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leteness and expressly diselalms any liabiliry whatsoeves for any ipss

FIRST
PaCIFIC

FIRST PACIFIC COMPANY LIMITED
(Incorporated in Bermuda with limtted liabllity)
(Stock Code: 142)

POSSIBLE MAJOR TRANSACTION

Possible acquisition of shares In Del Monte Pacific Limited by
. First Pacific Company Limited

Possible Mandatory Condltlonnl Cash Offer by
J.P. Morgan (S.E.A.) Limited
for and on behalf of B . )
First Pacific Brands Limited
(a whouy-owned subsidiary of First Pacific Company Limited) for
Del Monte Pacific Limited

3, sentlng. as a1 30 Juno zws the
A.mm-m ix subject to » number of cor

te Sharc in cash,
Oﬂtr Price In 85,

announcement or such other period s may ba permitied by the Siock Exch

The Company wishes 1o snncunce thut on § Noverber 2005, L entered nto he Share Purchass Agfeement pursuant to which It agreed 1o scquire, dircetly or (hraugh 3 wholly

te of Dal Monte’s most racant publiehid Interim financiat statements),

De! Monie is fisiod on the SOX-ST. suujm to satlsfaction of the conditions xel out In the Share Purchase Agresment and to Com;

Singapore Takeowers Code. to meke o mandsiory gencral offer for al the irsued and o be Issved Del Monte Shares
¢ Offer Price will be the same as the price per share in USS paid for the Sile Shares under the Acquiltion and Del Monte shareholders will be gives

Under the Listing Rules, the Transsction conutitutes a possibte major trantaction for the Company requiring Shareholders: approva),
A clscular, providing furiher detally of the Transsction and giving lnfermlllon 2bout the I 10 aitend and voia xt the SOM, will ba dospatched (o Shareholders wiihin 21 days from the publicaiion of tnls

Shareholders and potential investors should note that the Acqulsitien, 'hk‘h {1 condltional, may or may not complete, that th king of the Offer | t
fonde, may ot be succetol aad may cot complete. ShareRolders and investors are adyised 10 sxercive caution When T the e te of the Commpuny and o semrtne S22 Dmr. N

~owned subsidiary, the Sale
epproximetely 39.72% of the frsued sbare capiiat of Del Monte. The Shure Purchase

pletion, the Company will be abliged. In compliance with Rule |4 of tne
which are ot then owned by It or Its Cancert Parties rice of USS0.3818 per Det
1 Ghtion (0 €iect 10 receive the

deallag in the seccritles of the Company and the securitiss of Dei Mo

THE ACQUISITION
On 9 November 2005, First Pacific enered into the Share Purchase Agreement puruani to which it
agreed. directly or through 8 wholly-owned subsidiary, to acqulre from the Suller ihe Sule Shares,
represanting. at at 30 June 2003 (the date of Del Monte's most recent pu nterim financial
temenis), approximatsly of Del Mote et Monte 1 tisted on
¢ 53X.8 the holding company (n the Del Monta Grovup, The De! Monie Group is an
imegrand pmduun marketer 493 GIsifibutor of proceased food products under the el Mome brras
name.
The consideration for the Sate Shores is USS163.628,026 (representing approaimately MK$1.276,298,603
or $5278.860.351). This considoration represents USSO.3818 or approximstely 550,65 per Del Monte
Share. The consideration and other erms of the Share Purchase Agreement were errived ot afier arm's
Jeogh megoriadons betwaen the paniet iavalved wlth reference 1o the provalling marker price of Del
onte
Pollowtay signing of the Shars Puschass Agrasment, Flrt Paciflc will arrangs for US525.000,000,
being o part of the consideration for the Sale Shares, 10 be beld tn to eacrow account, Subject (0 the
fon of certaln conditions, the amount will bs releated <o the. Seiter shortly before or &t
piation, The Szle Shares will be regulred wit fall tte Fusnantee free from any Ensombrance and
1ogether with oll rights and advaniages atiaching a tbem as ai Compietion (Inchding. withom Jimiiation.
the right to receive ol dividends or disiributions declared, made of paid on of shisr Completien),
The Asquisitlan i1 sublect (0 the following condlilons being sstitflsd or (In the Sase of the third
condition only} wi
() the pres lmp!iw\ ﬂ;hu which are applicable (o the majority of the Sale Shares, not having been
valldly exercised:
the pusing at the SGM of the Company of & resolution to approve the Trantaction: and
Siace e duie of the 185t putlished aadited sccounts of the el Monie Oroup, being 31 December
2004, belng: (1) 00 material adverse chunge (n the xasets, business, fioancial conditlon.
profis, Hablicer o revsli of oparations of the Del Monte Group taken us  whole: ind (1) no
litigation, arbitration or other legal procecdings instituted or ihreataned ageinst any member of
the Del Monto Group of no memper of the Del Manis Group having taken any action sutide the
ordinary courta of lts business which could rsasonably ba expected to have a material adverar
effact on the financlo) or trading postiion of the Del Monta Group tskan as & whols.
Fatlowing sttstactian or wajvet (whers permissidle) of these gondltions. Completian i¢ expecied 1o
take place by |5 Januery 2006. In the svent thai che third candition is waived or salisfied and both the
giner coadhicns e suilsfied, (e Company will lssue 0 anvousceent prompily 1o nform the
Shareolders and the marker of sucl proont and that the parer wili proceed to Completion.
First Pacific will make o further a end whea to keep and the
market informed on whetber or aot the condltions have been satafied or waived and whethes o7 ool the
parties will proceed wlth Completion. If the condiions &re not satlsfied or waived (wbere permissible)
Sa'or befora 31 Jansary 2006, any perty iy give acilee to weeminate he Shure Porchust Agrosment
40d (he agreement will thereupon termioate and save a3 capressly provided thereln, cease (o nave toy
affect and the Offer will nol ba mede, In the event that ths thitd cendition et out above In not
aatinfind, Firse Pacific will consult th or to making o decislon #1 1o whether (o invoke the
conditlon and terminace the Acquitition.
As Del Monte is tlsted on the SOX-ST. (he Acqulshtion 1s governed by the Singapore Takeovers Code.
1o accordance with Rule 14 of the Singepore Takeovers Code, upon Completian, when the First Pacifc
_Oroup acquirss Dei Monte Shares which (taken together with De) Monie Shares held or acquired by its
“Consen Parties (f any)) carry 30% or mors of the votlog rights of "Da Monts, First pagific i be
required 10 make & mandstory conditionl offer for tha Offer Sharas. The mandatory conditional offer
will be made by the Ortaren

v}
1e3

As at (he Latest Practicable Data, the Firss Pacific Group held no Del Monte Shares end 1o the best of

the knowledge of the Board baviag mads ali reasonabla enquiries, none of is Concen Parties heid any

Del Monte Shures,

THE OFFER

Offer Ansouscement in S

Althe same time a3 making this srouncament, First Preific aso snnounced the Offer o Singepors in

compliance wlth the Singapors Teksovers Code.

Terms

Upen Complation, the Offeror wil] make the Offer for tae Offer Shares. In aceordance with Rule 14 of

the Singapore Taknovers Code.

The Offer, if and wnn made, wlil be mada on the followlng basis:

For each Offer Share: US$0.3818 in eash

marmnun; approximasely S30.65 or HXS2.9760)

The Ofer Price will be the tame us the price per share 1o USS for the Sale Shares under (he Acqulsition.

Del Monte shareholders will be |[ven ln optioa to elecl ta receive the Offer Price In §5. Further

detaits on sectlement of the consideration will ba providsd In due coarse. Dol Monte sharcholders who

accopt the Offer will be asked to indicate, on the form of acceptance, thelr preferred currency of

sextdement of the Offer

The Offer Price represenss a premium of approxim: -‘I! 18. 2% m I)u :lnl!n; price of 550,45 per De]

Monte Share an § November 2003 (25 traded on o pramiom of approsimately 18.5%

to the (0-day volume weighted average price of §30.5486 pu Bl Momme Shace Top e period snded §

Novambar 2003 (a1 traded on the SGX-ST).

The Offer will be exiendsd to'sl) De) Monte Shares to be Issued uncondiicnlly pursusat 1o the valid

exercite of any Options prior 10 the close of the Offer.

Accepiance Conditdon

The Offer will, If and when made, be conditlons] on the Offeror having received, by the close of the

Offer, valid nccepiances 1o respect of such number of Offer Shrres which, wﬁen 1aken together with

the number of Del Monte Sheres owned, conurpllad or agreed to be acquired by the Offeror or it

Concen Partler (sither betoru or during me Offer and pursueat Lo the Offer or omerwlu), wm result In

Offerar and its Concert Parties holding such nember of Del Monke J

of (Be voring. nmmﬂauw- £ the mm shars capitad of Dal Morte ab ot the closs of-the OTfer
nehudlng any voslng cights ausisuteble to Det Monte Shares tissed of 1o be tusued pursuant to the

walld axercise of the Options prior to the clase of the Offer),

Acso1oingly. ine Offer.will:tot becaroe of be capubie of being deciaced uaconditionsl 5 (6 aczeptances

. e, 10.the aived

vl aeoeptancen if nhpubt ofr h n»m‘o« af-Ofter Shares el will result In zl\e Dﬂnrc- B¢z
Caretri Partor mfug cerrying more thin 50% of the.maxiraum
-patecticpasued shaeet pun) vPDa Mamt. ¥ thty “maxbum possaris! d §hare

I}
capktal’ct-DE Moate™ fisans the tots] sumber of Dal' which would be In issue had all the
Options been validly exarcised ax at the dale of such declaraiion.

The Offer, if and wheo made, will 601 be subject to any other condition.
Valus of the Offer *
On the basls of he Offer Frice, the entire thace copliel of Del Mome In issue oy 41 e Luien
Practicable Dase (assuming thers has been no chan | Monie's asued shara capital since 30 June
2008, the date of Dcl Moot s most secen publ hed Interizy hoanclal dtatcmena) was valuéd &
903,839 or 55701,225,129 (represanting approximasely HK$3,212,830,100) and
ioe Latert Prociesors Bine (essuming thars has been no changs (o Del Monte's
itad slocr 30 June 2003, the daie of Dsl Monte's most recent published interim
lemants) In aggregate were valued at approximately USS$252,619,940 or 55430:060.188
(ropeesenting approximately HK51.970,435.132). The Offer Price will be the 1eme a3 tha price per
Inire in USS urrder 1be Acqyslton.

Offer Document
The formel doenmem. making the Offer aad setting oot the terms and conditions of the Offer 2nd
enclosing the forms of ] holders of Qffer Shares not

carlics tnan 14 days and 0ot later (han 21 doys from the date of the announcement of & firm intention
1 make the Offer, if apy.
FINANCING OF THE ACQUISITION AND THE OFFER
The Azquisition and the Offer will be fiaanced by a comblaatlon of the Compeny's Intcraal resources
and external fundlng, the umounts of whlch afs yat 10 be determined. The external funding will be
secured by security Interests In shares of PLDT hald by t2e Firs Paclfic Group and Del Monie Sharss
(o be acquired under tha Trun:l on.
BUSINESS OF DEL MON
. Det Monte was incorporaied o the Brah Virgin Islands in 1999, It has been lisied on the SGX-ST
+lnee 2 August b
Dal Moste is the hokdlgg cotspany In the Del Monts Group. Tae Del Montz Group Is cugaged In the
production, marketing and dlstribution of premlum-branded food aod beverage products. The De}
Monte Group owns the Del Monte brand in the Pbliippines eod boids exclusive rights to produce and
dlsiribute (008 and baverage products under the Del Monis brand o Ladia. Accordlng to Del Monts, it
operates ons of the warld's largest fuly nicgrated pineagpie operaiiont sad bas longsierm 0pply
igreements with other Del Monte tredemark owsers and |iconsess around the world,
At st tha Lates Pracdsabls Duis, Dul Monis b & seckat caplallsaion of spproximately $3393.364.957
{assurming thete has been no henge 10 Ity 11ues share capital ince 30 Jant 2008; the cate of
Monte's most recent published interim financlel statements). The sudhied consotidated net profit oot
Del Mosie for tae year easd 31 Decembar 2004 was spprocimataly USSZ8.1 mihlon afier tox
(representiag approximatsly HK$219.2 million) and US533.2 aiflion before tax (represaniing
appresimaiely HK$139.0 million) aad th udiied conalidaied het profit of Dal Moate 1of (be yeat
| Docamber 2003 ymxlmnul; U$530.2 million efter tax (roptesenting approximate
HKE233.6 il 10 usm $ millisn bafors tx (represanting 1pproimately HRS2488 million).
respectively. The audited consoiidated 1 { Moote ai at 31 December 2004 and 3t
Docember 2003 were Ue31576 miion: HK$1.229.3 milllon)
and USS149.3 mililon (ceprasenting approximatcly HKS1,164.5 million), respectively.
REASONS FOR THE TRANSACTION
Tha Transaction, sher compiatsd; wil ropresent ¢ unlqi: requititon by t First Pacific Group in
lige with its stated objective of driving growth throu, n the food ar
secton.

The Acquislilon and the Transaction a3 1 whole present the Firsi Paclfic Group whth &n opportunity
scquire & significant interest in a food business with sirong brasds and well-csiablished operations,

he Board Delloves iat (ha combination af First Prcific Group expertlze in ine food secior wiinin
Southeast Asla and Del Monte's presence in the Phitlppines. India and China will resull in & branded
foud business wm: & diverse mnge of products end significant ;rewm potentisl.
Ths Board i of the grew ihas the (erms of the Acquisition and the Offer are falr and reatonable and in
the Enteress of th oiders s & whole.,
BUSINESS OF 'mz orrskon
The Firn Pacific Group i+ & Hong Kong-based investment 1nd management company
Iocated In Saumun Asls. [tz princips! business interests relule (o telecommunication
food produat:

¢ Offeror h & company incorgoraied In Bermuda and it & wholly-owned subsidiary of Firat Pacifie.

15 prineipal nctiylien s ok of g [nvestimam holding compeny and it hos no other business than t
make the Acquisition andror the Offer,
GENERAL
The Aequnluon if completed, will comatitute a noifinble trensaction for First Pacific under the
Listing Rule:
The Acqulxl(lun togother with the Qffer (If completed), will constltute a poisle mjor transaction
for First Paciftc under the Listing Rulen, which.will require Sharaholders” approval
A cireuler, providlag funher detaits of the Transaction and contalning, among other 1hings. the notice
of the SGM. will b daspatched to the Shareholders within 21 days from tbe pubﬂrlllon of Lhis
annouscement or such other period as may be permitied by the Stock Exchangé, The Offer Document
Will not Bs sent to the Sharcholders s all relevant information will be contained in the n!tuhl to the
Shareholders,
To ihe best of he Bosrd's knowledge, having made all reasonuble mqumcl De! Monte, CF, the Selter
and the other sharebolders of Del Monte ars Unconnected Persons.
Sharebolders end potential investors should note that the A:qzlxmw. which Is condlilonst, may
or ray nol enmylm. that the mlkln. nl the Ofter is subjact to Completion and tbat the OfTer, if

operztions
nd consumer.

made, may aot be suceessful o 01 complete. Shareholders snd investors sre -dwun to
wxerciae cautlon wheo deeling In the secarities of Firet PAtie sna tha securiiles of Dot Mon
DEFINITIONS

in this announsement, e following capltalised terms have the meanings os ascribed Lo them:

“Acqulitlon” the acquisition of Lha Sale Shares by the Company of o wholly.owned
subsidiary pursusnt 1o the Share Purchise Agrecment

“Board” the board of diresion of First Pacific

“CF Cirlo A, in A ia, 2 company
incorporated In taly which is in exsrerdinary naminisrition. which
coniraly Indirecily the Selier and which 4 88 Uncomnecred Perion

~Compietion” completion of the Acquisition pursuant ta the Share Purchase A groement

“Concen Parties™ he pmm seting e presumed o be aciing In concert (within the
meanin o ot Lern undar the Singipors Tekeovers Codel
N ber e and the Gltoran i celvtion o e o

Del Monte Paciflc Limited, o company lneorpouud m ihe British
Virgin 1slands wlm |Imh=d ttablltty and-whose shi wre primartly
listed on the 5O

Del Monts and its xuhlidlulux

“Del Monte™

“Del Monts Group™
“Dsl Monte Shares™
“Bncumbrence”

tal of Del Monte

i respect of the Sale Shores means, ony claim, charge. mongage.

securlty, 1|=n apiian, cquily, power of sale, hypothecation or other

third party rights, recentioa of fitle, right of pre-amptian. ighi of firs

etk Y secariy Interest of any

First Pacific Company Limited. & company incorporsied In Bermuda
wid limlied Nmbitity and whose shares src listed on the Stock Exchange

Firsi Pacific and {15 subsidiaries

Hong Kong doflar, the legal curency of Hong Kong

the Hong Kong Spacial Administrative Region of the Pecple’s Repuslic

of China

# November 2003, belng the latest practicable dae for the purpose of

ssceraining certaln information for the purpose of 1his announcement

ihe Rules Governing the Listing of Securlties an the Stock Exchange

Ofter”  ° (i) a1 &t the dule of this announcement, the pessible mandatory

conditional cash offer for the Offer Shares: and (ii) subject to and

upon Corapletion, the mandatary cash offer {conditions) only ss to

accepuance) for ihe Offer Shures (o be made purkuant fo Rule 4 of

the Slogapore Taksovers Cods

the formal. decument, makia,

conditions of tbe Offer an

acceptance

US$0.3818 per Det Monte Share fo cash

all the Del Monte Shares in [ssue of 10 ba iscusd which are not slready

owned. controlld o egteed 10 be scquied by the Oferor. Firt Pacifc

or other Coneert Parties as at the datz of the Of

“First Pacific” or.“Company™

“Fiest Pacific Group™

“Hong Koeg"”
“Latest Practicable Date”

“Listing Rubes™

*Offer Document™ (e Ofter, sotting out the tarms

encloslag the appropriate forms of

“Offer Price”
“Qffer Shares™

Offeror” First Pactfic Brands Limited, a company nmmmn In Bermuds with
timited Habilby and & wholly-owned subsidiery of First Peclfic

~Gptions™ the options pranted by Del Mane pursaant to ks Brecutive Share
Optlon Plan

“BLBT anpm- Long Distence Teinphone Company, & oompany Locorporated

¢ Philippints with limited {imbiltly whose shares sre primarity

s Phillippiim Stock-Exctangs. nc.

55" Singapare daliar. the degl currensy of-the Republic of Singapers

“Sals Sheres” + 428.570/000 Dol Mome Shares, reprenening, us a2 30 Juns 2008 (the
dutz of Del + ost recent published Inierim Asenclal tatemeats).
.ppmummy 3.12% of the 1stosd thase capits) of Dal Mot

“Seller | Monts Holdings Limited, an Indirect subsidiary of CF -nu the
eler of e Sele Sharenwhich 1 an Ureanmecurd Poraon

T~50M" the speclal general mezting of the Company to be convened to consider
and epprove, if approgriate, the Transaction

“$GX-ST" the Siagapore Exchange Securities Trading Limited

~Shareolders™ the shareholders of Flrst Pacific

the share purchase ngrecment dated § November 2008 and eptercd nta
betwesa CF. the Seller and Flrst Pacific, In respect of the Acquisition
the Securiles Indusry Covncil of Singapora
the Singapors Coda o0 Taks-overs €nd Mergert b1 revissd with effest
from. ] Jeousry 2002
The Stock Exchunge of Hong Kooy Limited
the Acguisition and the Qffer
2 person who ks, to the best of the koowledge of the Board, having
@ade l} reasonable enquirics, w1 independent third party aot eosnactad
with the directors, chief executive. substantial shareholdens of First
Pacific or its subsidiaries or ey of thelr respective axsacinies
“uss” Unitod States dollar, the legat currancy of the United States of America
This announcemen: contains translations of cerialn USS amounis inia HKS or 53 emounis at the rarer
of US51.00 = HKS7.8 and $31.7024 respectively. The rase at which the USS amounts (s iransiated into
3 amounis ix tha tatest cloting mid-point spoi rate beiween USS 2nd S$ as quoted by he Fingncial
Times published on the Lotest Practicadia Doie. The transtations have been provi iy Jor ihe
conveniznce of the readurs of this announcement and no represenicsion iy made thai ony of the US,
emounts actually represent the HK3 or 53 amounts or coutd have been o7 could be converted inio HKS
end/or 53 a1 the specified rates, af ony pariicular rare or o1 all
The directors of the Company feintly and severally accep b nlpwl.vlb(llly for the accuracy of the
Informeticn conteinad In this nRouscement, and co de oll reasonchls enguiries, that
10 the bau of thelr Anowledae, opinions expressed in fie s nnno ve been arrived ar afier due
2 cargful cansiderciion and there are no oihar facts ol containad in thiy ernouncement. ihs omizslon
of which woutd maks any statement in this anouncement misteading,
As ol the date of this announcement, thy Board of Direciors of the Company comprises Mr Anthoni
Salim ax Chmrmm, Mr Manuel V. Pangilingn o3 Managing Dimcior and Chisf Execuiive Officer, Mr
Edward A, Toriorici and Mr Robert C. Nicholson az Execurive Direciors, His Excellency Atbert F. det
har, Mr Sutanto Djuhar, Mr ibrehim Rizfad and Mr Benny S. Santozo cs Non-
govcutive Dirsctors ond Professer Edward K. Chen (GBS, CBE. JP). M7 Graham L. Plckies and Mr
David W, Tang 1O, Chavaitier de L-Ordre Arie o1 des Leriies] 55 Independent Nom-viseutive
Directors

“Shire Purchase Agreement™

“SI1C
“Slagapore Takeovers Code™

“Stock Exchange”
“Transaction”
“Uncannected Person”

y Order of the Board
Firse Paciic Compasy Limlted
Naney LM. Li
Compuny Secratary
Hong Kobg. 9 November 2005
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