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ANNOUNCEMENT
CONTINUING CONNECTED TRANSACTIONS

Memibers of the dndofood Group are parties io the following 1wo series of continuing connected transoctions. which were described in the 2003 Asnouncement:

1. Transactions relatlug to the aoodles bustaess of the Ludolood Graup - 1 serics of related condauiag, (onr\c:\cd transaetioas relating to tndofaad's hoadles fusiness. These transactions priacipelly retate 10 the provision of raw meterisls of Gnished and preckaging
products, the provision of relatcd technical services end the licensing of related leademarks t cornected perso:

2. Transactions relaling to the dhairibution busloess of the Indafood Group - series of relaed continuing conected transactions relating o 1adolgods disiributon business. These (ransactions principally refae ( the distribation by Indofood's subsidisry. PT
Ingomarco Adi Prima. of Faodstuffs, beverages and other consumer products Tor or Ihrough connected persons,

Under Rule 14A.28 of the Listing Rules, for the purpascs of compfiance with Chapter 144 of he Listing Rutes, the Noadles Business Transactions have been sggregated and the Disiribution Business Transactions have also been aggregated.

Under Rule 1A, 35(2) of the Lising Rules, the Company i requied 10554 85 Annsh 2 o cach Coninbing sonmecied irnsaction. The Aanyal Cape for oach of the CoRining CORTcCed \ramsatfons Gesciibed in his Arnousement for e year ending 3151 Decemer 2006,

2007 snd 2008 afe specified below in this Anncuncement,

Tne proposed Annust Caps for cach of the Noodles Business Transactions for the years ending 315t December 2006, 2007 and 2008 are set vt in Table A below, The aggregate of the proposed Annval Caps far sl ihe Roodles Business Transactians for the years ending 31st

December 2006 and 2007 sre US347.3 mitlion and US$60.3 million. respectively. The aggregaic Annus) Cop for the Noodles Business agplicable. on 8 pro rated basis, o the agreements which expire during 2008 and thuse which confinye thronghost 2008 is US$30.9 mitlion.

The refevant percentage ratios (as defined in the Listing Rules) applicable to the aggregate Annual Caps in respec of ihe Noodles anm:sx Trlnsacllon: for cach of the yesrs ending 3151 December 2006, 2007 and 2008 excced 2.5% and. therefore. the Noodles Business

Teansactions and their respective Annusl Caps for each of those financial years are conditional en approval by ih " Meeting, in sccordance with the requirements of Rule 14A.18 of the Listing Rules,

Under Rute 14A.35(1) of the Listing Rules, in retation 16 the trademark and technicad services sgreement \u:\wcu\ Indofood and DUFIL. ihe tradomark livence agreement beiween Incofood and Rinehill reiating 1o the eaclusive use of the “Indomie” a8 “Supormi™ —

and the technicat sestices agreemest berween PIFS and Pinehill (deseribed in more detait in Table A below) the Independent Finantial Adviser is required to cxploin why o period eaceeding thee years is required nd 1o £ORTTm 1ban 1 is norma) business praciice for ruch

comiracts 10 have & duration of more thon three years.

The proposed Annual Caps for cach of the Distribution Business Transactions for the years ending 318t December 2006, 2007 and 2008 are set out in Table B below. The agarcgats of the proposed Annual Caps for all (he Disiribution Business Transsetions for the years ending

3151 December 2006, 2007 and 2008 are US$17.0 million, US$20.5 million and U5$25.0 million, respectively, The distnbution agreements between IAP and L5 and between IAP and 8D shown in Table B below (which we subjcct only (o the annovncemens and disclosure

requirements of Riles 14A.45 10 14A .47 of the Listing Rules) are cach annual agreements which are automatically renewed for the same period unless lerminsted by either party, Annual Caps for the years ending 3151 December 2007 #nd 2008 (in addition t an Annual Cap for

the year ending 315t December 2008) are set out in Table B on the basis that each agreement will continue on substantially the same terms in sespect of each of those periods.

The relevant percentage ratios {ss defined in the Listing Rules} applicable to the sggregate Annual Caps in respect of the Disuibution Business Traozactione da nat exceed 2.9% snd, therefors, each of thase continuiag connccied transsctions is anly subject to the reporting and

announcement requirements set out in Rules 14A.45 1o 14A.47 of the Listing Rules.

The Company has established the Indepentent Board Committee consisting of the Independem Directars, o namc Sharcholders of the Company 35 10 whether the terms of (e Noofles Businezs Trantactions are fair and feasonable, whesher 3och transactions are in he interents

of the Company and 13 shareholders &3 a whote tnd 1o advise | ow 1o Yot 21  Meriing 1o be convens to considsr those euntinuing eonnesicd Hansactions. The Company has appointed Somertzy Limited a3 the Independont

how 1o o1z 1 1

shareholders as a whofe and 10 advise the

b

Meering:
{e:

Exch of the continuing connceted described n this

irst Pacific I

{4) 3 motice sonvening the Sharcholders” Meeting, ot whith meeting resoluiions will be proposed 1o consiser and, if thowgh fil, spprove ihe Noodies Business
e consfitytes & continving connected transzciion for the Company under Rule 144,14 of the Listing Rules because he counterpanies to the relevant transactions with the indefoad Group are
Associates of Mr, Anthoni Salim. the Chairman of the Company. President Director and Chlef Executive Oficer of Indefood and a substential tharcholder of che Company.
Under Rulc 144,18 of the Listing Rules, say connected person of the Company with u marerial interest in the Naodler Business Transactions is sequired to abstein from voling ot the SKarsholders’ Meeting on the wesolusiony proposed o approve the Naodles Business
Limited and Firat Pacific [nvestments (B V) Limited, which ate Astociates of (he Selim Fumily in sggregase holding shares of the Company represeniing spproximitedy 4.48% of the issued shiss capitsl of the Compaay. with
absiain from voting ¢ the Sharzhotders’ Meeting on the resalutions to zpprove the Noadles Business Transactions.

In accordance with the fequirements of the Listing Rules, the Company will d:xpnl:h a circvlar io the Cempnny 's shareholders containing:
(@) the information requifed by (he Listing Rules in ¢elatian @ the Naadles Business Transactions;

o scparate letter from the Independent Board Committee advising the Independent Sharehoiders whether, in the opinian of the Indepeadent Board Committee after taking inte sccour the recommendasions of the Independent Financisl Adviscr, the terms of the Noodles
Business Transaciions arc fair and reasonable and in the interosis of the Company and its shaseholders as o whole snd sdvising the Independent Sharcholders how Lo vote in respact of the resolutions to approve those continuing coanected transactions ai the Stareholders”

Financin) Adviser 1o mike recommendaions 10 1he indepengent Boord Commitiee -nd the lndcp:ndzm Shnnhumm a3 to whether the 1wrms of iht Noodies Businexs Transactions sre Jair and reasonabic and whethes those transaclions are in 1 Smiereqts of the Compeny snd ity
hg.

2 seporate Jetter from the (ndependent Financial Adviser containing its advice ta the Indcwnd!m Board Commiltee and the Independent Sharcholders as to whether the teems of the Noodes Butiness Teantactions wee fic and reasanable 2od in the interests of the Company
and its shareholders us 2 whale and advising the Independent Shareholders how to vote in respect of the resolutions (© apprave those continuing connected transactians a! the Shareholders’ Mecting, 2ad in celation to the transactions between (ndofoad and DUFIL,
[ndofood and Pinchill, and PIPS and Pinehill advising that it is notmal business practice for such s conract to be af a duration of more than thrce years; aad
escrived in this

INTRODUCTION
Members of the Indofoad Group sre perties o the falfowing two serics of contiaving
coneected trensactions. which were described in the 2005 Announcemenit;

L, Tramsactions relating 1o the noodies busivess of the Indofood Group - 3 sesies of
related cantinving connceted fransactions relaling to Indofood's noadles businsss,
These ransactions principally selate to the provision of spw materials ar finished and
packaging products, the provisian of reloted technical services and the licensing of
retated trademarks ta connecied persons.

2. Traosactions relating to the distribation business of the Indofood Group - 2
series of selated continuing connected transactions relating (o Indofood's distribution
buginess. These iransactions"principally relate 1o the distribution by Indofond's
subsidiary, PT Indomarco Adi Prime: of foodstufls, beveragos and ocher copsumer
products for or through connected persons.

Ukider Rule 14A.25 of the Listing Rules, for the purposesof compliance with Chapter 14A
of the Listing Rules, the Noodles Business Transactions have been aggregated and the
Distebution Business Transaciions heve 315 been sggregted.

Under Rule 14A.35(2) ofthe Listing Rules, ihe Company is equired 1o set n Annal Cap
fos each contimuing connecied transaction. The Annwz) Caps for each of the coptinving
copnccted transactions described in-ihis Announcement for the years ending 315t December
2006, 2007 and 2008 are el oul in the Izbles below,

In the csse of the transsetions between FID and DUFIL, berween CKA and DUFIL, besween
FID and Pinehill snd between CKA and Pinchill the agreemenis cxpire pan wey troogh
(he calendar year in 2008, Therefore the pro rata smount of the Annyal Cap up to the
expiry date of the Feievent agreement is sci out in the (ble below. On the basis that these
iransactions cxpire pan way 1hrough the calendar year in 2008, the Independom Shareholders
wili only be requested o 2pprove of the Shareholders® Mecting the pro rats amount of the
Annual Cap applicabie 16, the period during the relevant caleadar yeat Tor which ihe relevant
agreement remains in effect.

In refation o ibe trademark and technical services agreement between Indofood and DUFIL
referred 1o in Table A below; the existing agreement will expire on 29th November 2006, It
has been agreed pursuant.to a letter agreement entcred into on 13th April 2006 thal the
agreement be exiended on ths same terms as apply ot present for four years until 29th
November 2010, Under the Listing Rulex, that exteasion is subject 10 the Independent
Financial Adviser explaining In (he cifcular to be dospatched (o the Company's shareholdees
in felation to the transactions descrided in this announcement why a period longer than
ihrse years it required for thé caiension of that agreemeni and-on the exiznsion of he
agreement bring approved:by. the st ehe
Assuming that the Independent Financial Adviser resches the opinion thol if is necessary
for the trademark 3nd technical services agrecment between Indofood and DUFIL to e of
a longes period than three years and that the extension of the agreement is spproved by the
ders at the * Meeting.
be requested a1 the Sharcholders' Meeting to approve Annual Caps in respect of the
agreement as $o renewed for the calendar years 2006, 2007 and 2008. On this basis,
proposed Annual Caps for each of the full caleadar years ending 3141 December 2006,
2007 and 2008 are specificd below in relscion fo the (ademark and technical services
agreement between Indofood and DUFIL,

The transoctions berween Indofood and Pinehill and between PIPS and Pinchil) are eack

REASONS FOR THE ENTERING INTG OF THE CONTINUING CONNECTED

TRANSACTIONS

The refevaat members af the (ndofoad Geonp have entered into the continuing connected

transactions as pert af theit regalar ongoing butiness areagements in retution io the businest

and operations of (he Indo(ood Gravg s set qut below:=

V. In respens of the Mocdles Business Transactions, following success in rmeem years
2ot timited 10 Sncreased product awarcness, sales yolumes and disititution erworks,
both the Compuny and Indofood envisage thal there is comsidersble potentia) for
markel growih and the caplure of future marker gevelopment opportunidies in he

dechsions In relation to their operations in these markets in order 1o capitalise on'such
opportunity. It is intended that maintaining the current continuing consected
tranaciions referred to in thiy announcement wilt allow Indofood to sustain established
long-term relationships with DUFIL and Pinchill, Furthermore it s anticipated (hat
' this will in turg allow the Company and Indofood o benefit from the distribution
netwarks snd casiomer relations of DUFIL apd Pinehill asd their future growth within
the Nigerien, Saud] Arabiap and Middle East instant noodles markets. In addition. the
transactions are entered intm by the Indofood Group with DUFIL gbd Pinehill to
cnsure that the instant noodler prodocts produced by DUFIL and Pinehilt under the
“Indoie™ brand ang “Supermi” brand for Pinehill sre of a high guality ‘standard such
2 10 enable Indomic to build brand eguity, in the case of DUFIL in’ Nigerta and,
possibly aver the long term, in Africa and. in the case of Pinebitl, In Soud| Arabiz
#nd the Middle Exsi. :

for five yeurs expiring on 315t December 2010. Af referred 10 in ihe 2005
ihe Company previously engaged Someriey Limited as its independent financial adviser to
review the trademark licensing agreement between Indofood and Pinchill and the fechnical
services ngzeement belween PIPS and Pinehill. As stated in the 2005 Annoumcement,
Somerley Limited confirmed 10 the Board that, having considered the focts and circumstances
in relalion 1o the entering into of the trademark licensing agreement and the rechnicsl
services agreement beiween Indofood snd Pinehill and PIPS snd Pinehill, respectively,
Somerley were of the epinion that if s necessary for such sgreements to be of # longer
period than three yerrs and that it is normal business practice for contracts of this type (o
be of a duration of more then three years. In the contest of approving e applicable
Annual Caps for these agreements (07 the years ending 313t December 2006, 2007 and
2008, the Independent Financiel Adviser will sel oul in detail in the shareholders” circular
an eaplanation of why a period in ¢aces of three years is cequired for these agreements
and its apinion ot i is Bocessary for the sgreements (o be of & Jonger period than three
years. Accordingly, on this basis, the applicable Annval Caps in respect of cach of these
3greements for the yeans ending 315t December 2006, 2007 and 2008 are sci out in Table A
below.

The proposed Annusl Caps for cach of the Noodles Business Transactions Tor the years

ending 3151 December 2006, 2007 and 2008 are s¢t out in Table A below. The eggregate of

the praposed Annuat Caps for all the Noodles Business Transactions for.the. years ending
The

318t December 2006 #nd 2007 are US$47.3 miltion and US$60.8 million. respe

aggregate Annual Cap for the Noodles Business applicabie. on a pro rajcd basis, 10 the

agreements which expire during J008 and those which continue throughout 2008 is USS30.9
million.

The distsibution sgreements between TAP and LS and between 14P and BD,
in respecs of the Diswribution Busioess Transsctions snd shown in Table B below (which
are each subject only o ihe announcement and disclasure requirements of Rules 14A.45 to
14A.47 of the Listing Rules) are £ach annual agreements which are sulomalically renewed
for the same period valess terminated by either party. Annual Caps for the years ending
3int December 2007 snd 2008 (in addition 10 a Al Cap for the year ending 315t
December 2006} are set out in Toble B on the basis that each agreement will continue on
substantially the'ssme Icrms in respect of cach of these periods.

The proposed Annual Caps for cach of the Distribution Business Transactiont for the years
ending 3151 Deceraber 2006, 2007 and 2008 are set out in Table B bejow. The eggregae of
the proposcd Aanaal Caps for 4il the Disiibution Business Transactions for the years
ending 3131 December 2006, 2007 and 2008 are USS17.0 million, US520.3 fnillion .and ~
US523.0 million, respectively.

Hates:
() The Annul Caps for sbe irndesmask licemee agrotmatnt berwsen Indotood ved CUFIL e sated
o6 » brsls atsuming (ke the Independent Fianacha! Adviser reaches the opinkon thet It is aeceruiry
for i npreement o be of s longe pericd i e pear amd et i sormal busioets pracics
for coniracts of ihls 1ype to be of & dorniion of ore chan three Fean Ind chat the extensivn of
the agreemen 1o 291h Navember 2010 bs approved by e Tadepeadent Sharehores a1 the
Sharcholders Mrwi
120 The Aanust Caps Tor each of these agrecmears (beizg 1be tademark liceasiag agreemenl briween
Irdofond and Finetitt v e technical s2rvices Wyrerment berwesn FIFS vad Finehil) ey nated
an the Bacis axsumming that the Independent Flasncual Agviser confiress ita surliet oplaioa thet i
{1 decessary for these agreements (0 L of 8 foage! period thao thres peary and fhat Rt is Rormal
m:mmnurueumammm 1o e of 2 durtion of moce thao three years and that
Wi’ alemmion o the agréciments (0 31t December 2010 is approved by the Independeat
Sharenolders o 1be Sharebmiders Mee
) Por the agroemenus between CKA 1ad DUFIL 4a¢ betwern ladafood aod DUFIL, in each cuse
ihe pesod sorered by ihe spiesmetisrragegs) s Lighly dlferat from o ated Ja the
2003 A 3¢ of the CKA and DUFIL aprocment, the ugrectent was caecatrd
22 1 Apeh 3003 358 14 Tor 3 peion, o shres pear. nnunmmsm“mm Aa
= was eavcisd o8 3re 2005

Anscancemcm. H
i ¢id nat became effective wntil approved by the reicvant Nigerias sutborities, which .ecuma
o8 308 November # condition of gramiag theis approval, the releva Nigeriso
tpecilon e durtion of ba 4greemase 10 be @ perind o Toat e from the dae of approval o
e agresmam) by the aboeiting i.e. TApHiag 28 T November 3006.
Table B - Distribution Basiness Transactions

2. tnrespect of (he Disteibution Business the a8 enverod info B ored
&y the Indofood Groug With LS end BD to increase safes tarover and edra sddicianat iye b e el
margin on the products sold By the [ndofood Group, at well as (o diversify the oty Y e e e
product portlolin of the tndalood Group. [indetmntu i) "'h: ""-; ”'—: t_:

The benelita which are expected 10 dectue 10 the Indofood Group and ihe Company ss u  Mdsdtww mn__ soepse T » it Kethe Do (et

result of the transactlons are the cihancement of facilities, as3e1s and resourees uiilisation W U b [Tl A u [ [ "

with proficable margins and imcreases in market share, fevenus 4nd aperations! profiusbility o = ochy

of 1ndcfood's inajor businesses. ot fraviactid

DETAILS OF THE CONTINUING CONNECTED TRANSACTIONS . o

Detalls of the Noodles Business Trantactions agd the Distribution Business Transaétions

and their applicable Ahiual Caps in respect of the financial years ending (st Decomber W0 L — iR b 4 u o "

2006,'2007 snd 2008 are’ summarised in Tables A and B below: . ot e

Tuble A - Noodits Buslness Tranaactions o jpelenciad

S ey Py . -
o Cp b e v — = i} AL )
Sewin ownin jwely mbewe INFORMATION IN RESPECT OF THE COUNTERPARTIES .
 Mecting. N Meed  dmnd ek et i Da Db N Dt ™ Each of DUFIL and Pinchill, being the counterpartics 1o the Noodles Business Trogzactions,
ey ot - T e e e ey are engaged in the manufacturing knd marketing of insiant noodles, in ihe case of DUFIL,
S in Nigéria and, in the case of Pinchill, in Saudi Arsbia and the Middle Eass. .
o WA Sacabmhid BT w » Dimea [ = e h
will also ™ ™ e gt L9 and BD, being the 10 the Business am enguged,
s e 2 in the cass of LS, in operating rupermaskets in coruin eajor citier in tndosesie ahd, in the
femmenL . Jaowd cose-of BD, in the distribution of Pepsi boitler products in -
Ity Each of DUFIL, Pinehil, LS 20 BD are Associates of M. Autboni Salim, e Chairmss
7Y — b I T T of the Company, Presidens Direzior and Chicl Executive Officer of tadofood an a scbatamial
: pgn  wive fupaim sharshotéer of the Company. Avcortingly, tach of the Noodles Business Transasiions and
vk Bl reeret vl the Distribanion Business Transactions is a contining connecied wonsastion for the Company -
—— paa under the Listing Rules. i
- RELEY Y BASIS OF ANNUAL CAPS
W W Ak e ledeDY > [ % The starting point for determining the Anbual Caps for the financial year ending 315t
Wodemly e Xt December 2006 is the corresponding transsction values for the finsncial yes ended 3lst
T - Deccarber 2005 (referred to in Tables A and B above). However, the estimated Anncal -
ki o - Caps far the financisl year ending 3hs1 December 2006 show # substaatial increase over
ot o those for 2005. This is reflective of subsuntial growih and significant svecess in recent
::::': "'::'_“ years in the Nigerian business, and the Saudi Arabien and Middle Esst markets which is
——a NP e . expected to be sustained. The Company and Indafood furthermore envisage that ibere is
Py e o considerable potential for growth and the furiher development of these markets, sad in -
e wm order to espitaline on such opportunity have therefore made positive decisions Lo cxpand
oy [t ihcir operations in these markets. )
s \ The Annual Caps for the financial yean ending 3151 December 2007 and 2008 are based on
""":" the Anaual Cops for the finencis) year ending 3151 December 2006, assuming & normat
—— Ievel of growth in those businesszs over that Iwo-year period.
: iy IMPLICATIONS UNDER THE LISTING RULES
0 A S5 : Esch of the continuing connecied Seseribed io this A constitutes
= Rl theiwnd | wiiRE ke s W U U 4 toptinving connecied wansaction for the Company under Rule t4A.14 of the Listing
o prpvni— Rules because the counterpartien 10 the relevant wansactions with e Indofood Grovp are
poser] Associaits of Mr. Anthoni Salim, who i ihe Chairman of the Company, Presiden) Direstar
vy @nd Chiel Bxzcutive Officer of Indofobd and a substantia) sharzbolder of the Company.
= The relevam percenuge ratios (52 defined in the Lisiing Rules) spplicable to the sggregate
= hand frein e ik T8 B O im0t B Annual Caps in respect of the Noodles Buiness Trms:cncm Tor gach of the years ¢nding
P o 3151 December 2006, 2007 and 2008 exceed 2.5% and, therefore, the Noodles Basineis
[oyireiny veane Transsctions. and their respective Annual Caps for cach of thosc financial years sre
Suinta e condirions! on spproval by the * Meeting, in

— e a—— " & ""’“: ~,  sceordance with the tequiromeny of Rule 14a.18 of the Lising Rules.

il Sl Under Rule 14A.35(1) of the Listing Rules, in relaion to the tradsriack and teshateat
¢ P serviees agreement between Indafood ted DUFTL, licenes sgrecment berwoen
ket Indafood and Pinchill relating to the erchaste vek of the “lndamie™ ang “Supermi™
‘.':‘L“::_ trademarks, and the technical services egrectent between PIPS and Pinchill (deseribed ln
more detail in.Tuble A above}, the Independent Finansiat Adviser is required to explain

Vi R e Vo s w TR 7D why u period cxcesding three yests i requined and o confirm thas it ix-sovmal business

ety practics for such contracts to have s duration of more than shree yeass.

v . " Toe relevant percentage ralios (as defined in the Listing Roles) spplicable o the aggregate
jorbarion ©+ Anaual Cops biv respective of the Distridution Busivess Trazssctioas 00 hot caceed 2.5%
o e ene, therefore, sach of 1bose continuing conoested transactions is only subject to the
ietn : reparing nd 31 oul.in Reles 14A.45 10 14A.47 of the Listing
. il 8 A i Rules. )

T Frc Exempt
(6> -21
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APPOINTMENT OF INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISER AND DESPATCH OF
SHAREHOLDERS’ CIRCULAR
The Company has cstablished the Independent Board Comminee cansisting of the [ndependent Directors, ta advise shareholders of the Company 1s to
. whether the terms of the Noodles Business Transactions arc fair and reasonable, whether such iransactions are in the intercsts of the Company and its
sharcholders o3 3 whole and to advise the Independent Sharcholders how 10 vote ot the Shareholders' Meeting 10 be convenzd 1o consider those continging
connected transactions. The Company has appointed Somerley Limited a1 the Independent Financial Adviser to make recommendations to the Independent
Board Committee and the Independent Sharcholders a3 to whether the terms of the Noodies Business Transactions are fair and ressanable and whetker
Those transactions are In the interests of the Company and its sharchalders as a whole and to aduise the Independent Shareholders how 1o vote at the
Sharcholders' Mecting. The Independent Financiol Adviser will also be required fa explain why a period eaceeding (hree years is required for the
trademark and (echnical services agreement between Indofood end DUFIL, the trademark licence agreement between Indefood and Pinehill sclating o the
exclusive use of the “Indomie” and *Supermi” trodemarks and the lechnical services agreement between PIPS and Pinehill, 2nd confirm that it is norma)
business practice for such a eontraet 1o be of & duration of more than three years.

In accordance with the requirements of the Listing Rutes, the Company will despaich 2 ciscular to the Company’s sharcholders contatning:

(2)  the infarmation required by the Listing Rules In relation to the Noodles Business Transactions:

(b)  separate letter from the Independant Board Commitlee advising the Independent Sharehalders whether, in the opinion of the Independem Board
Committee ofter taking into account the recommendations of the Independent Financial Adviser, (he terms of the Noodles Businen Transuctions are
fair and ressonable and in the interests of the Company and its sharebolders 25 8 whole and advising Independem Shareholders how 10 vole in
respect of the resolutions 1o bpprove those continving connecied transaciions at the Shareholders’ Mesting;

{€) & separaie leuier from the Independent Financial Adviser containing its advice Lo the Independent Boord Committee and the Independent Shareholders
a3 1o whether the terms of the Noodles Business Transactions are fair and reasonsble and in the interests of the Company and its sharcholders as 3
whole and advising Ihe Independent Sharcholders how 10 vole in respect of the sesolutions 10 ¥pprove those continuing connected transactions at the
Shareholders' Meeting, and in refation to the transactions between Indofood and DUFIL, Indofood and Pinehill, ang PIPS and Pinchill sdvising
whether i1 is normal business practice for such a contract 10 be of a duration of mare than three years: and

(d) s notiee convening the Sharcholders’ Meeting, at which meeting resolutions wiil be proposed 10 cansider'and, if thought fit, approve the Noodles
Business described in this

ler Rule 14A.18 of the Listing Rulcs. any connected person of the Company with 4 materia) interest in the Noodles Business Transactions is required o
fram voting al the Sharcholders' Mecting on the resolutions approving the Neodles Business Transactions. Accordingly, First Pacific

Limited and First Pacific Investments (BY) Limited, which are Associates of the Salim Family in aggregare halding shares of the Company representing

approximately 44.48% of the issucd share capital of the Company will abstzin from voting at the Shareholders” Meeting on the resolutions to apprave the

Noodles Business Transactions.

VIEWS OF THE DIRECTORS

The Directors {other than members of the Independent Baard Commitice, who will express their opinion in o separsie lester 10 the Independent Sharcholders
to be contained in the sharcholders’ circular referred to above) consider that the terms of each of the continuing connested Noodles Business Transactions
referred to in (his Announcement re fair and reasonable and that they are in the best intervsts of the Company and its sharcholders.

The Directors (including the independent non-executive directors of the Company} consider that the terms of each of the Distribution Business Transactions
are fair and reasonable and that they are in the best interests of the Company and ils sharcholders.

INFORMATION IN RESPECT OF THE COMPANY AND INDOFOOD
The Company is & Hong Kang based investment and menagement company with aperations located in Southeast Asia. The Company’s principal business
interesta relate 1o Telecommunications snd Consumer Food Products

Indofood i the premicr processed-foods compeny in Indoncsis, which offers total food solutions 1o its customers. 11 is bascd in Jakarta, and is listed on
the Jakarta and Surabaya Stack Exchanges. Through is four major business units. [ndofood offers a wide range of food products: Bogasari (flous and
paste). Canumer Branded Products (Noodles, Faod Seasonings, Snack Foods, and Nutrition and Speciab Foads). Edible Oils and Fats (Plantatians,
Cooking Olta. Margarine and Shortening) and Distribution. Indofood is consideed &5 one of the world's lergest instant noodles menufacturet by volume,
2nd the largest flour mifler in Indonesia. tndofoad's flourmill in Jakarta is one of the largest in the world in terms of produciion capacity in one location,
1t also has 8a cxtensive distribution netwark in the country.

DEFINITIONS

“Annual Cap" the estimated marimum ogpregate annusl value, in relation 10 each respective conlinuing connected iransaction,
required by Rule 14A.35(2) of the Listing Rules;

"Associate” has the meaning ascribed therelo under the Listing Rules: :

“BD" PT Buana Distrindo, an Associate of Mr. Anthoni Salim:

“Board” board of directors of the Company:

“CKA™ PT Ciptakemas Abadi, & member of the Indofood Gronp:

“Company™ First Pacific Company Limited. 3 company incorparated in Bermuda with limited liability, whose shares are
Jisted an the Exchange:

“Director(s)” the director(s) of the Company:

“Distribution Business Transactions™  ench of the continuing connected transactions relating to the distribution business of the Indofood Group,
further details of which are provided in Tablc B of this Announcement;

“DUFIL" De United Food Tadusirics Lid.. an Associate of Mz. Anthoni Sali
“Exchange” The Stock Exchange of Hong Kong Limited:

“FID" ' the food ingredicnts division of Indofood;

“Oroup™ the Company and its subsidiaries from time 10 time;

‘*Hénp Rong™ " ° a " Theé Holig Kbfig Special Administrative Region of The People’s Republic of Chins;

‘A PT Indomarco Adi Prima, u member of the Indofood Grovp:

“Independent Board Committee™ the independent commiltee of the board of directars of the Company eatablished by the Company 1 required by

Rule 14A.21 of the Listing Rules, to consider the Noodles Business Transactions and opine as (¢ wheiher the
terms of those transsetians are fair end reasonsble end in the interests of the Company and its shareholders a3 1
whole, such Independent board commitiee comprising the Independent Direciors;

“Independent Directors™ Graham L. Pickles, Edward K.Y, Chen and David W.C. Tang being the independent non-executive directors of
the Company:
“Independent Financiel Adviser” Somerley Limited, the indcpendent financial adviser appointzd by the Company under Rule §4A.21 of the

Listing Rules to make recommendations to the Independent Board Commiltee as to wheiher the terms of the
Noodles Business Transsctions are fair end reasonsble and in the interests of the Company and its shareholders
45 2 whole ané 1o advise the Independent Shareholders how to et a the Shareholders® Meeting asd to opine us
to whether it it normal business practice for the rademark and Lechnical services agreements between Indofood
and DUFIL, Indofood and Pinchill, and PIPS and Pinchill to ¢ of & duration of more than three years:

of the Company other than First Pacific Investments Limited and First Pacific Investments

the
(BVYI) Limited;

“Indofood™ PT Indofood Sukses Makmur Thk, 4 compeny incorporated in Indonesis, and & $1.5 per cent. owned subsidiary
of the Company;

“Indofood Group” . Indolood and its subsidiaries from tme to (ime u “member of the Indofood Group™ shall be consirued sccortingly:

“Listing Rules” the Rules Governing the Listing of Securities on the Exchange:

“Ls” PT Lion Superindo, an Associate of Anthoni Sulim;

*Noodles Business Transactions™ cach of the continuing connected transactions relating 10 the noodles business of the ndofood Group, further
details of which ere provided in Tuble A of this Announcement;

“Pinehill™ Pinehill Arsbian Faod Ltd., an Associaie of Anthoni Salim;

* ~PIPS” PT Prims Inti Pangan Scjeti, 2 member of the Indofood Group;
“Salim Fomily* Mr. Anthoni Salim, his father, Mr. Soedono Salim, and his brother, Mr. Andree Halim:
“Shareholders Meeting”™ the gencral mecting of ihe Independeat Shereholders (o be convencd by » notice (o be contained in the

sharcholders' circuler referred (o in (his Anncuncement, ot which resolutians will be proposed to consider and,
#f thonght fit, apprave the Noodles Business Transactions: #ad

2005 o the announcement of the Company dated 13th September 2005.
Unless stated otherwise, translations of quoted currenéy values are made on an spproximats basis and al the rate of US$1.00 = Rupich 9,600 = KKS7.4,
Percentages snd figures expressed in mitlions have been rounded.

By Order of the Board
First Pacific Company Limited
Naocy Li
Company Secretary

Hong Kong, 28th April 2006
As al the datz of this Announcement, the B})ard of Dirsctors of First Pacific comprises the following Directors:

Anthoni Salim, Chairman Tedy Djuhar
Manuel V. Pangilinan, Manoging Director and CEO Suianta Djuhar .
Edward A. Tortorici Ibrahim Risjad '
Robert C. Nichalton . Benny §. Santoso

His Excellency Albert F. de) Rosario Graham L. Pickles*

Edward K.Y. Chen*, GBS, CBE, JP David W.C. Tang®, OBE, .

Chevalier de L'Ordre des
Arts ¢ des Lenires

* Independent Nomexccutive Directors
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ANNOUNCEMENT
CONTINUING CONNECTED TRANSACTIONS

Members of {ne Indafood Group are pasties to the following (wo series of continuing conneeted transactions, which were described in the 2005 Announcement:

1. Traosartlocs relating to the acodles buslaess of the Indofoad Group -  sorics of relaied continuing connected transactions relating 1o Indofood's ncodles business. These ransactions principally felate (o the provision of raw muterials or finished 10d packaging

. the provision of related technical secvices and the licensing of related trademarks to connecred persons.

2. Trsasactions refatiag te the disicibutlon business of the Indafood Groap - & series of related sontinuing connceted wransactions relating 1o (ndofood's disibution business. Thete wansactions rincipally relate 1o the diswibaiion by tadofaod's sabsidiary, FT
tadomdreo Adi Prima. of foodstuffs. beverages and other consumer products for of through connected persons.

Under Rule {4A.25 of the Listing Rutes. for the purposes of camplitace with Chepter 14A of.the Listing Rules, the Noodles Business Transactions have been aggregaied and the Distribution Business Transactioas have also been aggregaed.

Under Rule (4A.35(2) of the Listing Rulex, the Company is required 10 se( an Anausl Cap for each continuing connected transaction, The Annual Caps for cach of the continuing conneeted wransactions deseribed In (his Announcement for the years ending 315t December 2006,

2007 snd 2006 are specificd below in this Announcement. .

The proposed Annual Caps for cach of the Noodies Business Transactions for the years ending 315 December 2008, 2007 and 2008 are set out kn Table A below. The aggregate af the proposed Anaus] Caps for all the Noodles Business Transactions for the years ending 315t

December 2006 and 2007 are US$47.3 million and US$60.8 million. respectively. The aggregate Annual Cap for the Noodles Business applicable, on a pro rated basis, to the agreements which cxpire during 2008 and those which continac throughout 2008 is US$30.9 million.

The relevant|percentage ratios (as defined in the Listing Rules) applicabic (0 the aggregate Annual Caps in respect of the Noodies Business Transactions for cach of the yeary ending 316t December 2006, 2007 and 2008 exceed 2.5% und, therefore. the Noodles Business

Transsctions [and their respective Annual Caps for each of those financial years are conditional on approval by * Meeting. in accordance with the requirements of Rule 14A.18 of the Listing Rules.,

[4A.35(1) of the Listing Rules, in relation (o the trademark aad technical services agreement beiween indofood and DUFIL, the trademark licence agreement betwezn fndofood and Pinchill reteting (o the exetusive use of the “Indomic™ and “Supermi” trademark:

ical scrvices agreement between PIPS and Pinehill (described in more detail in Table A below) the tndependant Financial Adviser is required 10 explain why a period exceeding throe years is required and fo confitm hat It is normal business practice for such

centracts (o lave a duration of more than three years.

The proposed Aamsal Caps for each of the Distribution Business Transactions for the years ending 315t December 2006, 2007 and 2008 are sct out in Table B below. The aggregate of the proposed Aanual Caps for all the Distribution Business Transactions for the years ending

3151 Decembkr 2006, 2007 and 2008 are US$17.0 miflion, US$20.5 million and US$25.0 million, respectively. The distribution agreemeats between [AP and LS aad between IAP and ED shown in Table B below (which arc subject only ta the announcement and disclosure

requirements|of Rules 14A.45 (0 14A.47 of the Listing Rules) are cach annual agresments which arc sutomaticafly renewed for the same period unless torminated by either party. Annual Caps for the years ending 315t December 2007 and 2008 (in addision 10 an Aonual Cap for | «

the year endipg st December 2006) are set out in Table B on the basis that cach agreement will continue on substantially the same terms in respect of cach of thosz periods.

The relevent peroentags ratios (as defined in the Listing Rules) applicablc 1o the aggregats Aanual Caps in respect of the Distribution Butiness Transtctions do not exceed 2.5% knd, cherefare, each of those continuing conectod transactions is only subject i the reporting and

announcemeit requirements set 0wl in Rules 14A.45 1o 144.47 of the Listing Rules.

The Campany has established the Independent Board Commities consisting of the Independent Dircetors, to advise shareholders of the Company 5 to whether the terms of Le Noodles Business Trantactions are fair and ressonabic, whether such iransactions are in the interests

of the Compny and ils shareholders &3 u whole and (o advise the ow 1o vote at the Meeting to ba convened to consider those continuing conaected transactions. The Company has appainted Somerlcy Limiled as the Independent

Financial Adfiser to make recommendasions (o the n( Board Committer and the [ndependeat Sharcholders as to whether the terms of the Noodles Business Transactions arc fair and reasonable and whether those ransactions ast in the iatercsts of the Company and its

sharchiclders ps & whols and o sdvise the Independent Sharcholders how o vote ai the Shareholders’ Meeting.

ta sccordznce with the requircacnts of the Listing Rules, the Company will despaich a circular to the Company's shareholders containing:

(2)  the iafarmation required by the Listing Rules in relation to the Noadles Business Transactions;

(b}« separgte lewer from the Independent Board Committes advisiag the tndepeadent Sharcholders whether. in the opinian of the Independeat Board Committee afer taking into account the recommendations of the Independent Financial Adviser, the terms of the Noodles
Business Trantactions arc (air and reasoneble and in the inierests of the Company and its shurcholders a3 2 wholc and advising the [ndependent Shareholders how to vols in respect of the resolutions 1o approve those continuing connected transactions at the Sharcholders’
Meeting; )

() saparite letter from the Independent Financlal Adviser containing its advice 10 the Independent Board Committee and the ladependent Sharcholders 85 10 whether the terms of the Noodles Business Transactions sre fair and rcasonable aad in the interests of the Company

iharcholders ax » whole and advising the Independent Shareholders how 1o vote in respect of the resolutions to approve these continaing connected transactions at the Sharcholders' Mesting, 2nd in relation (0 the trantactions between indofood sad DUFIL,
id and Pinchill, and PIPS and Pinchill advising that it s normal business practice for such 4 contract to be of a duration of mare than three years: and

(d) 1 netied eonvening the Sharcholders’ Mecting, at which meeting resolutions will be proposed to consider and. if thought fu, approve the Noodles Business Transactians described in this Announcemeat,

Each of the gontinuing connected described in his constitutes a continuing connected transaction for the: Company ¢nder Rule 14A.14 of the Listing Rules because the counierparties 10 the relevant (ransactions with the Indofood Group are

Associstes of Mr, Anthoai Sslim, the Chairman of the Company, President Directar and Chief Exccutive Officer of Indofocd end & substanuial thareholdes of the Company.

Uader Rule (4A.J§ of the Listing Rules. any connected person of the Company with & material interest in the Noodles Business Transactions i required o abstsin from vating at the Skiareholders’ Moxting an the resolutions praposed 1o approve the Noodies Busineas

sions, First Pacific Limited and First Pacific Investments (BVD Limited, which arc Associates of the Salim Family in sggregate holding shares of the Company represonting pproximately 44.48% of the itsucd share capilal of the Company, will
sbstain from voling at the Shareholders’ Mezting on the resolutions 10 approve the Noodles Business Transactions.

INTRODUCTION
Members of the Indofood Group are partics to the following 1wo serics of continuing
connected transactions, which were described In the 2005 Announcement:

i.  Traasactias relatlag te the noodles business of the Indofood Graup - a series of
related cdntinuing connected transactions celating 1o [ndofood's noodles business.
These tragsactions principally rclate to the provision of raw materials or finished znd
packaging products, the provision of related technical services snd the licensing of
related rademarks to conected persans.

2. Transsctions relatlag to the distribution business of the Indofoed Group
series of thlaied cominuing connected transactions redating to Indafood's distribution
business. [These transactions principaily relate 1o the distribution by Indofood's
subsidiary, PT Indomareo Adi Prima, of foodstuffs, beverages and othei consumer
products for or threugh connected peraons.

.25 of the Listing Rules, for the purposes of comptiance with Chapier 14A
wles, the Noodles Buginess Transoctions Mvc been aggregated and the
iness Transactions have atso beea azgregated.

Under Rule 14,
of the Listing
Distribution B

Under Rulc £44.35(2) of the Listing Rules, the Company is required 1o sct an Annual Cap
for each continuing connected transaction, The Annual Caps for cach of the continuing
connected wansketioas described in this Abaouncement for the years ending 31t December
2006, 2007 and|2008 are set out in the Lables belaw.

REASONS FOR THE ENTERING INTO OF THE CONTINUING CONNECTED
TRANSACTIONS
The relevant members of the [ndofood cm..p fave entered inio the centinuing conaceted
lons a3 part of their regular ongoiag business arangements in relasion 10 the busivess
aad operations of the indofaod Group as set eut befow:=
1. In respect of the Noodles Business Transactions, following suceess in recent years
not limited 10 increzsed product awarcness, sales volumes and distribution networks,
bath the Company and (ndafood envisage that there is considerable poteotial for
market growth and the capture of future market devclopment ogportunitics in the
Saudi Arabiag, Middle East, aed Nigerian markets, and have thercfors made positive
decisions in relation to their operations in these markets in order to capitalise on such
opportunity. I is intended that maintaining the current continuing connected
iransaetions referred (o in this snnouncement will allow Indofood (o sustain ssublished
long-term relationships with DUFIL and Pinchill. Furthermore it is anticipated that
this will in tura aliow the Company and Indofood 1o benefit (rom the distribution
networks and customer reiations of DUFIL and Pinchill and their future growth within
the Nigerian, Saudi Arabizn and Middle East instant noodles markets. In addition, the
transactions are entered intn by the Indofood Group with DUFIL and Pinehill 1o
ensure thai the instant aoodies products prodeced by DUFIL and Pinchill undes he
“Indomic” brand and “Supcrmi® brand for Pinchitl art of 3 high quality siandard such
a5 to enable Indamie (o build brand equity. in the case of DUFIL in Nigeria and,
poskibly over the long (erm. in Afica and. in the case of Pinehill, in Saudi Arabia
and the Middle East.

Business the are entered into

2. In respect of the

Netes:
(1) The Annual Cups for he irudemark license sgcsement betwsen ndofood snd DUFTL we wsied
ssuming that the Indepeadent Finuacitt Adviser reaches (e opinioa that l it necessary
ot AEreerment s b o« ongor pariod than (hros 2eacs e bt -1 worons basiness pescen
for contracts of this type 10 be of & uration of more thaa three pears #ad (et the extentlon of
(he agreement to 29t November 2010 i3 appreved by the Indcpendent Sharaholders at the
Sharcholders Mecting,
The Aocal Caps far each of thess agroements (being the (rademark liceasing agroement becween
Indofood and Pinchill and the techaical setvices agreement between PIPS and Pinchill ure sixted
on the basis assuming that the Independent Fisaneial Adviser confirms il eestier opinian that it
it nesessary for these agrrements 1o be of & loager period than Uhree years ead 1B it is parmal
Suiness pracice for o this 1pe 1o be o a duraion of more thun three years and that
(o exicauion of (he agtecments to 311t Desomber 2010 Iy pproved by the Inéepentent
Sharebolders a1 the Sharcholders Mesting.
for e sgreemenis betwses CKA and DUFIL tad between ladafood and DUFIL, in eatb casc
ihe period cavered by he sreamentariageren: is sHghly differea from b saied in the
5 Announcement. [a the case of the CKA asd DUFIL agresment, the agreemen wis extcured
o |=Apﬂl 2005 4nd ix for a period of three pears, 15 stnied in the 2003 Ansouncement. An
dendum was exccuted on 3rd Ocicber 2005 and, 13 3 resul, the three yeur period wis tken 1o
b2 three years froat the date of (be eddeadus. bs rclatias 1o the Indotond and DUFIL sgmcmie,
1he tgrcement was enecuted oa 15i November 2002, 1z siazed in the 2005 Announcemani. Howeser,
it did not become efective unmil 1pprovad by the ralevant Nigerian suthorities. which octurred
s 3K November 2002. At 2 coadition of granting their approval the relevant Nigerian authorities
cpecifisd the GuraLion of the agreeTct to be & period of fous Fears from the date of tpproval of
the Kgresment by the authoitics i.c. ¢xpiring oa 75tk November

Tabie B ~ Distribation Business Transactions

I the case of e Lransactions between FID and DUFIL, betwzen CKA and DUFIL. between . I .
FID and Pinchill and beiween CKA and Pinchill the agreements expire pan way theough by the “‘“':“’ 5";‘"’ "’“"KLS and ‘“i ‘: inerenss sales taraover and e "”‘{“"";' — ‘-_: “:‘: —.:_:-,
e calendar yqar in 2008. Therefare the pro raia amount of the Annual Cap up to the "“‘d‘”’ o ‘{‘!“’m‘ “b‘c"l ‘: ?o:: é“‘ Indafaod Group, as well as 1o divertily the 2o | et o b s rdiora Byl
expiry daic of the relevant agreement is 5ot ouc in (he table below. On the basis thal these product partfolio of the Indo! inoup. min o ™ = r4
\rancactions cxgire part way through the calendar year in 1008, the Independent Sharcholders  The beacfits which are cxpecied (o sccrue to the. Indofood Group and the Conipany s 3 beading my s Al a0 e
will only be feduested 10 approve at the Shorcholders’ Meeting the pro fata amount of the  restll of the transactions arc the eahancement of facilities, tssets and resources utilisation  r [T T " u W
Aanval Cap 2pglicable 1 the period during the relevant calendss year for which the rlevant  with profitable margins and increases in macket share, revenus and opetational profitability ::u“’ st
ageeement remding in effect. of Indofood"s major businesses. o
. DETAILS OF THE CONTINUING CONNECTED TRANSACTIONS -
In relation (o the: trademark and tcehnical services sgrecment bersieen Indofood and DUFIL  pyopqiyg of e Noodics Business Trantactions snd the Distribution Business Aoty
referred to in Thble A below, the eisting agrosment will expice on 29th November 2006, b (08 &I o O T U e oSl e financiat years ending 31st December B e I Sk u m s o
has been agroelt pursuant Lo a letcer agreement entercd into on 1318 April 2006 thal the 30000033008 sre summarised in Tables A and B below: m‘: o sy
agreement be dxiendcd on the same terms a3 apply at present for four years until 29th ot el
November 2010, Under the Listing Rules, that exiension is subject to the lndependent  Table A - Noodles Business Transactions : pioden it
Financial Adviskr ceplaining in the circutar 1o be despatched to the Company's sharchoiders o oy
in relation to the transactions described in this announcement why 8 period langer than [y I 3l Moo
three years is fequired for the cxiension of thal agreement and on the extension of (he INFORMATION IN RESPECT OF THE COUNTERPARTIES
agreement being approved by the ad ' Mecting.  lmd - tamd T s Each of DUFIL and Pinehill, being the counierparics ta the Noodtes Business Transactions,
Assuming that the Independent Financial Adviser reaches the opinion thal il is necessary m" il iond T are engaged in the manufacturing and marketing of instant noadles, in the case of DUFIL,
far the trademark and (echnical services agreement belween indofood and DUFIL to be of . in Nigeria and, in the case of Pigehill, in Saudi Arabla and the Middle Exst
2 longer period|than three years and Ihat the cxiension of the agreemant is approved by the & b :::: bt LS and BD, being the counterpartics to the Distribution Business Transactions, are eagaged,
o ders' Mecting. T will atso g, in Lhe tase of LS. in operaling supermarkets in eertain major citics in Indonesia ad, in the
be requesicd g the Sharcholders’ Mecting to approve Aanual Caps in respect of the erre case-of BD. in the distribution of Pepsi bottler products in Indonesia.
agrecment a3 10 renewed {or the calendar years 2006, 2007 snd 2008. On this busis, i ) !
proposed Anndal Caps for each of the full calendsr years ending 3151 December 2006, Each of DUFIL, Pinehil), LS snd BD are Associaies of Mr. Anthoni Salim, che Chairmen
2007 aad 2008 are specified below in relation o (he trademark and lechnical services K% W e d P of the Company, President Director and Chief Executive Officer of Indofoed 3nd # subsiamtial
ey shareholder of the Company. Accardingly, each of the Noodles Busiacss Transactions and
agreement berween [ndofood and DUFIL. (e DU the Bistribo T n - o Tor the €
firipib Rt e Distribation Business Transactions i  continuiag coanested transaction for the Company
The wansactior)s beiween [ndofood and Pinehili a0d berween PIPS and Pinchilt are each vy undet the Lisiing Rulcs.
for five years tkpiniag on 315t December 2010, As referred 1o in the 2003 A BASIS OF ANNUALICAPS
the Company previously engaged Somerley Limited as its independent financial adviser (0 jusied XML Iobmticals  dgescacumin 1 bmesker B 1w = " M The starling poiat for determining the Annual Caps for (he financial yeur ending 3ist
eeview the tradgmark licensing agrecment between Indofood and Pinchill and the tectinical Geadmmach b R X December 2006 is (he corresponding transaction vatues for the financial yerr ended 31st
services agreefment between PIPS and Pinchill. As stated in the 2005 Announcement, m:_}:' fpecirind December 2005 (refdrmed ta in Tables A and B abave). However, the estimated Annval
Somerley Limited confirmed 1o the Board thal, having considercd the facts and circumstances prrrry B R Caps for the financial yesr ending 31 st December 2006 show a substantiad increase over
in relation to the entering into of the trademark licensing agreement and the technical Km bl O] , thase for 2005, This is refiective of substantizl growth and significans success in recent
services agreement between [odofood and Pinehill and PIPS and Pinchill, respectively. ol ooiviind years in the Nigerian'business, and the Saudi Arabian and Middie East markets which is
Somerley werd of the opinion (Bl it is nccessary for fuch agreements o be of a longer Jranciirs WY n':; expected 10 be sustained. The Company and ladofood furthermore envisage that thers is
period than thrpe years and'that it is normal business praciiee for contracts of this type to eyt e Kgm considersble potential for growth and the further development of these mackets, and in
be of a duralign of more than three years. In the content of approving the applicable —b i o order 0 capitalise on such npper\um\y have therefore made positive deeisions o txpand
Annual Caps fbr these agreements for the years cnding 31st December 2006, 2007 and e i tneis aperations in these marher
2008, the Independent Financial Adviscr will set out in denail in the shereholders' circular Feiwrnpl The Annual Caps for the r"mm years ending 313t December 2007 and 2008 xre based on
an cxplanation|of why & period in cxcess af three years s tequired for (hese agreements - the Annual Caps for the financisl year ending 318t Decomber 2006, assuming a normal
a0d its opinion ll:u i is necessary for mer.g:m:nu:ge of 4 longer pe;\od ;‘m.; ::m e fovch of growih in thoe businesses over hat (wo-yoar poried.
years, Accordifigly, on this basis, the applicable Annual Caps in respect of each of these ot *
agreements forlthe years cnding 3Ist December 2006, 207 and 2008 are st out in Table A e | IMPLICATIONS UNDER THE LISTING RUMES o )
£ connected transactions described in this Announcement comstitutes
below. m a2 :-‘m‘ LA L ns L “0--: M a continuing connccted transiction for the Company under Rule 14A.14 of the Listing
The praposed Annual Caps for cach of the Noodies Business Transactions for the years ot suiey pinied Rutes because the covnlerpariies 10 the relevant sransaclions with the Indafood Group are
ending 35t Dexember 2006, 2007 and 2008 are sct oit In Table A below. The sggregate of homd Associates of Mr. Anthoni Salim. who is the Chairman of the Company. President Director
the proposed Annual Caps fer all the Noodies Business Transactions for the years ending e and Chiel Executive Officer of Indofood and 1 substntial sharcholder of the Company.
3151 December| 2006 and 2007 are US$47.3 mitlion and US$60.8 million, respx . The = - e m — T The relevend perceniage raios (35 defined in the Listing Rules) applicable 1 the aggregaie
ageregaie Annual Cap far the Noodies Business upplicable, on a pro rated basis, to the 'm‘:‘_‘ haled Pty Annual Caps in respect of the Noodles Business Transactions far cach of the years eoding
agreements which cxpire during 2008 and those which cantinue throughoul 2008 is US$30.9 L1 flin) 31n December 2006, 2007 and 2008 excecd 2.5% 2nd, therefore, the Noodies Business
mittion. [t waame Transaclions and their respective Annual Caps for each of those financial years are
i gzt panw conditional on approva! by the at the " Meeting, in
The distributian agreements between [AP and LS and between IAP 2nd BD, ~ Tl 32 accardance with the requirements of Rute 14A.18 of the Listing Rufes.
in respeci of ibe Distribution Busincss Transactions and shown in Table B below (which st d ket Gl cbosem e w * Under Rule 14A.35(1) of the Listing Rules, in relation 10 the (rademark and teehnical
are each subjed: only (a ihe announcement and disclosure requirements.of Rules 14A.45 0 ..:::'.'.'{- services agreemant between Indofood and DUFIL, the trademark licence agreement betwecn
144,87 of the Listing Rules) are cach annual sgreements which are automatically cenewed S et Indofood &nd Pinchilt relating 1o the exclusive use of the "Indomic™ and “Supermi”
for the same skeriod anless terminatcd by cither party. Anausl Caps for the years ending et Irdermarks, and the tachnical services agrecmen bencon PIPS and Pinchill (descrimad in
i D;‘";gg y”“’ and 20“1‘(:: ‘:“"‘"l';‘e";’:l’;x“::‘“:;cg‘f‘:::"“::lY:i']'l i::::‘:"s b e, : mare detait in TablelA above), the Independent Financial Advises is required (0 expisin
ecember are sel out in Tabie B on v = v T why & period cxceeding three years is required and to confirm that it is normal business
substantially the same (erms in respect of each of those peciads. " bl :;;:’ M " " " practice for such contracts to have a duration of mare than three years.
The proposed Anmual Caps for each of the Distribution Business Transactions for the years fopiurn N The relevani percentage ratios (as defioed ia the Listing Rules) applicable (o the aggregate
ending 315t Dbcerber 2006, 2007 and 2008 are set out in Table B below. The aggregate of e Annual Caps in respective of the Distribution Ausiness Transactions do ot exceed 2.5%
the propased (Amaual Caps for all the Distribution Business Transactions for the years prepra ' and. therefore, each of thate continuing cannccled iransactions is only subject to the
ending 315t Dccember 2006, 2007 3ad 2008 are USSLT.0 million, U5520.5 million and LT -~ — — — :p‘amng and st oul in Rules 14A.45 o 14A.47 of the Listing
A Rules

US$25.0 millipn, respectively.
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APPOINTMENT OF INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISER AND DESPATCH OF
SHAREHOLDERS' CIRCULAR
The Company has eatablished the Independent Board Commitioe consisting of the Independent Directors, (o advise shareholders of the Company 43 1o

. whether the Lerms of the Noodles Business Transactions are fair and reasonable, whether such transactions are in (he inierests of the Company and its

sharehalders a1 & whole and 1o advise the bow to vore al the ‘ Mecting 1o be convencd o consider those contiauing
coanected transactiom. The Company bas appointed Somerley Limited es the lndependent Financial Adviser 1o make recommendations to the Independent
Board Committee and the Independent Sharcholders s 1o whether the terms of the Noodics Buslness Transactions sre faic and reasonable and whether
(hose transactions ase in the interests of the Company and its shareholders as 4 whole and (0 advise the [ndependent Shareholders bow 10 vote at the
Sharehiolders* Meeting, The Independent Financial Adviser will also be required 1o explain why a period excesding three years is required far the

rark and (ezhnical services agreement betwesa Indafood and DUFIL, the trademark licerice agresment between (ndofaad and Binehil! retaing to the
exclusive use of the “Indomic™ and “Supermi® tndemarks a0d the technical services agreement between PIPS and Pinchill, and canfirm that it is normal
business practice for siuch 4 eontract lo be of  durution of more than three years.

In secordance with the requirements of the Listing Rules, the Compaay will despateh a circular (o the Company’s sharcholders contalning:

(a

the information required by the Listing Rules in relation to the Noodtes Business Transactions;

(®}  a scparate letier fram the Independent Board Commitice advising the Independent Sharcholders whether, in the opinion of the [ndependent Board
Committee aficr taking into wecount the recommendations of the Independent Financial Adviser, the lerms of the Noodles Business Transactions are
fair and reasonable and in the inierests of the Company and its shareholders as a whole and advising [ndependent Sharchotders how to vore in
respect of the resolulions to approve those continving connected wansactions al the Sharcholders' Meeting:

() a separate letter (rom the Independent Financial Adviser conlaining its advice ta the (ndependent Board Committee and the Independent Shareholders
a5 10 whetber the termi of the Noodies Business Transactions re fair and reasonable and in the interests of the Company and its shareholders as 3
whole and advising the (ndependent Shareholders how to vote in respect of the resolutians to approve those continviog connected transactians a1 the
Shareholders’ Meeting, and in relation o the transactions beiween Indafood and DUFIL, Indofood and Pinehill, and PIPS and Pinchill advising
whether it is normal business practice for such o contract to be of & duration of mare than three years; and

(d) & notice convening the Shareholders' Meeting, al which mecting resolutions will be proposed 10 camsider and, if thought fit, approve the Noodles
Business Teansactions descrided in this Announcement.

Under Rule 14A. 18 of the Listing Rales, sny connected person of the Company with & material interest in thc Noodles Busincrs Tr.msxunn; is required 10
3t P

abstain from voting at the Shareholders' Mecting on the resolutions approving the Noodles Business Transact
imiled and First Pacific Investments (BVI) Limited, which aze Assaciates of the S:

Femily in aggregate holding shares af m= Company mpm:nun;

approximately 44.48% of the issued share capital of the Company will abstain from voting al the Shareholders® Meeting on the resofutions (o approve

Noodles Business Trensactions.

YIEWS OF THE DIRECTORS

“The Direetors (other than members of the Independent Board Committee, who will ¢xpress their opinion in

eparate letter (o the Independent Shareholders

ta be contained in the sharzholders’ circular referred to above) consider thal ihe terms of esch of the continuing connected Noodics Business Transactions
referred to in this Announcement are fair and reasonable and (hat they are in the best interests of the Company and its sharcholders,

‘The Direelors (including the independent non-executive directars of the Company) consider that ihe terms of each of the Distribution Business Transactions
are fair and reasonable and that they are in the best interests of the Company and its shereholders,

INFORMATION IN RESPECT OF THE COMPANY AND INDOFOOD

The Com;

1 Hong Kong based investment and management company with aperations 1ocated In Southeast Asia, The Company’s principal business

interests relate to Telecommunications and Coasumer Food Products.

Indafood is the premier procensed-foods company in Indancsls, which offers otal facd solutions 10 its customers. It is ased in Jakaria, and s listed on
the Jaknrta and Surabiya Siock Exchanges. Through its four major business anits, [ndofood offers a wide range of food products: Bogasati (flour snd
pasta). Consumer Branded Products (Noadles, Food Seasonings, Snack Foods. and Nutrition s0d Special Foods). Edible Oils and Fats (Plantations,

and Distribation. lndofood is considered as one of the world's largest instant goodles manufectarer by valume,
Indofood"s flourmill in Jakarta ix ane of the Jagest in the world in terms of production capacity in onc lacation.

1t also has aa extensive distribution network in the country.

DEFINITIONS
“Aanust Cag”
“Associate”
w8~

~Board"
wCKA®

“Company”

“Directar(s)”

“Distribution Busincss Tranaactions™

“DUPIL™
“Exchange”
ro
“Groug™

* “Hong Koog™

“IAP”

“Independent Board Committee

“Independent Directors™

“Indepeadent Financial Adviser

“Independent Shareholders™

“Indofood”

“Indofoad Group™
“Listing Rales”
s

“Noodles Business Transactidns™

“Pinehill”

- “pIPS” )

“Satim Family”

“Sharchatders Meeting”

“2005 "

the estimeted masimum agsregate eanast vatae, ia relation (0 each fespective continuing coanecied traRsaction,
required by Rule [4A.35(2) of the Listing Rules:

has the meaning ascribed there1o under the Listing Rules:
PT Buans Distrindo, 1n Associsle of M. Anthoni Selim:
board of directors of the Comptny: ‘
PT Ciptekemas Abadi, a member of the Indofaod Group:

First Pacific Company Limited, a company incorporsted in Bermuda with limited labitity, whose sharcs are
listed on the Exchange:

the director(s) of the Company;

each of the continving connccied transactions relating 1o the distribution business of the Indofood Group,
further details of which are provided in Tabic B of this Aanouncement;

De United Food Industries Lid., an Associatc of Mr. Anthoni Sali

The Stock Exchenge of Hong Kong Limited:
the food ingredients divition of Indofood;
the Company 20d its subsidiaries from time to lime:

The Hohg Korg Special Administrative Reglon of The Peapls's Republic

PT Indomarco Adi Prima, s member of the Indofood Group;

the independent commitiee of the board of directors of the Company cstablished by the Company a1 required by
Rule 14A 21 of the Listing Rules, to cansider the Noodles Businers Transactions and opine 13 1o wheiher the
terms of those transactions are fair and reasonable and in the interests of the Company and its sharcholders 2s 2
whole, sucts independent board commitiee comprising the lndependeni Directors:

Graham L. Pickies, Edward K.Y. Chen and David W.C, Teng being the independent non-excculive directars af
the Company:

Somerley Limiled, the independent financial adviser eppointed by the Compeay under Rule 14A.21 of the
Listing Rules (o make recommendations to the Independent Boted Commitice 15 to whether the terms of the
Noodies Business Transactions are fair and reasonable and in the interests of the Company and its shareholders
s a whole and (o advisc the how (0 vole at the * Meeting and to opine 43
to whether it is normal business practice for the trademark and technical services agreemenis between {ndafood
and DUFIL, [ndofoad and Pinehill, and PIPS and Pinchill to be of a duration of more than Ihree years:

the shareholders of the Company other than First Pacific investments Limited and First Paeific Investments
(BVI) Limited;

PT Indofood Sukses Makmur Tbk. a company incorporated in fndonesia, and a 51.5 per cent. owned subsidiary
of the Company.

Indofood and its subsidiarics from wime to time a “member of the Indofood Group™ shall be construed sccordingly
the Rules Governing the Listing of Securities on the Exchange:
PT Lian Superindo, an Associaie of Anthoni Satim:

each of the continuing connected transactions relaling 1o the noodles business of the Indofood Group. further
delaits of which are provided in Table A of ihis Annauncement;

Pinchill Arabian Food Ltd.. sn Associate of Anthoni Salim;
PT Prima Inti Pangan Scjati, a member of (he Indafood Group;
Mr. Anthoni Salim, his father, Mr. Socdono Salim, and bis brother, Mr. Andrce Halim:

the general meeting of the Independent Sharcholders 1o be convened by a notice 1o be contained in the
shareholders' circular referred o in this Announcement, 2t which resolutions will be praposed ia consider and.
if thought fit, approve the Naodles Business Transactions: and

the announcement of the Company dated 13th September 2003,

Unless atated otherwise, ranslations of quoted currency values sre made on an approximae basis and au the rate of US$1.00 = Rupiat 9.600 = HKS7.8.
Pescentages and figures expressed in miltions have been rounded,

Hong Kong. 28th April 2006

By Order of the Boaed
First Pacific Company Limited
Naney Li
Company Secretary

As #i the date of this Annauncement, the Board of Directars of First Pacific comprises the follawing Directors:

Anthoni Sslim, Chairman

Tedy Djuhar

Manuel V. Pangilinan, Managing Director and CEO Sutanto Djuhar

Edward A. Toctorici
Rabest C. Nicholson
His Excellency Albent F. de! Rosario
Edward K.Y, Chen*, GBS, CBE, /P

* Independent Now-executive Direciors

forabim Risisd
Benny . Sanieso
Grahem L. Pickles*
Davi¢ W.C. Tang*, OBE,
Chevalier de L'Ordre des
Aris et des Leures

P fsm— ey T——
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The Stock Exchiinge of Hong Koag Limited takes no responsibility for the contents of this arnouncemen, makes no representation s ta s accuracy or completeness and expressly dirclains any liability whatsoever for any loss howsoever arising from o in reliance upon the whole

or any part of the contents of this annoancement.

FirsT
PACIFIC

FIRST PACIFIC COMPANY LIMITED

(Incorporated with limited liability under the laws of Bermuda)

Stock code: 003142

ANNOUNCEMENT
CONTINUING CONNECTED TRANSACTIONS

Members of {ac [ndofood Group are partics to the foliowing two series of continuing connected traasactions, which were described in the 2005 Annouacement:

products,

2007 and 2008 ere specified below in this Announcement.

coatracts (o Have g durttion of more (han three year.

announcement requirements ket out in Rules 14A.45 10 L4447 of the Listing Rules.

of the Compdny and its tharcholders s a whole and to advisc the

315t Decemblr 2006, 2007 and 2008 are USS17.0 miflion, US$20.5 miflion and US$25.0 i

1. Tracsaftieas relatlag ta the noodles baslaess of the Indofood Croup ~  series of relaicd continuing conneeled transactions reiating 10 Indofood's noodles business. These ranssclions principally felate to the provision of raw malerials of finished and packogiag

\be provision of related lechnica) services and the licensing of refaied trademarks to connecied persons.

2. Trassartions relating to the distribution buslaess of the Indataad Greup — a scries of related continuing connected transactions relating 10 Indofood's distribution business. These transactions principally relaie (o the distribution by ladofood's subsidiary, PT
Indomareo Adi Prira, of foodstuffs, beverages and other consumer products for of through connected persans.

Under Rute 14A.23 of tbe Listing Rules, for the purpases of compliance with Chepier [4A of.the Listing Rulex. the Noodles Business Transactions have been aggregated and the Distribution Business Teansactions have also been aggregated.

Under Rule (4A.35(2) of the Listing Rules, the Company is required (0 set an Annusl Cip for each continuing connected (ransaction. The Annual Caps for ach of the continuing connceted transactions deseribed in this Aanouncemea for the years ending 315t December 2006,

“The proposed Arnual Capy for cach of the Noodles Business Transaclions fof the years ending 3ts1 December 2006, 2007 and 2008 are ae1 out in Table A below. The aggregate of the propozed Annual Caps for all the Noodles Business Transactions {or the years ending 31st
Deccmber 2006 and 2007 wre USS47.1 million and USS60.8 million, respectively. The sggregate Annual Cap for the Noodles Business zpplicable, on 1 pro rated basis, (o the agreements which expire during 2008 and thase which coatinue throughout 2008 is US$30.9 mitlion.
The relevant [percentage muios (as defined in the Listing Rules) applicable to the aggregate Annual Caps in respect of the Noodles Business Transactions for exch of the years ending 315t December 2006, 2007 and 2008 cxceed 2.5% and, therefore, the Noodies Business
Teansactions land their respective Annutl Caps for cach of those financial years ere conditionat on approval by the

Under Rule 4A.I5(1) of the Listing Rules, in relation (o the trademark and Lechnicat services agreement between Indofood and DUFIL, the trademark licence sgrecment between [ndofood end Pinehill r:hm\g 1a the exclusive use of the i
and the teehdical services ggreement betweea PIPS sod Pinehill (described in more dewil in Table A below) the lnﬂcpcndcnl Financisl Adviser is required to explain why & period enceeding three years is required and to cdnfirm that it is normal business peactice for such

The proporeq Annual Caps for cach of the Distribution Business Transactions for the years ending 3! December 2006, 2007 and 2008 are sct ut in Table B below, The aggregate of the praposed Annual Caps for all the Distribution Business Transactions for the years ending,

ion, respeciively. The distribution agreements between (AP and LS and between (AP and 8D shoun ia Table B below (which are subject only to the announcement and disclosure
sequirements|of Rules 14445 to 14A 47 of the Listing Rules) arc cach annual agreements which are automatically renewed for the same period unless terminated by either party. Annual Capt for the years eading 315t Decernber 2007 and 2008 (in sddition (o an Annual Cap for | +
the year ending 3151 December 2006) are szt out in Table B on the basis (hat cach agrecment will continue on substantislly (he same terms in sespect of cach of thase periods.
The releveat percentage ratios (a2 defined in the Listing Rules) spplicable 1o the aggregate Aenual Caps in respect of the Distributlon Business Transactions da not exceed 1.5% and, therefore. esch of those comuinuing connected transastions is oaly subjedt 1o the ceposting snd

The Company has established the [ndependent Board Committee conslsting of the [ndependent Directors, o advise sharcholders of the Complny 25 10 whethet the terms of the Noodies Business Transactions are fair and rewsonable, whether such irnsactions are in the interests
* Meeting 1o be convened to consider those concinuing connected transactions. The Company has appointed Somerley Limited as the Independent

w to vote at the

Financial Ad}iser to make

Meeting:

(!
Each of the dontinuing connected

escribed in thi

rdingly. First Pacific

ndations 1o the Independent Board Committes and the Independem Sharcholders &s to whether ihe terms of the Noodies Business Transactions ‘are fair and reasonable and whglhgr those transactions are in the inierests of the Company and its

sharcholders ps a whole a8d 10 advise the Independent Shareholders how to vote af the Sharcholders” Mesting.

o cecordancd with the requirements of the Listing Rules. the Company will despaich b circular to the Company’s sharebolders contai

(a) the Infdrmation requircd by the Listing Rules in relation to the Noodles Busiocss Traasactions;

(b)  a separdte lctter from the {ndependeat Board Commitiee advising the [ndependent Sharehalders whether, in the opinion of the [ndependent Board Committee aficr Laking into account the recommendations of the [ndependent Financial Adviser, the icrms of the Noodles
Dusineds Transactions. are fair and reasonable and in the intencsts of the Company 80d its shareholders as a whole and advising the Independent Sharcholdzrs how (0 voie in respect of the resolutions (o approve thase continuing confiected tranactions st the Shareholders

(e} » separde letter from the [ndependent Financial Adviser containing s advice 10 the Independent Board Committee and the [ndependent Shareholders as to whether the terms of tae Noadles Business Transactions are fair and ressonable and in the inierests of the Company
2nd its phareholders 2z a wholc aad advising the Independent Sharcholders Bow to vote in respect of the resalutions lo approve those continuing connected transactions a1 the Shareholders’ Mecting. and in relation to the transactions between Indofood and DUFIL,
Indofogt and Pinchill, and PIPS and Plochill advising that it is Rormal basiness practice for tuch a coatract to be of 2 duration of more than hree years; and
& motieq convening the Sharcholdes” Mecting, at which mccnng resolutions will be proposed (o consider and. if thought fit, spprove it Noodles Business Transactions described in this Asnouncemeet.
P constitutes a continuing connected transaction for the Company under Rule 144,14 of the Listing Rutes because the counsrpartics o the relevant transactions with the Indofood Group are
Associates of Mr. Antheni Salim. the Chairmaa of the Ccmpny President Dircetor and Chief Exeeative Officer of Indofood and o tubstantial thareholder of the Company.
Under Rule 14A.18 of the Listing Rules, any eoanccted person of the Company with & material interest in the Noodies Business Transactions is required Lo abstain from voting at the SHaceholders™ Mecting on the resolutions proposed to agprove the Noddies Busincss
i Limited and First Pacific Investments (BVT) Limited, which are Associatcs of the Satim Family in aggregate holding shares of the Company representing approximately 44.48% of the issucd share capital of the Company, will
abstain from voting &1 the Sharcholders’ Meeling on the resolutions (0 approve the Noodles Businass Transactions.

 Meeting, in tecordance with the requirements of Rule 14A. 18 of the Listing Rules.

domie™ and “Supermi” trademarks,

INTRODUCTIDN
Members of tht Indofood Group are partics to the following 1we serics of continuing.
connected transhctions, which were described in the 2005 Annosncement:

1. Transactibas relating (o the aoodles business of the Indofood Group - 1 series of
refated cantinuing connecicd transactions relating 1o Indofood's noodles busincss,
These trasactions prineipally relaie 10 the provision of raw matcriats o finished and
packaging products, he provision of refated technical services and e liceasing of
related tralemarks 1o connected persons.

2. Transactlons relatlog te (he distribution business of (he Indofosd Group - o
serien of rhated continuing connecied transactions relating to Indafaod’s distribution
business. [These transaciions principally felate 10 the distrlbution by Indofood's
subsidiary, PT lndomarco Adi Prima, of foodstuffs, beversges and other consumer
products {br or hraugh consected persons.

Under Rule 144.25 of the Listing Rules, for the purposes of complisnce with Chapler 14A
of the Listing Rules, the Noodles Business Transactions heve been aggregated snd the
Distribution Buiiness Transactions have als been aggregsted.

Under Rule 144.35(2) of the Lictiag Rules, the Company is required (o s<1 an Annaal Cap
for each continling connected transaction. The Annual Caps for exch of the continuing
connected ansctions described in this Announcement for the years cading 3(s December
2006, 2007 104[2008 are set oul in the Lables below.

In the case of the 1ransactions beiween FID and DUFIL, between CKA and DUFIL, betwesn
FID and Pinchi}l and between CKA and Pinehilt the agreements expire part way through
the culendar ydar in 2008. Therefore the pro rata amaunt of the Annusi Cap up (0 the
expiry date of the relevant agreement is 36t out in the Lablc below. On the busis that these
transactions expire part way through the calendar year in 2008, the Independent Shurcholders
will only be requesied (o epprove al the Sharcholders’ Meeting the pro tata amount of the
Annual Cap apglicable 1o the period during the relevant calendar yesr for which the celevant
agreement remdins in eMect

In selation 1o ihk trademack and technictl services agreement beuween Idafood and DUFIL
referred 10 in Tyble A below, the existing agreement will expire o6 29t November 2006, It
has been agreep pursuant 10 a feties agreement entered into on 13th April 2006 tha (he
agreement be dxtended on the same terms a1 apply st present for four years until 29th
November 20(D. Under the Listing Rules, that extension is subject 1o the Indepeadent
Finaacial Adviser expliniag in the circular (0 be daspatched to the Company's sharchalders
in retation (o the transactions deseribed in this anmouncement why a period longer than
thee yewrs is fequired for the extension of that agreement mad on the exsension of the
agrecment bring approved by the atthe
Assuming that Ihe Independent Financial Adviser reaches the opinion that it is necessary
for the (rademark and techaical tervices agreement between Indofood and DUFIL o be of
« langes period|than three years and that the cxtension of the agreement is approved by the
st the * Mecting,

be requested a the Shareholders” Meeting (a approve Annual Caps in respect of the
agreement 1s {0 renewed for the calendar years 2006, 2007 and 2008, On this basis,
proposed Annual Caps for cach of the full calendar years cnding 31t December, 2006,
2007 and 2004 are specified below in relation 1o the tradomark ind (echnical services
agreemeat betaeen Indofood and DUFIL.

The rransactions between Indofaod aad Pinchill and between FIPS and Pinehill are each

REASONS FOR THE ENTERING INTO OF THE CONTINUING CONNECTED

TRANSACTIONS

The relevant members of the {ndofood Qroup have eatered into the contisuing connected

transactlons us part of their regular ongoing besiness armangements in relation 10 the businest

2nd operations of the Indofood Group as sel aut below:

1. In respect of the Noodles Business Transactions, following success in recent years
not limited 10 increased product awareness, sales volumes and distribution networks,
bath the Company and Indofood envisage that there is considenble poteantial for
market growth 2nd the capture of fulure market development opportunities in the
Saudi Arabian, Middie East, and Nigerian markets, ind have thetefore made positive
decisions in relation to their operations in these markets in order to capitalise on such
opportunity. 1 Is intended that mainzining the current continuing connected
transactions referred 0 in (his announcement wilt allow Indofood to susiain established
long-term relationships with DUFIL and Pinchill. Furthormore it is anticipated that
this will in tarn sllow the Company end Indofosd ta benefit from the distribution
networks and castomer relations of DUFIL and Pinehill and heir future growth within
the Nigerian, Saudi Arzbian and Middle Exst instent aoodles markets, tn addition, the
transactions are entercd inin by the Indofood Group with DUFIL and Pinchill to
ensure (hat the instant noodles products produced by DUFIL and Pinehill vader the
“Indomie” brand and "Supermi® brand for Pinehill arc of a high quality standard such
25 to enable Indomie 1o build brand equity, in the case of DUFIL in Nigeria and,
possibly over the long term. in Africa and, in the case of Pinehill, in Ssudi Arabis
and the Middle East.

for five years dxpiring 00 315t December 2010, As refermed to in the 2003
e Company greviously engaged Somerley Limited as its independent financial adviser to
seview the tradEmark licensing agreement between [ndofood and Pinehill and the techaical
services agreement between PIPS and Pinchill. As staied in the 2005 Anaouncement,
Somerley Limited confirmed 1o e Board that, having considered the facis and ciscumstances
in relation lo fhe eatering iato of the trademark licensing sgreement and the technisal
services agreement between Indofood and Pinchill and PIPS and Pidehill, respectively,
Somertey werd of the opinion that it is necessary for such agrecments to be of a longer
period than thike years and that it is normal business practice for coniracts of this type 1o
be of 3 duraiign of more than three years, In he coniext of approving the applicable
Annual Caps fpr these agreements for the years ending 31su December 2006, 2007 and
2008, the Indegendent Financial Adviscr will set out in detail in the sharcholders’ circutar
an caplenation| of why & period in excess of three yeans is required for these agreements

and its opinior thai it it pecessary for the agreements o be of 2 longer period than three
years. Accordingly. on this basis, the applicable Annual Caps in respect of each of these
agreemeats forthe years ending 31st December 2006, 2007 and 2008 are xet out in Table A
below,

The proposed Ananual Caps for cach of the Noodles Business Transactions for the years

ending 3151 Dgzember 2006, 2007 and 2008 are 1e1 out in Table A below. The aggregate of

the proposed Annual Caps for all the Noodles Busincss Transactions for the years ending
The

3151 December 2006 and 2007 are US$47.3 miilion and US360.8 miltion,
aggregaic Anntial Cap for the Noodies Business epplicable. on » pra rated basis, to the
agrecments which expire during 2008 and those which continue throughout 2008 is US$30.9
million.

The disiributiqn agreements between AP and LS and between 1AP and BD,
in respest of the Distribution Business Transactions and shown in Table B below (which
are exch subjed: only (o the aancuncement and disclosure requirements of Rules 14A.45 ©
14A.47 of the Listing Rules) are cach annual agreemencs which are automaticelly renewed
for the same period unless terminatcd by <ither party, Annual Caps or the years ending
315t Decombef 2007 and 2008 (in addition to an Annual Cap for the year ending 31st
December 2006) are st out in Table B on the basis that cach agreement will continue on
subsiantially the same lerms in respect of each of those periods.

The proposed Manuat Caps for cach of the Distribution usiness Transactions for the years
ending 313t Dbcember 2006, 2007 aad 2008 are et oul in Table B below. The aggregste of
the proposcd janual Caps for all the Distribution Busincss Transactions (or the years
ending 315t Tecember 2006, 2007 2nd 2008 are US$17.0 miltion, US$20.5 million and
U5525.0 millipn, respectively,

Notes: !

(1) The Annual Caps for the ieademark Hoence agrcement between Indofood 40d GUF(L are s
o8 bl wisuming it the Independeat Fintachl Advisr feaches s apinion bt s occtsas
o he Mgretroentto b o & Tonger peiod than (hcs pers 1ad at b 1 merl butinces pracicn
or onacis of (his type to be of 4 duration sl mers ¢hea thrte yours and hat oe avension of
the agczement to 29th Mavember 2010 is approved by the [adependent Shercholders ar the
Sharehot

2)  The Anaval Caps for each of these agrezments (being the trademark licensing agrecment betweeo
Indofoad and Pinchill und the lechnical services Agmmal bel'm PIPS and Pisehlt) are stased
on the basis uwmml hat the {ndependent Financial Adviter canfirma its earlies opizion that it
s essasary for these agreements to be af & fosger period mn Ihree yeurs #ag thet ¢ i1 sormal
businers practice for costracts of this type to be of ¥ duration of more then theee years 2ad that
the extension of the agrcements 10 315t December 2010 is approved by the Independest
Sharebolders at 1hé Sharcholdzrs Meetiag.

(3} For the agreemeny beiwees CKA and DUFIL 1ad baween indofood and DUFIL. ia cach case
the pariod covered by (he agreemeny/arrangement is stighily diTervat from thw wsied Is the

poement. In the cate of he CKA and DUFIL agreement, the apreement wis executed
an Ist April 2005 and is for 8 peried of three years, a5 sinted in the 2005 Aancuncement, A
sddendem wan executed 5o 3rd October 2005 4nd, 3 & result, the three year period was taken (o
be thret yean {1og thve dale of the addendam. ia relation to the [ndufood aed DUFIL agreement.
the agreement was executed on 13t November 2002. 41 siated ia the 2005 Announcement. Howe:
it did Aot beeome effective until sppraved by the ratevant Nigerian wuthorities, which occurred
en 30tk November 2002 As ¥ condition of granting their approval, the relevant Nigerian authonlies
specified the duration of the agreement to be a period of four yeacs from the daie of approval of

reement by the tuthorities Le. expiring on 29th Navember 2006,
Table B - Distribution Business Traosactions

2. in respect of the Business are entered inta . —n
by the Indofood Group with LS and BD, 1o increase sales tomover and cam odduional ke iy ancin e % e
margin on the products sald by the Indofaod Group, as well as (o diversify the Tl ey e AT RN b
product portfatio of the Indofood Group. . —— xremsrope - i o et

The benelits which are expected 15 acerue 1o the Indofood Group snd he Company 15 2 hémiin i sraye T L e et DG (e

result of the transactions are the enhancement of facilities, assels and revources tilisation W [T W e u 0] m “

with profitable margins and increases in masket share, revenue and operatienal profitsbility e i

of Indofood"s major businesses. AL —

DETAILS OF THE CONTINUING CONNECTED TRANSACTIONS o]

Details of the Noodles Business Transactions sod the Distribution Business Transactions ]

and their applicable Annuat Caps in respect of the financial years nding 315t December » :‘;‘uff_'_ Rl i " 4 s "

2005, 2007 and 2008 are summatised in Tables A and B below: st ol phewrers

Table A - Noodles Business Transactions ' —— i

ooy ooy
oy Ty Y N n
e INFORMATION IN RESPECT OF THE COUNTERPARTIES
‘ Mecting.  Red © aed  famd Each of DUFLL and Pinchil, being the counsesparcies to the Noodies Business Transactions,

. ;“ poud are engaged in the manufacturing and marketing of instant neodles, in the case of DUFIL,

] [T — in Nigerla and, in the case of Pinehill, in Saudi Arabia and the Middle East.

. e LS and BD, being the 10 the Distribution Busivess T are engaged.
will also o apiciy in the case of LS, in operating supermarkets in certain major citics in Indonesia and, in the

DU csc-of 8D, in the distribution of Pepsi boutier products in Indonesia
Each of DUFIL, Pinchill. LS aad BD are Associatos of Mz Anthoni Salim. the Chairman
W wm wwwe e B w © e T of the Company. President Director and Chief Executive Officer of Indofood and 3 substantial
Ly - o o il sharcholder of the Company. Accardingty, cach of the Noodles Business Transactions and
:_“_‘z"_": ol ':‘:"‘”; the Distribution Business Transactions is a continuing conneeted transaction for the Company

- e " Pamtnand under the Listing Rulés
e 34 BASIS OF ANNUAL CAPS

LI T I T L e il [ 15 The starting poiat for determining the Anaual Cags for the financiat year ending 3ist
by e December 2006 is the corresponding transaction vaues for the financial year ended 31st
_d__:- -_‘:ﬁ- December 2005 (referred to in Tables A and B above). However, the estimated Annual
prowpon Py Caps for the financial year ending 31st December 2006 show 3 substantial increase over
Tmaion  amen those for 2005. Thisiis reflective of substantial growth and significant suceess in recent
:::‘ ﬂ_'-:-:'l years in the Nigerian;business, and the Szudi Arabian and Middle East markels which is
primebyioy’ N expected jo be sustained. The Campany and Indafood furihermore envisage that there is
Pl Pybsks oot considerable patential for growth and the further development of these markets, and in
oSN e ordet to capitalise on such apportunity have therefore made positive decisians to expand
= i their eperations in these markets.

+pmatslosron The Annual Ceps for the financial years ending 3{si December 2007 and 2008 are based on
ok ind the Annusl Caps for the financial year ending 315t December 2006, assuming a normal
:_:‘"‘; tevel of growth in those businesses over (hat (wo-year period.

" L oo IMPLICATIONS UNDER THE LISTING RULES

4 kv A Each of the continuing connecied transactions described in this Announcement constitutes

] Bl awwhd WS edem u W e 6 3 continuing vonnected transaction for the Company under Rule 14A.14 of the Listing

foet- smbved i Rules because (he cauaterpertics 10 the relevant ransactians with the Indafood Group are
ek Associates of Mr. Anthoni Salim, who is the Chairmea of the Company, President Direetar
fopmiei ang Chiel Executive Officer of ladofood and & subsiantial sharzholder of the Campany.
Yok 28 The relcvant percentage ratios (as defined in the Listing Rules) applicable 1o the aggregaie

o st i—‘:m [ S bt 390 " o ‘_ﬂ-f U annual Caps in respect of the Noodles Business Transactions for cach of the yeurs ending
i) oyt 313t December 2006! 2007 and 2008 exceed 2.5% and, thesefore, the Noodles Business
ke : o omd Transactions and their respective Annual Caps for ucn ar those financial yeas are
g oo conditional on approvsl by the eeting, in

— e Lo accordance with the tequirements of Rule 14A.18 of the lelmg Rules.

Mt et ey Y " Y Under Rule 14A.35(1) of the Listing Rutes, in relation to the trademark and techaical
o e ” services agreement between Indofoed and DUFIL, the rademark licence agrecment belween
vty indofood and Pinehill relating 10 (he exclusive use of the “Indomic™ xnd “Supermi”
::Lﬁ 1rademarks, and (he \echnical services agreement between PIPS and Pinchill (described in

e more deuail in Table A abave). the Independemt Financial Adviser is required to explain

T e hemimna  hnSs i ™ s m W why 1 peciod exceeding three years is required and (o confirm that it is sormal business
Y . practice for such contracts 1o have a durstion of more than threc yoars,

e The relevant percentage ratios (as defined in the Listing Rules) applicable to the aggregate

oo Annual Caps in respective of she Distribution Busincss Transactions do not exeeed 2.5%

o i and, therefore, each of those conlinuing connccted transactions is oaly subject to the

b reponting and sel out in Rules 144.45 10 [44.47 of the Listing
I3 2 2 & Rules.
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APPOINTMENT OF INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISER AND DESPATCH OF
SHAREHOLDERS' CIRCULAR

The Company has established the [ndependent Board Commitiee consisting of the lndependenl Duec(on lu ldvlse shireholders of the Company a3 lo
whether the terms of the Noodies Business whether such 0 the interests of the Company and its
herchelders 8 2 wholc and 1o advi she {ndependens Sharemolders how 1o vete i e Shaveholders” Meslin 1o be convencd t contider thess continaicg
canoected ransactions. The Company has appointed Somerley Limiled as the independent Financis] Adviser (o make recommeadstions 10 the Independent
Board Commiltee and the Independent Sharcholders ks 1o whether the terms of the Noodles Business Trangactions are fair and reasonable and whether
Ihose transactions are in the inlerests of the Company and its sharcholders as a whole and to adviee the Independent Sharcholders how o vote &t the
Sharcholders’ Meeting. The Independent Financial Adviser will slso be required to explain why 8 period exceeding three years is required for the
(rademark and technical services agreement between Indofood and DUFIL, the trademark licence. agreement between indofood and Pinehili re|ating to the
excluslve use of the “lndomic” and “Supermi* tredemerks and the technicel services agreement between PIPS kad Pinehill. and confirm thal it is normat
business pratice for kuch 8 contract to be of a duration of more than three years.

in accordance with the requirements of the Listing Rules, the Company will @espatch a circular (o the Company's sharcholders containlng:
(a)  the information required by the Listing Rules in retation to the Noodies Business Transactians:

(o) separate letier from the Independent Board Committee advising the Independent Sharcholders whether, in the opinion of the Indepeadent Board
Cammitice after taking into account the recammendations of the Independent Financial Advirer, the terms of the Noodles Businers Tranaactions are
fair and ressonabie 4nd in the ineress of the Company and its shareholders a3 a whole and advising Indepeadent Sharcholders baw to vote in
respect of the resolutions (o approve thase continuing connected transactions at the Sharcholders’ Meeting:

{€)  a scpamntc leiter from the Indepeadent Financial Advises containing lts advice (o the Independent Board Commilica and the Independent Sharcholders
as 1o whether the terms of the Noodles Business Transactions are fair and reasonabte and in the interests of (he Company and its shareholders as a
whole and advising the [ndependent Sharcholders how to ¥ole in respect of the resolutions to approve those continuing connected transactions et the
Sharehalders* Meeting. and in relation 1o the transactiony betwsen [ndofood and DUFIL, Indofoed and Pinehill, and PIPS and Pinehill rdviting
whether it is narmai business practice for such a contsact 1o be of 2 duration of mare than thres years: and

(d) 2 notice convening the Sharcholders’ Meeling, 1t which meeting resolutions wiil be proposed to consider and, if thought fit, approve the Noodles
Business Transaclions described in this Announcement.

Under Rule 14A.18 of the Listing Rules, any cannested persan of ihe Company with & material inierest in the Noodles Business Transactions is required 1o
abstain from voting at the Sharcholders” Mecting on the resotutions approving the Noodies Business Firat Pacific

Limited end Firat Pacific lnvestments (BY1) Limited, which are Associates of the Salim Family tn aggregate holding shares of the Company representing
approximately 44.48% of the issued share capitat of the Company will abstain from voting at the Sharcholders” Mecting an the resolutions to approve the
Noodles Business Transactions.”

VIEWS OF THE DIRECTORS

The Dirsciors (other than members of the Independent Botrd Committee, who will express lh:[r opinion in & separaie letter 1o the Independent Sharsholders
1o be contained in the sharcholders® circular referred 1o above) consider that the terms of each of the conlinging cannected Noodles Business Transactions
refermed 1o in (his Announcement are fiir and reasonable and that they are in the best interests of the Compeny and its shareholders,

The Directors (including the independent nan-executive direciors of the Company) consider that the lerms of each of the Distribution Business Transsctions
ar fai¢ and reasanable and that they are in the best interests of the Company and its sharcholders.

INPORMATION IN RESPECT OF THE COMPANY AND INDOFOOD
The Company is 4 Hoag Kong based investment and management company with operations loceted tn Southeast As
interests relate to Telecommunications and Consumer Food Products.

The Company's principe] business

Indofood is the premier processed-foods company in Indoaesia, which offers 1otal food salutions to its customers. It is based in Jakarta, and is linted on
the Jakants and Surabiys Stock Exchanges. Through ils four major business usnits, [adofood offers a wide range of food products: Bogusari (flovr and
pasta). Consemer Branded Products (Nootles. Faod Scasonings, Sreck Faods, and Nutcition and Speclal Roods). Edible Oils and Fats (Pluntations,
Cooking Oils, Margarine and Shortening) and Distribution. lndofood is considered as one of the world's largest instant noodlcs maaufacturer by volume,
and the largest flour miller in {ndonesia. (ndofoods flourmill in Jakarta is ane of the largest in the world in Lerms of production capacity in one lacation.
i 2lt0 has an exteasive distribution nelwork in the country.

DEFINITIONS
“annuat Cop™

the estimated maximum aggregaie annual value, in relasion (o each respective continuing connecsed transaction,
required by Rule 14A.35(2) of the Listing Rules;

“Associste™ has the meaning asceibed therelo under the Listing Rules;

“8D™ PT Busns Distrindo, 10 Associate of Mr. Anthoni Sulim:

-Board” bourd of directars of the Company:

“CKA" PT Ciptzkemas Abadi, 1 member of the Indofood Group;

“Company” First Pacific Company Limited. & campany incorporated In Bermuda with limited lability. whose shares are
listed on the Exchange

“Directar(s)* the director(s) of the Company;

“Distribation Business Transactions™

“DUFIL™
“Exchange”
J—
“Group
“Hong Koag"
“lAP"

“Independent Baard Committee

“Independent Dirceiors™

“Independent Financial Adviser”

“Independent Shareholders™
“indofood”

“Indofood Group”
“Listing Rufes”
s

“Noadles Business Trantaciions

“Binchill”
*“pLes™
“Salim Family”

“~Sharcholders Meeting”

PR ~2005 A -

Unless siated otherwise, translations of quoted currency values are made on an approximate basis and ! the rate of USSL.00 » Rupiah 9.600 = HK$7.8.
Percentages and figures expressed In millions have been rounded.

Hong Kong, 28th April 2006

Anthani Salim, Chairman

ward A. Tartorici
Robert C, Nichotson
His Excellency Albert F. del Rosario
Edward K.Y. Chen®, GBS, CBE, JP

* Independint Non-esecutive Directors

Manue! V. Pungilinan, Managing Director and CEQ

cach of the continuing coanected transactions relating to the distribution business of the tadofood Group,
further details of which are provided In Table B of this Aanouncement;

De Unitad Food Indusirics Ltd., sn Associate of Mr, Anthoai Salim:
The Stock Exchange of Hong Kong Limited;

the food ingredients division of Indofoad;

the Company and its subsidiaries feom time o lime;

The Hohg Kbn4 Special Adininisteative Reglon of The People's Republic of China:

PT Indomarco Adi Prima, a member of the Indofood Group:

the independent committee of the board of dirtctors of the Company established by the Company &5 required by
Rule 14A.21 of the Listing Rults, (o consider the Noadles Business Transactions and opine as ta whether the
terms of those transactions are fair and reasonable and in the interests of the Company and its sharcholders as 1
whole, such indepeadent board commitee comprising the adependent Directars:

Grabam L. Pickics, Edward K.Y. Chen and David W.C. Tang being the independent non-executive directars of
the Company:

Someriey Limited, the independent financial adviser appeined by the Compeay under Rule 14A.21 of the
Listing Rules to make recommendations ta the Independent Board Commitiec as to whether (he terms of the
Noodles Business Transactions are fair and reasonublc and in the interests of the Campany and its shareholders
26 2 whole and (0 advisc the how 1o vote al the  Mezting and Lo opine as
to whether it is narmal business practice for the trademark nd technical services agreements belween ladolsod
and DUFIL, indofoed and Pinehill, and PIPS and Pinehill to be of a duration of more than three years;

the sharehotders of the Compeny other than First Pacific Iovestments Limited and First Pacific Investments
(BY1) Limited; i

PT Indafood Sukses Makmur Tk. a company incorporated in Indonesia. and a 51.5 per ceat, owned subsidiary
of the Company:

Indofood and i subsidiaries from time 1o Lime 5 “member of the Indofood Group™ shalt be canstrued accordingly:
the Ruales Gaverning the Listing of Securities on the Exchange;
PT Lion Superinde, an Assoiate of Anthoni Satim;

cach af the continuing connected transactians relating to the noodles business of the Indofood Graup, funther
details of which are provided in Table A of this Asnouncement;

Pinehill Arabisn Faod Lid:. an Assoriate of Anchoni Salim:

PT Prima Inti Pangan Sejati, a member of he ndofood Group;

Mr. Anthoni Salim, his father, Mr. Socdono Salim, and his brothes, Mr. Andree Halim;

the general meriing of the Independent Sharcholders 10 be convened by & natice (0 be contained in the
sharcholders” circular referred 1o in this Aanouncerent, ai which resolutions will be proposed to consider and,

if thought ft, approve the Noodles Business Transactions: and

the announcement of the Compaay deted 1 3th September 2005.

By Order of the Board
' . First Pacific Campaoy Limited

Company Secretary

At at the date of this Announcement, the Board of Directors of First Pacific comprises the followiag Direetors:

Tedy Djuhar
Sutanto Djuhar

fbrahim Risjad

Beany 5. Sanioso

Graham L. Pickles*

David W.C. Tang*. OBE.
Chevalier de L'Ordre des

Arts e1 des Lerires ;




B Page: ‘ B o B7 Where Published: Hong Kong - -

7
contents of this

he Siock Exchange

/ Homg Korg Limited takes no responsiblly, for the contents of this announcement, mates no rtprummnm 63 4o its accuraey or complelensss and expressly disclaims any lisbilsy whatsoever for any.tass howesaver arising Jrom o In relance upan rhe whole or any part o the
annolincement

o oo BRI " FRsT .
© PACIFIC

SALERNI INTERNATIONAL LIMITED . FIRST PACIFIC COMPANY LIMITED "
: (incorporaied in the Britisk Vicgin {xlonds with limiied liability) (Incorporated with limited liability under the laws a/Ezrmudu) - L.
. (Stuck Code. 00142) cu

MANDATORY CONDITIONAL CASH OFFERS . :
TO BE MADEBY  ° . e .
. CIMB - G e e

: : s B CIMB-GK SECURFTIES (HK) LIMITED : s : S
et ON BEHALF OF o
SALERNI INTERNATIONAL LIMITED o
\ TO ACQUIRE ALL THE ISSUED SHARES IN THE CAPITAL OF, : : . :
o AND TO CANCEL ALL OUTSTANDING OFTIONS OF, ) o , oL .
. FIRST PACIFIC COMPANY LIMITED : : - .
: .~ (OTHER THAN THOSE SHARES ALREADY BENEFICIALLY OWNED BY SALERNI INTERNATIONAL ummzn e
e AND PARTIES ACTlNG IN CONCERT WITH ITy . Co

o : ND .
. . .. APPOINTMENT OF THE INDEPENDENT FINANCIAL ADVISER | Y

- . Finaacial adviser to Salerai leterantional Limited B . . .
CIMB - . S AT T

' CIMB-GK Sécurities (HK) Limited - : St v .

Tee Asauia

leor;-nu
M. Anthoni

Mandaiory

results in an

The Gfters
Partles. The

Offeror and

‘ompany wi
from 10.00% 1o 56.80% of FPIL. (Liberia). Please see "The Acquisitions™ below for information. N N

The Acquisitions|
(BYS) and FPIL (Lideria), the Gfferoc and lts Concert Parties re intererted ia approzimaely 44.48% of the isived shace capical of the Company a5 a1 dhe date of chis anpouRcemen.

Under the “chaia

Accordingly, pury
Conaer Panits T vcoardance with i Tekaovers C.ode, the Share et Proe has besn calculated 4 ho “bos IhIOREh™ price PELA for S1ch Share whish fs derlved Trom the cansidersten 1ot (e FPLL (BVI) Shaes and toe FPIL (Liberiah Shares under (s ACquIKcme
= | e Share Offei Price 30 catoutuced is at a dixcount Lo the current market price of the Shares. and reflecis the fact that it is derivéd from the commeréially agreed terms of
The cousideration for the FPIL (BVI} Shares and FPIL (Liberis) Shares also reflects that FPIL (B V1) and FPIL (Libesia)
CIMB-GK will,
Tee Share Offer pill be conditionsl upon the Diferor haviag reseived valid accepuances of the Share Offer in respect of
N in the Oﬂm ang

| Despaten of offer document
The Compasite Qocument containing, among other things, (hie tertos of the Offers, tbe accepance an (he Offers, the advice fram the Independent Board Committee and the sdvice from ihe independent financisi

established to ad)

Suspension and resamption of tradiag
s be roquest ofhe Company, mm. ' che Shares on the Sioek Exchange was suspended wih effect from 9:10 a.m. on 28 Aprif 2006 pending the issue of Nis Announcemant, Application has been enade by the Compariy o the Siock Ex:hxng: for the resumptlon of trading in the Shares with
effect from 9:30 3. on 2 May X N

Waraing .
* | Toe Offers are subiect o coaditions set out in (he paragraph headed “Conditions of the Offers™ below. 7 the Offeror daes not, by 4:00
0%

revise the Share Dffer Price ar the Option Offer Price. R
The Bawrd also
Indepeadeat

duys from the date of this announceraent.!
Sharcholders of und potential imvestors in'the Company shoud thercfore exercise eaution whea dealing ia the Sharer.

tiond

by the Offerar on 27 April 2006 that Ms, Anthori Saiim and Certain ather Shareholders have zgreed, pursuin( (o the Acquisitions.  rearganise their respective interets |6 ibe Compiny End the cnmpoii(mn o thair Concert Party and thai porsuant to such
n M{. Anthosi Salim (aad/or companies wholly owaed by him) wil increase his investment in the Company. Purtuant ta the Acquisitians, the Oferor, which (s a company Wholly owned by My, Aathons Safim; his agreed'io asquire ali the FPIL (BV)) Shares aot aireedy owped by
Sasidn {or companics controlled by him), lhercby increasing his iaterest in FPIL (BVY) o cpmoximately 33.314% (o 100% of FFIL. (BV1):and thare repeesancing 46.80% of FPIL (Liberia ihereby incrensng the Inartholiing of Mr. Ambcm Salim's imret 9 FPLL L (ibera

|
ConTlllnul Cash Offers as » resull of the .ppnmln of the “Chaia Principle”
[were completed on 27 April 2006 and the Offeror nad its Concent Panies bencficially own the enirs issued share eapittf of FPIL (B¥1) and approxiimately 36.80% of che issued share capitaf of FPIL (Lideria): Ac:urﬂm‘ly. ray muu of uqum-. Satutory soatrol of both FPIL

priociple™ referred o in Nixe 8 ta Rule 26.1 of the Takeovers Code, the abave reorganisation of the respective shureholding interests in FPIL (BVI) and FPIL Wiberia) and the xcquiiion by the Offeror 4 iy Concer Pusties o tatutocy contral of each of 5ose compnies
obligation for the Offcror 1o make & mandatory conditianal cash offer for all the Shares and aa appropeiate offer fox all the outstanding options nol alfeady awned or agreet to be acquired by the Offerar or ity Concert

tusa o Rele 26 and Rele 13 of the Takeovers Code, upon Completioa, the Offorar is obliged 1o muke & mandtory canditionl cash offe for all the Shares and an appropriatc offer for all the outstending Options not slready awned 0r agréed (0 be acquired by the Offeror or its

f 2 reorganisation of (he respective interests of the Salim Family and its soncert party within the concert paity grosp ltself,
wre private pon-listed companier with significant misonily sharcholdings 16d that che shares in thosé companies are lliquid.

g0 behalf ofthe Offeor maks he Offcs ot terms and tubject 1o the coodltions efered o in this announcemen 4nd 10 be tet out in the Composite Document (o acquire all the issued Shares and all the outetanding Options no already owbed by the Ofteror xad its Cancert
prinfipat terms of the Offers are set out undzr the section beaded “Terms of the Offers

res which, (ogelber with the Shares dlready gweed or agreed (o be acquired by the Offeror aad its Concen Pasties befare or duriag the affer perfod af the Offers, will reslt
itx Concert Parties bolding more (han 50% of the voting cighis af the Company by 4:00 p.m. on the fin Qlosing Dae. The Optlon Offee will be subject 10 and conditional upon the Share Olfer becomidg unconditions! in al cespects.

s for the 0 accept
pepeadent boasd commiles of (he Compiny s cxperted (o be despuiched o the Cnaseholcure b Opuonholdcﬂ i 1 days troms o blication of (s anmburcsmment or vach ater date 2 1he Exequites 72y approve. The lndepeadent Board Commite bas beca
ine the Sharcholders and the Optionholders ia respect of the Offcrs. The Company hat appointed Someriey Limiled us the independent financial adviser (o advise the Independent Boarg Commitice in respest of the Ot

an the Fics Cloing Daic, receiv valid acseptances of the Shure Ofer, which togeuber witbthe Skares aleady owned or tgreed Lo be acquired by the
of (be valing rights of the Compiny, the Share Offer cannot become uncanditional and the Offers will fapse ustess they are revised or excnded. The Offeror has 1o intentioa (o extend the offer period beyond the First Closing Dute of (0

its Content Parties, consdltute mare

ishes 10 draw (o the sitention of the Sharcholders and potential investors that the Share Offer Price reprosents a substantial discount o the prevailing market price of the Shaces and o the Adjused NAY per Share, Accordingly. they should pay sticntlon to the advice f the
d Comamitiee and the advice of Semsrley Limited, the independent financial adviter 1o the Indzpendent Board Commitiee and ibs Independent Sharehalders, to be contained In the Composite Document, whieh wifd be despuiched to the Shareboldzes end Optionkolders withia 21

curently holds
s

Jang lerm lnve

acquisition of
Acqulsitlans
2nd Vendors:

Purchaser:
FPIL (Libert

Based on (he

aequisi
Acqulsitions,
warants, epti

have rot been

THE ACQUISITIONS.
FPIL (BVI} curreng

Mr. iri R . .

Risjad arediysondos S btive Tteetors, My Socdons 3alie 1t 1a Waripor (o the Board a5d Honorry cwwvullm Company while Mr.

Sudwikatsmano © attanding SaA b DB s or sereed 1o b wqtired by the Offeroe ot itk C
i ) b1 Risje Sudwikatmono constitute 3 ¢ n party which has been a

The Salim Family hnd (he sbove Diuhas famlly merobors, Messis, tbrahi Risiad aod Sud o ey The o oo " ot otfet (o 21 1ne Sharcs and a9 appraprisic offer for s (he awstanding Opsioms not already owned or LEotd 10 5% aciired by e Offecor o7

e sulim Fomily 08 specincaity 6y M. Asthoni Salim
wholly ow . Antboni Salim. has a w e Offers
Pursaant o the Acpuisitioas, the Ofteror. which is » compasy whally owned by M. Asibon Salim. has syresd lo sequire: CIMB-GK will, on behalf of the Offeror. make the conditiona! Offers for I the fssucd Shases (other than those alrerdy swaed or sgreed (0 be

b} shares mpmznm. 30.00% of FPIL (Li
10.00%

Acquisitions of tte PPIL (BVD Shares

234 FPIL (Liberid) Shares, capresenting tpprocimately 46.80% of the issued share capital of FPIL (Liberia) as 31 the date of this annowncement
Toe acquisitions 91 the FPIL (Lideria) 2006.

Consideration

The sharcholding

86,666%]

Nete: Bared on it tiined share capeial of 1.188.873,001 Shares in issue 53 6 the darr of thiy swacwnctment.

MANDATORY CONDSTIONAL CASH OFFERS AS A RESULT OF THE APPLICATION OF THE “CHAIN PRINCIPLE"

iy holds 528, m_sw snnm representing approcimately 19.70% of the Company's issued share capital. while EPIL (Lineriar

s 799,229,364 Shures, repeesenting approximately 24.78% of the Company's Issued share capilal approximately 56.50% of (he issued share capital of FPIL (Liberia). Accordingiy, #5 a resalt af acquiring statutory control of both FPIL (BV1) asd

FPLL (LI fe i i 444 ¥ i
« compasy in which Mr. Amboal Salim (ot companies wholly owsed by himj bad 13334 nine Pt Libera). the Offerer and it Concert Parties ee inirested in spproRimaely 4.48% of the issued share caila o the Company 33 i the dite

s T o berag hesd oy cbrapanics masiy oo by M. msshamd Sals Funs and brorbe. FOIL (Libesies was beld 43 1o
;eomm 2 > iz Yy £ Under the “chain oralncrgle" relmzd 10 in Note 8 to Rule 26.1 of the legov:n Code. the above reorganisation of the respective shareholding
L (

facher M. Socdona Salie 30.00% by M: Sutamio Diukc: 10.00% by Mr. Tedy Dianar; 10.00% by
0 Djubar, Tedy Djuhar and lbrehim -mmm in FPIL
i orupanies jesplts |0 ap qb] quon for,the Offeror to make 4 mandeory mumen.m )05 ol e Shares 1ad 1a sgproprine o

ibiitos g3

Anmoni Satim: 10 0% by
o oy M 1, (Laberia) o the poduisiton by (8 Offeror 4nd s Concers Panies of satutory coniral of gach of those
) the

atmoso, or through campanics owned by them, Mess

advisor (o the Board and was formetly a Director.

Accardingly. purtaent to Rule 26 1ad Rale 13 of the Takeavers Cade, upaii Completion, i Offeror is obliged o make « mandstory canditiona!
st the Company through FPIL (BV1) ad FPIL (Liberia) 1 the pricipal invesiment veticis. The coneert pary growp i ed by S238 offe (o1 o
e,

ies respectively wholly owned by Mr. Anthoni Salim's father snd brother. uil the FPIL (8V1) Shares aoX sfready owned by Mr  aequired by the Offeror and its Cancent Parties) anc all the outstanding Optiens in cash, ou the followiag basis

(&) from compaa

Antboni Salim {or companies controlled by him), thereby increasing hi interest in FPIL (BV1) from approximately 33.134% ta 100% of  £oo oos Share HKS2.20 in cach
Yy .

¢ For canceliation of each Op(lon e - . HKS0.44 if cash

ria) from 3 company wholly owned by Mr. Soedana Salim (the father of M. Anthoni Salim); shares N

of FPIL (Liberia) from 1 company whofly ownes by Mr. Sudwikaimono: and sharcs represcating 6,60% of EpIL Ln accordanes wich the Tokeavers Code, the Shase Offee Price hax boeo calcutated a6 the “see mmu,h grice paid for each Share which is derived

m 4 compiar wiolly cwned by Mr. Torahim Risad: here ncteksing M. Anthons Salins iniqes in PPLL (Libei) fram {0 W cansicertion {or e FPIL (BVI) Shores and FFIL (Libere) Shares uader the Acquisiions. Toe Shars Offer Pric 1o calulned b 1t 4
"80% of FPIL (Liveray, discount 10 the current mirkel p the Shares, and reflects the fact thit iy is derived from the commerelalty agreed terms of 1 reorpumisati

the respective interests of the Salim Family and ifs concert party within the concert party group itself, The consideration for the FPIL (BV1) Sharer

ang FPIL (Liberia) Shares uiso reflects that FPIL (BYi) and FPIL (Libesia) ire privaie non-listed companies with sigeificant misority sharehaldings

Uagrimy favesimenis Limhsd 453 Criaci Lisies. especively owring 33,334% and 333528 of th iuedt she caial of 37 o 5 shires  hess corpanis re e

141 Vendors:
FriL (B Cocpa e
The issued capital of each of Lagrima lnvestments Limited 3¢ Crisciuta Limited is wholly ewned by Mr. Soedono Salim and Mr.  The Shace Offer Price represens:
Lndree Halim respectively. 13) 2 discount of approximutely 32.31% 10 the clasiag price o7 Shres on the Stock Exchange of HKS3.25 per Share, being the ast price raded
Purchaser: e Offerac immesistely prior to be suspension of trading i Shares o 28 April 2006;
FPIL (BVY) Sharts ta be transfecred @) 2 dlscouncof agproximately 32.31% 10 the sverage closing price of Share on the Suock Exchangs of HKE1.15 per Share for the fivs vading
66,666 FPIL (BYi} Shares. representing 66.666% of the issued share capital of FPIL (BVI} an at the date of this annowncement. Toe acquisitions of days up lo and mel"ﬂm: lhe $ast trading day immedintcly prior to ihe}mvtnmn of trading in Shares an 28 Aprit 2
the FPIL (BVI) Shares were compieted on 17 April 2004, () a discount of approximately 31.20% to the average closing price of Shates on (he Stock Exchange of HK$3,198 por Shut for the |0 ¢rading
Consideration days 6p 10 and incluging the 1ast trading day immedissely pricr 10 1he suspension of trading n Shares on I8 Agril 2006;
Bascd on the coatidersion for he 66,666 FPIL (BV1) Shares of spprosimsicly WKSGLL 49 i, the implied comideration ar the Offrar’s (d) ¢ premium of appronimiely 13404% 10 the yudiced consolidated ns yses valuc pr Share of apprmrinaicly HK3.94 13 w131 December
(he 66.666% sctribusable interest in the 628,296,599 Shares heid by FPEL (BV) is equivalent to HK$2.20 per Share. 2005 {based an the Gro d consalldated net asses value of approximately HK32,985.8 millioa as 1t 31 December 2005 and

of the PPIL (Liberia) Shares 3,188.833.003 Shares in issue 35 a1 the date of this 20nouncemenl)
L sgrima Iovesiments Limired, Thrivetime Limiled and B:lhnv! Limited, respectively owning 30.00%, 10.00% gpd (0.00% of the te) & discount of appnum\llely AT.24% o the Adjutied NAV per Shlu c’ approaimately HK3$4.21 95 2 31 December 2005 a5 disclosed in the
tesued share capital of FPIL (Liberia). Company's annual report far the year ended 31 December 2005.
Th e [ each af Lagrima Investments Limited, Theivetime Limited and Bethrive Limited is wholly owned by Mz, During ibe ¢ix.manth petiod preceding the date of this announcement, the highest closing price of the Shares quated on the Stock Exchange was
’ “l:‘;m:‘l.dyesudvlk‘:imofa and :{n Ibrahim Risjad respectively. ’ HK$1.325 {an 21 April 2006) and the towest closing price of the Shares quoted on the S1ock Exchange was HK$2.475 per Shase (on 25 October
o 2005

e Offeror As &t the date of this announcement, the Company has 31,746,000 outstanding Opticas, asd the exercise ia full of sach Options would result in the
Issue of a0 additional 111,746.000 Shares (representing 3.97% of the istued share cpital of the Company 35 enlarged by the exercise of such
mumber of Options). The Gption Offer Price has boen determined with reférence Lo the differesce bevween ihe Share Offer Prics and the cexercise
price of HK$1.76 far each Option.
As at the date of this announcement, save for the Options referred to above,the Company has no other convertible securilies, oplivas, derivatives or
consideration for (he 234 FPIL (Liberia} Shares of approximately HK3813.62 miltion, the impiied u)umde(lnm\ for the Offeror’s warranis outstanding and has aot eatered inte any agezement far the issue of ¥ny convertible securitles, options, warrants or derivatives of the
1hel46.80% aulbuuabe imereis in the 790,229,364 Shars beld by PPl (Liveriv) is equivalen 10 HKS2.20 per Share. Save foc the  Comn
neifher the Offesor nor any of its Concen Parties has dealt In any Sharey of any oiher Securities convent © Shares. includisg | Tyg Offeror has no inteation to inerense che Share Qffer Price or the Cpliog Offer Price,
joas jor subicription rights in the Company. during ihe six-month period prior (o the dite on which (he Acqumnm\x were effeticq.
Total consideration for the OfTers
structure of the Compiny before ad after Campletion but befare the commencement of the Offers (assuming that the OPlions . Baseq an the (ol of 3,188,813.003 Shares in isue (of which 1.418,525,963 Shures azz controlled by the Offezor end its Concert Parties) os rt the
sxercised) is 25 follows: date of this announcemen, the Share Offer values the Campany st approximately HK$7.015.43 million. Based o the Option Offer Price. the
Before Completion aggeegate amount payable by the Offecor under the Option Offer is approxzimutcly HK357.97 million. Assuming ull the 131,746,000 Options are
exercised In full and the new Shaces issucd a5 2 result of such exereise arc izndered n acceptance of the Share Offer, the maximurs Lmoeat payeble
i by the Offeror m mest ful) gcceptance of the Offers witl be approximately HKS4, 184.52 milllon. As at the date of this annouacement, the. O[fgml
' s et rceived any svevocable underiakings 10 or 1ok to 4ccept the Offérs. None of the Ditectors iniend (2 aceept the Offers 1o respeet of the
Shares or the Options beld by them.
The Offeror il be resporsitie or the ful accepisnces of the Offer, The Offerot will ity the msximum smoust paysbl by It snder )i
tcaeptances of the Offers in the sequential order of i) its own equity: ii) & atand-by facility gravted by Bumiputrs-Commerce Bank B
Beanch: and iii) the entering inta of an undecwriting agreement with CIMB-GK to anderwrite the balance of the Shares {not |Irudy acquired
by wtilising the Offeror’s own equity and the stand-by facifity) tendered in pccepiances of Lhe Share Offes (1the “Underwritten Shares™ 2( the Share
0!( Price. The Offeror, a company contralled by Mr Anthoni Salim (“Guarantar”) and CIMB-GK have eatered into e underwriting agreement
Public wherety ne paries heve agrecd, among other things, (hat if the Share Offer becomes unconditional as to stceptances, CIMB-GK will purchase
andior procurs purchasers, a1 ibe Share Dffer Price, for the Unterwritien Shares validly tendzred for scceptances under ibe Share Offer. Pursvent o
Rule 21.2 Af 1he Takeovers Code, subject (0 the prior cansent of the Excculive and following 24 hours pablic aeice that such sales might be made,
41.50%) the Offeror and its Concest Parties cannot sell the Shares during the offer period. Application hus been made (o the Executive seeking peior coesent
10 the underwriting arrangements described above, yader Rule 21.2 of the Takeovers Code. CIMB-OK does rot |ntend to place or dispose of such
Underwritten Shares to independent third partics a1 below the Share Offer Price befare the close of the Offers. The Guaranior bas sgrecd (o
guarsmee the performance of the Offeror’s obligations under the ynderwriting sgrecment.
‘The Company CIMB-GK I ttisfied thar sofficient financial resources are available 10 the Offeros 10 meet full scceptance of the Offers.
Conditions of the Offe
The Share Offer is condmnnav upon lhe Offesor having recrived valid acceplances of the Share Offer in respece of Shares which, together witk the.
¢ Shares yready owned or agreed o be acquires by the Offror and s Consers Partes bedore or i the offesperiod o ihe Offes, wil esslt i
After Compirtion he Offeror and its Cancen Parties holding more than SO% of the voting rights of the Company by 4:00 p.m. oo the Firs: Closing Daic. The Option
orm will be yubject 1o and conditional upn the Share Offer becoming uaconditional in all respecs.
If the Offeror does not receive valid acceptances of the Share Offer in respect of Shares which, together with the Shares already benzﬂ(u“y owned
r azrced 10 be acquired by the Offerar and its Concert Purties belare or during the offer period of he Offers. will resull in che Offrar aad Us
Concent Parties hafding Mare thin 50% of the voting cights of the Campany by 4:00 p.m. on the First Closing Date, the Share Offer cannot oec
unconditional and the Offers will 12pse forthwith. The Offeror has no inteAtion 10 extend the offer pericd beyond the First Closing Dste or to revise
the Share Offer Price ot the Option Offer Price.
Terms of the Offers
Acceptance of the Shizre Offec by any Shartholdes will be decmed to constitute a warranty by svch person 1Yt sl Shares sold by such person uader
the Share Offer are free from ail liens, charges, options, clrims, equities, adverse imerests, thisd-party fights or encumbrances whitsoever a0d
tagether with all rights accruing or attaching ihereto, including, witkout limitation, the right to receive divideads and distribations declared. made
ar paid, if any, an or afier the dute of this anmouncement
Acceplance of the Option Offer by any Optionholder will atso bo deemed to constilute 3 warranty by such Optlonholders that all Options sold by
such person under (e Option Offer ore free from afl tiens, charges. eploRs, <faims, equities, advere interests, (hird-party rights or encumbrances.
whatsoever and iogether with sl rights accrulng or auaching thereto, and are 10 be cancelled and renounced 1ogether with #i tights aruaching
thereta as #1 the date of Wiz Lanouncement of subsequently aitaching w thes
The making of the Offers to persans with a registered address in jurisdictions outside Hong Kang may be affected by the applicable laws of the
felevant juristictions, Shareholders and Qptianhalders who are cifizens of resideats or nutionals of junisdicsions outside Hong Kang shoald inform
hemselves abaut and observe any applicable legal requirements in their qwn jurisdictions.

4) Shares lo be traasferrsd
) Shares were completed on 27 Apeil

B3

The Offerer and Belarive
Concen Parties Limited
370%

As 31 the date of this announcement, the Offecor nad its Concen Partier benelicidlly own the eatire issucd share capital of FPIL (8VI)asd -

T
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Stamp duty B
Sharchatders who socepe the Syars Oilcr are iabls 1o pay ihe Seler's ad valores stame duty aisng in connsction withthe relovan sccaptaace. The Offror wil
By o ekl of the cceptng Shuskolders the sellr's a3 alorem sump duty wiing In comnection with e tecsptances of e Stare Offe amoaniing (0 RKSL00
B AT ot i ot o comsderinon, by debumninh. s sarp S from he peacmeds ot b aich scocpig Shureholdes wader o Suars Ofiey
No stamp duly s payable in connestion with the scceptance of the Option Offer.

Payment

Payment in cash in respect of accepreaces of che Offers silf be made €5 so0n 85 postible in any eveat within 10 days af che dase an which the releveat documents of
itle are seceived by the Offeror ¢ render each such acceptance carwplete end valid of of the date on which the Offers become. of are declarcd. unconditioatl
whichever is the later.

INFORMATION ON THE GROUP
Thie Company is 1 Hong Kotg based inverment and management company with operations located in Southeast Ad Company's principal busicess intecesis
compris tlecommunicaiions and consumer (o0d producis whigt a1 beld hraugh sssociied compiies 458 b following is & tummary of the
Group's audited financial resulis for each of the (hree years ended 3} Decem

For the year ended 3t December

24 2008

THKS “miition} (HKS million) (MK “million)

Turnover 16,062.0 18,0259 154516
Profit stuributable to shareholders 578.0 966.4 8034

The andited contolidated et avset value of the Group amoudted to spproximately HK$2.985.8 million as at 31 Dacember 200,
INFORMATION ON THE OFFEROR
The Offes s an invetiment Nolding compray, M Asthogi Sullm, i chuimun of the Comptny, In the eatire issusd capital of the Offeror. The
Gisctoes of the OfToro are Messrt, Anthanl Sulle, BeaTy Sartvse (¢ non-cxeruios Direstors 4nd Afecntah Subacdi, M6 Anchon S4Hm b sewed 65 4 Direstor
e 06T o sossned te s of chairenes of o ‘Company in June 2003. )
INTENTIONS OF THE OFFEROR REGARDING THE GROUP '
Business oad man
The Offtor's inteation T Tor the Group to continae with its exsting businesses. The Offeror sallreview (he curteat board compasition of the Group following tbe
closing of the Difer;
Maintalning of Iullu statos of the Company
e Offcror iends 10, muintaln (e I Of e Sharcs on the Stock Exchange after the closing of che Offrs. The Offerar Indeads s, following the cloiag of he
O, Spproprise weps will be takes a3 soun b4 posible 1 sncure ek mot ors han 2% of e Sharcs willbe held by he popl
The Stock Exchiage has stated that If, st the closing of the Offers, less than 25% of the Sharcs sre held by the public of if the Slock Exchange believes that:
* afalse markex exists of may exisi i the trading of the Shares; o
* there are too few Shices in public Bands 1o maintain an orderly market,
then the Stock Exchange will coasider esercising its discretion 10 #uspend trading in the Shares until a sufficient level of public flast is awalned,
The Stock Exchange willclosely monitor al uture sequisitians o dispocats of ssses by the Company. Pursyant to he Lislog Rules, the Siock Exchazge bas the
dicreion o fequus che Compray (o ft6¢ un aneouncement and 4 cicutr to the Shtroholders (rmapective of (he rize of tay prapesed i cions, plmcullrly
Luth prapased \ansactions scpresent 1 depamure from the principal activiies of te Company. The Stock Exchange alzc has the pawer pur
Rufek, 1o aggregac & series of acquisitions or dispontls of he Such tramséetions may Fasul I toe Company being reated 8 If  Wire 8 new
Uiting a9plitant and Subject 0 e requirements fo ac Icig, applicincs et out n the Listind Rules.
Compalsory acquisition
Pucsuant w the Tekeovers Codz, except wirh the consent of the Exsculive, where the Offeror seeks to acquire of privatise the Company by means of the Offers 208
ghs. such dights may only be exeeised IF, fn sddtion o wrafylog axy veqaicsmens tmpated by (he Compunies Act 1981 of
Bermds, sceptance o (he Offers (in each aase of the diinteested Shares o Optons) aod purchases made by the Offeror and es Concert Paien during the
of four monins Afer gosting of e Compote Document fotsling 90% of the drsinieses Shares. The OFferor bs net decidcd whesher of ot 10 s2ply 1o righe
VHLch ey be ade snailabi to I under e Compentes Act 1981 of Beceauds to a6duire Compalioniy any Shares autatanding hor the losiag of e O
DESPATCH OF COMPOSITE DOCUMENT
The Composite Document containing, among other things, the termy of the Offers, the asceptanc forms for (e
Opcnbolders @ avcept the Offts. e advice {rom it Independent Botrd Commitie 4ud tse avice from he independent flaancisl sdviser to the lwmx
Board Committee is expected 10 be despaiched (0 the Shureholders aad the Optionbolders within 21 duys from the publication of this snacanccment or such luser
dute a5 the Execusive may approve, The (ndependent Bosrd Commltiee comprising iyl mdcpenaen Rod-execelive Directors aumely, Professor Edward K.Y.
Chean Messts. Grihaem L. Pickles 124 DAvIa W.C, Tang has bees sstablshed o adyise the (ndepera and the in respect
of e texm of e Offers. The Compeny bas spporated Somertey Liaited ts te indepandnt fianeia) o “oviser 1o advise e lzdapendeat Board Commiltes in respest
of the

WARN l
Independent Shireholders and |u4=pend=m Optionholders ars reminded that the Offers are subject (o the conditians set out In the puurlph beaded “Conditions of
the Offers™ above and If they do not becorme unconditional, the OBfers will lapte u:o.dm,xy wnless they ks revised or extended. The Offeror bas pa ingention to

Chiend the offer period beymnd the Firs Closing Date of f rovic the Sbarc Offer Price o e Option Offer Prce.
The Board wishes t0 draw (o the atteation of the Sharebolders and potential investors that the Share Offer Price represcats » substantial discount to the prevailiag
marke prlce of tue Shires and be Adjasied NAV per Stare Accordingly. they should pay teation  the sdice 10 be given by the Independeat Bowd Commitice
and ihe advice of Somerley Limited, the independent financiad adviser (o the [ndependent ard Committce aod the Independem Sharebolders, (o be contained in
1he Compasite Document whith wil be delpnchcd o the Sharcholders sad Opﬂonhwld:n wnmln 21 days from the date of this spnouncement.
Independent Shareholders of asd poscatial investors in ths Company should therefort cxercise cavtion when dealiog in the Shares.

DEALINGS DISCLOSURE .

¢ respective ansociates of the Offeror and the Company are reminded to disctose thelr dealings in the sceurities of (he Company under Rule 22 of the Tekoovers

Cade.

Stockbrokees. banks and others who deal in relévant secufities an betaif of clients Bave & general duty 10 emsare, 0 far 15 they ere able, that those cllents are aware
of the disclosure obligations attaching to associates and other persons under Rute 22 of the Takeovert Code and this those clients are willing to comply with them.
Principal traders and dealers who deal direetly with investert should, in appropriate cases, likewise draw atication (o (he relevast rules of the Takeovers Code.
However, this does not upply when the fota! valuc of dealings (cxciuding siamp duty and commission) ia any eclevant security undertaken for a clieat Guring any 7
@ty period is less than HKS1 million,

This does nat shier the obligation of principels, msociates and oher persoas themselves 1o initiate disclosure of heiz own dealings, whatever fotal value is involved,
Inermediarias ase expected to co-operate with the Executive in its deatings enguirics. Therefore, those who deal ia relevent securities stould appreciate tiat
stockbrokers and other intermediarics will supply e Eneculive with relevant iaformation a5 to those dealings, iacluding ideatities of cents, 13 part of that o~
operation. |
SUSPENSION AND RESUMPTION OF TRADING IN SHARES

Al ihe request of the Company, wading in the Shires on the Stock Exchange was suspended with effect from 9:30 a.m. on 28 April 2006 peading the lasse of tis
sonauscement. Applicatlon bas been made by the Company (o the Slock Exchange for the resumption of rading 1a the Shases with effect from 9:30 4.3, 08 2 May

Deflaltiass

“Ist Vendors™ Lagrima Investments Limited and Crisciuta Limited rﬁph:lwcly owning spproximately 33.334% and 33.332% of the issued
share capical of FPIL (BVY) Immedistely prior to Comples

“2nd Vendars” Lagrima favestments Limied, Thrivetime Limited and aemm Linited respecively ayning 30.00%. 10.00% s0d 10.00% of

I et tho issued share capital of FPIL (Liberin) immadiately priot to Completi
““Acquisitions™ the Aequinnun‘by 159 Of{érvr of 66,666 FPLL (BVI) Sharer and 234 FHL {LIberid) Shires frot the |52 Veadors and the 2nd
ors respectivel
“acting in concen” the samz meaning lx:n'b:d 1031 i the Takeovers Code
“Adjusted NAV per Share” the sdjusied oet sl value per Share of spproximacely HKS4.21 as €ilosed in the Company's anoval report fo the year
ded 3 December

“associate(s)” the same meaning umbed 10 it in the Takcovers Code

“Board” the board of Directors

CIMB-GK™ CIMB.GR Securides (HK) Limted. » corportion lisnsed t candue (7pes | Gealing in secriis).  (agvsing on sesuriics
and 6 {advising on corporate finence) regulaied activities under the Securities and Futures Ordinance

“Company" First pacifc Compuny Limiied, an exerped compury incorporaied in Bermuda wit liited |Iuy‘ he shares of which are
listed on the Stock Exchange !

“Completian™ completion of the Aequisitions .

“Composite Document™ (he compasite affer document 1o be issued by the Offeror and the nlwuxe dunum:nl (0 be {ssued by (he Company 1o0.all
Sharcholdery 1nd Optionhalders in -cwrﬂll\u witl h Ih: Takeovers Code co; ongst other things, the terms of the
Offers, the scceptence and the he | foard commitice of the
Company #né the advice of the indspendent Smenci) sies latin 10 1e terms of e Offers

“Concert Parties™ the meaning tscribed ( parties “acting in concert” under the Takeavers Code

“Directortst” ihe director(s) of the Company

“Executive™ the executive direcior of the corporate finnce division of the Sccurities and Futures Commission of Hong Kang ot any of his
delegates ! i

“First Closing Date” the dawe being 2! Aeys efter the dute an whick the Camporlte Dacument is pastzd

“EPIL(BVD™ First Pacific {nvestrents (BV1) Lirited, rupasy incotporated in the British Virgin lilands, which is owped as to 13.334%
by the Offeror’s Concert Parties, 33, Jlli by Lagrims (nvestments Limited and 33.332% by Crisciuta Limited priar 10
Compietion

“EPIL (BY) Shares™ shares of US$1.00 each i the issued share cagital of FPIL (BYI)

“FPIL (Liveria)” Fim Pucifc Investmenis Limilez, » compasy Incormgorated in the Republic of Liberia whieh s owacd a5 1o 10,008 by Mr.

Anthoni Salim, 30.00% by Lagrima lovestments Limited, 10.00% by Thrivetime Limited, 10.00% by Bechrive Limited,
3000 by Mr Sutanto Diutar sné 10.00% by Mr, Tedy Djukar prcr 15 Completion

“FPIL {Liberia) Shares™ shares of US52.00 cach In the issued share u;ml of FPIL (Liberis)

"Group” ihe Company and its subsidiaries

“Hong Kong™ the Hoog Kong Special Administrative Region of the People’s Repubic of Chins

“HKS" Hong Koag datlars, the tawfu} carrency of Hong Kong

“Independent Board Commitice”  the independent bosrd commities camprising the Lhru independent Ran-exccutlve Directors namely, Professar Edward K:Y.
Chen, Messes, Graham L. Pickles and David W.C.

“Independeat Optianholders™ Optionholders other then the Offersr and ity Cnmn Panm

“Independent Sharcholders™ Shaceholders othes than the Offeror and kts Concent Parties

“Liscing Rules” The Rules Governing the Listing of Securities an the Stock Eachunge

“Offeror” Salemi tossraations! Limited, & company incorporated in the British Virgin Jslasds on 23 March 2006 wits limited fiebilisy,
which is directly whally owned by Mr, Anthoai Salim

“Offers” the Share Offer 24 Oprion Offer

“Dptioa(s)™ the option(s) granted by the Company under the employee share aption schema 1dopled by the Compaoy on 2 My 2004
exch coaferriog on the grantee thereof the right 10 subscribe for one new Shase at the exercise price of HK$1.76

“Oioaholden” Holder of the Optioas

“Optian Offer” the mandatory condicional cath offer for canceliation of ail outstanding Options o be made by CIMB.GK o behalf of tho
Qfferor in accordancs with the Tekeovers Code

“Optian Offer Price™ HK$0.44 per Option payable under the Option Offer

Mr. Aatbosi Salim, his father My, Soedono Salim end hix brother Mr. Andree Halim
share(s) of USS0.01 cach in she issued share capital of the Company
holders of Shares

the mundatory conditionsl €ash offer o be made by CIMB-GK on behalf of the Qfferor for 4 autssnding Shares other than
(hose aiready owned or rgresd ko be scquired by the Offeror or s Concert Porie

“Share Offes Price” HK$2.20 per Share payable under tbe Share Offer

“Stock Exchange” ‘The Stock Exchange of Hong Kong Limited

“Tukeovers Code” The Code on Takeovers and Mergers of Hong Kong

“uss” United Sute dollars, the Iawful currency of the United States of America

%" per cent,

oipendint s eoieunot et ate Pooferir Eamerd % b Chen (R O e G benb I S 1. Tororicl and Robent & Migolaon end he

Lordn e des Aret e des Lasires) and the non-ececuiive Direciors are His Excellency Alberi F. del Rosario, Messr. Suionto Djshar, Tedy Djuhar, (brahim Risjad and
enny §. Santox;

By order of the Bosed By otder of the Board
Salerai [nteruational Limited First Pacific Company Limited
thool Satlm Robert C. Nieh

Directar

Hong Kong. 78 April 2006 !

The durm:r' of the Offeror accep full ruyannbml,v Jor the accuracy of the information (other than m/onmman relaring (o the Group) conialned in this
eanouncement and confirm, Raving meds atl ceasonable enguiries, that 1o the best of their tnowledge, opinions ed in this announcemen (other han opinions
expressed by l‘tl Group) have been arnud of after due and careful consideralion and there are no oiher facts not camﬂm(d 8 this annowncemeni, the amission of

(ch would make ariy siatements in this announcement misleading,
The Direciors fointiy and :ﬂrmﬂy accept full responsibility for the accuracy of the informalion (ather than information retating to ihe Offeror) contained in this
announcement and confirm, Aaving made afl reasonable Mqumﬂ. tha o the besi of their knowledge, opinions expressed in this announcemens (other than opinions
expresed by the Ofterr) have ‘e arrived o e dne and <arell wonsideraiion and there are ns Sihet ocis e comatnre o trs announcement, the omission of
would ke any satements i this ansouscement misleading.
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Tie Seock Exchange

o Hong Kowp Limited takes a2 reapontibilisy for the coniants of this anncuncemens, makes no fepresentation o1 ta its accuracy o completenest oud expresely dioclalons any liabitlty hasoever for any loss kawrsever arising from ar in neliance ugon the whate o any part of the

contenis of this asnoncement.

SALERNI INTERNATIONAL LIMITED FIRST PACIFIC COMPANY LIMITED
{tacorpartted in the British Vicghn lelaads wick limited liability! {Incorporated with limited liability kader the laws of Bermuda) R
(Stock Code: 00}42)

MANDATORY CONDITIONAL CASH OFFERS
TQ BE MADE BY

CIMB

CIMB-GK szcunmzs (HK) LIMITED
ON BEHAL .
SALERNI umzxmnonu LIMITED .
TO ACQUIRE ALL THE ISSUED SHARES IN THE CAPITAL OF,
AND TO CANCEL ALL OUTSTANDING OPTIONS OF,
FIRST PACIFIC COMPANY LIMITED
(OTHER THAN THOSE SHARES ALREADY BENEFICIALLY OWNED BY SALERNT INTERNATIONAL LIMITED
AND PARTIRS ACTING IN CONCERT WITH (T)

. AND
APPOINTMENT OF THE INDEPENDENT FINANCIAL ADVISER
Flneacisl sdriser (o Salernl Internstional Limlted

IMB

CIMB-GK Securities (HK) Limited '

The Acquisitioas

rrocganisation Mr.

Under (o “chain

The consideration

Parties, The

dviser 10 the inds

Warniag

The Offers ate 1
Offeror and its Cal
revise the Share O
Independent Bour

Sharebetders of

The Company way notificd by the Offerar on 27 April 2006 that Mr. Anthoai Salim and certain other Shareolders have agreed, purtuant (o the Acquisitions, 10 reorganise thelr respective interesis in the Company and 1he composition of (heir Concers Party and that pursusat io sseh

by

M. Autbonl Salirg (ox compunies contrlleg by him). thereby incretsing bis fnteres is FPIL (BV) from approximately 13.334% to 1008 of FPLL (BVD: 184 shures repeesstving 45.50% of FPIL Linerin) therehy inereasing the shurzholding of Mr. Anthoni Salim’s interest ia FPIL. iberisy
to 36.80% of FPIL (Liberia). Ptease see “The Acquisitions™ below for informutio

Mandatery Conditiena! Cash Offers a3 1 resislt of (ye npplication of the “Chaiz Priaciple™

The Acquititiont wers completed on 27 April 2006 and the Offeror xad its Cancen Partles beneficially own the entire issued share capital of FPIL (B V1) and spproximately 56.80% of the Issued share capital of FPIL (Liberia). Accocdingly, as u result of scquiring statutory coutrol of both FPIL

(BVI) ot FPIL (Loeria, toe Offeror and s Concen Pactite enl,

results in 1s obligdtion for the Offeror (0 make 3 mandatory congluonal cash offer for all the Shaves and
Accortingly, pessiact Rk 26 e0d Rulc 13 of che Takeoners Code, upon Complaton, e Offeror is blized o make 1 masdutoy cundlions cash offr forah e Shares 5 an sppopriste oftc for i e cucsasdiog Optiais not |Iv=ady owned or agreed 1o be acquires by the Offeror of i
n accordance

Toe Share Offer Pice 0 calcalired is as a discount to the curmeat market price of the Shares, and refiects the fact

“The Offers
CIMB-GK will, of bebalf of the Offeror, make the Offers on the (e
peil

The Share Oftex will be conditiona) apon the Offeror having received valid acceptances of the Share Offer in respect of Shares which. togetber with the Shares already owned or agreed 1o be acquircd by the Offeror and its Consert Partics before ar during the offer period of the Offers, will fesult
i the Offeror and et Concert Partict kolding more than 50% of the voting rights of the Compasy by 4:00 p.m. da the First Cloting Date. The Dpclon Offer will be subject 1o end coaditions] upon the Shire Offes becoming uoconditans! in all respects.
Despatch of offer|document

e Ddcument containing. 1mong her things, the (sems of the Offers, the ssceptance and focms for the and the Oy @ wccept the Offers, the advice from the Independent Board Committce and the sdvice from he Independent Gnancial

pe
established [0 advise the Shareholders and the Optienhol
Suspension and rtsamption of

At the request of
effect from 9:30 alm, on 2 May 2006, |

The Board als0 withes 1a driw (o the attention of the Shareholders and potentisl investons that the Share Offes Price represeals a rubsisntlal discaunt (o the prevailinig market price of the Shares aad to the Adjusted NAY per.Share. Actordiagly, they should pay attention to the sdvice of the

days from the daid of this aonouncement,

Artbioni Satim (andfor companies wholly owned by him) il increase bls invesiment ia the Company. Pursuln( (o the Acquititions, the Offerue, which {5 a company whofly owned by Mr. Anthans Salim, bas sgresd 10 acquire all the FPIL (BVI) Shares aot aiready aw:

1 arc intercated o approximstely 44.48% of the issuad ghare capical of the Company 23 at the date of this aanouncess

rinciple” referred to fa Note 8 1o Rule 26.1 of the Takeovers Code. the above reorganlantion of the respective shasebolding intereats in FPIL (BV1) a0 FPIL (Liberls) and the acquiacion by the Offeros and s Congert Pats of watuicy Sontral of sadh of hose companies
ppropriste offes for el tha cutstanding oprians Rot stready owned of agreed 1o be acquired by th Cffesor of s Concert X

with the Takeovery Code, the Share Offer Price bas been culculted as the “sec xhrough" price puid for each Share which is detived from the consideration for the FPIL (BVI) Shares and the FPIL (Liberia) Shares under the Acquisitions.

t is derived from the commercially agreed terms of a reorgunisstion of Uhe respective incerests of the Salim, Family aed its concert party within the concert puty group itself.
o e PPLL (B vty Shaes and BPIL (Literts Shares sl sefecs chs FPIL (5 VT and FPL (ibart) s private nog-tisced companies With sigaificant mivority sharcholdings and that the shares in those companics are liliquid.

i and subject 10 the conditong cefrred o n this announcesment and 1o be s out in the Composite Document 10 #cquire sl he lsud Shares and al th ovisaoding Option ot ieady owned by the Offeror aad its Concer
pai terms of the Offers wre set out under the section beaded “Terms of the Offers”

adent board committee of the Company is expected (0 be despatched 1o the Shareholders 1nd the Oplionholders within 21 days fmm the publication of his eanouncement or such later date as the Exccutive may spprove. The Independent Board Committee hus been
respect of the Offers, The Company Bas appointcd Someriey Limited as the Independent financlal adviser to advise the Independent Board Commitice in reapect of the Offers.

trading
e Compaay. mm; in the Shares on the Stock Exchange was suspeaded with effect from 9:30 a.m. on 2 April 2006 pending the issue of this annouscement, Application has besn made by the Company (o the Stock Exchange for the resumption of tradieg in the Shares wich

et ta conditions set oul In the parsgraph headed “Conditions of the Offers™ below. 1f the Offeror does not. by 4:00 p.m. on the First Closing Date, receive valid scceptances of the Shace Offer, which together wifh the Shares atresdy owned or agreed (0 be acquired by the
cer Puriss. consiue focs han 0% f G voiag fights of he Compesy. the Shase Ofer caanot becore uncondiionsl 44 the Offrs Wil ligss wnlee they ar evised o entended. The Olferos has n intemiin (s extond the offr riod beyosd ihe Firt Clasing Dite or o
Offfer Price of the Oplioa Offer

Committce and the advice of Somertey Limited, the indepcadeat finaosisl 1dviser 1o the Ladepeadem Board Committes and the Independent Shareholders, 10 be eontalned in the Compasite Document, which will be despaiched 1o the Sharcholders end Opticaholders within 21

{ed potential investors In'the Company Fhoald (herefore exertise cantion when dealing in the Shares.

THE ACQUIS"’ID
FPIL (BVI) currend
currently bolds 190

MANDATORY CONDITIONAL CASH OFFERS AS A RESULT OF THE APPLICATION OF THE “CHAIN PRINCIPLE”
tolds 628,296,599 Sharcs. representing approximately 19.70% of the Company's issued thate capital, while FPIL. (Liberiz)  As 2t the date of thiz announcement, the Offeroe and its Concert Partiet beneficially awn the entirc izzued share caphal of FPIL (BV1) and
29,364 Shares, represcnlicg approzimately 24,78% of the Company's izsued share capital. approximaiely 56 20% of the issued share capical of FPIL (Liberia). Accordiagly, a3 4 result of nequiring statutory controi of both EPIL (B Y1) and
Offeror and its Concert Partics tre nierzsted in approximately 44.48% of the issued share capital of the Company &s at the date

FPIL (BYJ).ls 4 company in whick Mr. Anthoni Salim (o companies oty owned by him) chotding. with the [ i
remaining FPIL (BV]) Shares being beld by conmpanies wholly owned by Mr. Anthoni sum'n Ty und oot 1L 4Ln in) was held as to

10.00% by My, Amthai Satim: 30.00% by, e M, ;.nm "30.00% by Ms. Sutant Djahee; 10.00% by Mr. Tedy Djdhar: 10.00% by Undes the “shain principle” refermed to in Note 8 (0 Rule 26.1 of the Takeavers Code, the 1bove reorganisation of the rexpactive sharcholding
s st Risiad: Jad 10.00% by M ximane, o IoUgh compasies whed by hem, Metars. Suunts Diatr, Tedy Djcha dod lrehim Imterests in FPIL (3V0) and FPIL (Liberia} and the Ioquircion by the Offercr aad s Cnnccn Parics of siatutory conicol of cach of thase
Risjadear ve Dircetrs, m, Soctono Saim b 14 wdrgor 0.the Board and Honorary Chgirman:of-the Company whila Mr. . companics fusglts fn, o bligatjonfac the Offeror to make opy conditiona] ashy offer for all the Shares snd en appropelaic offes, for all
Sudwikamone if on Mw. 10 the Bor 2 {ormerly a Dire ‘oetstanding opliens nol 'alteady awned of agreed 10 be lcqtlhed By thz Offerar o 1 cmkm P’ahxd

nd Rule I3 of the Takeovers Code, upon Completion, the Offeror is obliged 10 make 4 mandatary conditionnl

Accardingly, pursuant to Rule 26

he it ve Djuhar famil . Mesars. fhrahim Risjad a0d Sudwikatmono constitute 3 concert parly which has been a
The Salim Femily and the abave Djuhar family members. Mesars. toraim Rirjad dad Sudur " . Laaied cazh offer for stl the Shures and an approprisie affer for all the outstanding Optlons not already owaed of sgrezd to be aequired by the Offerar ar

lony tesm Investor in the

h tment vehicls R party gr led b
mpeny Ih7ouch FFLL (BVI) aad PPIL (Liberis 1 the rincipe invesiment vebicles. The concart pary group isled by 2 ofi (o 0 o

5 Saii Famiy and specifeally by M- Anthost Sal

Pursusnt (0 the Acqu|

@1 trom compatiey eespectvely wholly oweed by Mr. Aatheni Sl (aher and bratser. uil the FPIL (BV1) Shares no aiready owned by Mr.  acquired by the Offeror and its Concen Farties) xnd ol the outstanding Optians in cash, on te following basis:
Anthoni Salism| (or companies coatralted by him), thereby in ¢ .

Jitions, the Offeror, which is & company wholly owned by Mr. Anthoni Salim, has ageeed to scquire: CIMB-GK will, on behalf of the Offeror. make the conditional Offers for al the bstued Shires (other than those already owned o sgreed o be

¢ s sveren n FPIL (B from xporoaimatesy 33.354% 1o 100% of For ach Share . ..HK$2.20 in cash

FPIL (BVIF: agd
el ach O R
) shass eprserting 30.00% o FPL (Liberi)from 3 compary whally owaed by Mr, Soedono Satim (e famber of Mr. Anthoni Salim): shares For cancellnion of each Option . . » --HK$0.44 in cash
representing of FPIL (Liberia) from 3 company whoily bwned by Mr. Sudwikaimano; and sharcs representing 6.80% of FPIL  fa sccordaance with the Takedvers Code, che Share Offc Prie fas becn <afeuiaied 1 (he ‘5 shrough prics paid for each Share which i derived
ey Finls wompany wholy suned by M. Torimim Rismid, thereby Introssing Mr. Amons Salim's mioetes in FPIL (Liberis fram  from the consideration for the FPIL (BYVi] Shares tnd FPIL (Liberis) Shares under the Acquisifions. The Share Offer Price o catsalarad fs at 3
15.00% 10 56.40% of EPIL (Livaia). discous o the e marka pric of e Shares, and ey th (a0 ha 1 s derived {rom the commercilly sgreed erms of 3 svoganicwion of
the respective int i concer party within the concent party group itsclf. The consideration for the FPIL (8V) Shares
Acquisitioa of the FPIL (BVU) Shares ) ) _ ) ind TOUL (Liveriah Shares a0 efecs oy FPLL (8 Ty nd FFLL (LIbarit) se privaie aanniicd companis with sigmi heast masrity archoldings
:  Lagrima fnvestmears Limited and Ceisciota Limited. respectively owning 33.334% and 33.332% of the issued share caphtal of  gnd that the shares in those companies re flliquid.
FPLL (BVD.
Tn] esied cuponl of cach of Lagrima tmestments Lirited 3nd Crisists Lirked s whelly owna by M. Socdono Salim and Mr.  Tae Svare Ol Prve eeptesent:
Anflree Halim retpectively. @) discount of approximaicly 32.31% 10 the closing price of Shares on ibe Stock Exchange of HK§3.25 per Share, being the last price traded
Purchaser:  the[ Offeror immedistety priot (o the suspeasion of trading in Shares on 28 April 2006;

FPIL (BV1) Shares
66,666 FPIL (BVI}
the FPIL (BV) Shas

Censideratlon

Based o the, contieration ot the 66,666 FPIL (80 Shares of appeosivacly HKE921.49 millon,the impied somidersion (o the Offtars (@) 4 prmium of approximuiety 131404% 10 he aucied cosmolidaied neaset atus per Shars of
acquisition of the 64 666% attributable interest (n the 628,296,599 Shares held by FPIL (BV[] i1 equivalent to HK$2,20 per Share.

Acqulsitions of the
Vendors:

The issued capital of each of Ll‘nml Iavestments Limited.
Sokdono Salim, Mr. Sedwikatmono and Mr. [brahim Risjsd respectively.

Purchaser:

¥

FPIL (Libecin) Shares (a be transferred issue of an additional (31,745,000 Shares {represeating 3.97% of the issued share cap

234 FPIL (Liberia)
The scquititions of
Caasideration

Based on the consid
scquisitien of the 4
Acquisitions. neithd
warmants, ogtiens or

The tharcholding s
Bave aok beea exerch

(b} & discount of approximately 32.31% to the avecage closing price of Shaces om the Stock Exchange of HKS3 25 per Share for e fve rncing
ril 2

1o be Lransferr,
hares, repn:knuu £6.666% of Ibe issed share capita) of FPIL (BY1) ax at the dute of this annouacement. The sequisitions of days up o and including the last tading day immediately priar o the suspsnsion of (rading in Shares on 28 Apri
fes were comgleted on 27 Aprit 2008. (€] a discount of approximaiely 31.20% to the sverage closing price of Shares on Ihe Stock Exchange of HK$3.198 et snm for the 10 trading.

days «p to and including the fast trading day immediatcly prior 10 the suspension of trading in Sheres on 28 April 2
spprosimaicly HKSD.94 11 2 31 Decermber
(blud co the Gmnpl lndll:d <congolis net asset value of approximately HK$2,985.8 nu\]ml\ as a1 31 December 2005 a;
FPIL (tiberia) Shares ! b 833, tes in issue e date of this nanouacementy; and
rime Inve: Limted, Theivecime Limiied 499 Bethive Limited, eipectively ovaing ID00%, 1000% 30 10.00% o the (e} ¢ Encount of spprozimately 47 4% 10 the Adjusted NAV per Share of approzizatsly HK$4.21 48 3t 1) December 2005 ar disclosed in the
cd dhare capin of FPL (Libe Company's annual report for the year ended 31 December 2005
5 the six-month period preceding the date of this announcement. the highest closing price of the Shates quated on the Stock Exchange was
mm %125 (on 21 April 2006) and the lowest cloring prioe of the ShEREs quored an the Swoek Exchange was HKS2 475 per Shire (on 25 Oeiober

d, Thriveime Limited and Bethrive Limited is wholly owned by Ms.

Offeror Asat me date of chix announcement, the Company has 131,746,000 outsanding Options, and the exercise in full of such Options would result in the
1al of the Company 15 enlarged by the exerrise of such
Shares, representing approximaicly 46.80% of the issucd share capital of FPIL (Libeis) as ai the date of this anoouncement.  number of Optians). The Option Offer Prica has been detecmined with refefénce to the difference between the Share Offer Price #nd the exercise
be FPIL (Liberia) Shares were completed an 27 April 2006. price of KK$1.16 for each Optian.
As at the dace of this announcesent, save for the Options teferred to above, the Company has no ofhes canvertible securities, oplions, devlvitives or
deration for the 234 FPIL (Liberiay Shares of approximstely HK$813.62 million, the implied consideration for the Offeroc's warrants outstanding and has oot entered into any agreement for the issue of any convertible securities. Options, warranis or derivatives of the
.B0% attributable imerests i the 790,229,364 Shares hetd by FPIL (Liberia) is equivalent to HK$2.20 per Share. Save for the Company.
r the Offeror aor any of its Concert Partics has dealt in any Sharcs o7 any other securitics convertible 1o Shares, including intent
subscription rights {n the Campany, during the 5ix-month period prior (0 the date an which (he Acquisitions Were effected. ?’ ?"‘”::" ';: ""“““:“’ to increate the Share Offet Price o the Oplion Dffer Price.
. ‘ otal consideration for ¢

tructure of the Compaay befors and after Completion but befare the commencement of the Offers (assuming that the Options  Based on the otal of 3. xu‘en 003 Shares In issue {of which 1418, 523 m Shares are controtled by the Olferar and its Concert Parties) as at the
sed) is at follows: | date of thix announcement. (he Share Offer values the Company al ately HKS7.015.43 miltion. Based on the Option Offer Price, the
Batore Coapleiion LEEregtic Arsount payible by the Offeror nder he Opion Ot 1 approvtiacly HK857 97 million. Assuming al he 134,746,000 Options are

exctcised in full and the new Shares issued 3 1 cesult of such exercise are tendared in acceptance of the Share Offer, the mazimum smoutt payable

by the Offeror to meet full aeceptance of the Offecs will be approximately HK$4.184.52 million. As at the date of this announcement, (he Offeror
bas o recebued toy lrrevocibic saderiakings Lo or o to accept the Offers. Nose of the Director iniend to acoept the Offers ia respest of the

2nd Vendos Oers Stiares or the Options beld by the
The Qfferor il be resposaibe fr th (ull woccpunses of e Offers. The Offeor will 1xhly the masimum wmourt payable by it ndee o
3000% 40.00% .mpuum of the Offers in the sequential ua:. ot i) ity: stand-by facility granted by Bumiputea-Commerce Bank Berhad, u
e snt ) e cntering o f 1 anderwing sprcomtns wih CiMB GK X to undusuri b baltocs of i Share (i ready
Sy wCTERE the GUTeror's awh eqinly And The sthno-by faclity) fengered in Sosepadces of the Share Offer (ine -Underwiitien Sharea-) af the Sh.lre
Brandes Offer Price. The Offeror, & company controlled by Mr Anthoni Salim ("Guarsntor”] ) nd CIMB-GK have entered into an underwriting agree:
tnvestment Directors Public whereby the pirties have agreed, among other things, m\ if the Share Offer becomes unconditional 13 (0 acceptances, CIMB-GK will pvrchue
Puoen, P sndior procre purchasers, at the Share Offer Price, for the Underwritien Shares validly tendered for seceptances uader the Sharc Offer. Pursuznt o
Rule 21.2 of the Takeovers CME. tubject 1o the priar consent of the Execulive and followiag 24 hours public notice that such sales mxnl be made,
[ 9.70% 24.70% ] 13.m% 0.60% 41.90%| the Offeros and its Concert Partles cannot sest the Shates during the offer period. Application has been made to the Executive seeking priof consent
20 the uaderwriting trrangements described above, uader Rule 21.2 of the Takoovers Code. CIMB-GK does not imend (3 place or dispose of such

Note: Based om the i

Underwritien Shares to independent third par ( below the Share Offer Price before the close of the Offers. The Guarzaior has agreed to
guarantze the perfarmance of the Offesor's bligalions under the underwriling sgrecment.
CIMB-GK s satisfied that xufficient fiaancial resources are available (0 the Offeror to meet (ull sceeprunce of the Offers.
Coaditisns of the Offert

. Tre Share Offer is conditions! upon the Offeror having feceived valid wecepiances of the Shate Offer in respect of Sharcs which, ogether with the
Shares siready owned o agreed (0 be scquired by the Otferor sad its Concert Parties befare or during che affer periad of the Offers. will resufc in
the Offeros 408 its Concert Parties holding more than S0% of the voting rights of the Company by 4:00 p.m. oa (he Fisst Closiag Datc. The Option
Offer witl be subject Lo and conditional upon the Share Offer becoming wnconditional in all respects.

i

The Offeror wnd Betnrive I the Offeror doss ne Feceive vl eccepttnces of the Share Ofer in cetpedt of Shares wich, together withthe Shares treudy beneleially ownod
Concert Prrties Limited Others . o agreed 10 be acquired by the Offeror and its Concert Purties before o suriag i the offer period of th i result in the Offeror and ia

Coneest Parties bolding more shas 30% of (he voting rights of ihe Company by 4:00 p.m. on the Fint Clom\g et he Shato Difer canaor besome
unconditiona) and the Offers wil) lagse fosthwith. The Offeror bas 56 ioiention 10 exiend the offer pesiod beyond the First Closing Date of 10 revise

3%% 7

ey oo the Share Offer Price or the Option Offer Price. ]

; r Terws of the Offers
Brandes - Acceptance of the Share Offer by any Shareholder will be deemed to constitiite a warranly by such person that ali Shares sobd by such person under
i, FPIL Iavestment Directors the Share Offer are free from all liens, chasges, optons, clairms. equities, adverse inercats, third-party rights or encumbrances whaisoever and
avh (Liberia) Pomere LP togeiber with ll ghts accrlng o seaching herec, ncuding, without Timiaion, Ih righ o eceive dividends and distrbutions declare, mase
. ' 05 paid, Jf any, 05 o aftes the date of this snapencemen
19.10% 24.78% JEED 060% |
Acceptance ofite Option Offe by any Opionhotder wilaso be Gesmed 1§ consiate o wicrany by sich Opionbolders hat h Optioss fod by
ens

Moke: Based on the

uch person under the Option Offer are free from 3 hrges, opions!taio, quiis, s s, Q- pary ngacs o cacumbences
“aisoever and together with all rights accruing or ausching thereto, and are fo be canceiled and renouaced together with all rights araching

5 al the date of thls snnocncement or :ubuquenuy wtaching 10 therm.

The Company sking of the Offers to persons with & registered address in jurlsdictians outside Hong Kong may be affected by the applicsble lsws of the

: jurisdiccions. Shaceholders and Optionholders who are citizens oc residents or natianals of jucisdictions oucside Hong Kong should inforar

et sbout 1ad observe any applicable fegal requirements i their own jurisdictions.

med share cameal of J.188.831.005 Shoves in isvur o5 ar the date of 1his aunonncement.
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Stamp duty
Shareholders ept the Share Offer are liable 10 pay the Seller’s ad vumm Stamp duty arising in cannection with the relevant scceptance, The Offcror mll
pay on behll(e[ Ihe .mpun. Sbarcholders the seller's ad valorem sump duty arising in coneetion with the accepeances of the Share Offer smountiag 1o HK$5.00
fot every HKS1,000 o ool of he Comridertiion, by eavecind roch Hariy Aoty from ihe proceeds fue 10 Fich sciepiing STATENGIders Sadee e Shire Offer
No stemp duty is pa; m: fn conu:tien with the acceprance of the Option Offer,

Payment .

Payment in cash ia respect of sceeplances of the Offers will be made 13 500 a5 possible in any eveat within 10 days of the dare on Which the relevant documents of
title are roceived by the Offeror 10 render each auch acceprance complese and valid or of ih daie on which the Offers become. or ase declared, unconditions)
whichever is the Later.

INFORMATION ON THE GROUP

The Compacy Is & Hong Koag Sased investment and masagement company with aperations located in Soacherst Asia. The Campany's principal business lnisests
comprise telecommunicationt end conssmer food products which are beld hrough associated companics 104 subsidiaries. The following is  summery of the
Group't sudited fioancial resalts for each of he three years ended 31 December 2005:

For the year ended 31 Deceraber

(HKS 'miltion) (HES “mitlion} (HKS 'millioa)
Ternover 16.362.0 160259 154916
Profit anributable to thareholders 5180 966.4 3034
The sudited eonsalidated net asset value of e Oroop amounted to approzimately HK$2,985.8 million as ar 31 December 2005.
INFORMATION ON THE OFFEROR, ) )
The Offeror is 4n investment hoiding company. Mr. Aathoni Salim, the chairman of the Company, i interened in the entire insucd capitai of the Offeror, The
director of the Offeror ar¢ Messrs. Anthoni Saiim. Benay S1a1930 (¢ not-executlve Director] asd Alumsah Subardic Mo Anchoai Salim kes served €5 & Directar
since 1981 nd nusumed e role of chairman of the Company is June
INTENTIONS OF THE OFFEROR REGARDING THE GROUP
Buslness and Sanageeeat .
The Offecor's intention is fot the Graup ta coutinue with its existing businesses. The Oferor will review the curment board composition of the Group following the
closing of the Offers.
Maintaining of listing ttates of the Camy
The Oferor afcnds t ecistuin Ghe ifag of he Shares o tie Stock Exchange afer the clorng of tbe Offes. Th Offecr ineads A, following the closing of the
Offers. appropriste $teps will b taken &5 §008 as possidle to ensurs that oot less than 25® of the Shares will be held by the public.
The Siock Exchange has stuted that if, at the closing of the Offers. less than 25% of the Shases are held by the pulic or If the Stock Exchaage believes that:
- & false macket exista of may ¢ais ia the cading of the Shares: o
. there are too few Shares ia public hands to maiatain #n onderly marker,
then the Stock Exchange will consider exercising its dlicretion 10 suspend trading in the Shares unil a sufficieat level of public floar is antined.

The Stock Bxchange will closely moniter il future acquisitions or disposals of asscts by the Company, Pursuas (o the Listing Rules, the Stock Exchange hat the
discetion o require the Company to ssue an sasouncessent xad o crculc o the Shaseboldeny isapectve of the site o eny proposed Erasuactons, puculaly
when tuch propased (eaesictlons represent a depaniure from the principal sctivltics of the Company, The Stock Exchingo elso ks the powes, pursusst io the Listi
Rulcs, 10 AEArege & feiey of aequisliions or disporats of e 'Comgary xad 4ny sach (ransactions mey resul ia the Cormpiay beikf trested 41 It were 4 ne

listing spplicant snd subjeet to the fequirements for sew listing 4pplicants set out In the Listing Rules.

Compulsory acquishtion

Pursuint 10 the Tukeovers Code, except with the consent of the Saceutive, whese the Offerar wceks (0 acquire o privatise the Company by means of the Offers and
12 ose of compulscry seqaiahing sghts cich rghty may osly be esercaed I in addition 1 saintyiog say requirement lmposed by the Compaaies Act 1981 of
Becmuda, soceptunce of he Offes in each case of he disiniersted Shares or Options) and purciases e Offerar and i Concers Pati during the period

oF four o har potiing of the Comporite Decutacal totaliug. S0% of the & cimtesicd Shares, The Offefor his nor decided hecoer of hox o APy oy
which muy be made aviilable t0 it undet the Comipanies Act 1981 of Bermids to stquire compulsarily sny Shares outsianding after the closing of the g
DESPATCH OF COMPOSITE DOCUMENT

The Componite Docaient comaining, among other chage, th terms of the Offes, the avcepuaacs und foema (o1 the nd
Opianholders to accept the Offers, the advice from the Independent Board Committee nd the ndvice from the independeat Raancial vner 1o e independsnt
Boted Commitee s especied o be Gespaiched 0 b Shareholdars 1nd the Gedloabatders ithin 2] ¢1ysfrom the publcaton of tls azaeencement ot fuch er
dute 43 the Execusive may approve. The Independea Board Commitice comprising the three n sen<aecutive Divectos samety, Pofessor Edwrg K ¥
Crent Mersrs Oosbars . Plbies sod Divit B, Tang has been extanlshed to xivise (he lndq)a\d and th respect
0 he terus o the Offrs. The Comptay has appolated Someriey Liztod & the (sdvpendeat iniacitl adviser (5 advise o ndopertont Bestd Comentoes s respen

WARNING

Independent Sharcholders and Jodspendent OptionRolders we ceinded thas s Offers e tubjct (0 the condilans set out o the puragraph headed “Conditions of
Offer” sbove i If they do no becorme uncondlenal the Offerswil epse sccardingly tolensthey p tevied of exteaded. The Ofetor at 00 Teniton

o e ofts pettod beyend he Firn Closing Due or 10 Fvhic he er ihe ption Offr Price.

The Board wishes 10 draw to the stiention of the Sharehalders rad pouuxm [nveums um he Share Offer P « substaaial discount to the.prevailing

mase peca of the Shazes tad the Adjusted NAV per Share Accordingly, they should pty weatin 1 the advic (o be Fiven by the Indepeacent Bastd ommities

and the sdvice of Somerley Limited, the independent financlal adviser & pendent Board Committee a5d the Independent Snarctoidart, to be conteined In

o Comporcs Docurpeat Sl wil b e ephiened 4t Shsschabdees eud Optianbondor winin 31 Gege rom (e Gue of s sanaunsement

Independeat Sharcholders of and poteatlsl iavestors in the Company shockd therefore exercise caution when dealiog in the Sheres.

DEALINGS DISCLOSURE .

The respective associates of the Offeror and the Company ar reminded to dlsclose their dexlings 1 tho securitiss of the Company under Rule 22 of the Teksovers

Code.

Stockbrokers, banks and others wha doal o televant securitics on bebalf of clicats bave a genenat duty to ensure, 50 far us they are e, that those clieats are aware

of the disclosure oblIgations stiaching 10 associates nd i uader Rule 13 of e Takeavert Code and hae st cliest tre willsg o camply wilh em.

Principal traders and dealers who deal dircctly with investors should., in apprapriate cases, likewlse draw atteation 1o the relevant rules of the Takeovers Code,

Fowebst, his fock not a7ply whea th 1018 vaiue of Gexings (SXCIuéing s6up Goty 1nd Sommition) I 41y Felevant security uaderiaken for b Slicas Sericg tny 7
day period is less thua HK$! eillion

This does aot alter the obligation of pnndplll. 23s0cizter and other persops themselves to Initiate disclosure of their ows Jealings, whatever tora) vaive it iavolved.

{ntermediaries are expotted to co-operats with the Executive in it denlings caquicics. Therefore, thoss wbo denl da relevant securitier thould appreclate hat
stockbrokers. 40d other intermediaries will supply the Exccutive with relevant ioformation &s to those dealings, including identities of clients, »s part of that co-
operation,

SUSPENSION AND RESUMPTION OF TRADING IN SBARES

At the request of the Company, Gading in the Shares on the Stock Exchange was suspesded with ffect from 9: 30 0men 28 Agtil 2006 pending the ssue of this
samouncemeu. Apglicaion bis been mede by the Compaay (ot Stack Bxchiage (orth ferumpiion of radin In the Shures wih eftct from 9:30 .. on 2 My
2

Deflniticas
“1a1 Vendors™ Lagrima {avestments Limited tnd Criscivia Limited lupecuv:ly owning 1pproximately 33.334% and 33.332% of the issued

sture eapital of FPIL. (BVI) immediately prior (o Complet]

“2nd Vendors” Lagrima {nvestments Lll!nle:l Thrivetime Limited and Buhnvﬁ Limited respectively owaing 30.00%. (0.00% aad 10.00% of
: “0it the lesued shars capital of FPLL (Liberia) immedistely prior ieion
“Acquishisa® ! ibe icquisitiod by’ m ‘Offérar of 66,665 FPIL'(BVI) Sharcs 4sq 234 FPIL (LINHI) SNife Yiota the 15t Veadors and the 2nd
Vesdars respentivel

the 1ame meaning ncnbed @ Itis the Takeovers Code

tbe adjusted nct assct value per Share of approximately HKS4,21 a8 disclosed in the Company's ennunl repor for the year
ended 31 December 2005

“associate(s}” the same meaning ascribed 10 It in the Tokeavers Code

“Barrd™ the board of Diectors

~acting in concert™
~Adjusted NAV per Share”

“CIMB-GK" CIMB-GK Securities (HK) Limited, a carporation licensed to conduet types | {dealing in securities), 4 {advising on securitics)
and 6 tadvising o corporate flasnce) regulated sctivities under tha Securities and Fuwres Ordinance

“Company” e paciic Compaay Limiled, un xempied company iscorporaid ln Bermancs withHted tabily,the shaes of which e
listed 63 the Siock Exchange

“Completion” completion of the Acquisitions

the composite offer document to be isaued by the Offeror and the respanse document to be Issued by the Company ta ati
Sharehelders uad Opriosbolders o acecrdnce with the Takcovers Code continiag. amangst oivr tings the terms of be
Offers, the acceptacce a ard committes of the
Compsny and the sdvice 01 the Independent l'mln:hl ndnsu selating to the m—m uf e Ot

“Concen Parties” the meaning aseribed 1o parties “acting in coucert™ wader the Takeovers Code

“Director(s)” the directon(s) of the Company

“Bxecutive” the executive director of the corporate finance division of she Securities and Futures Commission of Hong Kong or any of his
delegates

the date being 21 days after the dase on which the Comporite Documeat is poted

Firs Pacifc Luvestments (VD) laited, 8 company Incorporated in (he British Vicgin Islands, which s owaed 12 10 33.134%
by ibe Offeror's Concert Parties, 33.334% by Lagrims Inveuments Limited and 33.933% by Critciuas Limited priar o

~Composite Dacument”

“First Closiog Date”
“FPIL (BT
Compies

shares n! USSI 00 each in the lsssed share capita of FPIL (BY1)

Firt Pacific lavesnents Limied, company incorporsted in the Republic of Liberia, which is owaed 43 10 10.00% by Mr.
Anthond Salim, J0.00% by Legrime lovetuments Limired, 10.00% by Tarlvetime Limited, 10.00% by Bechrive Lisied,
10003 5y My Sunme Djubar and 10.00% by Mr. Tedy Djubar prior ta Completion

shares of US$2.00 each in the Issued share capital of FPIL (Liberta)

“FPIL (BVI} Sharec”
“FPIL (Liberiay”

“FPIL (Liberia) Shares™

“Group™ the Company and its subsidisries

“Hong Kong” the Hoog Kong Special administrative Regian of the People's Republic of China

“HK$" Hong Kong doltars, the lawful currency of Hong Kong

“independent Bourd Commices”  cbe indepondent bottd commiie comprising ihe lhru {ndegendent non-executive Directors namely, Profestor Edward K. Y.

. Messr. Graham L Pickles 4nd David W.C.
Opnennoldeu other than the Offerar and its Concent Pmm
Shazehoiders other than the Offerar and its Cancent Partics
The Rules Governlng the Listing of Securities on the Stock Exchaage

“lodependeat Optionholders™
“Independent Shaseholders”
“Listing Rules™

“Ofteror”’ Salerni fatermational Limited. s company incorporated in the British Virgia lslands 0s 23 March 2006 with limiced fiability,
which is direcily whotly awned by M1, Anthoni Sutim

“Offers” the Share Offer and Option Offer

“Option(s)" the aptian(s) granted by the Company under the employes share aption scheme adopted by the Comptay so u May 2004

each coaferring on the grantee thereof the tight o subscribe for one new Shure at the exercize price of
holders of the Options

the mandatory conditionat cash offer for cancellation of all sutstanding Optians to be mate by CIMB-GK on behalf of the
Offerar in ectardsnce with the Takeovers Car

“Option Offes Price™ HKS0.44 per Ogtion payable undz the Optian Offer
“Salim Famity”™ Mr. Anthoni Sitim, bis father Mr. Soedono Salim and his brother Mr. Andrea Halim
“Shure(s)” shase(s} of USS0.01 cach In the issued share capital of the Company
“Sharehalders” Bolders of Shares

“Shure Offer™ {he mandatory condions cach offr o be made by CIMB-GK on behulf of the Offeror for ail utetandiag, Shares ather than
thase already owaed or agresd 1o be acquired by the Offeror or lts Concert Parties

HK$2.20 per Share payable under the Share Offer

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Code on Takeovers and Mergers of Hong Koag

uss” United Statz dollars, the (awful currency of the United States of Americs

R per cent. :

A3t the date of this anmouncement. the executive Direciors are Messri. Anthoni Salim, Manuel V. Pangilinar. Edward A. Tortoricl and Robert C. Micholyon and the

independent nom-executive Direcrars are Professor Edward K.Y. Chen (GBS, CBE, JP). Mr. Graham L. Fickles and Mr. David W.C. Tang (OBE. Chevalier da

L'Ordre des Arts &1 des Lattres) and the non-exacative Directors are His Excellency Albet £ del Roseria, Meieri. Swienio Dijubar. Tedy Djuher lbrahim Risjed and

Beany 5. Santaso.

“Optionholders™
“Option Offes”

“Share Offer Price”

3 ardes of the Boasd By order of the Bowrd
Sulerai International Limited First Pacific Company Limited
i Saiis Robert C. Nicackon

Director ' irsctor

Hong Kang. 28 April 2006

The direcsors of the Cfferor accapt Jull responsibiliry for 1he accuracy of the Informarion (other than informaden relating 1o the Growp) caniained i1 his
enrouncemex: and conflrm, haviag made o reasonable enquiries, thal 1o the beit of their knowledye, opinions expressed in this announcement (other than opinions
expressed by ihe Group) have been arrived ot afer dus ami carcjul Constderation nd thePE are 70 sTher fatis ol comained In this amaimcement, e amirios of
which would make any tigtements in this announcement raisteadin

Dhe iracors fointy ond severaity accept ull responsisilcy for m accuracy of the Informarion (crher than information relating to the Offeror) contained in.this
ennauncemens and eonfirm, mads ail reasonable enquiries, thai o tha besi of their knowiedge, opinions expresied in ihis dnaouncement (other than opinioas
expressed by the Oferor)have bein arrived o ates due and carfi consideranion = there are 00 other facts not contained in ihis aRnOWNCement, the omission of

hich wokld make eny statements in this announcement misieading,




Publication:

Page: 8 9 &

South China Morning Post

/,
Date: K Ma >ovf A—
Where Published: Hong Kong

The Stock Exchange!
contents of this anmunces

SALERNI INTERNATIONAL LIMITED

{Incorporated in the British Vicgin lslands witk timited fiability)

AND PARTIES ACTING

lof Howg Kong Limied tates no responmibility for the contents of thit axnouncement, makes no representation aj to its aceuracy or compleiencss and expressly diclaims any liability whaisaever for any lots howsoever ariting from or in relicnce upon ihe whale or any part of the
rmen,

FIRST
PACIFIC

FIRST PACIFIC COMPANY LIMITED
{Incorporated with limited liability under the laws of Bermuda)
(Stack Code: 00142)

MANDATORY CONDITIONAL CASH OFFERS
‘0 BE MADE BY

CIMB

CIMB-GK SECURITIES (HK) LIMITED
ON BEHALF OF
SALERNI INTERNATIONAL LIMITED
TO ACQUIRE ALL THE ISSUED SHARES IN THE CAPITAL OF,
AND TO CANCEL ALL OUTSTANDING OPTIONS OF,
FIRST PACIFIC COMPANY LIMITED
(OTHER THAN THOSE SHARES ALREADY BENEFICIALLY OWNED BY SALERNI INTERNATIONAL LIMITED

IN CONCERT WITH IT)

AND
APPOINTMENT OF THE INDEPENDENT FINANCIAL ADVISER
Finacclsl sdviser to Salerni Internstional Limited
CIMB

CIMB-GK Securities (HK) Limited

The Acquisitisa
The Cellplny whs pouified by the Offeror on 27 April 2006 that Mr, An[hm Sl m and cert;

reargnuvuuon ME. Anthoni Salim (lndlal <compunies wholly owned by him} rease his investment in the C
Mr. Antkoai Salim solled by

o (or compinies
from 10.00% to 36.80% of FPIL “Civeri. Plase se¢ “The Acquisitions™ below for information.
Mandatory Coatitionst Cask Offery 13 » resul of the appliculas af the “Chaia Principle
The Acquisitions| were completed o 27 Apell 2006 and the Offerar and lts Concert Parties beneficially own (he entire issued share espital of FPIL
(BVI) eod FPIL {Libecie). the Offeroe xad its Concort Pactics are inteessted in approximatoly 44.48% of the issued

Under the “chain
eesults in ea odli}
Accordingly, put
Coacen Festi acooedance wi
The Share Offer

The Offers
CIMB-GK will,

printipal terms of tho Offers are et out under the section headed “Teems of the Offe

o ather Sharcholders hive agresd, purtasnt (o the Acguisitions, o esougasise hed espective inereas in e Company and he comparition of iner Concert Porty aad that pursoas  such
. Pursoant lo the Acquisitions. the Ofteror,
him), therchy increasing bic fotcrst s FBLL (BVE) from tpprox matety 33.354% to 100% of FPLL (EVI); ang shares represencing 4& B0°% of PPIL (Liberia) tereby incressing the sbarenobing of Mr. Aoihons Salim imesest 1 EPLL (Liberia)

ehasa capital of the Company &3 at the date of <his aaaouacen

principle” referred to ia Note 8 10 Rule 26,1 of the Takeovers Code, the above rearjanitarion of the respective thareholding interesty in FPIL (BVD) and FPIL (Liberia) and the acquisition by the Offeror and its Cancert Paales af sututory control of each af thate companics
tloe for the Offeror to make & mandatory cooditional cash offer for sl the Shares 1ad an sppropriate offer for all the outstanding options not already owned or agreed ta be acquired by the Offeror or its Concens Paties.

1 (0 Ruke 26 44 Rue 13 of tre Taksovers Codt, wpon Compltin. e Oftror s obliged to make 1 mandatory condlona cash ffr fo al he Shatce and 3o ppcoprate offer ot e autsandiog Opons na tteady owned o agred 1 be acqsired by tha Offeror ot is
the Takeovers Code, the Share Offer Price has beca calculated a3 the “se¢ through™ price paid for each Share which it derived from the consideratian for the FPIL (BV1) Shares sad the FPIL (Liberia) Shares under the Acquisitions.

35 calcnlated i a2 discount (o the current market price of the Sharcs, rnd reflects the (3t that It is derived from the commercially lgmd terms of a reorganisation of the respective interests of the Satim Pamily aud its concert pary within the concen party group itself.
The consideratioh for the FPIL {BVI) Shares sed FPIL (Libetis) Shares ale reflots that FRIL (BVT) and FPIL (Liberis) are privaie nam-lsisd companies wheh s vid.

fo bebalf of the Offeror. make the Offes o8 the erms und subjest 1 (e condtions referre (0 i ths Srnouacement and 1o be set ou in the Composie Documeat o aoquie al e iducd SRAres and Al the OwScanding Optians for siceady ouned by ths Offeros ad s Concert

will be coaditlons] upon the Offeros having received vatid sdceptances of the Share Offer in respect of Shares which, (ogether with the Shares already ewned of agroed (o be acquired by the Offeror and ity Concen Partles before g during the offr period of he Ofters, wil esul
2. The Option Offes witl be fubject 1o and corditions! upon (he Share Dffer becoming vadonditional in alt respects.

The Share Offr
in the Offeror sl s Comcent Parties holding mose than 50% of the varing rights of the Company by 4:00 p.m, on the First Closing Dat
Despatet i
et containing, among ozher things. the terms of the Offers, the aceepasce

which is a company wholly owned by Mr. Anthoni Salim, has agreed to acquire all the FPIL (BVI) Shares o already owaed by

BYD) 4rd spproxinaily 56 40% of i lsucd shase capt of FPIL (Libeck) "Accordingly. a1 & resutt of sequiring statrery eaatrol of bath FPIL

icans minority shareholdings and that the shares in those companies ase illiquis

accept the Offern, the advice from the [odependent Board Commities and the sdvice fram the independent financial

The cwm by Ao
established 10 ad|
Saspension and
At the requets o

effect from 9:30

ise the Sharchol
Tesuamption of tred
.. 08 2 May
Warzi

=g

Offers are sbject ta cand

Offeror and fts Coucm Parties cossitute more han SO% of i vosin right of the Company, the Share Offer cannol becorne unconditior
Price.

tevise the Skare D o the Optian O

forms for
tdviser 1o e Inbiepanest bosed comamittes of the Company ir expected o be despaiched (0 the Sharchalders wod the Opuonlmldcn within 21 days from the pubhn\wn of v
d the Optionholders In reipect af the Offers. The Company has appolated Someriey Limited a the independent financial advi

lq
he Company, tradleg in che Shares ca the Siock Exchange was suspeaded with &ffect from 9:30 1.m. an 28 Apeil 2006 pending the issue of ibis annouacement, Agplication hat been made by the Company 1o the Stock Exchange for the resamption of teadiag in the Shares with

rions set out in the paragraph herded “Conditions of the Otfers” below. If the Offeror doss aot. by 4:00 p.m. on the First Closlng Date, receive valid accepcances of the Share Offer, which togethes with the Shares atready owned or agreed (0 be ecquired by the
and the Offere will lapse unless they are revised or extended. The Offeros has 0o intention ta extend the offer period beyond the First Clasing Date or 10

ishes 10 o 10 (e atcation of he Shurcholders and potesial intetons that the Shace Offr Price fepreseats  substantis| discoun (0 the provaling market pice o the Shates and 1o the Adjusied NAV pec Share. Accordingly. hey stould pay auention 0 the dvice of the

ouncement or such fatet date as the Execuiive my approve. The Independent Bourd Commitiee has
10 advise (he Independent Bowrd Commiltes in respect of the Offers.

0 be contained in the Composite Dosument, which will be despaiched 1o the Sharebolders and Optionhalders within 21

MANDATORY CONDITIONAL CASH OFFERS AS A RESULT OF THE APPLICATION OF THE “CHAIN PRINCIPLE"
‘A3 at the date of this announcemeni. the Offeror aad its Coneest Parties bene ficially own the catire issued share capial of FPIL (BVI} and
approximately 56.80% of the issued share capiral of FPLL (Liberia), Accordingly. os 3 result of acquiring suatutory control of both FPIL (BVI} and

proxiiately 44.48% of the Issued share capital of (e Compuny as at the date

FPIL (Liberiz), the Offerar and its Concert Parties are interested

“Tbe Board also
lndependent Board Committee mnd the sdvice of Somerley Limited, the independent financial adviser to the Independent Board Committee and tha {ndependent Sharehaiders,
days from the ddie of thit aanouncemeat.
Starebolders of and potential lavesters ln'the Company should (herefare exercise caation when dealing in the Shares,
THE ACQUISITIONS
FPUL BV carmesly holds 626,296,599 shares, epresening sgprosinatcly 19,10% of the Compony's issued share capital, while FPIL (Lideria)
cammady bolds 790.229,364 Shares, repreacnting spprorimately 24.T6% of the Company’s issued sharc capiial
FPIL (N0 s  comptoy i which Mx Arshoni Saie (oc companies wholly owaed by him) had an withthe ol
remaining FPIL (BVI) Shares beiag ‘companies wholly awned by Mr. Antboni Salism’s father and brother, FPIL (Liberia) s beld s 1o
10.00% by Mr, Anthosi-Salim,; Soo ax father Mr. Soedona Salim: 30,00% by Mr. Sutanto Diuhar; 10,00% by bis. Tedy Djusar; 1000% by
M Ttz Rigiadh uad 10.00% by M ST tmons. or arough compaeies owned by thers o Djvtar, Tedy Dyunar nd lorahim  intarests fn FPIL (

230
e Board aad Homorary q__mwmq: Campany while Mr.

“Dirssfors Mr. Soedono Salim it 14 iy
advisor to the Doard sod was formerly # Divector.

The Salim Family 1nd the sbove Djehar family membess, Messrs. (bratim Risjad and Sudwikatmono constisute 1 concert party which has been s
long term Invesior | the Company throagh FPIL (BVI) and FPIL (Liberia) a5 the principal invesument vehicles. The concess parey group is led by
e Salim Family ana specifically by M. Asthoni Sefim.

Pursuae 1o the Acquisitians, the Gfferce, which is # company wholly cwned by Mr. Anthoni Satim, has agreed to scquire:

Sadwiksimana it 4

(1) trom compunles respectively wholly owned by M1 Anthioni Salim's father and beother. ull the FPIL (BVI) Shares not aiready owned by Mr.
Asthesi Sa1im (or companies coutrolled by him), thereby increasing his iaterest in FPIL (BVI) from approximately 33.334% 10 100% of
FPIL (BVIR

(O] mm r:pres.nun. 30.00% of FPAL (Liberia) from a compaay wholly owned by Mr. Soedano Salim (ibe father of Mr. Anthoni Sutimi: sharcs

0.00% of FPIL (Liberia} from 1 company wholly owned by Mr. Sudwikatmono: and shares representing 6.80% of FPIL
(L.w ) T s company wbally ouncd By M. Trthien Risiad: thereby increasing Me. Amthon! Salims Iaeress i PPIL (Libers) fram
40% of FFIL (Liberi
Acqubitions of th} FPIL (BYD) Shares

Vendors 7ima [avesimens Limited 408 Crlselua LImed.fespestvely owsing 33.304% and 31.337% of he fisued share cpin of

L (BVD.

irssed capia ofexch of Lagrima Investments Limited and Crisciuts Limited is wholly owned by Mr. Soedone Satim and Mz,
rec Hatim respective
Purchaser:  te Offeror
FPIL (BVD) Shares to be transfers
56,666 FPLL. (BVI] Shares, mpmaum, 6,666% of the iscued shace capital of FPIL (BVI) 13 af the date of this ennouncement, The acquisitions of
ibe FPIL (V1) Shares were completed un 27 Aprit 2006,
Considerailon
Based on the consideration for Ihe 86,686 FPIL (BVY) Sharee of spproximately HK$921.49 miltion, the implied consideration for the Offeror's
acgulsision of the §6.566% auribatabic interest in the 624,296,599 Shares held by FPIL (BV) is cquivafent to HK$2.20 per Share,

Acqulsittons of tie FPIL (Liberin) Shares

vecime Limited and Betheive Limited, respectively owning 30.00%, 10.00% acd 10.00% of the

08 Vendors:  Lagrima lavesiments Limited.
ifsucd share capinnl of FPIL (L[be ),
The issmed capital of esch of Lagrima Invesiments Limited, Thrivetime Limited and Bethrive Limited is wholly owned by Mr.

- Sbedoso Salim, Mr. Sudwiketmono nd Mr, frshim Risjad respectively.

Perchaser: te Offerar

FPIL (Liberia) Shares to be transferred

234 FPIL (Liberia) Shares, representing approximately 46.80% of the jsmued shace capliat of FPIL (Liberia) as a1 the date of this announcement.

The uqnlmloﬁx of the FPIL (Liberia) Sheres were complered on 27 Aprii

Coasidera

iable imeress i he 790,029,164 Sheses held by FPIL (Lideria) is cquivalent 10 HKS2.20 per Share. Save
5 dealt in any Shares or aay ocher securities Convartible nfo Sharcs, m:xmn,
cted,

Based oo e oasdecstion for tha 234 FPIL {Liberia) Shares of appronimarély HKSE13.62 million, the implicd cwnnemnon for the orlem 4
ioa of t4e 16.80%

Acquisitions, neither the Offeror acr any of its Concert Parii

warmanss, eptions
The shareholding
bave net been exe

L Cbecoipiion (1ghis n ¢ Corapany. during the 4. mamih peciod riot 1 he die on wAICh the Acquitions were sffe

Meructare of the Company before and afier Completion but befbee the commencement of the Offers {assuming that the Options
fcised) I3 a3 follows:

Before Completion
20d Vendons
13, nm

—

12.70% 24.78%

Note: Bused ow the Jraned shore capital of J.88.833,001 Shares in isiue 02 @ the date of his anmowncoment
After Completion
The Offeror and Bettrive
L Concert Parties Limited Ocess
17 CE)
hignd Diceciors Public
®
19.00% 2.78% 2.60% a50%
Nose: Wased on he xsund share capil of 1.188.833.009 Shares ix itsue as ot he dare o

Under the “chain principle” refered 10 i Note & (o Rule 26.1 of the Tukeouers Code, the sbave reonganisation of the respeciive sharcholding
i \v ¢ FPKL{(leﬂoé and the woquisition by the Offeror and its Concert Parties of stalulory contral of each of those
anies cespits in 2 £21j08, for che Offeror to make ¢ mandato, eonmunu et for e Shares 1n¢ an appropriste offer for al) the
“putsianding wl»en‘i not .1«.4,‘ owhed or agreed to be acquired by ot Ofteror *cm" 5
Accardingly, pursuant o Rule 26 and Rule 13 of the Takeovers Code. upoa Compkllon the Dllemr is obliged (0 make » mandaiary coaditions!
né offer (oc all the Shares and an approprizte offer for alf the ouistanding Oplions nol alrezdy owned of agreed to be sequired by the Offeror or
its Concent Parties.

« Offers . |
CIMB-GK will, on behalf of the Qiferor, make (he conditional Offers for ol the istued Shares {other than those strendy owaed er agrezd 10 be
acquired by the Offeror and irs Concert Parties) and alt the outstanding Optiens in cash, on the following basis:

For each Share . .. .HK$2.20 in cash
For cancellation of cach OD(\DH .. -HKS$0.44 in cash
1 accordance wih the Takeovers Coce, the Shace Offr Price has bees clcalned as che soz arough" price paid for cach Share which is cerives
from the cansideration for the FPIL (BVI) Shares and FPIL (Liberia) Shares under the Acquisitions. The Shi
disconnt to the curreat market price of the Shares, and reflects the fact that if is dertved from the commercially anisation of
the respeetive interests of the Salim Family tnd its concert party within the concers party gzoup itself, The contideraion for the FPIL (BV]) Shares
and FEIL (Liberin) Shares also reflects that FIL (BVD) and FPIL (Liberia) are private aon-listcd companies with significant misarity sharesoldings
2nd that the shares in thase companics ar¢ ilfiquid.

Comparitan of v

The Share Offer Pnc: represents:

{a)  adiscount of approximately 32.31% (o the closing price of Shares on the Siock Exchange of HK33.25 per Share, being (he last price iaded
immediaicly prior to the suspensior of (rading in Shares on 28 April 2006;

(3 issountof approximuicly 32.31% to re averag cloing price of Shures on the Stock Exchange of HKS135 per Shat for i five eading
days up 10 and including the fast trading day immediately priot o the Wuspension of trading in Shates on 28 April 2

(613 iscount of appronimatly 31-30% to the average cloing price of Shares on the Siock Exchinge of HKS1.198 per Share for the 10 tracing

" days up 10 and including the 13t (rading day immediately priof 1o Ihe suspension of trading in Shares oa 28 April 2

(4} 8 peemiam of approximately 134.04% (o (he sudited consolidated net atser value per Share of appraximately m(m.qn 3 a1 3) December
2005 (based on the Group’s audited conaolidated net ssser value of approximately HK$2.985.8 millian as at 3| December 2005 a
3,182,833,003 Shares in issue as al the dare of this innouncement); sad

(e) u discount of approximately 47.74% ta the Adjusted NAV per Share of approzimatety HKS4.24 a1 1 3 December 2005 us disclosed in the

Company’s annual feport for the year ended 31 December 2005.
During the six-mont period preceding the daie of (his announcement, the highese closing price of the Shares quoted om the Siock Exchange was
HKS$3.325 (6a 21 Aptil 2006] and the lowesy closing price of the Shares qiioted on the Siock Exchange was HKS2.475 per Shate (on 25 October
2005,

As at the date of this announcement, the Company has 131,746,000 outstanding Oplions, and the exercise in full of such Options would result in the

issee of an additional 131,746.000 Shares (representing 3.97% of the issutd share capitat of the Company 19 enlarged by the exercise of such
umber of Options). The Option Offer Price has been delermined with refecence to the difference between the Share Offer Price and the erercise

price of HK$1.76 for each Option.

A3 ar the date of this aanouncement. save far the Options referted to above, the Company has no other convertible tecurities, options, derivatives or

warrants gutsianding and has not entered into any agreement for the issue of any convertible seeurities, options, warrants or derivatives of the
“ompany.

_The Offeror has no infention 1o increase the Share Offer Price os the Option Offer Price

Total conshderation for the Ofters

Based on the total of 1. lu 833,003 Shares in issut (of which 418,525,963 Shares are contolled by he Offeroc and o Concen Pasties) as at the
date of this aancuncement, the Share Offer values the Company #t approXimatety HK37.015.43 million. Based an the Option Offer Price. the
spgregate amount payable by te Offvor undes he Option Offer I approximtely uKm 97 milion. Assuming sh the 131,745,000 Opeiont are
exercised in full and the few Shares issued as & resull of such exercise are acceptance of the Share Offer. the maximom amovat payable
by the Offeror to meet fall scceptance of the Offers will be Approximately KSe 184,93 milion, As & e e of i samoancomen, 1 Otferer
B not received any imevocable undertakings to or nat to #ccept the Offers. Nome of the Directors intend to actept the Offees ia respoct of (he
* Shares or the Options held by them.

The Offeror wil be resgonsible for the full ncceptances of the Offers. The Offeor will sausty the masimam amount gaytble by it under full
acccptines of Lhe ORers o the squentia acdes of ) is own cquity: i) 8 s1and-by acility granted by Bumipats-Commerce Busk

Kong Branch; and iii) the entering into of an underwriting agreemens X it CIMB.CIK 16 underarie the batsnce of the Shares (e y acq;
by wiilisiag the Offeror's owa equity and the stand-by facility) endered in scceptaces of the Share Offer (the “Linderwritien Srares ") 2t the Share
Offer Price. The Offecar. a company comiralled by Mr Anthoni Salim {"Guarantor™ and CIMB.GK have emered into an snderwriting agreement
whereb sgreed. tmong other things. that if the Shace Offer becames unconditioot] 13 to acsepnces, CIMB-CK will purchate
05, at the Share Offer Price, for the Underwritten Shares vatidty (eadered for scceptances under the Shase Ofter. Pursuant 1o
kuu 1\ z ol(he Tnkewm Code, subject ta the prior comm of the Executive and following 24 hours public naucg 1hat auch sales might be made.
the Offcror and s Concen Pastes cannot il the Shiret during th ofter perios. Applicatian hat beea made to (he Exceutive secking pior consect
10 the undcruriting arrengements described bove, under Rule 21.2 of the Takeavers Code. CIMB.GK does not intend to place of dispase of such
Underwritien Shares to indepeadent third parties at below the Share Offec Price before the close of the Offers. The Guacantor has agreed 1o
guarantee the performance of the Offeror’s obligations under the underwriting agreement.

CIMB.GK s satisfied that sufficient finsncial cesourves are available 0 the Offeror 1o meet full accepuance of the Offers.

Ceoditians of the Offery
The Share Offer is conditional upes the Offecor having teceived valid scceptances of the Share Offer in respect of Shares which, (ogether with the
Sharet sheady ourcd of agiesd o be acquiced by the Offerar and itz Concert Psties befote o during 1be affr period of the Offers. wil resul in
the Offeror and itk Concert Pantics halding more than S0% of the voting rights of the Company by 4:00 p.m. o lae Firs: Closing Dete. The Opti

¥ Offer will be subject Lo and conditional upon the Shase Offer becoming enconditional in al! respeety. .

§ I the Offrar does ot eceive vlid seceptances o the Share Offer in respec of Shates which, togeher wiihthe Shavcs aceady bereficinly owoed
 or agreed to be acquired by the Offeror 2nd it Concert Parties before of duting the offer period of the Offers. will result in the Offeror and its
Concars Paries hotding Mmorc thin 30% of the voting REhS Of the Corpany by €00 §.m. o0 th Fire! Cloring Dile, the Shete OMfer canner beceme

* uncarditional #nd the Offers will fapse forthwith, The Offeror has a fntenlion o extend the offer period beyond the Firnt Closing Date or to revise
the Share Offer Price or the Opsion Offer Price.

Tervas of the Dflers

Acceptance of the SKire Offer by any Shareholder will be deemed 1o cansiifute a warranty by such person (hit all Shares sold by sich person under
the Share Offer are free from all liens. chavges, options. <laims, cquities. adverse intefesis. third-party rights o encumbrances whatsocver aa
«ogether with sl rights accruing or atachiag thereto, ineludin, Mion. the 1ight (0 recelve dividends and distributions dectared. made

. or paid. if any, an o afiet the date of this anaouncement

Acceptance of the Option Offer by any Optionholder witl also be deemed to constitute 1 warraty by such Optionholders that ali Options sold by

such person under the Option Offee are {rze from alt licns, charges, options, claims, equities, adverse interests, third-party rights or encambrances

whatkoever and ogeidier with &f( rights accruing or arcaching thereto, ané drc to be cancelled and cenounced fogether wich alf rights ataching
thereta ag at the date of his snnouncement or subsequencly atiaching 10 them.

. The mtking of the Offers o persons with 4 registered sddress i juriadicions ovnide Hong Koag may be alfectod by the spplicasle Ivws of the

 celevaat jurisdictions. Sharcholders and Optionholders who are citizens of tesidents or netionals of jurisdictions outside Hoag Kooy should inform

proitretllomop i any applicabie Legal requitemens in thiir own jurisdictions.

 be partics, b
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Stamp
Shabolden who scecps iz Saare OUfer ar iable 1o pay e Sellr's 18 weloems tamp dusy ahing i connecion it the elcvent accsptance. The Offeor wil
pay on behalf of the accepting S p duty srising v connection with the o the Stare Dfe amounticg (o HKS| 00

fox evecy HK$1,000 or part hercof 8 nr (ha aﬂn.dacuuon. By mumn. i stamp duty fram the proceeds due to Py xupuhl Sharcholders undar the Share Offer.

N stump duty ts payabla in conaection wilh the sceeptance of the Opcion Offer.

Payment

Payment in cish o respect of acceptances of the Offers Will be made 3t so0n 45 possible ia aay eveat within 10 days of the dato an which the relevent documents of

title are recuived by the Offeror 10 render each such acacptence compleic nd valid or of the date on which the Offers become, o are doclared. unconditiaral

whichever s the later,

INFORMATION ON THE GROUP

The Compay s a Hong Kong based investment und management company with operations located in Souibeast Asta. The Compiny’s principal buslocss interests

comprie telecommunicatlant 1nd consumer foo products whleh o Bald through sssocitied compenies 1ad esbsidiries. Th following s 1 sumasry of the

Group's sudited Financlal results for each of the three years eaded 31 Deceraber 2

Far the year eaded 31 December

1048
CHKS "willion) (HKS ‘miition) (HKS “miliion)
rnover 16,8620 160259 15,4916
Profit aitributable 10 sharcholders 5780 %664 3034
The autited consolidted oer asset valuc of the Group amounted 10 approximately HK$2,985.8 million as at 31 December 2005,
INFORMATION ON THE OFFEROR
Offeror ks an investment holding company. Mr. Anthani Sallm, the chairman of the Company, is iatereate in the entire issued capital of the Offeror. The
Girectors of the Offeror are Mexsra. Anthoni Salim, Benny Sanioso (3 on-cxecutive Direcior) and Alamsah Subasdi. Mr. Anthoni Salim has served a5 & Direcior
sinee 1981 and assumed che fole of chaimmin of the Campasy in Jure 2003
INTENTIONS OF THE OFPEROR REGARDING THE GROUP
Business acd ma
The Ofcrors iation s Tor the Group @ contioue wit i exlsting Suslossses, The Offerar wil eview the curren bowrd conspasiion of e Group (ollowing the
closing of thé Offers
Muiatsiniag of fisting status of (he Company
The Offeror intends 1o maintain the listiag of the Shares on the Stock Bxchange afier the closing of the Offers. The Qfferor intands that, following the closing of the
Ofers, appropriate steps will be taken as s00a a5 passible o ensure tha oot less than 25% of the States will be betd by the public,
The Stock Exchange has stated that if, & the closing of the Offers. tess than 25% of the Shares are held by the public or if the Stock Exchange believes that:
+ xfaise market exiats or cany exist in the trading of the Shares: or
. there nre Loo few Shares ln public bands to maintala an orderly market,
then the Stock Exchange will conslder exercising its discostion 1o suspead irading in the Shares uniil a sufficient level of public float is attalosd.,
The Stock Exchange will closely moaitor ih future sequisitions of dispossls of assets by the Company. Pursuan ta the Listing Rulex, the Siock Exchange has the
diseretion a requis the Compuay (o ittks aa unncincersent a9 ¢ ivouler o the Shuceholdars hreupective of he tize of any pmpoud wraatsctions, paticaltsty
hen uch propased rassacrioes represent  deparure(rom he princpal actieie of the Company. The Sock Exchange g0 hes e, pursuast to (e Listing
R, o abrepuse o seres Of acquisiioas o disporas of he Company such transkctions may result 1o ihe Company belug treated as If It were 4 new
iing vpohéint and subject © the Tequireracnts for fow 1ing £pPCAocy 4¢ OUL 1 he LiTUIAE Roles.
Camputsory acquisitlon
Paressnt 5 1be Takeovers Code, except wih ibe cossest o she Exocative, where (he Offero $6¢ks fo scquis o1 privasise the Company by means of the Offers 35d
ihe a of compalsary equisition rlghts, uch HEMs way ool e extreled I e sddios to sultying a0y reuireaees Lposcd by i Comptales At 1981 of
Bermuda, socepuance of e T (n sach case of he disitercsied Shares o Opeions) s purchscs sade By the OTTrat And v Concers Parics daring te period
of four months afier posting of the Compotite Docurent 1otalling 90% of the dullmrenad Shares Th& Offerat kas not decided whether o7 not 1o lyply any right
which may bs made available to it ander e Campanios Act 1981 of Bermuda it
DESPATCH OF COMPOSITE DOCUMENT
The Composite Docament containing. tmong other things, the toms of ths Offers, (he acceprance and
Oplionolders fo sceepe the Offers, the Meice from 1be 1Adependent Bourd Comumitiss and the advice (com th indepeadent Aasncial bk b Inwnam
Board Committse is expeeted (o be despatched to the Sharehclders and the Optionbolders within 2§ s from the publicatian of Lhis announceme
i 4s e Excrudee may approve. The Independent Botrd Comites coraprising he lee independent non-exccutive Directors namely, pnrm Edwlrd o

Chea, Messes. Grabam L. Pickles end David W.C. Tang has been crablished o sdvige the Independen and the Indepeedent O respect
of the tesms of the Offers. The Company has appoinizd Someriey Limited s the independes: financial iviser 1o adiss he Indepesdent Bosrd Commities i respect
of the Offers.
WARNING

lndepend:nl Shareholders and Independent Optionboldery are reminded that the Difers are subject (o the conditions set out la the pm;uph beaded “Coaditions of

ihe Offers” nbove and if they do not become unconditional, the Offers will lapse Ac:ofdluly unicss they wre fevised of entended. The Offeror has £o intention 10

emue the offer pertod beyond the First Closing Date of to revise the Share Offer Price or the Option Offer Price.

The Board wishet (9 draw o ihe tention of he Stareholdess tad pexental investons ths e Share Offe Price roprosen 4 substastlal discaunt to he prevaiiag

masket price of ihe Shares (24 the Adjusted NAV per Stars Acsocdlagiy, they should pay uisatos 1o the advice to be gives by the independent Bourd Committec.
and the wdvice of Somerdey Limiied. the independeat financlal adviser 1o the [ndependent Board Commistee 12 the Independent Sharsholders, o bs contained in

The Composite Sovument which wil be derpatehed 1o the Sharsholders and Op(wn.hsld;n Wiehin 21 Gayt from the date of this Pty

Independont Shareholders of and poteatial iavastors in the Campany should therefors exercisc caution whea dealing in the Shares.

DEALINGS DISCLOSURE
The respective associuses of the Offeror and the Company are reminded 10 disclose their dealings In the securities of the Company under Rule 22 of the Takeovers

“ode.
Stockbrokers, banks and others wha deal In relevant securities on behaif of elients nm 4 general smy (o ensure, sa far s tey are able, that those clients ure aware
of the dirclosure obligations mitaching 1o associaier and other pernans uader Rule 22 of the Takeovert Cods 10d that those clizats are willing to comply wts them.

Frincipal traders end dealers who deal dircctly with investord should, in lppfovnlu Guien, Hkewise drmw alention o the rercvans rles af tve Takcovers Code,
However. this does not 1pply whea the toxa] value of dealings (exciuding stamp Guly and comieistion) in any relevant security undertaken for a cliemt during aay 7
day period i3 lers th HKS1 million.

This does not nlter the obligaiicn of pﬁnﬂpllg associates and other persons themselves 10 iniliate dlsclosure of their own dealings, whatever total value is involved.
Intecmediarizs arc expected w co-operate with the Enccutive ip ils dealings enquicies, Therclore, hose who dea) 1o releven: securiiles sbould eppreciae thet
stockbrokers aud cther intermediaries will supply the Execntive with relevant information is to those dealings, including identities of clients, 13 part of thut co-

SUSPENSION AND RESUMPTION OF TRADING IN SBARES

At the request of the Company, tradiag in the Shares on the Slock Exchange was mpgnm with effect from $:30 a.m. on 28 April 2006 pending the issuc of this

ymoouscemcr. Applcatios ks bees midk by ihe Compaay 1o he Stock Exchange for the resumption of rading i the Skaces with effect fom 9:30 £, on 2 My
006,

Definitions

“I3t Vendars® grims [nvestments Limited and Crisciua Limited respectively awning approximetely 33.334% and 33.332% of the issued
v capital of FPIL (BV1) immediately priar to Completion

“2nd Vendors™ Lageima lovestrens Limitcd, Muivetime Livicd ead ki Liniced cespecdvety owaing 30.00%, 10.00% 10d (0.60% of

h uiv e insoed vhare cuplual of FPIL (Liberla) immediatety prior o Camples
N acqu e acqulritiod by (B omm of 66,666 FPIL (BV1) Shares and 234 mx. (LT H4) Shiies Yiom the Lut Veadors and tbe 204

Vendors rospectivety

“acting in eoncernt” the rame meaning ascribed (0 it in the Takeovers Code

“Adjusted NAY pet Share™ ihe adjustad st assct valoe pec Stace of approximately HK34.21 48 Gisclosed lo the Compuny's snncal cepor fo the yéac

ended 31 December 2005

“assoeiate(s]” the same mesning ascribed (o it in the Takeovers Code

“Board” the board of Directors !

“CiMB-GK™ CIMB.GK Securiries (HK) Limited, 1 corporation licensed to canduct types | (dealing in securitien), & (advising on unmllex)
und § {advising on corporste finance) rogulated sctivities ender the Securiries and Futures Ordinance

“Company” Fin Pacific Company Umued 10 exempted éompiny incorporated in Bermudy with Unaited Hability, the sbares of which kre
listed on the Stock Exel

“Comgtetion” completion of the Aequmom

“Composite Document™ the composite offer documest to be issed by the Offeror and the response document to be fssued by the Cemg-ny to all
Sharcholders and Opticaholders in uxorﬁln:e with (he Takeovers Code cm\umlnl lmmv st other things, the terms of the
Otfers, the acceptance aad forms, the Soars commiiiee af the

mpiay and the Adviee o e nbependm fonecisl dvists mictng 1o the ervs of b6 O

“Concert Parties” the meaning uscribed to parties "seting in concen” under the Takeovers Code

“Director(s)” the disectors) of the Company .

“Executive” ihe exscuiive direcor of th <orporate fioance division of the Securites nd Futares Comission of Hong Kong or any of s
deieg

“First Closing Date™ the date beiog 21 daya after the date o which the Composite Document is posted !

“FPIL BV First Paclfic Investments (BY1) Limited, 2 mmpmy lm‘—orpaultd i the British Virgia felands, which is owsed as 1o 33.324%
by 1he Offeror's Coneert Parties, 33.334% by 4 Tnvestments Limited and 33.332% by Crhcmll Limited prior 1o
Completion

“FPIL (BVI) Shares” shates of USS1.00 etch in the issued shars capival of FPIL (BY1) '

"FPIL (Liberin]” First Pacific lavestments Limmiced, & compavy incorparaced is che Republic of Liberix, which is awned 1s  10.00% b

Anthoni Sallm, 30.00% by Lagrima lovestments Limited, 10.00% by Thnveum: Limited, 10.00% by Bethrive leu:d.
30.00% by Mr. Sutanto Djubar and $0.00% by Mr. Tedy Djuhae prior to Completio

“FPIL (Libesie) Shares™ stares of USS2.00 each in the issued share capltal of EPIL (Liberia)
“Group™ the Company and its subsi
“Hong Kong" he Husg Koag Special Administrative quqn of the People's Republic of China.
“HKS" Hong Kong dollars, the fawful curzency af Hong Kong
“fndependent Board Committee™ (e indepeadent board commisies comprising the unee independent zos-executive Direciors namely, Frofessor Edward K.Y.
Chen, Messrs. Graham L. Pickies and David W.C. Tan,
“Independent Optionholders™ Optionhalders other then the Offeror and its Concert Pmm !
“Independent Sharcholders™ Sherebolders other than the Offeror 4nd its Concert Parties — e
“Listing Rules™ ‘The Rules Goveraing the Lisslng of Securitis} on the Stock Exchange
“Otferor”” Salerni Interaational Limited. & company incorporated in the British Virgia Lsluads on 23 Masck 2006 with timited liabitity,

which is directly wholly cward by Mr, Anthoni Salim

“Offec the Share Offer and Option Otfer

“Option(sy the aptioa(s) granted by the Compuny ander the employee share optian scheme sdopted by the Company oa 24 May 2004
each cosferring on the grantee thereof the right 1o subscribe for one acw Share At the exercise price of HKS1.76

“Optiosholden™ Bolders of the Options

“Option Offer" tae nandmory condiiondl eash offer for ancellaion of a] outiaoding Options o be made by CIMB-GK on bebatfof the
Offeror in sccordance with the Takeov

“~Ogtion Offer Price” HKS0.44 per Oplion payable under the Opllw Ofter

“Salim Famity” M, Anthasi Satim, his father Mr. Soedone Safim #ad bis brother Mr, Andree Halim

“Shareis)” share(s} of USS0.01 each in the issued share zapical of the Company

“Shareholdert™ holders of Shares i

“Shase Offer” the mandatory conditlonal ctah offer to be made by CIMB.CK on beball of the Offerar for all outstanding Sbares other than
thate already owned of agreed o be acquired by the Offeror or its Concert Parties

“Share Offer Price” HK$2.20 per Share payable undec the Share Offer

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code™ The Code on Takeavers and Mergers of Hong Kong

“uss” United State dollars, the lawful currency of the United States of Amecica

- pet cent.

As ai the date of this announcement, ihe executive Directors are Messrs. Anthoni Sulim, Manuel V. Pangilinin, Edward A, Torioricl and Robert €. Nickotran and rhe

(ndependens won-execuiive Directors are Profescor Edward K.Y, Chen (GBS, CHE, IP), Mr. Grahom L. Pickles and Mr. David W.C. Tang (OBE, Chevalier de

:om:_ des Aris ot des Lettres) and the non-executive Direciors are His Excellency Alber F. def Roiario, Mesira. Sutanto Djqu Tedy Djukar, [brahim Risjad and
enny 5. Santosa.

By order af the Board By ordet of the Board
Salerni Internationa! Limited First Pacific Compazy Limited
Anthooi Selim Rabert C. Nichalson
Direcior D4 rector

Hong Kong. 28 Aptil 2006

The directors of ke Offtrer accept Jull responsibility for the accuracy of he Informarian (oiher than information refating 1o the Group) caniainad in this
nrouncemint and confirm, having-mads all reasonable anguirics, ihat o the best of heir knowledge, opinions expressed in this announcement {other (Aan opinions

“ipressed by ihe Group) have been arrived ar afer dut amd Sorefl corsiderction and there are mo ik fats not cotained in (his anneuncesnens, e omirios of

which would make any s1aiements in this Gnnouncement miste

The Directors fainsty and severally ceept fuil responsibifiry for m aceuracy of the (aformation (ather than (nformation relating 1o the Offeror) contained in this

announcement and confirm, having made aif reasonable enquires, that (o the best of ihelr knowiedye, opinions expressed in thit announcement (other than opinions

expressed by ihe Offeror) have been arvived i after due and careful consideration end thers are 1o other Jacts nat contained i this annokncement, the omlseiat of

which wauld make any statements in this annowncement misleading.




