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I INTRGDUCTIO!

This Gireudar ks i:mpamd for the Inlercats of the Shareholdora of tha Comparny in order lo.ggwlde
thern with Infarmation regarding the Transaction for thelr decision In the Company’s EGM 1o bo held
on 22 December 2006, with regard to tha Tranzaclion,

A general overview.of the Transaction ls'as lollews:
1. Cumently, ihe effactive ownership of the Company in SIMP Is 83.84%; ‘

2. For the purpase of the Transaction, the Comparly has neatparted ISHPL, which owns 100%-of
IOFPL shares;

1 |0FPL witl sifyseriba tar af of the-nawlydasusd ehates of SIMP totafing 2,227,649 sharas &t B
2.277,549,000,000, or oquivaler to B0% ownarehip in tha: enfarged shai copltal of SiMe
IGFPL wil fund such subscription through temporary Bank financing. Aftar the share issuance,
the Company's effoctive qwnership it SIMP temains unchanped;

4. Folawing the fulftiment of the conditions precotont of the Agreemant, ISHPL will exchange al
of its shares in (OFPL with 9,082,000,000 new shares of IndoAgr ‘which iy equivalent 1a
approdmatsly 98.67% of the enlarged share capital in Indakar Ihmediataly upon complation of
the ATD Transacton. After the complation of RTO Transaction, the Company's affective
ownership in SIMP will become B2.84%,

8. Upon com of the RTO Tranéaction, | shell implement the ‘Share Consolidation
frota il 10,117,000,000 shares to becoma 1,011,700,000 Consolidsled Sharas, so. thal
ISHPL wil own a totat of 998,200,000 Gonsolidatad Sharas;

8. In order to comply with the sharehokfing spraad'and distritwtion raquismerds af the SAX-ST, as
well a5 to rise funds, wil carry out.$he Placement, The 10 ba offered gro Lp it
435 000,000 new shares of indoAgrt andior shares of (nkaAgr ownad by.ISHPL, wheraby the
tetal shares to be offered is up to approximately 30% of indoAgris enlarged sham eapltal
Thereatter, the Company’s sflactive ownarship In SIMP will be diuted to at feast approxdmalsly
60.45%.

With regrards to the Transaction, indoAgr is not an affRated party of i) the Dlrectars,. L) Comnilasioners,
WMWMmde,mMam party of Dirgetors, Commissionend and
- Controling Shareholders of the Compary, e defined vtha Bapepam Regutation No. IXE.1. As such,
the propesed Trandection doas not constitutes & confict of inferest trangachon,

3

i, emmnmmoﬁv ON THE COMPANY .~

1. Genrara|

The Company was estehiishad under the name of PT Panganlaya ntilarstina bised on Deed No. 228,
dated 14 August 1950, a8 amended by Dead No. 249, dated 15 Novembar 1890 and-Deed:Na, 1N,
datad 20 Juna 1951, 28 mada hefore Boriny Kiistianto, S.H., Nolary n Jakarta and-wes approved by
the Minstry of Justics based on. the Decres of the Minister of Justica Na, C2-2915,HT.01.01.ThX1,
dated 12 July 1891, and was reqistered at the Dlstrict Gourt of South Jakarta under Ne. 579, 580 and
581, dalod 5 August 1991, end publishad in the 8NRI No.12/611, dated 11 February 1992,

The Compary's Articies of Association hava baen severelly amended, the lagt amendment basad
on Deed No, 75 dalod 25 June 2004, made before Bewhmamo.s.ﬂ.. Natary in Jakarts,
reported 1o the Minjstry ol Justic a3 evidanced by recalnt No. C-16055,HT.01.04TH.2004, datod 25
June 2004 and puhlished n the BNRL No. 881334, 7 Decomber 2004.

2, Businsas Activities

The Compahy's buelness aciviles comptise of 4 businesa groups, which are:
{) Consumer Branded Prodixta,
i B.WI
i) Ediva Oils and Fats, and
Bistribution,

The Consumer Branded Preducts Group |9 éhgaged In the maniacturing of instant noodles, food
saasonings, onack food and nutrition and spetial faods.

Tha Bogasari Group malnly engages b1 four miling. i is oae of the world's larges! manfacturers
based on production in one location,

mi;h Edible Oils a!!;; % t?mmp of the ESE Gro;gﬁm o5 'lrclioi gﬂm p&anmﬂqn%é:r?d :Ls.mlﬂs,
are integrated- procassing markating of cooking ofl, margaring, shartening, and
the processing of coconut offand iis destvativa products. . "

The Digtribution Group. engages in the distribution of consumer products through st own nqﬁuné!
distribution netwotk, It malnly engaps In disirbition of consumer ploducts producsd by ‘the
Campany and s subsidlaries. )

v e
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3. Capital and Sharehalding Structure

The Capital and Shareholding structure of the Company, based on the seport Issued a3 of
31 Octobar 2008 issusd ty the Company's Share Reglstrar, bs as follows:

Netilnal Value Rp 100 pershand -

Shareholders

Shares Ruplah %
Authorised Capital ' 30,000,000,000  3,000,000,000,000
Issued and Fully Pald Up Capital: i
- GAB Holdings Limited 4304603450  439460,46,000 5153
- Public 4,180085550 413398555000 , 4847
Sub Total 8,528,689,000 $52,058,008,000 100,00
Troasury Slock 915,600,000 §1,560,000,000
Total kssued and Futy Par) Up Capitad AM,163,000  S44A18,800,000
Shares in Portfollo 20,655,019,000  2,0565,561,100,000

4, Board of Commlacionera and Boand of Directors

t

Basad on Doed No. 6 daled 2 June 2006 made batore Benny Kristianto, S:H., Nolary in Jakarts, the
Board of Comimissloners snd Board of Diractors of the Company are as foliows:

BOARD OF COMMISSIONERS

Prasidont Commbssionar  : Manuel Velaz PangiZnan
Commissionar Banny Sefiawsn Sankose
Commissionar Ewant Athony Tortorid
Comimissionar fbrahim Risjad
Commissloner Abert def Rosario
Commissioner Robert Charlas Nichokson

apemtons of

" 11, INFORMATION ON THE EOF GROUP

The EOF Group consists o SIMP and Subsidiaries of SIMP which conduat the
tations and fts miis, which am Integrated with the processing and

BOARD OF DIRECTORS

Procident Divector:  Anthonl Saim

Vics Prasident Diracior ; Cesar Manian deba Ciuz
Vico Prasidant Diractar : Francisous Wejrang
Vice Preskient Diroctar : Darmawan Bamio

Drector ; Asian Tuddaty

Dirpetor : Tise Tie Fia

Directot : Taufk Witantmadta
Dicector: Philp Suward Pumama
Directy : Maringan Purba Sharand

pimdnr: Mulyawan Tlandra

Wbus]nm

g ¢
matketing of ng off, margarine, shortening, and tha process of cocomnt off as well as Us

detivative prodiicts,
1. Genevgl

SIMP was Incorporated pursuant ta the laws of the Rapublio

|
indongsia based on' Doad No.65

ot
dated 12 Agust 1892 made before Maria Ardrlani Kidares, S.H., Netary in sakarta, The Dead was
nppmadbymamnmdmuwbassdonmDamﬂﬂwMNstardJualw-Nu.Gﬁ—
G737 HT.01.01.THE3 dated 27 Saptember 1953, reqistared [n the District Court of Bouth Jekarta on

18 Octobar 1283 undar No. SY/AFTHKMA
dated 17 Decembar 1099,

~aksal and publishsd in the BNRI Na 1015033
|

The Artidies of Associallon of SIMP have been severally amended, tha latest of which by-Deed Na.
45 dated 16 August 2006 made before Herdimansyah Chaldiisyah, S8.H., N In Jakarta, The
Deed was r od W he Ministry of Justice es evidencad by tho receipt Noo C-24668

HT.01.04. dated 23 Auguet 2006.
2, Businass Activitiea ‘

1
|

The main business activiten of SIMP encompass.the opératians ot ol pefmplartstions and s mifs,
which are integrated with the pmmm marketing of coaking ofl, margarine, shortening, &s

wedl as the proosssing of coconul of
3. Capital snd Gharehotding Structure

derivativa products.

:
Based on Deed No, 45 dated 16 August 2006 made befare Herdimansyah Chaidirsyah S.H,, Natary
in Jakarta, tha Capital and Shareholding structum of SIMP Is a5 follows: )

Nomiha{ Vatue Rp 1,000,000 per share

Sharsholdets -
. Shares Rupieh %

Authorised Capital 300,000 $00,000,000,000
Issued and Fully Pald Up Capital: t
- PT Indofood Sukses Makmur Thk 202,437 202,437,000,000. 80,00
- PT Birina Mutidaya 32,708 32,708,000,000 12.93
- P Bia Malna Indopratama’ 9,738 "9,739,000,000 884
« PT Metro Limea Nusa 8,177 BATIH00000 323
Tatal tasued and Fully Pakd Up Capital 253,061 253,061,000,000 100,00
Shares In Portfoilo 46,939 46,339,000,000

——

* PT Bina Makna Indopratams s 100% owned by the Comparny

|
|
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joo o TRRERITSIONTS and Goard of Directors

Based on Doed No, 45 dated 18 August 2006 mada betore Herdimansyah. Chaldi S.H., Notary
in Jakarta, tha Boant of Commissioners and Boand of Directora of SIMP ere as fm _

BOARD OF COMMISSIONERS BOARD OF DIRECTORS
Prasident Commissioner : Caser Manikan defa Gz - Procident Qirsctoy Mulyavean Tjandra
Commissioner : Damiawan Sargly Vico Preskiant Ditector : Gunack

Commizslnner Thie Tha Fig Vica Presidant Diroctor : Malsancto
Ditector : Darjeino. Koesoemaningtat
Director : Ten Agustinus Demewan
4. Plamtation and Production Facifities

in oll palm plantation and proeessinF of CPO, the EOF Group, as of 3p Jdune 2006 owns'
nppmfrrétaly 130,012 hectares of ofl palm plantation tand {excluding land under the, asma.
program, rubber plantatien and Jand used for.al palmsaedbmadmg?. which appridmiataly.
63,552 hactares are piantsd with off pam. in acition, the EOF Group alsa owns & mbbgr‘ﬁ:dnfaﬂun
of lan;;fxmdmmmy 8,530 hattares, of which &pproximately 5,015 hoctares ang panted, and [and used
for ofl paim sead braeding of approxdmately 228 haciares,

Q':Ia 18=?ugust‘;1200?. o%lh;l;l entared l&: a conditiohal sa’lna a{ﬁ #u&dmwc?&m,to acguig.
aharss In 3 (threg m plardation com: les, ng ega na an
subsidiaries, t{’T Ménvad Subur Abad! and us"‘iﬁmm and FT Swad:?m ‘Negararnas
(Pantation Companies”), which own land fot ol paim plantations rimately 85,541
hectares. Further Information about tha Pl tiory Companing may ba rafe ned {0 &t the Clreular
Lcﬂﬁrhsuedbyme(;ompanydmadﬂsqﬂanmm. .

Ths proposed sale and purchase of the Plantation Gompanes hes been a%Pmmd by the
indepandent Sharsholders of the Company durl the Company's EGM held an 16 October 2006
andﬂhexpmwdmmbmmuﬁanuﬂbemg?mad In the first quarter ef 2007,

Upon tien of tha noquisiﬂonmﬁmﬂmﬂallpn Companins, the platation land of the EOF
Gmup Ihetaase mPrMmat 224,312 hectareg {including rubber plantation of 8,530
hoctare and of patm breeding of 229 hectarag),

As of 30 June 2008, the EOF Group oporates 8 (sbx) Palm Ol Miia kcatad in e, province of Rigy
with total ol 316 MT of FFA per how. SIMP is cunently in the process of constiudting
a new Paim O Ml with a ¥ of 45 MT of FFE. par hour In West Kalimintan which it expoctad
1 bo completed by tha end of .SIMPn!soomproeeulngfadms:mﬁrmfraaﬁmﬂm.
Mmangrine processing and copra mi with a capaclly of -approximately 885,000 MT of cpPa,
544,500 MT, 328,500 MT and 270,000 MT per yoar, rshectivaly,

6, Business Expansian Many of EOF Group
ing that the oll palm Industry has and profitables buslnass and that thote i
m pal fy has good and p prospects, i

plantnda:eauﬂtso&pahplmuom from approximately 63,552 hectaras 83 of 30 Jurig 2008 up
{0 appredmately 260,000 hactares by tha year 2015, further h and euftivation of
p!a:ptathn fand already owned. rough Roislie

In addition, the EOF Groyn alss s {0 expand the capactly of processing facilities to indrense .
production of CPOC aodma products exnsisting, amongst othars, of the folfowing:

a, Cmstnnﬁonoﬂtsf’al:nGEMilhmtadinWast KallmantanWanapa of 43 MT of FFB per hour
which is expactad 4 ba compietad by the end o 2008 with a total klmhdn?m_o! about-Rp 65 bitfon;

b Incroase in capady of s fefinary, lracionation and margarine processing plant in Madan by

roximalely 120,000 MT, 60,000 MT, and 60,000 MT, fespectively,' by 2008 with & total

Imastman about Fp B0 bifkon; v

¢ Relocation of its processing facilitles in dakania, with invesiment of about USD 40 milion, which

s targated 10 become opertional early 2009, The sald.new procesaing facilties are estimated

1o have refining capacity of ahayt 420,000 MT of GPO per yedr, an Incraased from the previous

of abott 247,800 MT per year. The said relocation is expectad to reduce the raw

matertals' iand transportation costs of EOF Group,
s Y . s

iV, INFORMATION ON INDOAGRI

1. General

IndoAgri, cumrently named CltyAxds Hoidings Limltsd, & company Incarparated on 5 October 2001,
under s eriginal pame of ChyAds Holdings Pte. Lid,, pursuant to the [aws of the Reptiblie of
Singapora with Company Registration No, 2001 085514,

for CPO and g derfvative products, the EQF Group targsls to expand'the -
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on the SEX-SESDAQ, under the nama of cm Hu!dlngs Limited. Based an the Rezolutan damd
27 August 2003, the company's name was changed to ISG Asla Limitet, and on 30 Oclobar 2006,
was renamad back to CityAxis Holdings Umrted

The markel capitaisalion of IndoAgr as of 20 Nmrnbar 2008 I3 SGD 26.32 mikion,
2, Business Activities

Prior to 30 October 2006, IndoAgr wan ::gagedm the business .of providing projoct
managemen, faciies- mﬂmgament anginad fitigolt warks & sanvices, and kntarior,
desgiusarﬂwsh Singapors, &hhyﬁaandmﬂrlesinﬂorth.\slanndﬁmmddhm Gn 30
2006, IndoAgr has uf substantially all of tha above bualnmas. Currenty,
indoAgrTs remaining businessss a subskiary angaged In providing leasing servicas and.
ancther aubsidiary engatad ucam« mdw_:hai and elactrical sarvices. IndoAgr is cuttartly In
the pmoassaf dispasing of 5 ng businesses,

3. Cepttal and Sharehokiing Structure :
As of 31 Oclober 2008.IncdoAgiTs Capitil and Sharsholding structume (s es follows:

i Shanes £aD -
fasued and Fully Pald Up Capltal . 135,000,000 ' 8,¥50000 .
Sharsholders : ' Shares ’
Yainh Oi Sking ; 648,000 0.48
Jobin David Michael King 100,000 poT
Huang Yuan Chlang 100,000 0.07
Yao Wea Kiong 100,000 007
Kumpitan CityAxis Sdn. Bhd. 48,500,000 35.67
Lokn Tan Chiing 27,040,000 20.03
Chow Slow Lee 87,000 0.07
Puhiic _ , 57,418,000 4253
Tatal . , 135,800,000 100.00

4. Managament '

Non Exeeutive Chalrman Johan'!dM!dmamng Chief Financial Officor : Lim Eng Hoo
Executive Director & CEO : Younh Of Slong Compary Socratary  :Lee Slow.Jee, Junniler
Independent Director  * : Huang Yuan Chilang
Independant Directar - Yen Wae Klong .

5. Other important Informaticn -

Onr 11 ity 2008, Indml\gﬂamered Inta a saia and purchase agreament with.Interior Sarvices. Gt

Pre. 1o soll eu all of its subeidlares’ @daling bualnasses for SGD 13.6 milon- t‘FJrsi'

Dispasal’), subject to the futfitment of af conditions. precedant, among which are completion .ol

lndaAgﬂ's group restruciiring exerclse and approval of ndoAgrs ahareholders for the.Firel
Dispasal. The First Disposal was apptoved by the Shareholders during int EGM held on:

23 October 2008, and waa completed on 30 October 2008, Information on s fies sold i the

F&stDisposalhprwidedlnlhatablaabnm '

Lwﬁ mI:ﬂls;owaﬂ}: Lomaléwmhg aubaldi;dea ("Second Dbnosal'}mlmrmanl % Novamber
Curently, IndoAg process of camying aut the Sacond rmafian on
&hsdhmslobesaldmm&mndmsposumprwtdedlnﬂwbﬂeabwgw

The m«fmﬁwﬁm&mdmﬂhe&mMDWMbeuudbrms!Mng
n SG0 5.4 milliorvand BGD 10.334 miltion 1o be disiributed to the Shareholders of -
IndoAgdtnmehtmnfCaahDisMbdhn.and
- The balance will be used us woridng caphtal |

The Cash Distibution can only ba-camisd ou, amongat cthars, after obtalning appraval from the
Singapore High Courls, in accordance with the Gompanhs Adl of Singapore,

The appravel of lndoAgr's Shareholdan far & pro cata capital mduclbnufuptn SGD 10334250.
was-obtalned on 23 October 2008, on'3 No'gnober 2008, ImloAgri-annesnced, that gn amounl~ai :

SGD 8,750 000 will be returned to Shareholders of IndaAgH as the cnplta.l reduction, Subjoct tofhe
sanction of the Singapare Courts, such cdpital reduttion will lake effect-upon the lodgament of the:
court order sanctioning the same, wittrthe Registrar'of Companles of Singapere I accordancs with
tha Companles Act of Singapire. 11 Is expected t’nat ths Cash Distribution will ke place prior o the
campiation of tha RTQ Transaction.

After the complation of the First Disposal and the Second Disposal as welt as tha Oash Distribution

to tha Shareholders of indoAgri, the NTA of IndoAgn immediately prio 1o the completion of the:RTO

L@mﬁ:ﬂhnn shal ba no less an SGD & million in cash and the NTA par indoAgri share ghafl ba no .
SGD 0.657,

|
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With regasd o the Transaction, on 23 August 2006, the Company has entered inta the Agrsement.
The foflowing [s a summary of the terms of the Agreement:

1, Partlas ta the Agroament ;

1.1 The Company, thraugh ISHPL,.a8-the party to axchanga the entirs issued and fully-paid shara
capltal of IOFPL ownod by ISHPL to IndoAgr, Based'oh a doed of ratificiition and eccassion
dated 11 Saptember 2006, ISHPL boimd fieelf'as 4 party to tha Agreement, and &s such, has
sights and obligations provided. undar the Agresmant.

1.2 IndoAgn as tha party to tasue to ISHPL §,882,000,000 rew IndoAgrl sharas {whichy after the
Share. Condolidation shall be 898,200,000 Gonsolidated Shares), which (s equivalent to
%: reximatefy 88.67% of the enlarged sharo capital of IndoAgr 1 be exchanged with shares of

L owned by IBHPL.

1.3 Yeunh Of Slong and Kumpulan CityAxls Sdn, Bhd,, who in aggragate own and have an ntorest !
in approdmately 37.22% of the tota] umber of issued share In indaAgri, end who have.sach
underiaken to vote, or to proaute the voling of such shares In faveur of the pr
Ergxdnn. First Disposal and Second Dispasal as well as the Gash Distribution at indoAgr's

2. Matorial Provitions of the Agreement

2.1. Conditions precedent to the Completion of tha ATO Trensaction

The RTO Thnsartion shall ba complatad subjact to the fulflmont of all conditiana precedent in
tha Agreement Including:

1. The approval from IndoAgr's Shareholders, atong others, for the Transaction;

2. The approval from the indapandant sharehiolders of IndoAgr far the propasad whitowash
resolution (*Whitewash Resolution®) relaling to the walver by such Indapendent
sharaholdars of thalr rights to recelve 8 mandatery ganeral affar for thalr shares from the

, ISHPL and parties acting in concert with them, in connaction with the lasus of
niw shares to {SHPL pursuant to the RTO Transaction;

3. The approval from the SAX-ST for the RTO Transaction;

4. The approval inprinciple ‘of the SGX-ST foy ) the transier of the IndoAgrs listing from
SEX-SESDAG fa tha Mainboard of the SGX-ST aftar complation of tha HTO Transsetion
and §) for the bsting and quatation on the SEX Malnboard of tho ghares of IndaAgri owned
by ISHFL, the Consolidated Sharea and new shares of IndoAgr pursuant to the

5, The approval from the SIC to grant a walver to the Company, ISHPL and parties acting In
mnceanﬂmemmﬂmlrnﬂigxﬂontomﬂcaammm?no%farbrshammlndnkmm
owned by the Company, ISHPL or patties atting in-concert with tham;

6. Tha approval of the Company's Shareholders and the Sharehokders of Firet Pacific for the
Trarisaction;

7. The completion of the EGF Group Restruchuring;

8. Tha due diigence has bsen conducted by all concerned parties to the Agreement with

satisfactory rasul:
8. Al materls) approvals, permits, and examptions mquired o the Transaction have baen
mmw:mm.memmmmﬁmm

16, The pro forma cansolidated nat profit after tax and minarity interest (unauwdited) of the. EOF
Grotp for the vear 2005 preparad |n accerdancs with [nternational Finanetal Reporting
Standards, on the basis that the EOF Group Restnicturing was complsted on 1 January
2003, amounting o no less than Rp, 602.9 hiion;

11, No later than 30 (thirty) days afler completion of the RTQ Transaction, IndeAgr andior
ISHPL will enler into @ Placement Agreement with ona ar mare placemant agents [n
connection with the Placement of indoAgd shares;

12 Compiation of the First Disposal on or before 31 Octaber 2006, and the Becond Digposal
on or baloro 30 Novambar "

13. The complation of tha Cash Distribution o the Shareholders of IndoAgri In sccordance
with the proviskong of the Gompanlas Azt of Slngapore,
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22, Changes in Board of Directors of tndoAgr -

Pursisand 1o tha 1erma of the Agrement,; indoAgd shafl. 2ppolnt two Directom: nominated by
ISHPL, 85 Non-Executive- Direclors of IndoAgr, namely, Tihle Te Fle and Mofoanceto, who are
curantly acting as a Director of Comparry and Vida'President Dltectar of SIMP, respactively, Tho
appointment of the said two Directors ks only Inlended to facitate the ATO Transagtian, Without
prejudica 1o thelr respaciive obligations and rasponsibiities as Olrectors of IndoAgr in respect of
the day-to-day operational aclivities of IndoAgr, both of thent shall not be involved In 4ny
deciskn making In relatian ta the Transaction, Tha-appaintment of the said 2 (two) Directars ghal
not constitute a conflict-oldnterast, as dofined undar Bapepam Regulalion NoJX.E.1,

conskdering that such Directors ehall not be volved in any dedislon making [n ralation to the
R0 Transaction . T

Aftar the completion of the RTQ Yransaction, all Directars of indoAgrt wil resign, from the boar,
with the excepiion of Tjihle T)e Fia and Moleanicto wiho will sarve as Non-Exocutive Directos and
Executive Director, respoctively. Theraafler, the composition of the Board of Directars of IndoAgr
after the complation of HTD Transaction will b as folows:

|
|
i
I

Chairman and Indopandant Director : Lo Kwong Foo, Bdward
Vico Chairman and NorExecurtive Director : Benny.Sotiawan Banioso
Independent Diractor + Lim Hock San
Indepondent Directar : Goh#dan Chea
Indepermant Direstor :Hendra Susants

CEO and Exaiutive Divector ; Cesar Manlkan dala Cruz
Non-Execttive Director :TihieTle Fla |

Exacutiva Director : Mufyawan Tlandra
Exotutive Divectar : Gunadi !
Execirtiva Dlrector . : Molednotn

22. Completion of tha Transaction '

All relevan parties shall put farth th best etiort to compieta and fulill all condiions precedart of
the Agresment on 31 March 2007 or any ofher dates as agreed In writing by the parties.theraol,
The completion of the RTO Transaction will take pleice within 7 {seven) business days:sfter al of
the conditions pracadent are ealistactority iutfiled of waived, ar suoch ‘other date as the parties
may agrea i wriling, Meanwhile, the Placémant shal be.carmed out within 30 (thirty) daya after
the completlan-of the RTO Transzction, 5

24, Listing, Relevant Wamanties and Other Werranties !

I
Listing .
Aftar the campietion of th RTO Transaction, indoAgr and/or ISHPL shall enter Into & Plassment
Agreament, and shalt put forth tha best efiart to prepare and submil tha Reglsiration Statement

Document 1o tha Monetary Authority ef Bingapara tn connection with the Placemeny,

4
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© With regards to the Placement Price, all relevant partion have agreed that in tha event the
Pracsment Price & Yess than SGD 0,78 per-shars, then ISHPL shall comperysate In cash the
diffarenca batynen BAD 0.76 end the Placement Price, subjecd 1n a maximem compensation of
SGD 0.37 per shara {Value Assurance).

Sueh compensation (if any) ks 16 ba defivered by malj to the Sharshalders of indoAgr {other than
IBHPL and ather shareholdara subscriting trough the Placement) registared e at the book
tiosure date, as delermined by the Board of Directors of IndoAgrl, who are entitled 1o the Value
Assyrand,

felevent Warrantes and Other Warrantles

Moratorum

To'comply with the provisions andd mgulations of SEX-ST, during the petiod of 6 (six} months
commencing trom the date of complation of. the RTO Transaction, the Company. and ISHPL wit
not sell, transfer or othursise disposa in whatsogquer mannsr its shursholdings i ISHPL and
{ndoAgr respectively. Save that the shares of IndeAgd owned'by ISHPL which-ars the sibject of
the Placoment refarred 1o In Saction V1.4 shall not constitute or bo doomnd t be a part of the
above, [SHPL and the Company wil nefther publicly announce any intention éontrary 1o the
above obligation, without prior writlen consent from the placomert agent.

Business Competitian

The Cémpary has agreed ta refreln from engaging & identical of elmifar businass ectivitea that
may be In direct compatition with [ndaAgri, end wil nat acquire businesses or shates n any
company that engage in identical or simiar businass netivities ag IndoAgd.

Additionatly, the-Company's controlfing shareholdar has agreed to give-tha right of Rrst refusat to
IndaAgr # the majorty sharshokler of the Campany intands to engape in busihasces andfor
acquisitions of shares {n 4 company with [dentical o2 simiar business activiles as IndoAgri.

SV INFORNMATION ON THE TﬁANSACTION

1. Purpase and Background of the Transaction

The Company Inlends fo list tha ehares of the Company's subskdiary, wiich is part of the EQF
Group, on the SEX.ST theaugh the ATO Trnsaction, and also to cany out the Placemant for
putposes of funding the EOF Group's busineas axpansion.

2. Barwefita of the Transaction

Tha benefits of the Transaction for the Company are as follows:

21 Sourcing tunda for expansien of EOF. Group's businessey
The Transaction provides the Company, in particulur the EOF Group, with actess to funds from
ferelgn jnvastors for axpanalon of its business activitias In the future,

2.2 Expanding the network of (nvestor

The Gompany I currantly {isted on the Jakarta and Surabaya Stock Exchanges. The additional
(isting by the EOF Group an the SGX-ST wil expand and provide a hore- caifipleta Ifvestor
basa, In lerms of the number and origin of investors, Investment chatactiristics &9 wel as a
mare expansive ottlook of Industry prospedts.

23 lmpreving Shareholder. Value

By listing its shares on & stock exchange, the vahsation of the EOF Group Is.expecied to reflect
its market value, Additenally, the business expansion funded by proceeds oblalned by
indoAgri from tha Plasement is also mpacted to increase the value of the EOF Group.

An increasa tn the value of the EOF Group 18 expected to eventually Increase shareholdera
vaiue of the Company,

3. Stages of the Transaction
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1. After tuffilling of the. canditions precendent of ﬂ'w Agreament, SIMP.wil issuo 2277 549 nuw
shares with & {otal vafue-of Rp 2:277,548,000,000, albof which will be subscribod and fully pald
by IOFBL, such that ¥0FPL wil have 80% oémarship in the enlarged shira capilal of SIMA
JOFRL wik fund such substrition from temporary Hank finsncing. Relatad lo the {ssuance of
new aharag, the Comparny's effestive shareholding in SIMP ramains unchanged at 83,84%,;

2 Pursuan to the provisions in the Agreement, ISHPL wiil exchange ll of tta sharas in IOFPL with
£,582,000,000. new sharms of IndoAgr ! an-agresd share lssun value ol SGD 392,693,884
such that ISHPL will own appraximately 88.67 % of IndoAgri's shares. As a resull the
Company's atfactive ownarship in SIMP willbecome 82.84%;

t
3. in complating the RTO Transaction the Compsry, IBHPL and parties acting.In concert with them
was.granted by the SIC on 4 October 2006 & walver of fts ohligaion for & mandatory offer imdat
the Laws of the Republic of Singapara. Such walver is pranted subject to certeln previsions, such
as, among others, approval of the majorty of independmnt Sharaholdars of IndoAgr (i.e.,
Shareholdars of IndoAgr other than |SHPL or other parties asting in concert with i) for a
Whitewash Resolution as explained in Sactimv.zl.m.;

4. Following the completion of the RTO Traneartion; IndoAg will-cany ot a Shars Cansolldation
which wili reduco the number of lssued aharoaf of IndoAgr from 10,117,000,000 sharmes to
besome 1,011,700,000 Consolidsted Shares;

& Finaly, to comply.with the SEX-ST sharehoiding spread and distribution requiremonts s wetFas
to raise fimds, IndoAgr wil camry out tha Placsmant, Ghares to be effared are up to 435,000,000
new shares of IndoAgr and/or shares of IndoAgri owned by ISHPL, wherety the total shares to
be offered 18 up to appmximalely 30% of IndoAgr's enlarped share capital. Theredtter, the
Company's effective ownerehip in SIMP will be diluted ta at least approximately 60.45%.

. i

4, Placement of IndoAgrl :
Fallowing the HTO Transaclion, but befora the Placement, ISHPL of s parties acting in concan with
it, wil- own 9,982,000,000 IndoAgri chares or 298,200,000 Consolidated Shares equivalent to
appreamately B8:67% of alt shares fssued by IndaAgri. Based on SGX-ST-faquiremanty and
rogudations (assuming the Placement i5-ofiered al SGD 0.75 per share)-at least 12% of shares
lssued by (ndoAgr moust ba held by at leasi 1,000 Pubiie Sharshokiare in onder for Indodgri 1o
maintaln its sting status and have slich Lsting transter {0 the BEX-ST Mainboard. In.connection
thereaf, IndoAgr plans ta camy ot the Placemant.within 1 (one} manth after the STO Transaction or
etich other fme period as may be pormited by SGX-ST.

In ordar to comply with the ebove .menfioned- mattsr, e wel as to rafsa funds from the public,
IndoAgr will carry out-a Placement (after Shares Consolidatian). Tha gharas to be offered-ars up to
435,000,000 new shares of IndaAgr! and/or Shanas of IndoAgr owned by IBHPL, whareby the total
shares to be olfared is up 1o approdmataly 30% of IndoAgri's enlarged share caphtal,

Givan that one of the objectives and rationiale of the-Placemant s to ralse funda, tha Company is
therslom of the view that the {zsuanca of new shareo under the Placament is the prefamed option
for tha EOF Group o oblain funds direcy from the publio for [is business sxpansion,

As complstion of the RTO Transaction will result in & separats Ssting of the EGF Group on the
SEX-SESDAQ and subsaquernty the Mainboard of tha BGX-ST, the proviskons of Practice Note: 15
("PN 13°) 1o the Fules Gaveming the Listing of Securitied on the HKSE [ Kong Listing Rues?)
wil apply. Foliawing the completion of the Placament, the slfactive ownsership of the Company in
SIMF will be difuted, which i tum wil affect First Pacific as the Controlfing Sharcholder of the
Company {ihrough CAB Holdings Limiied) as iis effeciive shareholding In SIMP will ba matarially
diuted for tha purpssas of the Hong Kong Listing Rules, Under PN 15, First Pacific must obitain
mmvgl of its shareholdere [n a special general meating of First Pacific's shareholders to effect

PN 15 also tequires First Pacii to pay due ragard 10 the Interests of fis existing shareholders by
. providing them with an assured entideinent to shares:in-indeAgr, sither by way of a distibution In
specle -of shames {n IndoAgA or by way .of preferrsdl application In eny offering of new shases in
IndoAgri (*Assured Entilemam®).




Under the existing laws, rules and regufations In Hong Kong, # would not be bwul far First Paclfio to
affer sharea in-IndaAgH by way ¢l preferred application witheut-registration of a,prospecius In Hong
Kong. Given the time and exponsa Invotved In-prapating, finallsing -and ahtéinihg raguiatory
approvala for euch prospecius and the shares jn IndeAgri are Usted In'Singapaie only, Firat Pactfic
Boes not corsidor t appropriate to provide is.sharsholders with the Assured-Entitienent by way of
a prafarantial applcation for new shares in IndoAgr, '

To comply with PN 15, Flrst Padific inglead proposes to effect the Assured Entifamant by
subseribing through tha Piacement far suchy number of shares in IndoAgH as 1s necessary to sallsty.
tha Assured Entidoment and distrbuting cuch IndaAgr shares as a spedial dividend In pecie o fa
shareholders. )

Detaila of the Assured Enfitlement ara eubsjact to the approval of the RKSE. Assuming that IndoAgr
will issue new shares undar the Placement totaliig 435,000,000 shares ar approximately 30%.of ity
entarged share capital, and subject 1o the approval of fha HKSE, Flrst Pacifl Intends to subseribe
far, and distribute to fts sharcholders, a maximum of 8,525,000 IndoAgr shares, or equivalent ta 1.6
% of thes chares in indoAgrl fo ba offered in the Placement pursuart to the Asaured Emdement. In
such instance, sharshalders of Firet Pacific Iy anticipatad 1o recelve 4 (four) shares in Indadgd-for
gvary 1-{one) boand kot (2,000 (twa thousand) shares) heid [n First Pacific pursuant to the Assured
Entitlement 1o be provided to them in accardance with PN 15,

Al IndoAgn shares =ubseribed by First Pacfic related to. the Assured Entitement shall be
purchased at the Placement Price.

5. Shareholding Structure Before and Afler tho Transacelen
Sharehiokdlng Strlictises Bators the Transacsion

AEL 1 Al Sytweies Liviaed 7] :leglh?ql KA+ Keton{uie Py RAP : BlanAgowrs Fometcn
;% P bl a‘ﬂ mh:;lkl %F Mgyl Reta forare ﬁ" MW‘HEWW
BAN . Him blatra petcacens JOFPL | i O TV Pl st UCP . Moga (it Putiie RE : Bhevonjnecnan Linid
GKE ; Con Mty Kairy F il URH 1 A3y Lsent Bt EAF T Calm hamis Py
CitS: Chamm etited EHAL | bulaked Sppo Yakdrgn P 6 1 i Packclieeradorl 57 1 SelkalPu

CTP ¢ Chufary Wik Panaien) H bt S84 ¢ Ut Bebor Rich

* et ond Mtmct evmarchip
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Sharetmld]ng Structure A\‘hrMTramcﬁnn

(Withi tha assumption the Plawmant of 485.000.000 new shares or appraximatoly 30% of the
enarnged share capital of 1ndoAgﬂtakss place) .

RPN |

---------------------------

6, Tairtative Timetable of Transaction
Tha following s th tantsth timetable In relatian Mmmrm
TIME TABLE ; DATE o
EGMofthe Compary ? 22 Decetmbir 2008 °

! EGHM of SIMP, 26 Dodembor 2006.
| Completion of RTO Transaction | 18 January 2007
! Completion of tha Trarisaction l 14Fabruary 2007
| .
!

B ‘vu PRO FORMA CONDEN D cowsoumren FINANCIA

. iNFORMATIQ"J OF THE COMPANY AND SUBSIDIAH!E‘::
mmsd k presents the Condensed Consafidated Pro Forma Balance Sheet and the
13

Forma Income Btatement of the and Hts subsidiariss, which have been

_ prapargd in aceordance with Statements of Finahelel unting Standards issuad by the
Indonesian [nstitifta of Actauntants | assuming that the camies out the RTO Transactian
on 1 January 2006, The sald Condensad Consokdated Pro Financlal Infarmation hava been

prepared by management tlased on tha Consalidatéd Financial Statements of the Gampany and s
subsidiaries for the B (sbx) months ended 30.Xine 2006, which have been reviewed by Pufwantong,
Sarwoko & Sandjalg (a member of Emst & Young Giohan

(in mifion rupizh) .
Condensad Consolldated Balamo Sheat | Befare , Alter
30 Jure 2006 ‘ Transacticn: Transactian
ASEETS ‘
Cun‘ent Assets 7.1Q§.478 7,184,843
Non-cutrent Assety ) ' 8,786,407 8,785,243
TOTAL ASSETS : . 15,891,635 15,923,088
LABIUTIES AND SHAREHQUDER'S EQUITY l
Current Liabiitiss ‘ 5230,713 5,230,113
Norrcurrent Uabllilles : 554818 - 5,546,719
Minorty interests in net aasety of Subsidiariea i 812425 615,885
Nat Shamsholder's-Equity: ' 4,502,028 ] £,596,760"
TOTAL LIABILITIES AND SHAREHOLDER'S EQUITY 15,891,868 15,823,088
Condensed Consolidated Statament of Income |
{6) Six Monthe anded 30 June 2006 '
Nel sakes . 10,141,747 10,141,747
Gross profi : | 2,303,158 2,308,159
‘ Income from operations ! 831,761 831,761
| NET INCOME 2y 285,284

1
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Tha etfects on the consolidated financlal statement of the Company and is subadiarnies 35 A resul

of the Placoment are as foflowa;

« Tha *Minarity Interests In Not Assete of Subskdiaries’.account wil Increasa In propartion with the
diutian of the Company's etfective ownarship [ Nel Assats of SIMP, and in Fre with this, the
“Minority Interasts in Nat Eaminga of Subskfianes" will alas increase; and

« Total consofidated assets of the Company will Incraase In tine with the proceads of the Placemant.

VI;SUMMARY, OF REPORT AND OPINION OF INDEPENDENT PARTIES |

In conunctian with the ATO Transaction, the cc-mparu hag appointed the fofowing Independant parties:
PT Laksa Lalksaha

PT Laksa Laksana hag eubmited the EOF Group's Valuatisn Raeport No, 06-0222/6IMP/S dated
£ Novernber 2006 which states that based on the adjizsted net assel melfiod, discounted cash flow
mathod and quideline company method, the fair market value of 100% Equity of EOF Group s
Rp 5,514 518,000,000 {Five rlllon Five hundmd Fourteon bilkon and Five hundred Eighteen mitlon
Rupleh). :

PT Heburinas Nusantara

PT Heburnas Nusantam has eubimited a Fafmess Oplrdon en the RTO Transacton No.
185-VAL-X[/2008 datad 15 November 2008 which stedus: thal based on their anafysis, the RTO
Transastion I boneticial and fair for Sharehokders of the Caripany. as well as comparable and within
reasanable paramstars to simikar reverse takeower transactions In Singapare,

X; EGM THE COMPANY RELATED TOTHE TRANSACTION

With to tha proposad Transaction as descrived in this Clreutar, the Company seaks 1o obtain
appro oftmShamholdarsauwnECiMal-macompnr,rytnbaheldunFridagi 22-Decomber 2008,
in Ona with the relevant provislons stpidated In, Bapepam Pegulation NolX.E.2 on Material
Transaction and Changes in Cats Busineas Astivities, Attachment to the Decree of the Chalrman of
Bapapam No. Kep-05/PM/2000 dated 13 March 2000, as amended by tha Decres of tha Chalmman
of Bapepam No, KEP-02/PM/2001 dated 20 Februaty 2001 and in the Campany's Articles of
Association, which are as follows:

1. the Company's EGM muet be atiended by Sharsholders or thelr preodes that reptesent more than -
ohe-hall (1/2] of the {otat shares with fagal voting fights and be approved by mora than one-
half (172) of such votes [n attandance;

2. In the event the Sharehalders do not approve the Transastion, then tha Transaction can not ba
proposed again for npptoval within 3 pariod of twelve (12} moniths trom tha day of the EGM when

the Transaction is disapproved,

The ivitation for the EGM wil bo announced to the Shareholders on 7 Decembar 2006, Those
Shareholdess who will not ba able to atiand the EGM are requnsted 1o fillup the Prdxy Fam and
taturn R to tha: Company. The compleled Proxy. Famm should be recelvad by the Company’s lagal
department at the address Arlebima Sentral Buliding, Bth Floar, Jalan H.R. Rasuna Said X-2 Kav 5,
Kuningan, Jakartz 12950, Indanasia, at tha Iatest 3 (thras) worldng days prior fo the data of the
EGM, which |5 on Tupsday, 18 Decemnber 2006.

The agenda for the EGM te as follows:

1. Approval for the Revarse Takeover Transaction through an exchenge by Indofood Singapore
Holdngds Pte, Lt (1SHPL on all shares in indotood OF & Fats Pte, L{d, (IOFPLY), which will own
9% shares of PT Salim homas Pratams, ("SIMPY), with sppraximtely 96,67% sharas of Cltyaxls
Hokdings Limitad (formerly kmown as "[SG Asia Limfied®, and propesed 1o be further changed to
indafnod Agri Resources Lid ("indeAgr® L ard follownd by platamant of new sharos of IndoAgd
and/or shares of IndoAgr owned by ISH™. on The Skigapare Exchange Securities Trading Limitad
"SGX-ST), resuliing [n & difutfon of the Company's efiective ownership in SIMP; arnd .

2, Change in the Company's Board
Fotiowing are the Important dates In relation to the Company's EGM;

Timeatahls Date
Announcement of dato, place and agerda of EGM to Bapapam- -
LI, Jakaria Stock Exchange ant Strebaya Stock Exchange 15 Novamber 2008
Annauncemient of the EGM and tha Abridged Clrcular Loler of
the Transaction In the newspapers 22 Novamber 2006
facording Date 6 Decembar 2006
Announcement of irvilation fof the EGM ih the newspapers 7 Cecomber 2008
EGM 22 Dacember 2008
Announcement of the result of EGM in the newspapers 27 December 2006
Repart o Rapepam-L K, Jakarta Stock Exchange and
Surabayn Stock Exchange regerding the resill of the EGM 27 Dacember 2006
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nion from nted Independent parties and hava the benefjt of the Transaction and
mm that lahp:dmmcﬁon is far the bast interest of the Company and Sharsholdars of the
mgny. In view of this, the Board of Dlrectoiz and Board of Commisskiners of the Company
the

racommend o all of tha Company's Sharchoidars 10 approve the proposad Transaction In
EGM to ba held on 22 Decembar 2008,

44, ADDITIONAL INFORMATION

AR Shareholdara foquiring addftonal Information ara advisad to contact the Campany during
businass houra at the following eddross: i

FT Indotood Sukses Makmuy Tok
Ariobima Sentral Bulkiing, 121 Floor, Jalan H.R flasuna Sakd X-2 Kav, 5,
Jakarta 12850, Indenesls
Telephong : +62 (21) 622 8827 Fansimila ; 462 {21) 822 8014

b e e e e T T Sy —————

In
~ NOTICE OF |
 EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
PT INDOFOOD: SUKSES MAKMUR Thk
(“Company")
P T e
will be beld on Friday, 22 December 2006, at 215t Floor Wisma
Indosemen, Jalan Jenderal Sudiman Kav 70 —71, Jakarta 12910.

Invitation to the Meeting will be published In 2 (two) Indonesian

newspapers and -1 (one) English newspaper on Thursday,
7 December 2006. |

Shareholders recorded in the share register as of the close of

business (16:00 p.m.) on Wednesday, 6 December 2006 are
entitled to attend the Meeting, ’

Motions from Shareholders will be Included in the agenda of the
Meeting provided they comply with Article 21, paragraph 4 of
the articles of association of the Company and are recelved by the
Board of Directors at least seven (7) days before the date of the
publication of the invitation to the Meeting.

Jakarta, 22 Nevember 2006
PT- INDOFOOD SUKSES MAKMUR Thi

e o i A——— o e e e T At

The Boand of Diractors deafCumtshnersaiﬁw.com ny have received the epart and

H

TOTAL P.14
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