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ABRIDGED CIRCULAR TO SHAREHOLDERS IN RESPECT OF THE
PROPOSED TRANSACTION

Domiciled in Jakarta, Indonesia

PRINCIPAL BUSINESS:
Instant noodie industry, flour milling, and equity investments in subsidiaries engaged in integrated fond
processing, plantations, processing of edible oils and fats and distribution

PRINCIPAL OFFICE:

Sudirman Plaza, Indofood Tower, 27" Floor
Jalan Jenderal Sudirman Kay. 76-78
Jakarta 12910 — Indonesia
Phone : 62 (21) 5795 -~ 8822
Facsimife : 62 {21) 5793 — 5960

THIS ABRIDGED CIRCULAR TO SHAREHOLDERS IS ISSUED IN RESPECT OF THE FOLLOWING:!

1

PROPOSED ACQUISITION BY PT INDOFOOD SUKSES MAKMUR Ttk ("COMPANY”) OF 320;000,001 SHARES
("SALE SHARES") IN THE CAPITAL OF DRAYTON PTE. LTD. ("DRAYTON"), REPRESENTING ALL THE ISSUED
SHARE CAPITAL OF DRAYTON, FROM PASTILLA INVESTMENT LIMITED ("PASTILLA” OR “"VENDOR"), FOR A

CASH CONSIDERATION OF USD249,500,000 (“*PROPOSED ACQUISITION"); AND

PROPQSED ASSIGNMENT OF THE OUTSTANDING NON-INTEREST BEARING LOAN QF USD100,500,000
OWING BY DRAYTON TO PASTILLA (“LOAN™, TO THE COMPANY FOR A CASH CONSIDERATICN OF

UsSD100,500,000 (*LOAN ASSIGNMENT"),

(COLLECTIVELY, THE "PROPOSED TRANSACTION®).

THE PROPOSED TRANSACTION CONSTITUTES A MATERIAL TRANSACTION AS STIPULATED UNDER
BAPEPAM REGULATION NO. IX.E.2 REGARDING MATERIAL TRANSACTIONS AND CHANGING OF THE

CORE BUSINESS.

The Board of Comrmissioners and the Board of Directors of the Company accept full respensibility for the aceuracy
for all the information contained in the circular to the shareholders, and confirm that, after making sufficient and
reasonable enquiries, and to the best of their knowledge and belief; all information stipulated in the circular to the
shareholders is correct and there are no omission of important and relevant information which would cause the
information in the circular to the shareholders to be incorrect and/or misleading. Information in relation to Drayton
and Subsidiaries, and the Vendor which are presented in the circular to the shareholders are based on information

provided by the Vendor as well as Drayton,




This Abridged Circular to Shareholders (“Abridge Circular”) is a summary of the Circular to the S hareholders
("Circular”) which has been prepared to provide the shareholders of the Company with complete information
regarding the Proposed Transaction.

The Company intends to enter into the Proposed Transaction for the cash consideration of USD350,000,000
(“*Purchase Consideration”), which consists of:- (i) the Proposed Acquisition of the Sale Shares from the Vendor for
a cash consideration of USD249,500,000 (“Shares Consideration”); and (ii} the Loan Assignment for the cash
consideration of USD100,500,000 (“Loan Consideration”).

As the Vendor is not affitiated with any of:- {i} Board of Directors; (fi) Board of Commissloners; (iii) substantial
shareholder of the Company; and (iv) affiliated parties of the Board of Directors, Board of Commissioners and
substantial shareholder of the Company, as defined in Regulation No. IX.E.1, the Proposed Transaction does not
constitute a conflict of interest transacticn, and therefore does not require approval from the independent
shareholders of the Company.

The Proposed Transaction constitutes a material transaction under Regulation No. IX.E.2 as the Purchase
Consideration exceeds 10% of the Company’s revenue or 20% of the Company’s equity. In accordance with
Regulation No. 1X.E.2, the Company will be holding the EGM on Friday, 5 December 2008 to cbtain the approval of
the shareholders of the Company for the Proposed Transaction.

To comply with the requirements under Regulation No. IX.E.2 and in order to provide Information to the
shareholders of the Cornpany with regards to the Proposed Transaction, the Board of Directors of the Company
shall provide information regarding the Proposed Transaction by issuing this Abridged Circular, which solely
prepared for the purpose as mentioned above and may not be relied upan for any other purposes.

All definitions used in this Abridged Circular will have the same meaning with the definition used in the Circular,
except otherwise defined in this Abridged Circular,




1. General

The Company s domiciled in Jakarta and is a fimited liability company established under the laws of the Republic
of Indonesla. The Company was established under the name of PT Panganjaya Intikusuma based on Deed No.
228, dated 14 August 1990, as amended by Deed No. 249, dated 15 Novernber 1990 and Deed No.171, dated 20
June 1991, all made before Benny Kristianto, S.H., Notary in Jakarta; was approved by the Ministry of Justice
based on the Decree of the Ministry of Justice No. C2-2915.HT.01.01.Th.91, dated 12 July 1991; was registered at
the District Court of South Jakarta under Registry Nos. 579, 580 and 581, dated 5 August 1991; and published In
the BNRI No. 12/611 dated 11 February £992.

The Company’s Articles of Association has been amended several imes, the last amendment of which was based
on the deed of statement of meeting’s resolution no. 2 dated 1 July 2008, made before Benny Kristianto, S.H.,
Notary in Jakarta, containing amendment to the entire articles of assoclation of the Company to comply with the
decision of the Chairman of Bapepam KEP-179/BL/2008 dated 14 May 2008 regarding the Main Articles of
Association of Companies that make a Public Offering and Public Companies; such amendment has been approved
by the Ministry of Justice based on Decree No. AHU-166708.AH,01.02. Tahun 2008 dated 22 September 2008.

2. Business Activities
The Indofood Grougp’s business activities comprise of 4 (four) strategic business groups, as follows:

i) Consumer Branded Products (CBP) Group
The CBP Group produces a range of packaged foods under various divisions including Noodles, Food

Seasonings, Snack Foods and Nutrition & Special Foods, supported by the Food Ingredients and Packaging
Divisions.

if)y Bogasasi Group
The Bogasari Group Is mainly engaged in the production of wheat flour and pasta, supported by the shipping

unit.

i} Agribusiness Group
The Agribusiness Group is mainly engaged in the business of research and development, seed breeding and
planting of oil palm, and also processing of crude palm ofl (CPQO). In addition to these activities, the
Agribusiness Group is also engaged In the production and marketing of cooking oil, margarine and
shortenings. This group Is also engaged in the plantation of other crops such as rubber, cocoa, sugar, and tea.

iv) Distribution Group
With an extensive distribution network in Indonesia, the Distribution Group distributes the majority of the

Indofood Group’s products as well as third-party products.

3. Capital and Shareholding Structure

The capital and shareholding structure of the Company based on the shareholders” register as of 31 October
2008 issued by PT Raya Saham Registra (the Company's share registrar) is as follows:

Nominal Value Rp 100 per share

Shareholders

Shares Rupiah Yo

Authorized capital 30,000,000,000 3,000,000,000,000

Issued and Fully Paid-up Capltal:

- CAB Holdings Limited 4,394,603,450 439,460,345,000 50.05
- JP Morgan Chase Bank NA RE Norbax Inc. 451,401,390 45,140,139,000 5.14
- Ibrahim Risjad 3,203,180 320,318,000 0.04
- Anthoni Salim 632,370 63,237,000 0.01
- Taufik Wiraatmadja 50,000 5,000,000 0.00
- Fransiscus Welirang 12,750 1,275,000 0.00
- Public 3,930,523,360 393,052,336,000 44.76
Total Issued and Fully Paid-Up Capital 8,780,426,500 878,042,650,000 100.00
Unsubscribed Shares 21,219,573,500 2,121,957,350,000




4, Board of Commissioners and Board of Directors

Based on Deed No. 83 dated 8 July 2008 made before Benny Kristianto, S.H., Notary in Jakarta, the
composition of the Company’s Board of Commissioners and Board of Directors are as follows:

Board of Commissioners

President Commissioner : Manuel Velez Pangilinan
Commissioner : Benny Setiawan Santoso
Commissicner i Edward Anthony Tortorici
Commissicner ; Ibrahim Risjad
Commissioner : Albert del Rosario
Commissioner ! Robert Charles Nichelson
Commissioner : Graham Leigh Pickles
Independent Commissioner : Utomo Josodirjo
Independent Commissioner : Torstein Stephansen
Independent Commissioner : Wahjudi Prakarsa
Board of Directors

President Director : Anthoni Salim

Director : Fransiscus Welirang
Directer : Tihie Tje Fie

Director : Cesar Manikan dela Cruz
Director : Angky Camaro

Director : Darmawan Sarsito
Director : Aswan Tukiaty

Director : Taufik Wiraatmadja
Director : Peter Kradolfer




ORMATION REGARDING THE PROPOSED TRANSACTIO

1. Rationale of the Proposed Transaction

a. Building a foundation to be a progressive food company

d

In future, as income per capital improves in Indonesia, it is expected that consumers will be more
discerning In their selection of foods and will follow the global trend in their consumption behavior.
Currently, there is already a sizeable population base that is gotng for healthier and nutritional foods as
evidenced by the growth in the dairy tndustry for the past 5 years.

The Proposed Transaction will allow the Indofood Group to expand its business and diversify its CBP Group
product portfolio into dairy based products which are categorised as nutritional products, Indolakto will
provide a foundation for the Indofood Group to expand its nutritional preduct portfolio. As a major and a
leading food company in Indonesia, the Indofood Group aims to move towards becoming a progressive food
company, thus positioning the Indofood Group to meet the impending change in consumers’ consumption
behavior. The Proposed Transaction will allow the Indofood Group to bulld a foundation to take it into the

league of a nutriion company.

. Dairy Industry is a fast growing segment with strong future potential growth

Domestic milk consumption in Indonesia has been increasing steadily in line with the improvement in
people’s awareness of the importance of nutritious food and the health benefit of milk. Based on a PT
Capricorn Indonesia Consult Inc's (CIC) report, the dairy industry in Indonesia grew by a compounded
annual growth rate of 19.9% during 2002 ~ 2006, in terms of value.

The domestic demand for milk products is expected to continue rising as per capita consumption of milk in
Indonesia is still considerably low as compared to neighbouring countries. Based on a USDA Global
Agriculture Information Network (GAIN) Report, the per capita milk consumption in Indonesia is estimated
to be 7.7 kilograms per year in 2007.

Based on information complled from Nielsen, Indolakto and varicus other sources, In 2007, Indolakto’s
market share is estimated to rank second in terms of total sales volume of key dairy-based products
namely, sweetened condensed milk ("SCM*), powder milk (“PM"), liquid milk and pasteurized fiquid milk
("PLM™. As such, the Proposed Transaction will provide the Indofood Group with immediate entry with a
sizeable market share Into the dairy industry, which is a fast growing segment with strong future potential
growth.

. Diversification of CBP Group

Indolakto 1s considered as one of the significant players In the dairy industry, enjoying a sizeable market
share in Indonesia. It produces a wide range of products including SCM, PM, ultra high temperature ("UHT™)
milk, sterilized milk, PLM, butter, sweetened condensed creamer, yoghurt drink and ice-cream under leading
brand names, widely known by consumers namely, among others, Indomifk, Cap Enaak, Tiga Sapi, Kremer,
Indoeskrim, Orchid and Nice. Currently, the majority of Indolakto’s products are distributed by the
Distribution Group.

The Proposed Transaction will allow the Indofood Group to expand its business and diversify its CBP Group
product portfolio into dairy based products which are categorised as nutritional products.

d. Enhance vertical integration and capture value in each supply chain

Some of the key raw materials used by Indolakto’s production process can be supplied by the Agribusiness
Group and Packaging Division which includes Refined Bleached Deodorized Palm Oil (RBDPO), sugar and
packaging materials i.e. cartons and flexible packaging. In addition, the Company can provide bran pollard
(a by-product from the Bogasari Group), and molasses derived from the Agribusiness Group as feedstock to
the breeders who supply fresh milk to Indolakto. As such, the Proposed Transaction will enhance vertical
integration of the various strategic business groups under Indofood Group and allow it to capture value in
each supply chain under the various business groups.




e. Synergies in marketing and distribution.

Both Indofood Group and Indolakto can share resources on marketing and distribution, thus enhancing

operational and cost efficiency, such as:-

1) enjoying better bargaining power and clout with trade pariners and media;

ii) share usage of merchandisers and promoters;

i) participate in joint below-the-line marketing activities;

iv) increase product portfolio offered to industrial customers, small and medium enterprises and the export
market; and

v} joint efforts to increase product presence in the rural areas through outlet penetration expansion plans,

2. Objects of the Proposed Transaction

a. The Sale Shares, representing 100% of the issued share capital of Drayton. Drayton, through its
subsidiaries PPM and SAJ, effectively owns approximately 68,57% of the shares in Indolakto.
b. Loan of USD100,500,000 owing by Drayton to the Vendor.

3. Purchase Consideration
The Purchase Consideration for the Proposed Transaction is USD350,000,000, which consists of:-

a. the Shares Consideration of USD249,500,000; and
b. the Loan Consideration of USD100,500,000,

On 22 September 2008 (being the signing date of the Agreement), an advance payment of USD52,500,000,
equivalent to 15% of the Purchase Consideration, was paid in full by the Company to the Vendor. The balance
of the Purchase Consideration of USD297,500,000, equivalent to 85% of the Purchase Consideration, shall be
paid to the Vendor in full at Completion Date. In the event the Proposed Transaction does not go through or
complete, or the Agreement is terminated by the Company, the advance payment of USD52,500,000 shatl be
forfeited by the Vendor.

The Proposed Transaction will be funded through a combination of the Company’s intemal funds and bank
borrowings.

4, Conditions Precedent under the Agreement

Completion of the Proposed Transaction is conditional upon the fulfillment of the Conditions Precedent
including, inter afia:

a. the approval of the shareholders of the Company at the EGM having been obtained for the Proposed
Transaction;

b. all necessary bank consents and other consents and other approvals having been obtained on terms and
conditions acceptable to the Company for the sale and purchase of the Sale Shares and the Loan
Assignment such that Completion will not constitute an event of defauit or a breach, or result in the
acceleration of indebtedness, or constitute or give rise to a prescribed event ar a change in condition or
position or otherwise, under the terms of any indebtedness or otherwise whatsoever at Completion Date In
respect of any of the Target Group Companies to or with any bank, financial institution, third party or
authority; and

¢. all material approvals, consents, licences, permits, waivers and exemptions (collectively, "Approvals") for the
sale and purchase of the Sale Shares and the Loan Assignment and the transactions contemnplated under
the Agreement and all Approvals which are material for the carrying on of the dairy business in Indonesia
by each of the Target Group Companies being granted by third parties including all authorities to the
vendor, the Company and/or the Target Group Companies (as the case may be) and where any such
Approval is subject to conditions, such conditions being reasonably acceptable to the Vendor and/or the
Company, as the case may be, and if such conditions are required to be fulfilled before Completion, such
conditions being Fulfilled before Completion, and such Approvals remaining in full force and effect.




Subject to applicable laws and regulations, the Company may in its sole and absolute discretion waive all the
conditions set out above, except the condition set out in (a) above.

Completion of the Proposed Transaction by the Company will take place on the Completion Date, which is
seven (7) Business Days following the date of the last in time of the satisfaction or waiver (as the case may be)
of the Conditions Precedent, or such other date as agreed In writing between the parties.

5. Business Plans of the Company in Connection with the Proposed Transaction

The Proposed Transaction is in line with the Indofood Group’s long-term plan to build a foundation for the
Indofood Group to be a significant and progressive player in healthy and nutritional foods in Indonesia.

Strengthen overall profitability and value of Indolakto
Strengthen brand equity

Review and enhance other product segments and brand portfolio
Enhance research and development

Undertake further review of Indolakto’s operations

pooow

6. Shareholdings Structure Before and After the Proposed Transaction

Below is the shareholding structure of Drayton before the Proposed Transaction. Drayten, through its
subsidiaries, PPM and SAJ, has an effective ownership of 68.57% of the shares in Indolakto.

Pastilla
¢ 100%
Drayton CAS ULS
| 95.00% 0.01% 4.99%
h 4
91.83% PPM 0.00%
8.17%
SAJ MNV MNA
68.85% 20.51% 1.64%
A 4
Indolakto
ULS: PT Usahatama Lestari Sentosa MNV: PT Perseroan dagang dan Industri Marison NV
MNA: PT Marison Nusantara Agencies CAS : Chandra Arif Santoso
PPM: PT Pinnatle Permata Makmur SAJ : PT Sukses Artha Jaya




After Completion, the Company will own 100% of the issued share capital of Drayton. There will be no change
to the shareholding composition in Indolakto following Completion.

Company
¢ 100%
Drayton CAS ULS
| 95.00% 0.01% 4.99%
91.83% PPM 0.00%
8.17%
SAJ MNV MNA
68.85% 29.51% 1.649%
Y
Indolakto

7. Potential Risks Associated with the Proposed Transaction

The Proposed Transaction may involve the risks described below. The list of risk factors described below s not
intended to be exhaustive as there are other risks which are currently deemed fmmaterlal to the Indofood
Group and/or there may be additional risks presently ot known to the Indofood Group.

In particular, if any of the following risks and/or uncertainties develops into actual events, the financial position,
financial performance, cash flow, business operations and prospects of Indofood Group could be materially

affected directy or indirectly.

The potential risks associated with the Proposed Transaction and which may affect the business operations of
the Indofood Group are set out below:-

Tt

b.

Risk of disruption in the supply of its raw materials

The raw materials that are utilised for the manufacture of Indolakto’s preducts comprise substantlally of
fresh milk and skim milk powder. In the event that there is a disruption in the supply of raw materials
required by Indolakto or that Indolakto’s suppliers are unable to fulfill its raw material needs for whatever
reasons, Indolakto may not be able to seek alternative sources of supply in a timely manner ar may be
subject to higher costs. This may adversely affect its ability to meet its customers’ orders and Indolakto's
profitability in the event that it Is unable to pass on such costs to its customners.

Risk of increase in raw materials prices and adverse exchange rates

Raw materials used by Indolakto such as skim milk powder is largely imported from overseas suppliers in
United States Dollars. The costs for such raw materlals are subject to international market price and
exchange rates, In the event of increases in international market price and/or unfavorable exchange rates,
the production costs may increase and Indolakto’s profitability may be adversely affected if it is unable to
pass on such costs increase to its customers.

Risk of product contamination and halal issues

Although Indolakto’s products are manufactured under very stringent quality control processes and that
the raw materials used are approved by the relevant authorities in Indonesia and have satisfied the
requirements for halal certification in Indonesia, there Is no assurance that there will not be any tncidence
of contamination, food poisoning as well as halal compliance issues in the future, If such incidences do
occur, it may have an adverse impact on Indolakto’s financial performance.




d.

Risk of outbreak of disease in livestock, such as cows, and food scares

Any outbreak of disease in livestock and food scares may have an adverse impact on Indolakto’s business
as it may lead to loss in consumer confidence and reduction In consumption of the particular food or
related product concerned.

Risk of no warranties from the Vendor

No warranties refating to the Target Group Companies, including Indolakto, such as warranties on the
affairs, business, assets, liabilities, operations and financial condition of Indolakto, have been given by the
Vendor to the Company under the Agreement. As such, the management of the Company has used thelr
best endeavors to carry out due diligence on the Target Group Companies, including Indolakto. Inherently,
the due diligence is therefore dependent on, /nter afia, the quality and availability of reliable, accurate,
complete and up-to-date information.

Risk of unfavourable bank borrowings terms

As stated in Chapter III Point 3 of this Abridged Circular, the Proposed Transaction will be financed
through a combination of intemal funds and bank borrowings. Subject to, inter alla, market conditions,
there s no assurance that the Company would be able to obtain bank borrowings on favourable terms.

8. Description of the Parties under the Proposed Transaction

8.1 The Company (Buyer)

8.2

Please refer to Chapter 11 as mentioned above, for further information on the Company.

Pastilla (Vendor)

General

Pastilla is a company domiciled in the British Virgin Istands. It was incorporated on 21 May 2008 under the

BVI Business Companies Act, 2004 with Company Number 1483085.

Business Activities

pastilla is engaged In the business of investments with its current ownership of shares in Drayton.

Capital and Shareholding Structure
Pastilla’s capitat and sharehelding structure are as follows:

Shareholder Shares usp %
Issued and Fully Paid-up Capital:
Zafra Investment Holding Ltd 75,000,001 75,000,001 100.00
Total Issued and Fully Paid-Up Capital 75,000,001 75,000,001 100.00

Board of Directors

Director ; Ecoasia Limited




1.

5.

General
Drayton is a compary domiciled in Singapore. It was incorporated on 5 June 2008 under the Singapore
Companies Act (Cap. 50) with Company Registration number 200811146M,

Business Activities
Drayton is engaged in the business of investments with its current ownership of shares in PPM and SAJ as
described below.

Capital and Shareholding Structure
Drayton’s capital and shareholding structure are as follows:

Shareholder Shares SGD* %
Issued and Fully Paid-up Capital:
Pastilla 320,000,001 320,000,001 100.00
Total Issued and Fully Paid-Up Capital 320,000,001 320,000,001 100.00

* Equivalent to Rp2,149,425,006,816

Board of Directors

Director : Angelo Michael Venardos
Director : Ng Mui Hong
Director : Eric Loh Kah Lecng (altemate director to Angelo Michael Venardos)

Condensed Financial Information

5.1. Condensed Consolidated Financial Information

The following table presents the condensed consolidated financial information of Drayton and Subsidiaries,
and condensed financial information of Drayton as of 30 June 2008, as derived from the consolidated financial
statement of Drayton and Subsidiaries for the period ended 30 June 2008, which have been prepared in
accordance with IFRS, and audited by Nexia TS Public Accounting Corporation (a member firm of Nexia
Intemational), with an ungualified opinion.

Condensed Balance Sheet
(In million Rupiah)

Prayton and Drayton
Description Subsidiaries {Parent Company)
Assets .
Current 1,034,148 ¢
Non-current 4,410,186 3,076,537
Total Assets 5,444,334 3,076,537
Liabilities and Equity
Liabilities
Current 1,767,053 527,112
Non current 123,689 -
Total Liabilities 1,890,742 927,112
Minority Interests 1,404,167 -
Equity - net 2,149,425 2,149,425
Total Liabilities & Equity 5,444,334 3,076,537

Drayton has no recognised income from 5 June 2008 (date of incorperation) to 30 June 2008 as Drayton has
not earned any revenue or incurred any expenses for the financial period ended 30 June 2008.
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5.2. Pro Forma Condensed Consolidated Financial Information of Drayton and Subsidiaries

For illustrative and information purposes only, the following table below presents the pro forma condensed
consolidated financial information of Drayton and Subsidiaries for the six months period ended 30 June 2008,
assuming the group structure of Drayton and Subsidiaries as reflected in the shareholding structure of Drayton
before the Proposed Transaction under Chapter III Point 6 above (including the merger transaction of
Indolakto as discussed under Chapter IV Point 6.3 of this Abridged Circular) were In effect as of 1 January
2008.

The pro forma condensed consolidated financial information of Drayton and Subslidiaries for the six months
period ended 30 June 2008 have been prepared by Draytons management in accordance with PSAK, and
have been reviewed by KAP Eddy Prakarsa Permana Siddharta (a member of Kreston Intemational).

Pro Forma Condensed Consolidated Balance Sheet
(In millicn Rupiah)

Historical Pro forma
Description Drayton PPM SAJ Drayton and
Subsidiaries
Assets
Current assets 0 3,851 939,219 943,070
Maon-current assets 3,706,537 17,582 312,979 4,475,547
Total Assets 3,076,537 21,433 1,252,158 5,418,617

Liabilities and Equity
Liabilities

Current fiabilities 927,112 1,408 838,558 1,767,078
Non-current liabllities - - 126,080 123,504
Total Liabilities 927,112 1,408 964,638 1,890,582
Minority Interests - - 97,134 1,407,242
Equity - net 2,149,425 20,025 190,426 2,120,793
Total Liabilities and Equity 3,076,537 21,433 1,252,198 5,418,617

Pro Forma Condensed Consolidated Income Statement
{In milflon Rupiah)

Historical Pro forma
Description Drayton and
Drayton PPM SAJ Subsidiarles
Net Sales - o 1,384,429 1,384,429
Gross Profit - - 249,833 241,245
Income (Loss) from Operations - (0) 144,786 136,198
Net Income {loss) - {14,436) 68,384 (3,719)

6. Information on the Subsidiaries of Drayton
6.1 PPM

General

PPM was established by virtue of Deed of Establishment No. 27 dated 19 September 2003, made before
Herdimansyah Chaidirsyah, SH., Notary in Jakarta, as approved by the Ministry of Justice under Decree
No. C-26041 HT.01.01.TH.2003 dated 31 October 2003, registered in the company registry office of South
Jakarta under No. 2448/BH.09.03/X11/2003 dated 2 December 2003, and announced in BNRI No. 38/4756

dated 13 May 2005.

PPM’s Articles of Association has been amended by Deed of Minutes of Meeting No. 52 dated 12 June 2008,
made by Herdimansyah Chaidirsyah, S.H., Notary in Jakarta, which stipulates among others, the increase of
Authorized Capital, Issued Capital, and Pald-up Capital of PPM, change of PPM’s status to become a Foreign
Investment Company, and amendment of the entire Articles of Assoclation of PPM In compliance with Law No.
40 of 2007 on Limited Liability Company. Such amendment has been approved by the Ministry of Justice
under Decree No. AHU-35298.AH.01.02,Tahun 2008 dated 23 June 2008 and registered in the company
registry No. AHU-0051195,AH.01.09.Tahun 2008 dated 23 June 2008,
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Business Activities

Based on the Articles of Association of PPM, the line of business of PPM is management consultancy services.
Currently, PPM has an investment in the shares of SAJ,

Capital and Shareholding Structure

PPM’s capital and shareholding structure are as follows:

Nominal value of Rp 1,000,000 per share

Shareholder
Shares Rupiah %%
Issued and Fully Pald-up Capital:
Drayton 9,500 9,500,000,000 55.00
PT Usahatama Lestar] Sentosa 499 499,000,000 4,99
Chandra Arif Santoso 1 1,000,000 0.01
Total Issued and Fully Paid-Up Capltal 10,000 10,000,000,000 100,00

Board of Commissioner and Board of Director
Based on Deed No. 56 dated 28 February 2007 made by Herdimansyah Chaidirsyah, SH., Notary in Jakarta,
the composition of PPM’s Board of Commissioner and Board of Director are as follows:

Board of Commissioner
Commissioner : Adolf Kamaruddin

Board of Director
Director : Chandra Arif Santoso

6.2 SA]

General

SAJ was established by virtue of Deed of Establishment No. 28 dated 7 June 2000, made before Rachmat
Santoso, S.H., formerly Notary in Jakarta, as approved by the Ministry of Justice under Decree No. C-20003.
HT.01.01.Th.2000 dated 8 September 2000, registered in the company registry office of South Jakarta under
No. 1887/BH 09.03/I¥/2002 dated 12 September 2002, and announced in BNRI No. 82/12510 dated 11
QOctober 2002,

SAYS Articles of Association has been amended twice, lastly by Deed of Minutes of Meeting No. 53 dated 12
June 2008, made by Herdimansyah Chaidirsyah, S.H., Notary in Jakarta, which stipulates the increase of
Authorized Capital, Issued Capital, and Paid-up Capital of SAJ, change of SAY's status to become a Foreign
Investment Company, and amendment of the entire Articles of Association of SAJ in compliance with Law
No. 40 Tahun 2007 on Limited Uability Company. Such amendment has been approved by the Ministry of
Justice under Decree No. AHU-35676.AH.01.02.Tahun 2008 dated 25 June 2008 and registered in the
company registry No. AHU-0051717,AH.01.09.Tahun 2008 dated 25 June 2008.

Business Activities

Based on the Articles of Association of SAJ, the line of business of SAJ is management consultancy services.
Currently, SAJ has an investment in the shares of Indolakto.
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Capital and Shareholding Structure

SAYs capital and shareholding structure are as follows:

Nontinal value of Rp 1,000,000 per share

Shareholder

Shares Rupiah Shares
Issued and Fully Paid-up Capital:
Drayton 112,466 112,466,000,0600 91.83
PPM 9,999 9,999,000,000 8.17
PT Usahatama Lestari Sentosa 1 1,000,000 0.00
Total Issued and Fully Paid-Up Capital 122,466 122,466,000,000  100.00

Board of Commissioner and Board of Director
Based on Deed No. 23 dated 6 March 2006 made by Herdimansyah Chaidirsyah, SH., Notary in Jakarta, the
composition of SAJ's Board of Commissioner and Board of Director are as follows:

Board of Commissioner
Commissioner : Adolf Kamaruddin

Board of Director
Director : Chandra Arif Santoso

6.3 Indolakto

General

Indolakto was established by virtue of the Deed of Establishment No. 20 dated 3 July 1992, as revised by
Deed of Founder’s Subscription and Amendment of Articles of Association No. 129 dated 18 May 1994, both
made before Benny Kristianto SH., Notary in Jakarta. The Deed of Establishment has been approved by the
Ministry of Justice under Decree No. C2-643 HT.01.01.Th.95 dated 17 January 1995, registered with the
District  Court  of  South  Jakaria No. 339/A.PT/HKM/1995/PN.JAK. SEl.  and No,
468/A.Not/HKM/1995/PN,JAK.SEL dated 23 February 1995, and announced in BNRI No. 77/7987 dated 26
September 1995.

Indolakto’s Articles of Association has been amended several times. Based on Deed of Minutes of Meeting of
Indolakto No. 68 dated 18 February 2008, made by Herdimansyah Chaidirsyah, SH., Notary in Jakarta ("Deed
No. 68/2008"), the entire Articles of Association of Indolakto has been amended in compliance with Law no.
40 Tahun 2007 on Limited Liability Company, as approved by the Ministry of Justice based on Decree No.
AHU-13356.AH.01.02.Tahun 2008 dated 17 March 2008, registered in the company registry under No. AHU-
0019696.AH.01.09.Tahun 2008 dated 17 March 2008, notified to Ministry of Justice based on Receipt of
Notification No. AHU-AH.01.10-4854 dated 28 February 2008, registered in the company registry under No.
AHU-0014908.AH.01.09,Tahun 2008 dated 28 February 2008, and registered at the company registry office of
Sukabumi under No. 13/BH/10-21/111/2008 dated 31 March 2008.

Latest amendment to the Articles of Association of Indolakto was made based on Deed of Minutes of Meeting
of Tndolakto No. 82 dated 24 March 2008, made by Herdimansyah Chaidirsyah, S.H., Notary In Jakarta, in
connection with the issuance of new shares to the new shareholders of Indolakto as a result of the merger of
6 (six) companies namely PT Australia Indonesian Milk Industries ("Indomilk”), PT Indo Murni Dairy Industry
(“Inde Mumi®), PT Ultrindo Intijaya (“Ultrindo”™), PT Indoeskrim Dairy Food ("Indoeskrim®), PT Satwika Sinar
Mas (“SSM™), and PT Bakti Maju Bersama Abadi ("BMBA”), into Indolakto. The merger has been effective since
31 March 2008 after having been notified to the Ministry of Justice as evidenced by Receipt of Notification
No. AHU-AH.01.10-7361 dated 31 March 2008, and registered in the company registry under No. AHU-
0023024,AH.01.09.Tahun 2008 dated 31 March 2008, and registered at the company registry office of
Sukabumi under No.14/BH/10-21/2008 dated 31 March 2008,
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Business Activities

Indolakto is mainly engaged in the milk processing industry and other related products. Indolakto started its
commercial operations in 1997 with a plant located in Cicurug, Sukabumi Regency, West Java.

Capital and Shareholding Structure

Indolakto’s capital and shareholding structure are as follows:

Shareholder

Nominal value of Rp 1,000,000 per share

Shares Rupiah %
Issued and Fully Paid-up Capital:
SAl 34,481 34,481,000,000 $8.85
PT Perseroan Dagang dan Industri Marison NV 14,778 14,778,000,000 29.51
PT Marison Nusantara Agencies 821 821,000,000 1.64
Total Issued and Fully Paid-Up Capital 50,080 50,080,000,000 100.00

Board of Commissioners and Board

of Directors

Based on Deed No, 68/2008, the composition of Indofakto’s Board of Commissioners and Board of Directers

are as follows:

Board of Commissioners

President Commissioner : Irvan Setiawan
Commissloner + Adolf Kamaruddin
Commissioner ; Hanna Widjoyo

Board of Directors

President Director : Chandra Arif Santoso
Director : Irsan Yazid
Director : Hidajat Solaiman

Condensed Financial Information

The following table presents the condensed financial informatien of Indolakto for the six months period ended
30 June 2008, and for the years ended 31 December 2007 and 2006, as derived respectively from the financial
statements of Indolakto for the six months period ended 30 June 2008 and for the year ended 31 December
2007, which have been audited by KAP Kanaka Puradiredja, Robert Yogi, Suhartono (a member firm of Nexia
International), with an unqualified opinion, respectively, and for the year ended 31 December 2006, which have
been audited by KAP Paul Hadiwinata, Hidajat, Arseno, & Rekan with an unqualified opinion.

Condensed Balance Sheets

{In miffion Rupiah)

As of 30 June

As of 31 December

DESCRIPTION 2008 2007 3006

Assets

Current 939,193 641,912 468,882

Non-current 312,979 302,816 281,244
Total Assets 1,252,172 944,728 750,126
Liabilities and Equity
Liahilities

Current 838,557 618,283 555,273

Non-current 126,081 137,894 147,580
Total Liabilities 964,638 755,177 702,853
Equity - net 287,534 188,551 47,273
Total Liabilities and Equity 1,252,172 944,728 750,126
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Condensed Income Statements
{In milllon Ruplah})

Six months Year ended 31 December
DESCRIPTION period ended 30
June 2008 2007 2006
Net Sales 1,384,429 2,293,974 1,902,441
Gross Profit 249,833 486,578 201,509
Income from Operations 144,786 257,426 110,502
Net Income 98,983 160,139 69,073
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The pro forma condensed consolidated balance sheet and related pro forma condensed consolidated
income statement of the Indofood Group, as shown below, have been prepared in accordance with

PSAK assuming, inter alia:-

(i) that the Company executed the Proposed Transaction on 1 January 2008; and
(i) the Purchase Consideration was funded through a combination of internal funds of the Company

and long-term bank borrowings.

The pro forma condensed consolidated financial information has been prepared by the Company’s
management based on the consolidated financial statements of Indofood Group for the six-months
period ended 30 June 2008, which have been reviewed by KAP Purwantono, Sarwoko & Sandjaja (a

member of Ernst & Young Global).
Pro Forma Condensed Consolidated Balance Sheet

{In million Ruplah}

Before Proposad After Proposed
Description Transaction Transaction
Assels
Current Assets 14,826,846 14,891,522
MNon-current Assets 18,292,301 22,916,255
Total Assets 33,119,147 37,807,777
Liabilities and Equity
Liabilities
Current Liabilities 12,577,859 14,016,021
Non-current Liabilities 8,734,272 10,702,775
Total Liabilities 21,312,131 24,718,797
Goodwill - net 3,044 3,044
Minority Interests 4,266,045 5,673,257
Equity — net 7,537,957 7,412,679
Total Liabilities and Equity 33,119,147 37,807,777

Pro Forma Condensed Consolidated Income Statement

{In miltien Rupiah)

Before Praposed After Proposed

Description Transaction Transaction

Met sales 18,922,245 20,306,674
Gross profit 4,874,639 5,115,884
income from Cperations 2,578,061 2,714,259
Het Income (Loss} 827,447 727,082
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ARY OF REPORTS AND OPINION OF INDEPENDENT PAR]

PT Heburinas Nusantara has rendered its opinion that the Proposed Transaction Is fair for the Company and the
shareholders of the Company as set out in its report No. 084B-VAL-X/2008 dated 15 October 2008, which states that
the Purchase Consideration of USD350,000,000 is below the range of the company falr market value of Drayton,
which is in the range of USD360,000,600 to USD397,000,000. Furthermore, the Proposed Transaction will also
support the current and future business expansion due to the business synergies.
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In connection with the Proposed Transaction as described In this Abridged Circular and In compliance with
Regulation No. IX.E.2, and the Company’s Articles of Association, the Company intends to obtain the approval from
the shareholders of the Company during the EGM which will be held on Friday, 5 December 2008,

1. The EGM of the Company must be attended by the shareholders of the Company or their proxies representing
more than 50% of the total shares issued by the Company with legal votes, and the Proposed Transaction
must be approved by more than 50% of legal vetes at the EGM of the Company.

2. If the shareholders of the Company do not approve the Proposed Transaction, then the Proposed Transaction
cannot be proposed again for approval within a period of 12 months after the date of the EGM of the
Company when the Proposed Transaction was disapproved.

The important dates relating to the conduct of the EGM are as follows:

s N _ A T . ‘Date
Notification to BAPEPAM and IDX of the date, place and agenda of the EGM of 29 QOctober 2008
the Company
Announcement of the EGM of the Company and the Abridged Circular in the 5 Novernber 2008
newspapers
Recording Date 19 November 2008
Announcement for Invitation of the EGM of the Company in newspapers 20 November 2008
EGM of the Company 5 December 2008
Notification to BAPEPAM and IDX of the results of EGM of the Company 9 December 2008
Announcement of the results of EGM of the Company in newspapers 9 December 2008

The invitation for the EGM of the Company will be announced to the shareholders of the Company on Thursday,
20 November 2008, Those shareholders who will not be able to attend the EGM of the Coempany are requested to
fil-up the Proxy Form and return it to the Company. The completed Proxy Form should be received by the
Cempany's Legal Division at the address Sudirman Plaza, Indofood Tower, 25% Floor, Jalan Jenderal Sudirman
Kav.76-78, Jakarta 12910 - Indonesla, at the latest 3 (three} working days prior to the date of the EGM of the
Company, which is on Tuesday, 2 December 2008,
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The Board of Directors and Board of Commissioners of the Company have received the reports and apinion from the
appointed independent partles, and have considered the benefits of the Proposed Transaction, and believe that the
Proposed Transaction is in the best Interests of the Company and the shareholders of the Company. In view of this,
the Board of Directors and Board of Commissioners of the Company hereby recomimend to the shareholders of the
Company to approve the Proposed Transaction at the EGM of the Company to be held on Friday, 5 December 2008.
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Shareholders of the Company who need additional information may contact the Company during office hours, at the
following address:

PT Indofood Sukses Makmur Tbk
Sudirrnan Plaza, Indofood Tower, 27 Floor
Jalan Jenderal Sudirman Kav, 76-78
Jakarta 12910 - Indonesia
Phone: +62 (21) 5795 8822
Fax : +62 (21) 5793 — 5960
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