chairman
Non-Independent Non-Executive Director

YBhg Dato Abdullah Mat Noh

Independent Non-Executive Director

Tuan Haji Khairuddin Ahmad

Independent Non-Executive Director

YBhg Dato’ Mohd Salleh Hj Harun

Independent Non-Executive Director

YBhg Dato’ Othman Jusoh

Independent Non-Executive Director

Encik Johari Abdul Muid

Non-Independent Non-Executive Director

Encik Ismael Fariz Ali
Independent Non-Executive Director

Mr Ong Seng Pheow

Independent Non-Executive Director

Mr Michael J Barrett
Managing Director

SECRETARY

Encik Azman Shah Md Yaman

BOARD COMMITTEES
Audit Committee

Mr Ong Seng Pheow

Chairman

YBhg Dato’ Mohd Salleh Hj Harun

YBhg Dato’ Othman Jusoh

Central Loans Committee”

YBhg Dato Abdullah Mat Noh

Chairman

Encik Ismael Fariz Ali

Encik Johari Abdul Muid

YBhg Dato’ Mohamed Khadar Merican

Tuan Haji Khairuddin Ahmad

Group Risk Management Committee”

YBhg Dato’ Mohd Salleh Hj Harun

Chairman

Tuan Haji Khairuddin Ahmad

Mr Patrick Chin Yoke Chung

YBhg Datin Khamarzan Ahmed Meah

YBhg Datuk Tan Kim Leong
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Group Nominating Committee”

YBhg Datuk Faisal Siraj

Chairman

YBhg Datuk Azlan Zainol
YBhg Datuk Tan Kim Leong
Encik Johari Abdul Muid

Encik Ismael Fariz Al

Group Remuneration and Human
Resource Committee”

YBhg Datuk Tan Kim Leong

Chairman

YBhg Datuk Azlan Zainol
YBhg Datuk Faisal Siraj
Encik Johari Abdul Muid

Encik Ismael Fariz Al

GROUP CENTRAL MANAGEMENT

Mr Michael J. Barrett
Group Managing Director, RHB Capital Berhad

Puan Norazzah Sulaiman
Chief Operating O cer, RHB Capital Berhad

Mr Kellee Kam Chee Khiong
Chief Financial O cer, RHB Capital Berhad

Mr Chay Wai Leong

Head, Corporate & Investment Banking



Puan Jamelah Jamaluddin
Head, Islamic Banking

Mr Renzo Viegas
Head, Retail Banking

Mr Michael Lim Kheng Boon
Chief Operating O cer

Mr Rupert Koh Hock Joo

Head, Central Finance

Puan Nik Hasniza Nik Ibrahim

Head, Human Resources
MANAGEMENT OF SUBSIDIARIES
RHB Islamic Bank Berhad

Puan Jamelah Jamaluddin
Managing Director

RHB Bank (L) Ltd

Ms Toh Ay Leng

General Manager

RHB Capital Nominees (Tempatan)

Sdn Bhd and RHB Capital Nominees

(Asing) Sdn Bhd

Mr Ang Suan York

Senior Manager

OVERSEAS LOCATIONS
Singapore

Mr Lim Hun Joo
Country Head, Singapore

Brunei, Bandar Seri Begawan

Encik Apandi Klompot

Branch Manager, Brunei

Thailand, Bangkok

Mr Simon Hollis
Country Head, Bangkok

Japanese Business Group Adviser

Mr Akira Miyama

Executive Director for Japanese Business

REGISTERED OFFICE

Level 10, Tower One
RHB Centre

Jalan Tun Razak
50400 Kuala Lumpur
Tel : 603-9287 8888
Fax: 603-9280 6507
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BUSINESS ADDRESS

Head O ce

Towers Two & Three
RHB Centre

Jalan Tun Razak
50400 Kuala Lumpur
Malaysia

Or

P.O. Box No. 10145

50907 Kuala Lumpur

Tel : 603-9287 8888

Fax : 603-9287 9000 (General)

Telex : MA32813 RHBANK
MA31032 RHBANK
MA30437 RHBANK

Swift : RHBBMYKL

Call Centre : 24 hour hotline at
603-9206 8118
(Peninsular Malaysia) or
082-276 118
(Sabah & Sarawak, 7am — 7pm)

AUDITORS

PricewaterhouseCoopers
Chartered Accountants
Level 10, 1 Sentral

Jalan Travers

Kuala Lumpur Sentral
P.O. Box 10192

50706 Kuala Lumpur
Malaysia

The Committee resides at RHB Bank Berhad and is
shared with the relevant subsidiaries of the Group.

The Committee resides at RHB Capital Berhad and is
shared with the relevant subsidiaries of the Group.



profile of the board of directors

YBhg Datuk
Azlan Zainol

(58 years of age — Malaysian)
Non-Independent Non-
Executive Chairman

YBhg Datuk Azlan Zainol
(YBhg Datuk Azlan) is currently
the Chief Executive O cer of
Employees Provident Fund
Board (EPF). He has more than
27 years of experience in the
financial sector, having been
appointed as the Managing
Director of AmBank Berhad
and prior to that, as the
Managing Director of
AmFinance Berhad.

YBhg Datuk Azlan is a Fellow
of the Institute of Chartered
Accountants in England &
Wales, Member of the
Malaysian Institute of
Accountants and Member of
the Malaysian Institute of
Certified Public Accountants.

YBhg Datuk Azlan's other
directorships in public
companies include Malaysian
Resources Corporation Berhad
(Chairman), Rashid Hussain
Berhad, RHB Capital Berhad,
RHB Investment Bank Berhad,
Jardine Cycle & Carriage
Limited, MCL Land Limited,
ASIA Limited and
Commonwealth Africa
Investments Limited.

YBhg Datuk Azlan was
appointed as a Director and
formalised as Chairman of RHB
Bank on 27 July 2005 and 29
July 2005, respectively,
representing RHB Capital
Berhad, the holding company
of RHB Bank. He also serves as
a Member of the Group
Nominating Committee and
Group Remuneration and
Human Resource Committee.

YBhg Dato
Abdullah Mat Noh

(67 years of age — Malaysian)
Independent Non-Executive

Director

YBhg Dato Abdullah Mat Noh
(YBhg Dato Abdullah) was
formerly the President/Chief
Executive O cer of Bank
Utama (Malaysia) Berhad. Prior
to joining Bank Utama in April
1999, he was attached to
Standard Chartered Bank
Malaysia Berhad for 36 years
where his last position was the
Senior Manager of its East
Malaysia operations. YBhg
Dato Abdullah is a Member of
the Chartered Institute of
Bankers and Chartered
Institute of Secretaries.

YBhg Dato Abdullah’s other
directorships in public
companies include RHB
Investment Bank Berhad
(Chairman) and RHB Islamic
Bank Berhad.
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YBhg Dato Abdullah was
appointed as the Deputy
Chairman of RHB Bank on 7
May 2003, representing RHB
Capital Berhad, the holding
company of RHB Bank. YBhg
Dato Abdullah was re-
designated as Independent
Non-Executive Director of RHB
Bank on 6 September 2007
after Utama Banking Group
Berhad ceased to be a
substantial shareholder of
Rashid Hussain Berhad on 22
May 2007. YBhg Dato Abdullah
had further relinquished his
Deputy Chairmanship and
remained as an Independent
Non-Executive Director of RHB
Bank on 1 January 2008. YBhg
Dato Abdullah also serves as
the Chairman of the Central
Loans Committee.



Tuan Haji
Khairuddin Ahmad

(65 years of age — Malaysian)
Independent Non-Executive

Director

Tuan Haji Khairuddin Ahmad
(Tuan Haji Khairuddin) began
his career in the banking
industry and was previously
with Citibank N.A., Southern
Bank Berhad, Bank of
Commerce Berhad and Arab
Malaysian Finance Berhad. He
attended the Advance
Management Course at
Columbia Business School in
New York, USA.

Tuan Haji Khairuddin's other
directorships in public
companies include RHB
Insurance Berhad.

Tuan Haji Khairuddin was
appointed as a Director of RHB
Bank on 6 September 2001,
representing Danamodal
Nasional Berhad (Danamodal).
Tuan Haji Khairuddin was re-
designated from Non-
Independent Non-Executive
Director to Independent Non-
Executive Director on 18
March 2008, after Danamodal
ceased to be a substantial
Irredeemable Non-Cumulative
Convertible Preference
Shareholder of RHB Bank in
January 2008. He also serves as
a Member of the Central Loans
Committee and Group Risk
Management Committee.

HB BANK BERHAD (6171-M)
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YBhg Dato’Mohd Salleh’s other
directorships in public
companies include RHB
Insurance Berhad (Chairman),
RHB Islamic Bank Berhad, Titan
Chemical Corp Berhad and
Scicom MSC Berhad.

YBhg Dato’Mohd Salleh was
appointed as a Director of RHB
Bank on 20 August 2004. He
also serves as the Chairman of
the Group Risk Management
Committee as well as a
member of Audit Committee.
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YBhg Dato’
Othman Jusoh

(59 years of age — Malaysian)
Independent Non-Executive
Director

YBhg Dato’ Othman Jusoh
(YBhg Dato’ Othman) has held
various senior positions in the
Ministry of Finance until his
retirement in June 2004. He
has also served as the Group
Chief Executive of Malaysian
Kuwaiti Investment Co. Sdn
Bhd from 1995 to 1998 and as
the Executive Director of Asian
Development Bank from
August 2000 to July 2003. He
was also the Chief Executive

O cer of Perbadanan Tabung
Pendidikan Tinggi Nasional
from August 2004 to August
2006. He is currently the
Chairman of TH Technologies
Sdn Bhd since 1 June 2005. He
holds a Bachelor of Economics
(Honours) in Analytical
Economics from the University
of Malaya and a Masters in
Business Administration from
the University of Oregon, USA.

YBhg Dato’ Othman’s current
directorship in public
company is with RHB Islamic
Bank Berhad.

YBhg Dato’ Othman was
appointed as a Director of RHB
Bank on 23 August 2004,
representing Khazanah
Nasional Berhad (Khazanah).
YBhg Dato’ Othman has
ceased to be the
representative of Khazanah
since 30 June 2006 and
accordingly he was re-
designated from Non-
Independent Non-Executive
Director to Independent Non-
Executive Director on 21 July
2006. He also serves as a
Member of Audit Committee.

Encik Johari
Abdul Muid

(50 years of age - Malaysian)
Non-Independent Non-

Executive Director

Encik Johari Abdul Muid (Encik
Johari) has more than 27 years
of experience in the financial
sector. He started his career as
a Money Market Dealer with
Asian International Merchant
Bankers Berhad in 1981. From
1983 to 1994, he was with
Commerce International
Merchant Bankers Berhad,
working in the Treasury
Division and was made the
Head of Treasury in 1988. He
became the Senior Vice
President of Institutional Sales
in 1995, within a year of
joining CIMB Securities Sdn
Bhd (CIMB Securities), where
he was responsible in setting
up the Institutional Sales Team
of CIMB Securities. Prior to
joining Employees Provident
Fund Board (EPF) in August
2004, he was the Chief
Investment O cer of ValueCap
Sdn Bhd which he joined in
February 2003. He is currently
the Chief Investment O cer
(Equity) of EPF. He is an
Associate Member of the
Chartered Institute of
Management Accountants,
United Kingdom.
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Encik Johari's other
directorships in public
companies include Rashid
Hussain Berhad, RHB Capital
Berhad, RHB Islamic Bank
Berhad and South Johor
Investment Corporation
Berhad.

Encik Johari was appointed as
a Director of RHB Bank on 1
April 2005, representing RHB
Capital Berhad, the holding
company of RHB Bank. He also
serves as a member of the
Central Loans Committee,
Group Remuneration and
Human Resource Committee
as well as Group Nominating
Committee.



Encik Ismael Fariz Ali

(45 years of age - Malaysian)
Independent Non-Executive
Director

Encik Ismael Fariz Ali (Encik
Fariz) was appointed as the
Executive Director, Investment
Division of Khazanah Nasional
Berhad in October 2007. Prior
to this, he was the Managing
Director of a technology
venture capital firm registered
with the Securities
Commission, which he co-
founded in 2000. In his seven
years leading the firm, Encik
Fariz has been involved in the
management of several
venture and private equity
funds ranging from angel and
early-stage technology funds
to mezzanine stage funds.
Prior to joining FirstFloor
Capital Sdn Bhd, Encik Fariz
was attached to a leading
Malaysian investment bank. He
has 7 years experience in
venture capital and 17 years
experience in merchant
banking ranging from
corporate finance,
privatization, mergers and
acquisitions, project finance,
restructuring and overseas
investments.

Encik Fariz’s current
directorships in public
companies include Celcom (M)
Berhad, Technology Resources
Industries Berhad,
Pharmaniaga Berhad, RHB
Bank (L) Ltd (Chairman) and
TM International Berhad.

Encik Fariz was appointed as a
Director of RHB Bank on 10
August 2005, representing
Khazanah Nasional Berhad
(Khazanah). Encik Fariz was re-
designated as Independent
Non-Executive Director of RHB
Bank on 6 September 2007
after Khazanah ceased to be a
substantial shareholder of RHB
Bank on 12 July 2007. He also
serves as a member of the
Central Loans Committee,
Group Remuneration and
Human Resource Committee
as well as Group Nominating
Committee.

Mr Ong Seng Pheow

(59 years of age - Malaysian)
Independent Non-Executive

Director

Mr Ong Seng Pheow (Mr Ong)
has over 34 years of audit and
accounting experience. He is a
Member of the Malaysian
Institute of Certified Public
Accountants (MICPA) and
Malaysian Institute of
Accountants. He was a partner
of Ernst & Young from 1984 to
2003. His last held position in
Ernst & Young was the
National Director of Assurance
and Advisory Business
Services. He has served on
committees and working
groups of MICPA.

Mr Ong’s current directorships
in public companies include
RHB Insurance Berhad, Daiman
Development Berhad, LCTH
Corporation Berhad, George
Kent Malaysia Berhad and
HELP International
Corporation Berhad.

Mr Ong was appointed as a
Director of RHB Bank on 20
November 2006. He also
serves as the Chairman of
Audit Committee.
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Mr Michael J Barrett

(57 years of age — American)
Managing Director

Mr Michael J Barrett (Mr
Barrett) is currently the Group
Managing Director of RHB
Banking Group. He has vast
banking experience spanning
30 years with Chase
Manhattan Bank, USA N.A
where his last position was the
Chief Executive O cer and
President of Chase Manhattan
Bank, USA N.A. He holds a
Bachelor of Science in
Economics and Business
Administration from Alfred
University, Alfred, New York
and a Masters in Business
Administration in Finance from
Fordham University, Bronx,
New York.

Mr Barrett's other directorships
in public companies include
RHB Capital Berhad, RHB
Islamic Bank Berhad, RHB Bank
(L) Ltd and RHB International
Trust (L) Ltd. He is also a
director of other non-public
companies such as Malaysian
Electronic Payment System
(1997) Sdn Bhd and Financial
Park (Labuan) Sdn Bhd as well
as a council member of the
Institut Bank-Bank Malaysia.

Mr Barrett first appointed as
the Chief Executive O cer of
RHB Bank on 3 January 2005.
Subsequently, he was
appointed as the Managing
Director of RHB Bank on 8
October 2007.
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Commercial Banking Group

— RHB Bank Berhad
——— RHB Islamic Bank Berhad
——— RHB Bank (L) Ltd
— RHB International Trust (L) Ltd

—RHB Corporate Services Sdn Bhd
—— RHB Leasing Sdn Bhd
—— RHB Capital Nominees (Tempatan) Sdn Bhd
— RHB Capital Nominees (Asing) Sdn Bhd
—— RHB Capital Properties Sdn Bhd

Utama Assets Sdn Bhd

——— RHB Bank Nominees Pte Ltd (Singapore)

Banfora Pte Ltd (Singapore)
——— RHB Investment Ltd (Singapore)

—— RHB Trade Services Limited (Hong Kong)

¢

Investment Banking Group

— RHB Investment Bank Berhad

—— RHB Investment Management Sdn Bhd
(Formerly known as RHB Asset Management Sdn Bhd )

— RHB Research Institute Sdn Bhd
—— RHB Merchant Nominees (Tempatan) Sdn Bhd
— RHB Merchant Nominees (Asing) Sdn Bhd
—— RHB Private Equity Holdings Sdn Bhd
— RHB Private Equity Management Ltd
—RHB Private Equity Fund Ltd (Cayman Islands)
——— RHB Nominees Sdn Bhd
——— RHB Nominees (Tempatan) Sdn Bhd

——— RHB Nominees (Asing) Sdn Bhd

RHB Excel Sdn Bhd

RHB Progressive Sdn Bhd

Utama Gilang Sdn Bhd

UMBC Sdn Bhd
RHB Delta Sdn Bhd

RHB Delta Nominees (Tempatan) Sdn Bhd

INFB Jaya Sdn Bhd ©

USB Nominees Sdn Bhd ©

USB Nominees (Asing) Sdn Bhd ©

USB Nominees (Tempatan) Sdn Bhd ©

U.B. Nominees (Tempatan) Sdn Bhd ©

RHB Marketing Services Sdn Bhd

RHB Venture Capital Sdn Bhd

RHB Unit Trust Management Berhad




RHB

RHB CAPITAL BERHAD

o

Others

— RHB Insurance Berhad (79.5%)

— RHB Equities Sdn Bhd @

_|

KYB Sdn Bhd

— RHB Capital (Jersey) Limited

Rashid Hussain Securities (Philipines), Inc (Philippines)®?

PT Rashid Hussain Securities (Indonesia) (85%) ©)

— RHB Hartanah Sdn Bhd

Positive Properties Sdn Bhd (50%)

—| Straits Asset Holdings Sdn Bhd

SSSB Services (Melaka) Sdn Bhd
SFSB Services (Melaka) Sdn Bhd

— RHB Dynamic Technologies Sdn Bhd @

— RHB Bena Sdn Bhd @

— KYB Trust Management Sdn Bhd @

—1 Kwong Yik Nominees (Asing) Sdn Bhd @

— Kwong Yik Nominees (Tempatan) Sdn Bhd ¢
— RHBF Sdn Bhd

—{KYF Sdn Bhd
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Notes:

The subsidiary companies are wholly-owned unless otherwise stated.

@)

@

[©)]

@

Dormant company

Associate company

With e ect from 1 July 2001, the company's activities relate
primarily to recovery of outstanding debts.

The company has ceased operations from the close of business on
10 December 2001.

The company has ceased operations on 31 July 2001 and
commenced proceedings for members' voluntary dissolution.

The company has commenced members' voluntary winding-up
on 26 November 2007.

The company has commenced members' voluntary winding-up
on 25 March 2008.

Country of incorporation is in Malaysia unless otherwise indicated in italics.
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INTRODUCTION

The Board of Directors (‘Board') of RHB Bank Berhad ('RHB Bank' or ‘the Bank’) continuously supports
the institution of relevant framework and designs in upholding the principles and best practices of
corporate governance.

The Board of the Bank is committed to enhance the level of governance by among others, ensuring
e ective day to day operations and interactions as well as discharging its fundamental roles and
responsibilities based on highest practice levels.

In furtherance to the above, the Board of RHB Bank is pleased to report on the application by the Bank
and its subsidiary companies ('Group') of the principles contained in the Malaysian Code on Corporate
Governance (Revised 2007) (‘Code") and the extent of compliance with the best practices of the Code.
The Bank is also governed by Bank Negara Malaysia’s ‘'BNM') Guidelines On Corporate Governance For
Licensed Institutions ('Revised BNM/GP1").

BOARD OF DIRECTORS
Board’s Responsibilities

Being the ultimate decision making body, the Board subscribes to the principles of good corporate governance and as such, will always
ensure that the Bank and its Group adopt best practices in the conduct of the Bank’s and the Group’s businesses and operational
activities. Board Meetings are held on a scheduled basis in ensuring relevant policy, strategy and business performance issues are
discussed and accordingly tracked and monitored. Special Board Meetings are also convened when the need arose and that includes
Joint Meetings with the subsidiaries. At the operational level, relevant Board Committees and Management Committees at the Bank and
its operating subsidiaries were also established. Reports from these Board and Management Committees are elevated to the Board for
notation and/or further direction, as and when required.

Composition of the Board

The Board currently has nine (9) members, comprising a Non-Independent Non-Executive Chairman, a Non-Independent Non-Executive
Director, six (6) Independent Non-Executive Directors and a Managing Director, details of which are as follows:

| Name of Director Designation

YBhg Datuk Azlan Zainol Non-Independent Non-Executive Chairman
YBhg Dato Abdullah Mat Noh Independent Non-Executive Director

Tuan Haji Khairuddin Ahmad Independent Non-Executive Director

YBhg Dato’ Mohd Salleh Hj Harun Independent Non-Executive Director

YBhg Dato’ Othman Jusoh Independent Non-Executive Director

Encik Johari Abdul Muid Non-Independent Non-Executive Director
Encik Ismael Fariz Ali Independent Non-Executive Director

Mr Ong Seng Pheow Independent Non-Executive Director

Mr Michael J Barrett Managing Director

(appointed on 8 October 2007)




The Board composition is in compliance
with the Revised BNM/GP1, which
requires licensed institutions to ensure
that at least one-third of their board
members are independent directors.

YBhg Dato’ Vaseehar Hassan Abdul Razack
resigned as a Non-Independent Non-
Executive Director on 31 December 2007.

YBhg Dato’ Mohamed Khadar Merican
retired as an Independent Non-Executive
Director on 9 January 2008.

The Board had in 2007, conducted the
Board E ectiveness Evaluation for
assessment year 2006, to assess the

e ectiveness of the Board and Board
Committees as a whole, as well as the
individual directors. The Board

E ectiveness Evaluation for assessment
year 2007 will be conducted accordingly.
The Board E ectiveness Evaluation will be
further enhanced with an improvement
programme to achieve among others:

. Alignment on the Board’s priorities;

. Intensify performance management;
and

. Increase visibility in the area of
human capital management.

Individually, the Directors possess the
knowledge and skills in identifying key
issues, constructively challenge,
collaborate to solve problems, propose
solutions as well as support the
Management. Collectively, the Board
reflects the ability with the skills and
attributes that are required by the Bank in
meeting its goals and objectives while at
the same time serving the interest of
shareholders and stakeholders.

The Directors bring together to the Board
a wide range of business management
skills, as well as banking and financial
experience required for the management
of one of the largest banks in the country.
All Board members participate fully in the
deliberation and decision making process
on key issues involving the Group.

There are clear division of responsibilities
between the Board and the Managing
Director (‘MD’) to ensure the balance of
power and authority. The MD's primary
responsibilities are to manage the Bank’s
day-to-day operations and is ultimately
responsible and accountable for the
implementation of decisions or policies as
approved by the Board, spearheading the
Management team and instilling
corporate culture. The MD together with
the Non-Executive Directors also ensure
that strategies are fully discussed and
examined, taking into account the long
term interests of the various stakeholders
including shareholders, employees,
customers, suppliers and the various
communities in which the Bank and the
Group conducts its business with. Each
Director further brings an independent
judgement to bear on issues of strategy,
performance, resources and standards of
conduct.

Following a group-wide strategic
transformation programme in 2007
(‘Transformation Exercise’), there is a
significant change in the organizational
and reporting structure of all the
companies within the RHB Banking
Group. The core businesses, which were
conducted by various legal entities within
RHB Banking Group, has been streamlined
into four Strategic Business Units (‘SBUS’)
comprising Retail, Corporate Investment
Banking, Islamic and International,
alongside four Strategic Functional Units
(‘SFUs’), namely Operations & Support,

RHB BANK BERHAD (6171-M)
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Finance, Risk Management and Human
Resources. A Central Management
Committee (‘CMC’) comprising key
management personnel of RHB Banking
Group has been established to among
others, provide strategic guidance to the
SBUs and SFUs. The CMC also
recommends to the Boards of the
respective companies on the
implementation of key strategic business
plans and policies and assists the Boards
of the respective companies in reviewing
its performances and business e ciency.

All decisions of the Board are based on
the decision of the majority and no single
Board member can make any decision on
behalf of the Board, unless duly
authorised by the Board of Directors. No
individual or a group of individuals
dominates the decision making process.
This enables the Board to e ectively
discharge its principal responsibilities as
set out in the Code and Revised BNM/GP1.

The profile of each Director is presented
on page 6 to page 9 of the Annual Report.

Board Meetings and Supply of
Information to the Board

The Board meets on a scheduled basis at
least once a month with additional
meetings held when urgent issues and
important decisions are required to be
taken between the scheduled meetings.
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The Board convened fifteen (15) meetings for the financial year ended 31 December 2007. The attendance of each Directorino ce at
the end of the financial year at the aforesaid Board meetings are set out below:

Name of Director Total Meetings Percentage
Attended of Attendance

(%)
YBhg Datuk Azlan Zainol 15/15 100
YBhg Dato Abdullah Mat Noh 15/15 100
Tuan Haji Khairuddin Ahmad 14/15 93
YBhg Dato’ Mohd Salleh Harun 15/15 100
YBhg Dato’ Othman Jusoh 13/15 87
Encik Johari Abdul Muid 13/15 87
Encik Ismael Fariz Ali 12/15 80
Mr Ong Seng Pheow 12/15 80
Mr Michael J Barrett (MD)()* 3/3 100
YBhg Dato’ Vaseehar Hassan Abdul Razack(2) 11/15 73
YBhg Dato’ Mohamed Khadar Merican(3) 13/15 87

Notes:-

(1)  Appointed on 8 October 2007
2) Resigned on 31 December 2007
(3)  Ceased on 9 January 2008

*

Based on the number of meetings held since he was appointed to the Board

Pursuant to the Revised BNM/GP1,
individual directors must attend 75% of
the board meetings held in each financial
year. For the year under review, save for
YBhg Dato’ Vaseehar Hassan Abdul
Razack, who had resigned on 31
December 2007, all Directors complied
with the attendance requirement as
stipulated by BNM.

Scheduled Board meetings are structured
with a pre-set agenda. In line with the
best practice, the Management will
deliver Board materials/papers to Board
Members at least seven (7) days prior to
the scheduled Board Meeting date. This
move will provide reasonable time for the
Board Members to digest the relevant
information and be ready for the
necessary deliberations during the
Meeting. The Board’s principal focus
amongst others is the overall strategic
direction, financial and corporate
developments of the Bank. Key matters

such as the Bank’s business and
marketing strategy and budget, annual
interim results, material contracts, major
capital expenditure, credit policies and
guidelines are usually reserved for the
Board’s deliberation and decision.

The Management shall provide all
material information that is relevant for
the Board to administer/monitor the
overall running of the Bank. The Chairman
of the Board will lead the organization of
information based on the Agenda during
the Board Meeting.



The Directors are kept abreast of the
Bank’s performance via the various
monthly reports tabled at the Board
meetings and Board Committee
meetings. These reports include financial
reports, major capital expenditure reports,
risk reports, IT reports, compliance
reports, audit reports and report on major
litigation cases. Minutes of meetings of
the various committees of the Bank are
tabled to the Board for notation.

The Directors have full access to
information of the Bank and the Group
through the Management as well as the
advice and services of the Company
Secretaries. In addition, Directors may also
seek independent professional advice, at
the Bank's expense, if required. Directors
shall consult with the Chairman and other
Board members prior to seeking any
independent professional advice.

Directors’ Training

RHB Bank complies with the Revised
BNM/GP1, which requires a licensed
institution to develop in-house orientation
and education programs for its newly
appointed directors to familiarise them
with the company and the industry. In
addition, members of the Board keep
abreast with the relevant developmentsin
business, banking and finance industry as
well as new regulatory requirements on a
continuous basis via various conferences,
seminars and training programmes
organised within the Group and by other
external organizers. The topics presented at
these programmes are wide-ranging and
provide the Directors with current updates
on various business, management,
compliance and regulatory issues.

Appointment to the Board and Re-
election of Directors

The proposed appointment of new Board
members, as well as re-appointment of
the Board members are recommended by
the Group Nominating Committee, which
functions at the holding company of RHB
Bank i.e. RHB Capital Berhad (‘RHB
Capital’). The Group Nominating
Committee thereafter recommends its
findings to the Board of RHB Bank for
approval. The appointments are further
subject to BNM’s approval. In the case of a
re-appointment of a director for an
additional term, the particular director’s
performance evaluation under the Board
E ectiveness Evaluation shall be referred
to in assessing among others his/her
knowledge, skills, mindset, contributions
and collaboration with other fellow
Directors as well as the Management.

In accordance with the Bank’s Articles of
Association, one-third (1/3) of the
Directors shall retire from o ce but shall
be eligible for re-election at each Annual
General Meeting. Directors who are
appointed by the Board during the
financial period are also subject to re-
election by shareholders at the next
Annual General Meeting following their
appointments.

Directors’ Remuneration

There is a formal and transparent
procedure for fixing Directors’
remuneration packages. The level of
remuneration issu cient to attract and
retain Directors of caliber to navigate the
Bank accordingly. The Group
Remuneration and Human Resource
Committee, which also functions at RHB
Capital, will review the remuneration
framework of Directors, Board Committee
Members and Key Senior Management
O cers.
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In the case of Non-Executive Directors,
their level of remuneration reflects the
level of responsibilities undertaken by the
particular Non-Executive Director
concerned in the Bank and in the Group.
For the MD, his remuneration is structured
so as to link rewards to his contributions
and achievements, in tandem with the
Bank’s/Group’s corporate objectives,
culture and strategy.

The Board determines the remuneration
packages of the Non-Executive Directors
subject to shareholder’s approval for the
Directors’ fees. The annual Directors’ fees
for Non-Executive Directors is RM80,000
per Director. Meeting attendance
allowances have been fixed at RM1,000
per meeting per Director.

BOARD COMMITTEES
Audit Committee

The Board has established an Audit
Committee since 13 December 1984. The
Committee presently comprises three (3)
Independent Non-Executive Directors of
whom one (1) is the Chairman, as follows:

(1) MrOng Seng Pheow (Chairman)

(2) YBhg Dato’ Mohd Salleh Hj Harun

(3) YBhg Dato’Othman Jusoh
(appointed on 1 March 2008)

Previous Members

(1) Tuan Haji Khairuddin Ahmad
(resigned on 1 March 2008)

(2) Prof Balachandran A. Shanmugan
(ceased on 3 March 2007)
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The Audit Committee meets regularly to
review the Bank’s and the Group’s
financial reporting, the nature, scope and
results of audit reviews, and the

e ectiveness of the system of internal
controls and compliance. The Head of
Finance, internal auditors as well as the
external auditors are invited to these
meetings as and when necessary.

To ensure the independence and
objectivity of the external auditors, the
Audit Committee meets with the external
auditors without the presence of the
Management at least once a year. The
terms of reference of the Audit
Committee are set out in page 27 to page
28 of this Annual Report.

Group Nominating Committee

The Board has established the Nominating
Committee (‘NC’) since 5 September 2002.
On 1 January 2008, the Group Nominating
Committee (‘Group NC’) was formally
established at RHB Capital to undertake
the roles and responsibilities of the NCs
within the RHB Banking Group.
Accordingly, the NC of RHB Bank has been
dissolved on the same date.

The Group NC presently comprises
directors within the RHB Banking Group
i.e. three (3) Independent Non-Executive
Directors of whom one (1) is the
Chairman, and two (2) Non-Independent
Non-Executive Director, as follows:

YBhg Datuk Faisal Siraj (Chairman)
YBhg Datuk Azlan Zainol

YBhg Datuk Tan Kim Leong
Encik Johari Abdul Muid

Encik Ismael Fariz Ali

ok~ oD

Apart from identifying and selecting
candidates for new appointments, the
Group NC is also responsible for assessing
the e ectiveness of individual Directors,
Board as a whole and the various
committees of the Board, Group Shariah
Committee members, chief executive

0 cersand key senior management

o cers of the relevant companies in the
Group. The Group NC reviews annually
the required mix of skills, experience and
other qualities including core
competencies which directors should
bring to the Board and which the Board
requires for it to function completely and
e ciently.

As a tool to assist the Group NC in its
yearly assessment on the e ectiveness of
an individual director within the Group,
the Bank and its major operating
subsidiaries have adopted the Board

E ectiveness Evaluation methodology for
its Board, Board Committees and the
individual directors, in line with the
Corporate Governance Standards.

The Company Secretary complements the
functions of the Group NC by ensuring all
regulatory requirements are strictly
adhered to and all relevant records and
returns are updated regularly.

The Terms of Reference of the Group NC
are set out in page 18 to page 19 of this
Annual Report.
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Group Remuneration and Human
Resource Committee

The Board has established the
Remuneration and Human Resource
Committee (‘RHRC’) since 4 May 2000. On
1 January 2008, the Group Remuneration
and Human Resource Committee (‘Group
RHRC’) has also been established at RHB
Capital to undertake the roles and
responsibilities of the RHRCs within the
RHB Banking Group. Arising therefrom,
the RHRC of RHB Bank has been dissolved.

The Group RHRC presently comprises
directors within the RHB Banking Group
i.e. three (3) Independent Non-Executive
Directors of whom one (1) is the
Chairman, and two (2) Non-Independent
Non-Executive Directors, as follows:

YBhg Datuk Tan Kim Leong (Chairman)
YBhg Datuk Azlan Zainol

YBhg Datuk Faisal Siraj

Encik Johari Abdul Muid

Encik Ismael Fariz Ali

o~ wn e

The Group RHRC assists the Board in
ensuring that the directors and senior
management of the Bank and the relevant
subsidiaries are fairly rewarded for their
individual contributions to the Group's
overall performance and the levels of the
remuneration are su cient to attract and
retain the best directors and senior
management to manage the Group
successfully.

The Terms of Reference of the Group
RHRC are set out in page 19 to page 20 of
this Annual Report.



Group Risk Management Committee

The Board has established the Risk
Management Committee (‘(RMC’) since 30
January 2001. The Group Risk
Management Committee (‘Group RMC’)
for RHB Capital Group has been
established at RHB Capital e ective 1
November 2007. Accordingly, the RMC of
the Bank has been dissolved on the same
date.

The Group RMC presently comprises
directors within the RHB Banking Group
i.e. five (5) Independent Non-Executive
Directors of whom one (1) is the
Chairman, as follows:

1. YBhg Dato’Mohd Salleh Hj Harun
(Chairman)

2. Tuan Haji Khairuddin Ahmad

3. MrPatrick Chin Yoke Chung

4.  YBhg Datin Khamarzan Ahmed
Meah

5. YBhg Datuk Tan Kim Leong
(appointed on 1 January 2008)

Previous Member

(1) YBhg Dato’Vaseehar Hassan Abdul
Razack (resigned on 31 December 2007)

The Group RMC monitors in-depth the
governance of risks for each of the key
operating subsidiaries as previously
discharged by the individual RMCs i.e.
RHB Capital, RHB Bank, RHB Investment
Bank Berhad, RHB Islamic Bank Berhad
and RHB Insurance Berhad.

The Terms of Reference of the Group RMC
are set out in page 21 to page 22 of this
Annual Report.

Central Loans Committee

The Board has established the Loans
Committee (‘LC’) since 4 July 2001. The LC
has been renamed as Central Loans
Committee (‘CLC’) in June 2007 to reflect
its functions ofa rming, imposing
additional covenants or vetoing credits of
RHB Banking Group [presently comprising
RHB Bank, RHB Bank (L) Ltd and RHB
Investment Bank Berhad] which were duly
approved by the Central Credit
Committee.

Currently, the CLC comprises directors
within RHB Bank, RHB Bank (L) Ltd and
RHB Investment Bank Berhad i.e. four (4)
Independent Non-Executive Directors of
whom one (1) is the Chairman, and a Non-
Independent Non-Executive Director, as
follows:

(1) YBhg Dato Abdullah Mat Noh

(Chairman)

(2) Encik Johari Abdul Muid
(3) Encik Ismael Fariz Ali
(4) YBhg Dato’ Mohamed Khadar

Merican
(5) Tuan Haji Khairuddin Ahmad
(appointed on 1 March 2008)

Previous Member

(1) YBhg Dato’ Othman Jusoh
(resigned on 1 March 2008)

The Terms of Reference of the CLC are set
out in page 22 to page 23 of this Annual
Report.

RELATIONSHIP WITH SHAREHOLDER

RHB Bank maintains a high level of
disclosure and extensive communication
with its shareholder, RHB Capital, with the
provision of clear, comprehensive and
timely information through a number of
readily accessible channels.
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In furtherance to the above, the Bank also
supports the Group’se ortin fulfilling its
corporate social responsibility to the
community by active involvement in
various community and nation building
campaign.

ACCOUNTABILITY AND AUDIT
Financial Reporting

In presenting the annual audited financial
statements and quarterly announcements
of results to stakeholders, the Directors
take responsibility to present a balanced
and understandable assessment of the
Group's position and prospects. The Audit
Committee assists by scrutinising the
information to be disclosed, to ensure
accuracy and adequacy. A statement by
Directors of their responsibilities in
preparing the financial statements is set
out in page 29 of this Annual Report.

Internal Control

The Statement of Internal Control set out
in page 24 to page 25 of this Annual
Report provides an overview of the state
of internal controls within the Group.

Relationship with the Auditors

The Board maintains a formal and
transparent professional relationship with
the auditors, through the Audit
Committee. The activities and role of the
Audit Committee in relation to the
internal and external auditors are
described in the Audit Committee Report
set out in page 26 to page 27 of this
Annual Report.
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GROUP NOMINATING COMMITTEE
Objectives

1. To provide a documented, formal
and transparent procedure for the
appointment of directors, board
committee members, Group Shariah
Committee members, chief
executive o cer and key senior
management o cers (Note : key
senior management o cers are
defined as deputy chief executive
o cer, chief operating o cer, chief
financial o cer and members of the
Central Management Committee) as
well as assessment of e ectiveness
of individual directors, board, board
committees and Group Shariah
Committee as a whole and
performance of the chief executive
o cerand key senior management
o cers of RHB Capital Berhad (RHB
Capital) Group.

2. Toassist the Board in ensuring that
appointments are made on merit
against an agreed specification.

3. Toassist the Board in identifying and
reviewing, on an annual basis, the
required mix of skills, experience and
other qualities, including core
competencies which directors
should bring to the Board and which
the Board requires for it to function
completely and e ciently.

4. To examine the size of the Board
with a view of determining the
impact of the number upon its
e ectiveness.

Roles And Responsibilities

The Group Nominating Committee is
responsible for:-

1. Establishing minimum requirements
for the Board i.e. required mix of
skills, experience, qualification and
other core competencies required of
a director. The committee is also
responsible for establishing
minimum requirements for the chief
executive o cer and key senior
management o cers. The
requirements and criteria should be
approved by the Board,;

Recommending and assessing the
nominees for directorship, board
committee members, Group Shariah
Committee members as well as
nominees for the chief executive

o cer and key senior management
o cers. This includes assessing
directors, Group Shariah Committee
members and chief executive o cer
for reappointment, before an
application for approval is submitted
to Bank Negara Malaysia. The actual
decision as to who shall be
nominated should be the
responsibility of the Board;

Overseeing the overall composition
of the Board/Board committees, in
terms of the appropriate size and
skills, and the balance between
executive directors, non-executive
directors and independent directors
through annual review;

Recommending to the Board the
removal of a director/board
committee member/chief executive
0 cer/Group Shariah Committee
member and key senior
management o cers from the
board/board
committees/management if the
director/board committee
member/chief executive

0 cer/Group Shariah Committee
member/key senior management
0 cerisine ective, errantand
negligent in discharging his
responsibilities;

Establishing a mechanism for the
formal assessment on the

e ectiveness of the Board as a whole
and the contribution of each
director to the e ectiveness of the
Board, the contribution of the
Board’s various committees and the
performance of the chief executive
o cer and other key senior
managemento cers. Annual
assessment should be conducted
based on an objective performance
criterion. Such performance criteria
should be approved by the Board;

10.
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Ensuring that all directors and Group
Shariah Committee members
receive an appropriate induction
and continuous training program in
order to keep abreast with the latest
developments in the industry;

Overseeing the appointment,
management succession planning
and performance evaluation of key
senior management o cers;

Assessing, on an annual basis, that
the directors, Group Shariah
Committee members, chief
executive o cer and key senior
management o cers are not
disqualified under the relevant
regulations;

Assessing the independence of the
independent directors of RHB
Capital Group on an annual basis;
and

To perform any other functions as
defined by the Board.

Authority

1.

Each and every member of the
Committee shall be vested with such
power and authority, specific or
general, as may from time to time be
decided upon by the Board.

The Committee is authorised by the
Board to act within its terms of
reference, to obtain the resources
which it requires including but not
limited to obtaining advice from
expert advisers, both internal and
external, and to have full and
unrestricted access to information to
enable the Committee to fulfill its
objectives.

The actual decision as to who shall
be nominated should be the
responsibility of the Board after
considering the recommendations
of the Committee.



Meetings

1

Meetings shall be held at least once
a year with a quorum of four (4)
members and at least one (1)
member present shall be an
independent non-executive director.
Additional meetings may be called
at the discretion of the Chairman of
the Committee.

The Committee may invite any other
director or members of
management and employees of the
Company to be in attendance during
meetings to assist in its
deliberations.

Meetings of the Committee shall be
governed by the provisions of the
Company’s Articles of Association
relating to Board meetings except in
so far as the same are amended in
these terms of reference.

The Company Secretary shall be the
Secretary of the Committee.

Minutes of each Committee meeting
shall be kept and distributed to all
Committee members. The minutes
of the Committee meeting shall be
presented at the Board Meeting and
the Chairman of the Committee shall
report on each Committee meeting
to the Board.

Composition

1

The nominating committee shall
consist of a minimum of five
members, of whom at least four
must be non-executive directors.
The committee should be chaired by
an independent director.

If the number of members of the
Committee is reduced to below five
(5) for any reasons, the Board shall
within three (3) months of that
event, appoint such number of new
members as may be required to
make up the minimum number of
five (5) members.

In order to avoid conflict of interest,
a member of the committee shall
abstain from participating in
discussions and decisions on matters
involving him.

Disclosure

The activities of the committee and its
assessments should be briefly disclosed in
the Directors'report of RHB Capital
Group's annual report as follows:-

Membership of the committee
Responsibilities of the committee;
Number of Committee meetings.
RHB Capital Group is encouraged to
disclose information on the number
of meetings attended by each
member of the committee; and

A statement on the committee’s
assessment on the mix of skills,
experience and other qualities of
directors.

GROUP REMUNERATION AND HUMAN
RESOURCE COMMITTEE

Objectives

1

To provide a formal and transparent
procedure for developing the
remuneration policy for directors,
board committee members, chief
executive o cer, Group Shariah
Committee members and key senior
management o cers (Note: key
senior management o cers are
defined as deputy chief executive

o cer,chief operatingo cer, chief
financial o cer and Members of the
Central Management Committee) of
RHB Capital Berhad (“RHB Capital”)
Group and ensuring that
compensation is competitive and
consistent with the RHB Capital
Group's culture, objectives and
strategy.

To recommend to the Board on the
policies, strategies and framework
for the RHB Capital Group in relation
to sta remuneration, rewards and
benefits.
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To oversee and review the scope and
quality of human resource
projects/programmes of the RHB
Capital Group.

To oversee the disciplinary
procedures, regulations and
preventive measures as well as to
ensure implementation and
adherence to the disciplinary
procedures.

Roles and Responsibilities

The Group Remuneration and Human
Resource committee is responsible for:-

1.

Recommending a framework of
remuneration for directors, board
committee members, chief executive
0 cer, Group Shariah Committee
members and key senior
management o cers for the Board’s
approval. The remuneration
framework and policy should be
documented and approved by the
Board and any changes thereto
should be subject to the
endorsement of the Board. The
remuneration framework should
support the RHB Capital Group’s
culture, objectives and strategy and
should reflect the responsibilities
and commitment, which goes with
board membership, board
committee membership, Group
Shariah committee membership and
responsibilities of the chief executive
o cer and key senior management
0 cers. There should be a balance in
determining the remuneration
package, which should be su cient
to attract and retain directors of
calibre, and yet not excessive to the
extent RHB Capital Group’s funds are
used to subsidise the excessive
remuneration packages. The
framework should cover all aspects
of remuneration including director’s
fee, salaries, allowance, bonuses,
options and benefit-in-kind.
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Recommending specific
remuneration packages for directors,
board committee members, chief
executive o cer, Group Shariah
Committee members and key senior
managemento cers. The
remuneration package should be
structured such that it is competitive
and consistent with the RHB Capital
Group's culture, objectives and
strategy. The remuneration packages
for executive directors (if applicable)
should be structured to link rewards
to corporate and individual
performances to encourage high
performance standards. Salary scales
drawn up should be within the
scope of the general business policy
and not be dependant on short-term
performance to avoid incentives for
excessive risk-taking. As for non-
executive directors and independent
directors, the level of remuneration
should be linked to their level of
responsibilities undertaken and
contribution to the e ective
functioning of the Board. In addition,
the remuneration of each board
member may di er based on their
level of expertise, knowledge and
experience.

To ensure the establishment of a
formal and transparent procedure
for developing policies, strategies
and framework for the remuneration
of directors, management and sta ,
in general.

To review the Management’s
succession planning programme
and leadership framework.

To review and assess the
e ectiveness of the HR Division in
supporting the RHB Capital Group.

To perform any other functions as
defined by the Board.

Authority

1

Each and every member of the
Committee shall be vested with such
power and authority, specific or
general, as may from time to time be
decided upon by the Board.

The Committee is authorised by the
Board to investigate any matter
under its terms of reference, to
obtain the resources which it needs,
and to have full and unrestricted
access to information.

The Committee is authorised by the
Board to seek appropriate
professional advice as and when
necessary or engage consultants at
the RHB Capital Group’s expense to
aid the Committee in the discharge
of its duties.

Meetings

1.

The Committee shall meet at least
four times a year with a quorum of
three (3) members, among others to
review the remuneration packages
of the directors, board committee
members, Group Shariah Committee
members, chief executive o cer and
key senior management o cers of
RHB Capital Group. Additional
meetings are to be held as and when
necessary.

The Committee may invite any other
directors, management and sta to
be in attendance during meetings to
assist in its deliberation.

Meetings of the Committee shall be
governed by the provisions of the
Company’s Articles of Association
relating to Board meetings except in
so far as the same are amended in
these terms of reference.
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Minutes of each Committee meeting
shall be kept and distributed to all
members of the Committee. The
minutes of the Committee meeting
shall be presented at the Board
meeting and the Chairman of the
Committee shall report on each
meeting to the Board.

The Secretary to the Committee
shall be the Company Secretary.

Composition

1.

The committee shall comprise only
non-executive directors, with at least
three members and should be
chaired by an independent director.

If the number of members of the
Committee is reduced to below
three (3) for any reasons, the Board
shall within three (3) months of that
event, appoint such number of new
members as may be required to
make up the minimum number of
three (3) members.

In order to avoid conflict of interest,
amember of the committee shall
abstain from participating in
discussions and decisions on matters
involving him.

Disclosure

The activities of the committee should be
briefly disclosed in the Directors’ report of
the RHB Capital Group’s annual report as
follows:-

Membership of the committee;
Responsibilities of the committee;
and

Number of committee meetings.
RHB Capital Group is encouraged to
disclose information on the number
of meetings attended by each
member of the committee.



GROUP RISK MANAGEMENT
COMMITTEE (Group RMC)

Overriding Objectives

(i)  To provide oversight and
governance of risks at the
Group.

(i) To oversee senior
management’s activities in
managing credit, market,
liquidity, operational, legal and
other risk and to ensure that
the risk management process
of each entity in the Group is in
place and functioning.

(iii) To promote the management
of the Group's risk in
accordance with arisk-return
performance management
framework.

(iv) To deliberate and make
recommendations to the
Boards of each relevant entity
within the Group in respect of
risk management matters of
the respective entities.

Roles and Responsibilities

The Group RMC’s role will continue
the in-depth governance of risks for
each of the key operating
subsidiaries as presently discharged
by the individual Risk Management
Committee (RMC)s.

The key operating subsidiaries
include RHB Capital Berhad, RHB
Bank Berhad, RHB Investment Bank
Berhad, RHB Islamic Bank Berhad,
and RHB Insurance Berhad

In line with the BNM directives, RHB
Islamic Bank should continue to
have a dedicated risk management
committee to deal with the risks and
intricacies associated with Islamic
finance.

The GRMC is responsible for:
Risk Strategy:

(i) Reviewing the respective
Licensed Institutions’ risk
management philosophy and
strategy and to recommend to
the respective Licensed
Institutions’ Boards for
approval.

(i) Reviewing the risk
management policies, controls
and systems of the Group in
line with the approved risk
management philosophy and
strategy, and to recommend to
the respective Licensed
Institutions’ Boards for
approval.

(iii) Reviewing and proposing the
setting of the risk
appetite/tolerance at
enterprise and at strategic
business unit levels of the
respective Licensed
Institutions.

(iv) Maintaining continued
awareness of any changes in
the Group’s risk profile to
ensure that the Group's
business activities are in line
with the overall risk strategy.

Risk Organisation:

(i) Overseeing the overall
management of all risks
covering market risk
management, asset and
liability management, credit
risk management and
operational risk management.

(i)  Ensuring that there are clear
and independent reporting
lines and responsibilities for the
overall business activities and
risk management functions
and recommending risk
management derived
organisational alignments
where necessary to the
relevant Boards.
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(iii) Cultivating a proactive risk
management culture within
the Group so that risk
management processes are
applied in the day-to-day
business and activities.

(iv) Appropriating independent
review of the Group’s risk
management infrastructure,
capabilities, environment and
processes where necessary.

Risk Measurement

(i)  Approving risk methodologies
for measuring and managing
risks arising from the Group's
business and operational
activities.

(i)  Ensuring the appropriateness
of the risk measurement
methodologies (including
assumptions made within the
methodologies) under the
prevailing business
environment.

(iii) Promoting the use of economic
capital management

(iv) Reviewing and recommending
risk limits to the relevant
Boards for approval and
ensuring the risk limits are
appropriate for the business
activities.

Processes & Technology Enablers

(i)  Ensuring that risk management
processes such as risk
identification, risk
measurement and analysis, risk
exposure reporting, and risk
mitigation/transformation
mechanisms are in place within
the Group and are operating in
ane cientande ective
manner.

(i)  Periodically (e.g. monthly)
reviewing risk exposures of the
Group in line with its risk
strategy and objectives.
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(ii) Ensuring the adequacy of tools,
systems and resources for the
successful management of risk
management functions within
the Group.

(iv) Reviewing the progress of all
core risk management
initiatives within the Group.

Composition

The Group RMC should comprise
only non-executive directors with at
least five (5) members. Members of
the Group RMC shall be directors
who are exclusively non-executive in
all of their directorships in the RHB
Capital Group.

The Group RMC shall have a
Chairman who shall be an
independent director, and who shall
be exclusively independent in all of
his/her directorships in the RHB
Capital Group.

CENTRAL LOANS COMMITTEE CLC

APPOINTED BY

(iv)

RHB Capital Berhad, RHB Bank
Berhad, RHB Investment Bank
Berhad, RHB Islamic Bank Berhad
and RHB Insurance Berhad
respectively, shall have at least one
(1) of its board directors being
represented on the Group RMC and
additional allowance for the above
requirement, where it can be fulfilled
by common directors.

Meetings

(i)  The Group RMC shall meet
monthly or as and when
necessary

(i)  Quorum for meetings shall be
at least three (3) members

(iii) The Secretary of the Group
RMC shall be the Group
Company Secretary or an
o cial from Group Secretariat
Division.

Minutes of each meeting shall be
kept and distributed to all members
of the Group RMC.
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Confidentiality of Customer
Information

Members of the GRMC shall be
required to execute confidentiality
undertakings in compliance to the
secrecy requirement of the Banking
and Financial Institutions Act 1989
(BAFIA) or other regulatory
requirements in respect of
information from entities which they
do not hold directorship in.

Disclosure

The activities of the Group RMC
should be briefly disclosed in the
Directors'report of the relevant
entity’s annual report as follows:

(i)  Membership of the Group RMC;

(i)  Responsibilities of the Group
RMC;

(iii)  Number of the Group RMC
meetings as well as attendance
of meetings by Group RMC
members; and

(iv) A statement on the Group’s risk
management framework.

Board of Directors of RHB Bank Berhad
Board of Directors of RHB Bank (L) Ltd
Board of Directors of RHB Investment Bank Berhad

CHAIRMAN YBhg Dato Abdullah Mat Noh (Chairman)
ALTERNATE CHAIRMAN Any one of the Non-Executive directors
MEMBERS 1) Encik Ismael Fariz Ali
2) Encik Johari Abdul Muid
3) YBhg Dato’Mohamed Khadar Merican
4) Tuan Haji Khairuddin Ahmad
BY INVITATION Chief Executive O cer(RHB Bank Berhad)
Chief Executive O cer(RHB Investment Bank Berhad)
Any other o cers deemed appropriate by the Committee
QUORUM Three members of the Committee.
DECISION By majority vote, dissenting votes to be recorded.
FREQUENCY OF MEETINGS Twice a month or as and when necessary.
SECRETARY Company Secretary.
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Toa rm, veto or impose additional conditions on credits (including applications from Loan Recovery) for amounts above the
defined thresholds approved by the Central Credit Committee.

To ensure that credits approved by Central Credit Committee adhere to the Credit Policy and Procedures of RHB Bank Berhad, RHB

Bank (L) Ltd and RHB Investment Bank Berhad.

To endorse all write-o s to the respective Boards for approval.

4. Toendorse all policy loans and loans required by Bank Negara Malaysia to be referred to the respective Boards for approval.

RESPONSIBILITIES

1. Toa rm/veto/ impose additional conditions on credit applications and renewals (including applications from Loan Recovery )
approved by the Central Credit Committee above the following set thresholds:

| RHB Bank Berhad RHB Bank (L) Ltd RHB Investment Bank Berhad Group Threshold
Internal RM 250 million Part of the RHB Bank RM 30 million RM 280 million
Thresholds (New/Enhancements) Bhd’s threshold (New/Enhancements) (New/Enhancements)

RM 500 million (Renewals) RM 50 million (Renewals) RM 550 million (renewals)

2. Toa rm/veto/ impose additional To review and monitor to ensure e. Thatresources and
conditions in respect of all principal that the respective entities are mechanisms are in place such
haircuts exceeding RM 3 million per adhering to the following:- that the number and amount
borrower. of sub-standard and non-

a. The approved credit policies performing assets are

3. Toa rm/veto/ impose additional and practices; minimised and maintained
conditions in respect of all debt within acceptable levels set by
waivers of the written-o amount b.  Industry best practices is the respective Boards.
exceeding RM 3 million per maintained;
borrower. f.  Overall quality of the credit

c. Adequacy and e ectiveness of portfolio, outstanding and

4. Toa rm/veto/impose additional the respective entities’ credit committed, of the respective
conditions in respect of all risk grading system; entities;
applications for additional credit
facilities under Loan Recovery d. The respective entities’ To ensure that Management
exceeding RM 5 million per concentration of risk by: adequately address issues raised by
borrower or 10% of the existing Group Audit, external auditors and
limit, whichever is lower. > customer or customer Bank Negara Malaysia Auditors

group; relating to credit matters.

5. Toa rm/veto/impose additional > geographical units;
conditions in respect of > industry; To endorse all write-o0 s to the
restructuring and/or rescheduling of > security type; and respective Boards for approval.
I > creditrisk grade.

To endorse all policy loans and loans
required by Bank Negara Malaysia to
be referred to the respective Boards
for approval.
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The Malaysian Code on Corporate Governance requires listed companies to maintain a sound system
of internal controls to safeguard shareholders' investments and the Group's assets. The Bursa Malaysia
Securities Berhad’s Listing Requirements require directors of listed companies to include a statement
in their annual reports on the state of their internal controls. The guidelines for directors on internal
control, the Statement on Internal Control : Guidance for Directors of Public Listed Companies
("Guidance") provides guidance for compliance with these requirements.

Although the Bank is not a listed
company, the Board has endeavoured to
prepare its Internal Control Statement in
accordance with the Guidance.

RESPONSIBILITY OF THE BOARD

The Board acknowledges their overall
responsibility for the Group's system of
internal controls and for reviewing its
adequacy and integrity. Such system
covers not only financial controls but also
controls relating to operations, risk
management and compliance with
applicable laws, regulations, rules,
directives and guidelines.

Whilst the Board further acknowledges
that total elimination of risks is not
possible, the system of internal controls in
place is designed to manage risks in
meeting the Group’s business objectives,
and can only provide reasonable and not
absolute assurance against material
misstatement, loss or fraud.

RISK MANAGEMENT FRAMEWORK

The Group has in place an ongoing
process for identifying, evaluating,
managing and reporting on the
significant risks that may a ect the
achievement of its business objectives
throughout the financial year under
review and up to the date of this report.

This process is regularly reviewed by the
Board through its Group Risk
Management Committee to ensure
proper management of risks and
appropriate measures are timely taken to
mitigate any identified weaknesses in the
control environment.

To further strengthen the risk
management process, a Group Risk
Management Committee has recently
been established to consolidate the
existing Risk Management Committees at
RHB Capital Berhad and its operating
subsidiaries, namely RHB Bank Berhad,
RHB Investment Bank Berhad and RHB
Insurance Berhad. The minutes of Risk
Management Committee of RHB ISLAMIC
Bank Berhad is tabled to the Group Risk
Management Committee. The Group Risk
Management Committee meets regularly
with the objective of assisting the Board
in carrying out its responsibilities in
relation to managing the Group’s range of
inter-related risks in an integrated
manner. Prior to the formation of the
Group Risk Management Committee, the
various Risk Management Committees in
the RHB Banking Group report to their
respective Boards and meet regularly to
oversee the development of general risk
policies and procedures, monitor and
evaluate the numerous risks that may
arise from their respective companies’
business activities.

Risk Management Units previously
established at the operating subsidiaries
to assist their respective Risk
Management Committees in discharging
their duties have since been consolidated
to form a Group Risk Management
function. The Group Risk Management
Committee is being supported by the
Group Risk Management function in
discharging its overall duties and
responsibilities.

In line with regulatory guidance and
industry best practices, the RHB Banking
Group has instilled the risk management
principle that risk management is first and
foremost a core responsibility of the
respective business and operating units of
the RHB Banking Group. This is enshrined
in the risk management frameworks of
the group subsidiaries and implemented
in practice. To support and promote the
achievement of accountability and
ownership of risk management, a Risk and
Control Self-Assessment framework has
been implemented at all key operating
companies in the Group as part of the risk
management process. These companies
are required to identify as well as
document the controls and processes for
managing the risks arising from their
business activities, and assess their

e ectiveness.



KEY ELEMENTS OF
INTERNAL CONTROL

The key elements of the Group's internal
control system which have been reviewed
by the Board are described below:-

. The management of the various
companies in the Group is delegated
to the Managing Director and
Central Management Committee,
whose responsibilities and authority
limits are collectively set by the
respective Boards. Appointment of
such o cers at the companies
concerned requires the approval of
their respective Boards and relevant
regulatory authorities, where
applicable;

. Specific responsibilities have been
delegated to the relevant Board
committees, all of which have
written terms of references. These
committees have the authority to
examine all matters within their
scope of responsibilities and report
back to the Board with their
recommendations. The ultimate
responsibility for the final decision
on all matters however lies with the
Board:;

. Delegation of authority including
authorisation limits at various levels
of management and those requiring
the Board’s approval are
documented and designed to
ensure accountability and
responsibility;

Policies and procedures manuals for
key processes are documented and
regularly updated for application
across the Group. These are
supplemented by operating
standards set by the individual
company, as required for the type of
business or geographical location of
each company;

A monthly compliance report is
provided to the Board to keep the
Board appraised of the group's state
of compliance with laws, regulations,
policies and procedures;

There is clear procedure for
investment appraisal including
equity investment or divestment
and capital expenditure;

There are proper guidelines for
hiring and termination of sta ,
training programmes for sta ,
annual performance appraisal and
other relevant procedures in place to
achieve the objective of ensuring

sta are competent to carry out their
responsibilities;

Regular and comprehensive
information is provided to the
management for monitoring of
performance against the strategic
plan approved by the Board,
covering all key financial and
operational indicators;

A detailed budgeting process is
established requiring all key
operating companies in the Group
to prepare budgets annually, which
are discussed and approved by the
Board. A reporting system on actual
performance against approved
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budgets is in place and significant
variances are followed up by
management and reported at the
Board;

Ongoing reviews of the internal
control system are carried out by the
internal auditors. Results of such
reviews are reported to the Audit
Committee. The work of the internal
auditors is focused on areas of
priority as identified by risk analysis
and in accordance with the annual
internal audit plan approved by the
Audit Committee. The head of
internal audit function reports to the
Audit Committee;

The Audit Committee holds regular
meetings to deliberate on findings
and recommendations for
improvement by both the internal
and external auditors as well as Bank
Negara Malaysia’s examiners on the
state of the internal control system.
The minutes of the Audit Committee
meetings are tabled to the Board;
and

The Bank has in place its
Management Audit Committee
(MAC), comprising of senior
management, that meets regularly
to act on the Bank Negara Malaysia,
Internal and External Auditors and
other regulatory bodies’ findings and
lapses of the RHB Bank Berhad
Group. The minutes of MAC
meetings are tabled to the Audit
Committee.
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ACTIVITIES OF THE AUDIT COMMITTEE AND THE INTERNAL AUDIT
FUNCTION DURING THE FINANCIAL YEAR ENDED 31 DECEMBER 2007

Activities Of The Audit Committee
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During the financial year ended 31 December 2007 (“year”), a total of 12 Audit Committee (“Committee”) meetings were held. The
Committee comprises the following members and details of attendance of each member at the Committee meetings held during the

year are as follow:-

| Composition Of The Committee

No. Of Meeting Attended WhilstInO ce

Current Members
1. MrOng Seng Pheow

—appointed as Chairman of the Committee on 28 February 2007

(Chairman / Independent Non-Executive Director)

10 out of 10 meetings

2. Dato’'Mohd Salleh Hj Harun

- relinquished his chairmanship but remains as member of the Committee on 28 February 2007

(Member / Independent Non-Executive Director)

12 out of 12 meetings

3. Tuan Haji Khairuddin Ahmad

- ceased to be a member of the Committee on 1 March 2008
(Member / Non-Independent Non-Executive Director)

11 out of 12 meetings

Previous Member

4. Prof. Balachandran a/l A. Shanmugam

- ceased to be a member of the Committee on 3 March 2007

(Member / Independent Non-Executive Director)

2 out of 2 meetings

On 28 February 2007, Mr. Ong Seng
Pheow, an Independent Non-Executive
Director, was appointed as Chairman of
the Committee in place of Dato’ Mohd
Salleh Hj Harun who has relinquished his
chairmanship but remains as member of
the Committee on the same day.

On 3 March 2007, Prof. Balachandran a/l A.

Shanmugam, an Independent Non-
Executive Director, ceased to be a
member of the Committee.

On 1 March 2008, Tuan Haji Khairuddin
Ahmad, a Non-Independent Non-
Executive Director, ceased to be a
member of the Committee. On the same
day, Dato’ Othman Jusoh, an Independent
Non-Executive Director was appointed as
member of the Committee.

The Committee reviewed the unaudited
quarterly and half-year results, and the
audited financial statements of the Bank
and the Group prior to their approval by
the Board. It also reviewed the new
accounting standards applicable in the
preparation of the consolidated financial
statements.

The Committee reviewed the related
party transactions (“RPTs”) and the
adequacy of the Group’s procedures for
monitoring and reviewing of RPTs.

The Committee reviewed with the
external auditors, their audit plan, audit
strategy and scope of work for the year,
their fees as well as the findings
emanating from their annual audit. It also
considered the reappointment of the
external auditors for recommendation to
the Board and the shareholders for their
approval.

The Committee reviewed and approved
the scope and adequacy of the internal
audit plan, including resource needs. It
also reviewed the results of the risk-based
audit work carried out by the internal
auditors and the status of completion of
the internal audit plans on all relevant
companies of the Group. Where
necessary, the Committee directed
actions to be taken by management to
rectify and improve the system of internal
controls and procedures. During the
financial year ended 31 December 2007,
all internal audit reports were tabled to
the Committee.

The Committee reviewed the inspection
and examination reports issued by the
regulatory authorities and the
appropriate remedial actions taken in
respect of any findings. The Committee
also satisfied itself that all matters
highlighted in these reports have been
adequately and promptly addressed by
management.



The Chairman of the Committee updates
the Board and tabled the minutes of each
Committee meeting to the Board for
noting, and for further action by the
Board, where necessary.

INTERNAL AUDIT FUNCTION

The internal audit function is guided by its
Audit Charter and reports to the
Committee. Its primary role is to assist the
Committee to discharge its duties and
responsibilities by independently
reviewing and reporting on the adequacy
and integrity of the Group's system of
internal controls.

The Committee approves the annual
internal audit plans at the beginning of
each financial year. The internal auditors
adopt a risk-based approach towards the
planning and conduct of audits, which is
consistent with the Group’s framework in
designing, implementing and monitoring
its internal control system.

Upon completion of the audits, the
internal auditors have closely monitored
the implementation progress of their
audit recommendations in order to obtain
assurance that all major risk and control
concerns have been duly addressed by
management. All audit reports on the
results of work undertaken together with
the recommended action plans and their
implementation status were presented to
management and the Committee.

The internal auditors work closely with
the external auditors to resolve any
control issues as raised by them to ensure
that significant issues are duly acted upon
by management.

TERMS OF REFERENCE OF
THE AUDIT COMMITTEE

Objectives

1. To provide independent oversight of
RHB Bank Group'’s financial reporting
and internal control system and
ensuring checks and balances within
RHB Bank Group.

2. Toreview the financial condition and
performance of RHB Bank and its
subsidiaries.

3. Toreview the adequacy and
integrity of RHB Bank and the RHB
Bank Group’s internal control
systems and management
information systems, including
systems for compliance with
applicable laws, regulations, rules,
directives and guidelines.

4.  Toreview the findings of the internal
auditors, and to recommend
appropriate remedial action.

5. Toreinforce the independence of
the external auditors and thereby
help assure that they will have free
rein in the audit process and to
provide, by way of regular meetings,
a line of communication between
the Board and the external auditors.

Primary Responsibilities

1.  Ensure that the accounts are
prepared in a timely and accurate
manner with frequent reviews of the
adequacy of provisions against
contingencies, and bad and doubtful
debts. Review the balance sheet and
profit and loss account for
submission to the full board of
directors and ensure the prompt
publication of annual accounts;
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Review the e ectiveness of internal
controls and risk management
processes, including the scope of the
internal audit programme, the
internal audit findings, and
recommend action to be taken by
management. The reports of internal
auditors and AC should not be
subject to the clearance of the chief
executive or executive directors.

The AC shall oversee the functions of
the Internal Audit Department and
ensure compliance with the
requirements of Guidelines On
Minimum Audit Standards For
Internal Auditors Of Financial
Institutions (BNM/GP10). The AC
should also appoint, set
compensation, evaluate
performance and decide on the
transfer and dismissal of the Chief
Internal Auditor.

The AC shall also have the following
responsibilities concerning external
auditors:

(i) recommend the appointment,
re-appointment and removal of
the external auditors to the
Board:;

(i) assess objectivity, performance
and independence of external
auditors;

(iii) review the external auditors’
management letter and
response;

(iv) approve the provision of non-
audit service by the external
auditors;
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(v) ensure that there are proper
checks and balances in place so
that the provision of non-audit
services does not interfere with
the exercise of independent
judgement of the auditors;

(vi) regularly review the audit
findings and ensuring that
issues are being managed and
rectified appropriately and in a
timely manner; and

(vii) review with the external
auditors, the scope of their
audit plan, the system of
internal accounting controls,
the audit reports and the
assistance given by the
management and its sta to
the external auditors.

Review any related party
transactions that may arise within
the RHB Bank Group and keep the
Board informed of such transactions.

Authority

The Committee is authorised by the
Board to investigate any matter
within its terms of reference, to
obtain the resources which it needs,
and to have full and unrestricted
access to information. It is also
authorised to seek any information it
requires from any employee of the
Group and all employees are
directed to co-operate with any
request made by the Committee.

The Committee shall have direct
communication channels with the
external and internal auditors.

The Committee is authorised by the
Board to obtain independent
professional or other advice at the
Bank’s or RHB Bank Group’s expense
and to invite outsiders with relevant
experience and expertise to attend
meetings if it considers this
necessary.

Meetings

Meetings shall be held at least once
every quarter with a quorum of two
(2) members and the majority of
members present shall be
independent non-executive
directors. Additional meetings may
be called at any time at the
discretion of the Chairman of the
Committee.

The head of internal audit shall be in
attendance at meetings of the
Committee. The Committee may
invite the external auditors, the chief
financial o cer, any other directors
or members of the management and
employees of the Group to be in
attendance during meetings to
assist in its deliberations.

At least once a year, the Committee
shall meet with the external auditors
without any executive Board
member present and upon the
request of the external auditors, the
Chairman of the Committee shall
convene a meeting to consider any
matter which the external auditors
believe should be brought to the
attention of the Board or
shareholders.

The Bank’s Secretary shall be the
Secretary of the Committee.
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The minutes of each Committee
meeting shall be tabled to the Board
by the Chairman of the Committee.

Composition

The Committee shall be appointed
by the Board from amongst its
number and shall comprise not less
than three (3) members, none of
whom should be full-time executives
of RHB Bank or the RHB Bank Group.
The majority of the AC members
should be independent non-
executive directors. At least one
member should have accounting
expertise or experience in the field
of finance.

The Chairman of the Committee
shall be an independent non-
executive director appointed by the
Board.

No alternate director shall be
appointed as a member of the
Committee.

The term of o ce and performance
of the Committee and each of its
members must be reviewed by the
Board at least once every three (3)
years.

If a member of the Committee
resigns or for any other reason
ceases to be a member with the
result that the number of members
is reduced to below three (3), the
Board shall within three (3) months
of that event, appoint such number
of new members as may be required
to make up the minimum number of
three (3) members.
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In the course of preparing the annual financial statements of the Group and of the Bank, the Directors are collectively responsible in ensuring
that these financial statements are drawn up in accordance with Financial Reporting Standards (‘FRS’), the Malaysian Accounting Standards
Board approved accounting standards in Malaysia for entities other than private entities, Bank Negara Malaysia Guidelines and the provisions
of the Companies Act, 1965.

Itis the responsibility of the Directors to ensure that the financial reporting of the Group and of the Bank present a true and fair view of the
state of a airs of the Group and of the Bank as of the end of the financial year and the results and cash flows for the financial year ended
31 December 2007.

The Directors have applied the appropriate and relevant accounting policies on a consistent basis and made judgements and estimates that
are reasonable and fair in preparing the financial statements of the Group and of the Bank.

The financial statements are prepared on the going concern basis and the Directors have ensured that proper accounting records are kept
so as to enable the preparation of the financial statements with reasonable accuracy.

The Directors have also taken the necessary steps to ensure that appropriate systems are in place for the assets of the Group and of the Bank
to be properly safeguarded for the prevention and detection of fraud and other irregularities. The systems, by their nature, can only provide
reasonable and not absolute assurance against material misstatements, loss and fraud.

The Statement by Directors pursuant to Section 169 of the Companies Act, 1965 is set out in page 134 of the audited financial statements.



