INTERNATIONAL OFFERING MEMORANDUM

STRICTLY CONFIDENTIAL

PT GOZCO PLANTATIONS Tbk
(Incorporated with limited liability under the laws of the Republic of Indonesia)

Offer of 1,500,000,000 Shares at Rp 225 per share
This International Offering Memorandum relates to an issue of 1,500,000,000 equity shares, par value
Rp 100 each (the ‘‘Shares’’), of PT Gozco Plantations Tbk (the ‘‘Company’’) at a price of Rp 225 per Share
(the ‘‘Offer Price’’) with an aggregate value of Rp 337,500,000,000 (the ‘‘Offering’’). The Offering consists of
an international offering of 1,470,000,000 Shares (subject to adjustment in certain circumstances) to certain
professional and institutional investors outside the United States (including Indonesia) (the ‘‘International
Offering’’) and a public offering of 30,000,000 Shares (subject to adjustment in certain circumstances) for
subscription in Indonesia (the ‘‘Indonesian Offering’’).
Currently, no public market exists for the Shares. The Company has applied to list the Shares on the
Indonesia Stock Exchange (the ‘‘Stock Exchange’’ or the ‘‘IDX’’).
The Shares have not been and will not be registered under the United States Securities Act of 1933,
as amended (the ‘‘US Securities Act’’) or the securities laws of any other jurisdiction and are being
offered outside the United States in reliance on Regulation S under the US Securities Act
(‘‘Regulation S’’), and may not be offered or sold within the United States except pursuant to an
exemption from or in a transaction not subject to, the registration requirements of the US Securities
Act.
The Shares from the Offering are being offered concurrently (1) to professional and institutional investors in
countries outside Indonesia and the United States in reliance on Regulation S by PT CLSA Indonesia and
its affiliates (‘‘CLSA’’ or the ‘‘Managing Underwriter’’), (2) to professional and institutional investors in
Indonesia in reliance on Regulation S by CLSA and PT Semesta Indovest (together with CLSA, the ‘‘Joint
Lead Underwriters’’) and (3) to investors in the Indonesian Offering by the Joint Lead Underwriters and the
local underwriters named herein (the ‘‘Local Underwriters’’ and together with the Joint Lead Underwriters,
the ‘‘Underwriters’’), details of which are set out in the section entitled ‘‘Plan of Distribution’’ in this
international offering memorandum (the ‘‘International Offering Memorandum’’). For further details about the
Offering, including details of the Local Underwriters, see the section entitled ‘‘Plan of Distribution’’ set out in
this International Offering Memorandum. For further details about eligible offerees and resale restrictions,
see the section entitled ‘‘Transfer Restrictions’’ set out in this International Offering Memorandum.
See the section entitled ‘‘Special Risk Considerations for Investors Outside Indonesia’’ set out in
this International Offering Memorandum and Chapter VI (Risk Factors) set out in the prospectus for
the offering of Shares in Indonesia (the ‘‘Prospectus’’), a translation of which is included as part of
this International Offering Memorandum, for a discussion of factors to be considered by investors in
connection with an investment in the Shares.
The Underwriters are severally underwriting the Shares being offered by the Company. The Underwriters
expect to deliver the Shares through the Indonesian Central Securities Depository (‘‘KSEI’’) in electronic
book-entry form against payment on or around 14 May 2008. The Shares will begin trading on the Stock
Exchange on the listing date, which is expected to be 15 May 2008.
Global Coordinator, Bookrunner and Managing Underwriter

7 May 2008

This International Offering Memorandum includes the Prospectus attached hereto and should be
read and is qualified in its entirety by the more detailed information and statistical and economic
information contained in the Prospectus. The Stock Exchange takes no responsibility for the
contents of this International Offering Memorandum, makes no representation as to its accuracy
or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising
from or in reliance upon the whole or any part of the contents of this International Offering
Memorandum.
This International Offering Memorandum is confidential and is being furnished by the Company
in connection with an offering exempt from registration under the US Securities Act solely for the
purpose of enabling a prospective investor to consider the purchase of the Shares. The
Company and other sources identified herein have provided the information contained in this
International Offering Memorandum. No representation or warranty, express or implied, is made
by any of the Underwriters as to the accuracy or completeness of such information, and nothing
contained in this International Offering Memorandum is, or shall be relied upon as, a promise or
representation by any of the Underwriters.
No person is authorized in connection with this International Offering Memorandum to
give any information or to make any representation not contained in this International
Offering Memorandum and, if given or made, such information or representation must not
be relied upon as having been authorized by the Company, CLSA, PT Semesta Indovest or
any of the Local Underwriters or any affiliate or representative thereof. Neither the
delivery of this International Offering Memorandum at any time or the sale of any Shares
hereunder shall, under any circumstances, create any implication that the information
contained herein is correct as of any time subsequent to its date or that there has been
no change in the affairs of the Company since the date hereof. Any reproduction or
distribution of this International Offering Memorandum, in whole or in part, or any
disclosure of its contents or use of any information herein for any purpose other than
consideration of an investment in the Shares is prohibited. Each offeree of the Shares, by
accepting delivery of this International Offering Memorandum, agrees to the foregoing.
None of the Company, CLSA, PT Semesta Indovest or any of the Local Underwriters are making
any representation to any purchaser regarding the legality of an investment in the Shares by
such purchaser under any legal investment or similar laws or regulations. No information in this
document should be considered to be legal, business or tax advice. Each prospective investor
should consult their own attorney, business adviser and tax adviser for legal, business
and tax advice regarding an investment in the Shares.
The Shares have not been and will not be registered under the US Securities Act or any state
securities law in the United States. Therefore, they may not be offered or sold in the United
States, and may only be offered or sold outside the United States in compliance with Regulation
S and other applicable laws. The Shares may only be transferred in compliance with the
restrictions, and purchasers of Shares will be deemed to have made the acknowledgements,
representations, warranties and agreements, as set forth in the section entitled ‘‘Transfer
Restrictions’’, in this International Offering Memorandum. Prospective investors should
understand that they may be required to bear the financial risks of their investment for an
indefinite period of time.
The Company may be relying on an exemption from the provisions of Section 5 of the US
Securities Act provided by Regulation S. The Shares offered hereby are subject to restrictions
on transferability and resale and may not be transferred or resold except as permitted under
applicable federal and state securities laws pursuant to a registration statement or an exemption
from registration.
This International Offering Memorandum is submitted on a confidential basis to a limited number
of institutional investors for informational use solely in connection with the consideration of the
purchase of the Shares pursuant to an exemption from the registration provisions of the US
Securities Act. Its use for any other purpose is not authorized. It may not be copied or
reproduced in whole or in part nor may it be distributed or any of its contents disclosed to
anyone other than the prospective investors to whom it is submitted.
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The securities offered hereby have not been registered with or recommended by any
United States federal or state securities commission or regulatory authority. Furthermore,
the foregoing authorities have not confirmed the accuracy or determined the adequacy of
this document. Any representation to the contrary is a criminal offense.
This International Offering Memorandum does not constitute an offer of, or an invitation by or on
behalf of, the Company, CLSA, PT Semesta Indovest or any of the Local Underwriters or any
affiliate or representative thereof to subscribe for, or purchase, any securities other than the
securities to which it relates or an offer to sell or the solicitation of an offer to buy such
securities by any person in circumstances in which such offer or solicitation is unlawful. No
action has been or will be taken to permit a public offering in any jurisdiction where action would
be required for that purpose, except that a copy of the complete Prospectus has been filed with
the Capital Market and Financial Institutions Supervisory Agency (‘‘Bapepam LK’’) in Indonesia.
Accordingly, the Shares offered hereby may not be offered or sold, directly or indirectly, and this
International Offering Memorandum may not be distributed in or into any jurisdiction, except in
accordance with the legal requirements applicable in such jurisdiction. Persons into whose
possession this document comes or to whom any of the Shares are delivered must inform
themselves about, and observe, any such legal requirements.
Each prospective purchaser of the Shares offered hereby must comply with all applicable
laws and regulations in force in any jurisdiction in which it purchases, offers or sells the
Shares offered hereby or possesses or distributes this International Offering
Memorandum and must obtain any consent, approval or permission required under any
regulations in force in any jurisdiction to which it is subject or in which it makes such
purchases, offers or sales, and none of the Company, CLSA, PT Semesta Indovest or any
of the Local Underwriters shall have any responsibility therefor.
Enforcement of civil liabilities
The Company is established under the laws of the Republic of Indonesia. All of the directors,
commissioners and officers of the Company reside outside the United States. All or a substantial
portion of the assets of the directors, commissioners and officers of the Company are located
outside the United States. As a result, it may not be possible for investors to enforce the federal
securities laws of the United States against such persons or to enforce judgments obtained in
the United States courts predicated upon the civil liability provisions of the federal securities
laws of the United States, including the US Securities Act. The Company has been advised by
its Indonesian legal counsel that civil liabilities predicated upon such securities laws may not be
enforceable in original actions in Indonesia and that judgments of the United States courts are
not directly enforceable in Indonesia.
Presentation of financial and other information
The consolidated financial statements of the Company presented in the Prospectus are
prepared and presented in accordance with generally accepted accounting principles in
Indonesia (‘‘Indonesian GAAP’’) and reporting practices in Indonesia which differ in certain
significant respects from United States generally accepted accounting principles (‘‘US GAAP’’)
and International Financial Reporting Standards (‘‘IFRS’’). As used in this International Offering
Memorandum, all references to ‘‘Indonesia’’ are references to the Republic of Indonesia. All
references to the ‘‘Government’’ are references to the government of the Republic of Indonesia.
Capitalized terms used in this International Offering Memorandum, and not otherwise defined
herein, shall have the respective meanings set forth in the Prospectus.
As used in this International Offering Memorandum, all reference to ‘‘Rupiah’’ and ‘‘Rp’’ are to
Indonesian Rupiah, the lawful currency of the Republic of Indonesia, all references to ‘‘US$’’,
and ‘‘US Dollars’’ are to United States Dollars, the lawful currency of the United States of
America and all references to ‘‘tonnes’’ are to metric tonnes. The Company maintains its
accounts and publishes its financial statements in Rupiah.
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Market data, certain industry forecasts and data relating to Indonesia and other countries or
areas of the world used throughout the International Offering Memorandum were obtained from
ISTA Mielke GmbH (the publishers of Oil World Annual), market research, publicly available
information and industry publications. Industry publications generally state that the information
that they contain has been obtained from sources believed to be reliable but that the accuracy
and completeness of that information is not guaranteed. Similarly, industry forecasts and market
research, while believed to be reliable, have not been independently verified, and none of the
Company, CLSA, PT Semesta Indovest or any of the Underwriters makes any representation as
to the accuracy or completeness of this information.
Certain figures included in this International Offering Memorandum have been subject to
rounding adjustments. Accordingly, figures shown for the same category presented in different
tables may vary slightly and figures shown as totals in certain tables may not be an arithmetic
aggregation of the figures which precede them.
Forward-looking statements
Certain statements made in the International Offering Memorandum are forward-looking
statements which are subject to various risks and uncertainties. These include statements with
respect to the Group and its plans, strategies and beliefs and other statements that are not
historical facts. These statements can be identified by the use of forward-looking terminology
such as ‘‘may’’, ‘‘will’’, ‘‘expect’’, ‘‘anticipate’’, ‘‘intend’’, ‘‘estimate’’, ‘‘continue’’, ‘‘plan’’ or other
similar words. These statements are based on management’s assumptions and beliefs in light of
the information currently available to them.
These assumptions involve risks and uncertainties which may cause the actual results,
performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking statements. These forward-looking
statements include, without limitation, statements relating to:
.

the Group’s future overall business development and economic performance;

.

the Group’s estimated financial information regarding the future development and economic
performance of its business;

.

anticipated increases in yields of fresh fruit bunches per hectare and crude palm oil and
palm kernel extraction rates;

.

anticipated demand and selling prices for crude palm oil and palm kernel;

.

future plans to expand operations through the addition of plantations and production
facilities;

.

environmental compliance;

.

the Group’s future earnings and cash flow and liquidity;

.

the Group’s financing plans, business strategy, competitive position and the effects of
competition;

.

assumptions underlying these statements.
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Actual results may differ materially from information contained in such forward-looking
statements as a result of a number of factors, including, without limitation:
.

economic, social and political conditions in Indonesia and other countries in which the
Group transacts business;

.

fluctuations in the selling prices of crude palm oil and palm kernel in the international and
domestic markets, including factors such as local, regional and global supply and demand;

.

fluctuations in global weather and climatic conditions that affect oil palm crops;

.

changes in the prices of raw materials used in the production process;

.

changes or volatility in inflation and foreign exchange rates;

.

increases in regulatory burdens in Indonesia and such countries;

.

changes in the Company’s relationship with the Government and regional government
authorities in Indonesia;

.

changes in import or export controls, duties, levies or taxes, either in international markets
or in Indonesia; affecting crude palm oil and palm kernel;

.

availability of, and the ability to obtain, land rights and revocation of, or restrictions on land
rights; and

.

the success in managing the risks of any of these factors.

When considering such forward-looking statements, potential investors should keep in mind the
factors described in the section entitled ‘‘Special Risk Considerations for Investors Outside
Indonesia’’ set out in this International Offering Memorandum, Chapter VI (Risk Factors), and
Chapter IX (Business Activities and Prospects of the Company — Business Prospects) as set
out in the Prospectus and other cautionary statements appearing in Chapter V (Management’s
Discussion and Analysis — Significant Factors Affecting the Company’s Consolidated Results of
Operations and Suryabumi’s Results of Operations) set out in the Prospectus. Such risk factors
and statements describe circumstances, which could cause actual results to differ materially
from those contained in any forward-looking statement. The Company does not intend to furnish
updated or revised forward-looking statements to reflect unanticipated events.
The Capital Market and Financial Supervisory Agency
Bapepam LK was formerly known as the Capital Market Supervisory Board (‘‘Bapepam’’) through
31 December 2005. Reference to ‘‘Bapepam LK’’ throughout this International Offering
Memorandum refers to the applicable laws, rules and regulations effected by Bapepam LK from
1 January 2006. Reference to ‘‘Bapepam’’ throughout this International Offering Memorandum
refers to applicable laws, rules and regulations effected by Bapepam prior to 1 January 2006.
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SPECIAL RISK CONSIDERATIONS FOR INVESTORS OUTSIDE INDONESIA
An investment in the Shares is subject to significant risks. Before investing in the Shares,
prospective investors should pay particular attention to the fact that the Group, and to a large
extent its activities, are governed by the legal, regulatory and business environment of
Indonesia, which differs from that which prevails in other countries. The business of the Group is
subject to a number of factors, many of which are outside its control. Prior to making an
investment decision, prospective investors should specifically consider, without limitation, the
following risks, as well as the risks set out in Chapter VI (Risk Factors) of the Prospectus, and
should make their own judgment as to the appropriateness of such an investment. Additional
risks not presently known to the Company or that the Company deems to be immaterial may
also impair the Group’s business operations. In general, investing in securities of issuers in
emerging market countries such as Indonesia involves risks not typically associated with
investing in securities of companies in countries with more developed economies.
Risks relating to Investments in Indonesian Companies
The Company is incorporated in Indonesia and substantially all of its operations are located
in, and its revenues are derived from, Indonesia. As a result, the Group is subject to economic,
political, social, legal and regulatory risks specific to Indonesia that are not within the control of
the Company.
A slowdown in economic growth or negative growth in Indonesia could adversely affect
the value of the Company’s shares and business.
All of the Group’s material assets are located in Indonesia and all of its revenue is
generated in Indonesia. Accordingly, the Group’s performance is necessarily dependent on the
health of the overall Indonesian economy. A significant decline in real gross domestic product
(‘‘GDP’’) in 1998, significant depreciations in currency values against the US dollar, low financial
liquidity, increased liquidations and bankruptcies, reduced economic growth rates, cancellations
or postponements of infrastructure projects, and declines in the market value of shares listed on
stock exchanges resulted from a severe economic crisis in 1997. Indonesia has since
experienced relatively low, but increasing, levels of growth with 0.2%, 4.9%, 3.8%, 4.3%, 4.8%,
5.1%, 5.6%, 5.5% and 6.3% growth in 1999, 2000, 2001, 2002, 2003, 2004, 2005, 2006 and
2007 respectively. The 1997 Asian economic crisis continues to significantly affect Indonesia’s
economy, and the Indonesian economy is substantially dependent on the support of
international agencies to prevent sovereign debt defaults. Indonesia continues to have a
significant budget deficit, limited foreign currencies reserves, a volatile currency and a weak
banking sector. Economic recovery in the future may be hindered by high inflation. During 2005,
the inflation rate was approximately 17.1% and in 2006 the inflation rate was approximately
6.6%.
The economic difficulties faced by Indonesia during the 1997 economic crisis resulted in,
among other things, significant volatility in interest rates. The volatility had a material adverse
impact on the ability of many Indonesian companies to meet their debt servicing obligations.
High interest rates during the crisis made it difficult for Indonesian companies to raise necessary
funding and to maintain payments on debt. The interest rate on one month Bank Indonesia
certificates (‘‘SBI’’) ranged from 10.5% in June 1997 to a peak of 70.8% in July 1998. The one
month SBI interest rate was 8.00% as at 31 January 2008.
The Government continues to have a significant budget deficit, high level of sovereign
debt, limited foreign currencies reserves and the Indonesian Rupiah continues to be volatile and
has poor liquidity, and the banking sector is weak and suffers high levels of non-performing
loans. Any continuation or worsening of economic conditions, including increases in inflation or
interest rates or significant depreciation of the Rupiah could materially adversely affect the
Group’s financial condition, results of operations and ability to grow its business.
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There can be no assurance that the previous adverse economic condition will not occur in
the future or the recent improvement in economic condition in Indonesia will continue. Any such
change could have a material adverse effect on the Group’s business and the market price of
the Company’s shares.
The inability or failure of the Government to implement reforms necessary to receive
financial assistance from multilateral agencies could adversely affect the Indonesian
economy and the Group’s business.
The 1997 Asian economic crisis had a significant adverse impact on Indonesia, causing,
among other adverse changes, a significant depreciation in the value of the Rupiah against the
US Dollar and other currencies and depletion of Indonesia’s foreign currency reserves. The
crisis caused the Government to request financial assistance from the International Monetary
Fund (the ‘‘IMF’’). The IMF agreed to provide relief in October 1997, contingent upon the
implementation of economic reforms, such as the Government abolishing subsidies for
commodities and other consumer products and undertaking asset sales. The Government did
not renew its program with the IMF when it expired at the end of 2003. The World Bank has also
been an important source of funding for the Government, which has received assistance from
the World Bank since late 1997. The World Bank’s 2001 base target for lending in Indonesia
was US$1.3 billion, but this amount was subsequently reduced due to the slow pace of
institutional reforms in Indonesia, as well as concern that the Government’s decentralization
plan, and particularly empowerment of provincial governments to borrow, could adversely affect
the Government’s ability to service its debts. In December 2003 the World Bank approved an
Indonesian lending program from 2004 to 2007 ranging from US$450 million to US$850 million
per year. As of December 2006, the total foreign indebtedness of the Government and private
sector institutions in Indonesia amounted to US$125.2 billion, which was approximately 33.9% of
Indonesia’s GDP for that year. If the Government is not able to generate a fiscal budget surplus
or secure alternative funding, it may default on its debts, which in turn is likely to have a
material adverse impact on the economic outlook in Indonesia and therefore also on the Group’s
business.
Other important sources of funding for the Government include the members of the Paris
Club, the Consultative Group on Indonesia (‘‘CGI’’) and the Intergovernmental Group on
Indonesia (‘‘IGGI’’). The Paris Club is an informal voluntary group of 18 creditor countries that
seeks to coordinate solutions for payment difficulties experienced by debtor nations. Members of
the Paris Club and the IGGI accounted for approximately two-thirds of the Government’s total
debt as at 30 September 2006. The Government has successfully rescheduled its foreign debt
several times. However, from 2004, the Paris Club has publicly stated that as a result of the
Government’s decision to end the IMF program, it would no longer reschedule payments of
debts owed to its members or to other creditors by the Government. At the beginning of 2007,
the IGGI was dissolved in favor of bilateral donor assistance. In response to the December 2004
tsunamis, the Paris Club offered Indonesia a deferred payment plan whereby the deferred
amounts will be repaid over five years with a one-year grace period. As a result of this plan,
Indonesia’s debt service payments decreased by US$2.6 billion in 2005 and then increased by
US$0.4 billion in 2006. The remaining US$2.2 billion is expected to be paid by the Government
through increases in scheduled debt service payments from 2007 and 2009.
In the absence of funding from the IMF or the World Bank or similar agencies or creditor
support for debt rescheduling, the Government may not be able to secure alternative funding
and may default on its debts, resulting in an economic crisis which may in turn have a material
adverse impact on the Group’s business and the value of the Shares. Funding restrictions might
also mean the Government is unable to fund subsidies for staples such as food and fuel which,
in turn, could have serious social, economic and political consequences and could also in turn
have a material adverse effect on the Group’s business or the market value of the Shares. The
Government may, in connection with future agreements with the World Bank or other lenders,
undertake additional economic or structural initiatives the effects of which are presently
unknown.
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Social and civil unrest could adversely affect the Group’s business.
Indonesia has experienced frequent social and civil unrest which has, on occasion,
escalated into violence and riots. After the Government mandated a 30.0% increase in fuel
prices in June 2001, demonstrations and strikes affected at least 19 cities. Similar
demonstrations occurred in January 2003, when the Government tried to increase fuel prices,
telephone charges and electricity rates. In both instances, the Government was forced to repeal,
defer or substantially reduce such proposed increases. In March 2005, the Government
implemented a 29.0% increase in fuel prices. On 1 October 2005, the Government raised the
price of premium gasoline by 87.5% to Rp 4,500 per liter, the price of regular gasoline and
diesel fuel by 104.8% to Rp 4,300 per liter, and the price of kerosene by 185.7% to Rp 2,000
per liter, which resulted in public demonstrations. There can be no assurance that the recent cut
in fuel subsidies, or further cuts in the future, will not result in further increases in domestic price
of fuel.
Separatist movements and clashes between religious and ethnic groups have also resulted
in social and civil unrest in parts of Indonesia. In the provinces of Aceh and Papua (formerly
Irian Jaya), there have been numerous clashes between supporters of those separatist
movements and the Indonesian military. In the provinces of Maluku and West Kalimantan,
clashes between religious groups and ethnic groups have produced thousands of casualties and
refugees over the past several years. The Government has had limited success in trying to
resolve problems in these troubled regions. In May 2003, peace talks between Government
officials and supporters of the separatist movement in Aceh collapsed and the Government
imposed martial law in Aceh. The Government revoked martial law and imposed a state of civil
emergency in May 2004 and further changed the status from a state of civil emergency to the
state of civil order in May 2005. Peace talks between Government officials and supporters of the
separatist movement in Aceh resumed in January 2005, shortly after the earthquake and
tsunami disaster of 26 December 2004. On 15 August 2005 a peace accord was signed
between the Government and the Free Aceh Movement which ended 29 years of fighting, which
had claimed approximately 15,000 lives. The Aceh Monitoring Mission (‘‘AMM’’), comprising
representatives from the European Union and five Southeast Asian countries, was set up on 15
September 2005 to monitor implementation of the peace accord. On 15 December 2006, the
AMM came to an end, as all tasks assigned to AMM had been completed.
Investment and confidence in Indonesia’s economy have been and could continue to be
materially adversely effected by social and civil conditions. There can be no assurance that
social and civil disturbances will not occur in the future. Future disturbances could lead to
further political and economic instability, increased internal divisions within the Government and
a loss of confidence in the Indonesian economy which could adversely affect the Group’s
business and the market value of the Shares.
Terrorist activities in Indonesia could destabilize Indonesia which could adversely affect
the Group’s business.
Bombings have occurred in recent years at foreign diplomatic facilities, night clubs and
other locations, including the IDX building, the Police Function Building in Jakarta, the departure
lounge of Jakarta’s Soekarno-Hatta International Airport, the parliament building in Jakarta and
at a shopping mall in Jakarta, and an extensive bombing campaign struck religious buildings
throughout Indonesia in 2000. On 12 October 2002, over 200 people were killed in a bombing at
a tourist area in Bali. This terrorist attack resulted in a significant decline in international tourism
and adversely affected new property development and proposed construction projects in Bali.
On 5 August 2003 a bomb exploded at the Marriot Hotel in Jakarta killing at least 12 people and
injuring up to 150 people. 11 people were killed on 9 September 2004 following a car bomb at
the Australian Embassy in Jakarta. On 28 May 2005, two bombs exploded in a crowded market
in the eastern Indonesian town of Tentena, on the island of Sulawesi, killing more than 20
people and wounding more than 50 people. On 1 October 2005, two bombs exploded in tourist
areas again in Bali, killing 23 people and injuring 129 others.
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There can be no assurance that further terrorist acts will not occur in the future. A number
of governments have issued warnings to their citizens in relation to a perceived increase in the
possibility of terrorist activities in Indonesia, targeting foreign, particularly US, interests following
the commencement of hostilities in Iraq. Such terrorist acts could destabilize Indonesia and
increase internal divisions within the Government as it considers responses to such instability
and unrest and could adversely affect investors’ confidence in Indonesia and Indonesian stock
prices. Violent acts arising from and leading to instability and unrest have in the past had, and
could continue to have, a material adverse effect on investment and confidence in, and the
performance of, the Indonesian economy, which, in turn, could materially adversely affect the
Group’s business and the market value of the Shares.
Political instability in Indonesia could adversely affect the economy which could in turn
affect the Group’s business.
In the past, Indonesia has experienced political instability. In 1998, many cities, including
Jakarta, experienced rioting, unrest and destruction of property as economic conditions in
Indonesia worsened. This instability led to the resignation of President Suharto in May 1998.
Promptly thereafter, Vice President Baharuddin Jusuf Habibie was sworn in as President and
called for reforms and parliamentary elections to be held in October 1999. Following the
elections, the People’s Consultative Assembly, Majelis Permusyawaratan Rakyat, or MPR,
elected Abdurrahman Wahid, as President and Megawati Soekarnoputri as Vice President. In
February 2001, a committee of the Indonesian parliament, the People’s Representative Council,
Dewan Perwakilan Rakyat, or DPR, alleged that President Wahid was involved in instances of
corruption. The MPR impeached Wahid and elected Megawati Soekarnoputri in his place in July
2001.
On 5 July 2004 and 20 September 2004, the first direct presidential elections in the history
of Indonesia were held in Indonesia. In the second round, former coordinating minister for
politics and security, Susilo Bambang Yudhoyono defeated incumbent President Megawati
Sukarnoputri. On 20 October 2004, President Yudhoyono was inaugurated. Since taking office,
President Yudhoyono has appointed a new cabinet, announced plans to improve economic
conditions and has generally received positive support both domestically and internationally.
While President Yudhoyono advocated fundamental changes to enhance law reform and
enforcement, eradicate corruption, transform the bureaucracy and consolidate democracy in
Indonesia, the process of change is slow.
Political instability and related social developments in Indonesia have been unpredictable
in the past and have had an adverse effect on investor confidence in the Indonesian economy.
There can be no assurance that social and civil disturbances will not occur in the future or that
such disturbances will not, directly or indirectly, have a material adverse effect on the Group’s
business or the market value of the Shares.
Labor activism and unrest could adversely affect the Group’s business.
Laws permitting the formation of labor unions combined with weak economic conditions,
have resulted, and may in the future result, in labor unrest and activism in Indonesia. In 2000,
the Ministry of Manpower issued a labor regulation increasing the amount of severance, service
and compensation payments payable to terminated employees.
A new labor law took effect in Indonesia on 25 March 2003 which permits employees to
form unions without intervention from their employers.
While these labor laws and regulations may make it more difficult for businesses, including
the Group’s business, to downsize or have flexible labor policies, the Government has proposed
that reforms be made to the labor laws in 2006 which include reducing the amount of severance
payments to terminated employees and introducing employment provisions which are more
favorable to employers. As a result, public demonstrations opposing the proposed labor law
reforms have occurred in April and May 2006 and further demonstrations are expected.
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There can be no assurance that labor unrest and activism in Indonesia will not occur in the
future, or that any such unrest or activism will not have a material adverse effect on investment
and confidence in, and the performance of the Indonesian economy, and in turn the Company’s
business and the market price of the Shares.
Future changes in the value of the Rupiah against the US dollar or other currencies could
adversely affect the Group’s business.
The Government’s exchange rate policies and any future changes in the value of the
Rupiah against the US dollar and other currencies could adversely affect the Group’s financial
condition and results of operations. Since July 1997, the Rupiah has been subject to significant
depreciation and volatility against the US dollar and other currencies. On 14 August 1997, Bank
Indonesia permitted the exchange rate for the Rupiah to float without announcing a level at
which it would intervene. From 1997 to mid-1998, the value of the Rupiah relative to the US
dollar declined from a high of Rp 2,360 = US$1.00 as of 2 January 1997, to a low of
Rp 15,250 = US$1.00 as of 17 June 1998. As of 31 January 2007, the exchange rate was
Rp 9,336.55 = US$1.00. There can be no assurance that the Rupiah will not be subject to
depreciation and continued volatility, that the current exchange rate policy will remain the same,
or that the Government will, or will be able to, act when necessary to stabilize, maintain or
increase the value of the Rupiah, and will not act to devalue the Rupiah, or that any such action,
if taken, will be successful.
Since 1997, depreciation of the Rupiah has made it difficult for many Indonesian
companies with Rupiah revenue streams and significant US dollar or other foreign currencydenominated loans or costs to meet their repayment obligations. Depreciation or volatility of the
Rupiah against the US dollar or other currencies could adversely affect the ability of the
Company’s customers to meet foreign currency-denominated payment obligations, and
adversely affect general economic conditions in Indonesia.
Changes in the current exchange rate and Indonesian exchange rate policies may result in
significantly higher domestic interest rates, liquidity shortages, capital or exchange controls and
the withholding of additional financial assistance by multilateral institutions. This could result in a
reduction of economic activity, economic recession and sovereign and corporate defaults, which,
if they occur, could then have a material adverse effect on the Group’s financial condition and
results of operation or on the market value of the Shares.
Downgrades of credit ratings of Indonesia and Indonesian companies could adversely
affect the Group’s business.
Beginning in 1997, certain international credit rating agencies, including Moody’s Investors
Service, Inc. (‘‘Moody’s’’), Standard & Poor’s (‘‘S&P’’) and Fitch Ratings (‘‘Fitch’’), downgraded
Indonesia’s sovereign rating and the credit ratings of various credit instruments of the
Government and a large number of Indonesian companies. As at 31 January 2008, Indonesia’s
sovereign foreign currency long-term debt was rated ‘‘Ba3’’ by Moody’s, ‘‘BB-’’ by S&P and ‘‘BB’’
by Fitch, and its sovereign foreign currency short-term debt was rated ‘‘B’’ by S&P and ‘‘B’’ by
Fitch. These ratings reflect an assessment of the Government’s overall financial capacity to pay
its obligations and its ability or willingness to meet its financial commitments as they become
due. No assurance can be given that Moody’s, S&P, Fitch or any other international credit rating
agency will not further downgrade the credit ratings of Indonesia or Indonesian companies,
including the Company. Any such downgrade could have an adverse impact on liquidity in the
Indonesian financial markets, and the ability of the Government and Indonesian companies,
including the Company, to raise additional financing and the interest rates and other commercial
terms at which such additional financing is available.
There may be less information available about companies listed on Indonesian securities
markets than companies listed on securities markets in other countries.
After completion of the Offering, the Shares will be publicly listed on the Stock Exchange.
The Shares will not be listed on any stock exchange in the United States or any other country
outside Indonesia. There is a difference between the level of regulation and monitoring of the
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Indonesian securities markets and the activities of investors, brokers and other participants in
those markets, and that of markets in the United States and other more developed economies.
Bapepam LK is responsible for setting standards for disclosure and other regulatory standards
for the Indonesian securities markets. While Bapepam LK has issued regulations and guidelines
on disclosure requirements, insider trading and other matters, there may be less publicly
available information about Indonesian companies than is regularly made available by public
companies in the United States and other countries. As a result, you may have access to less
information about the Group’s business, results of operations and financial condition, and those
of its competitors that are listed on the Stock Exchange, on an ongoing basis, than you may in
the case of companies subject to the reporting requirements of other more developed countries.
Indonesian accounting standards differ from those in other jurisdictions.
The consolidated financial statements of the Company are prepared in accordance with
Indonesian GAAP, which differs in certain significant respects from US GAAP and IFRS. As a
result, the Company’s consolidated financial statements and reported earnings could be
significantly different from those which would be reported under US GAAP or IFRS. This
International Offering Memorandum does not contain a reconciliation of the Company’s
consolidated financial statements to US GAAP or IFRS, and there is no assurance that such
reconciliation would not reveal material differences. See the section entitled ‘‘Summary of
Significant Differences between Indonesia GAAP and IFRS as They Apply to the Company’’ set
out in this International Offering Memorandum.
Statistical and financial data in this International Offering Memorandum may be
incomplete or unreliable.
The Company has not independently verified data from government and industry
publications and other sources and therefore cannot assure you that they are complete or
reliable. Such data may also be produced on different bases from those used in other countries.
Therefore, discussions of matters relating to Indonesia, its economy or our industry in this
International Offering Memorandum are subject to the caveat that the statistical and other data
upon which such discussions are based may be incomplete or unreliable. In addition, internal
Company reports have not been verified by independent sources and may be incomplete or
unreliable.
Fears of an outbreak of the avian influenza pandemic or other contagious disease may
impact the Group’s business condition and results of operation.
A number of countries have experienced human deaths from avian influenza, including
Indonesia. The Group’s operations may be impacted by a number of avian influenza-related
factors, including a general reduction in economic activity in Indonesia which would in turn have
a material adverse effect on the Group’s financial condition and operations. However, the extent
of the impact of an avian influenza outbreak upon the Indonesian economy and the Group’s
business is currently unclear. The impact of the disease on the Group’s financial condition and
operations could be significant if human deaths from avian influenza become more prevalent in
Indonesia, or if a pandemic occurs throughout Asia or globally.
Indonesia is located in an earthquake zone and is subject to a significant geological risk
that could lead to social and economic unrest.
The Indonesian archipelago is one of the most volcanically active regions in the world. As it
is located in the convergence zone of three major lithospheric plates, it is subject to destructive
tsunamis and earthquakes, or tidal waves. An underwater earthquake on 26 December 2004 off
the coast of Sumatra released a tsunami that devastated coastal communities in Indonesia,
Thailand and Sri Lanka. More than 220,000 people died or became missing in the disaster in
Indonesia. Aftershocks from the December 2004 tsunami also claimed casualties on Nias island
as well as nearby Simeleve and the Banyak islands, where an aftershock measuring 8.7 on the
Richter Scale left more than 140,000 people homeless and killed approximately 650 people on
28 March 2005. On 27 May 2006, more than 3,500 people were killed when an earthquake
measuring 6.2 on the Richter scale struck the Indonesian island of Java, around 15 miles south
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of the city of Yogyakarta. Most recently, on 12 September 2007 an 8.4 magnitude earthquake
struck off the west coast of southern Sumatra in Indonesia. It triggered more than 50
aftershocks ranging in intensity from 4.9 to 7.8 on the Richter scale.
While the December 2004 tsunami did not have a significant economic impact on
Indonesian capital markets, the Government has had to spend significant amounts on
emergency aid and resettlement efforts. Most of these costs have been underwritten by foreign
governments and international aid agencies. However, there can be no assurance that such aid
will continue to be forthcoming or that it will be delivered to recipients on a timely basis. Political
and social unrest could result if the Government is unable to deliver foreign aid to affected
communities on a timely basis. Additionally, recovery and relief efforts are likely to continue to
impose a strain on the Government’s finances, and may affect its ability to meet its obligations
on its sovereign debt. Any such failure on the part of the Government, or declaration by it of a
moratorium on its sovereign debt, could trigger an event of default under numerous privatesector borrowings which could have a material adverse effect on the Group’s business.
In addition, there can be no assurance that future geological occurrences will not have
more of an impact on the Indonesian economy. A significant earthquake or other geological
disturbance in any of Indonesia’s more populated cities and financial centers could severely
disrupt the Indonesian economy and undermine investor confidence, thereby materially and
adversely affecting the Group’s business, financial condition, results of operations and prospects
and also the market value of the Shares.
You may not be able to enforce a judgment against the Company and its Commissioners,
Directors and Management
The Company is a limited liability company incorporated under the laws of Indonesia. All of
the Company’s commissioners, directors and executive officers reside in Indonesia.
Substantially all of the Company’s assets and the assets of such persons are located in
Indonesia. As a result, it may not be possible for investors to effect service of process of
judgments obtained in overseas courts, including judgments predicated upon the civil liability
provisions of the securities laws of the United States or any state or territory within the United
States. Judgments of US courts, including judgments predicated upon the civil liability provisions
of the federal securities laws of the United States, are not enforceable in Indonesian courts, and
there is doubt as to whether Indonesian courts will enter judgments in original actions brought in
Indonesian courts predicated solely upon the civil liability provisions of the federal securities
laws of the United States. As a result, holders of the Company’s shares may be required to
pursue claims against the Company in Indonesia under Indonesian law.
The claims and remedies available under Indonesian law may not be as extensive as those
available in other jurisdictions. No assurance can be given that the Indonesian courts will protect
the interests of investors in the same manner or to the same extent as would overseas courts.
Indonesia’s legal system is a civil law system based on written statutes, and decided legal
cases do not constitute binding precedent. The administration of laws and regulations by courts
and Government agencies may be subject to considerable discretion. In addition, because
relatively few disputes relating to commercial matters and modern financial transactions and
instruments are brought before Indonesia’s courts, such courts do not necessarily have the
experience of courts in other countries. There is no certainty as to how long it will take for
proceedings in Indonesian courts to be concluded, and the outcome of proceedings in
Indonesian courts may be more uncertain than that of similar proceedings in other jurisdictions.
Accordingly, it may not be possible for investors to obtain timely and equitable enforcement of
their legal rights.
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Risks relating to the Shares and the Trading Market
The market value of an investor’s investment in the Shares may fluctuate due to the
volatility of the Indonesian securities market.
The Indonesian capital markets are less liquid and more volatile, and have different
reporting standards than markets in the United States and many other countries. Accordingly,
prices in the Indonesian capital markets are typically more volatile than in such other markets
and Indonesian stock exchanges have, in the past, experienced substantial fluctuations in the
prices of listed securities. Indonesian stock exchanges have experienced problems which, if
such or similar problems were to continue or recur, could also affect the market price and
liquidity of the securities of Indonesian companies, including the Shares. These problems have
included temporary exchange closures, broker defaults, settlement delays and the bombing of
the IDX building. In addition, the governing bodies of Indonesian stock exchanges have from
time to time imposed restrictions on trading in certain securities, limitations on price movements
and margin requirements. There is also generally a lower level of regulation and monitoring of
the Indonesian securities markets and the activities of investors, brokers and other participants
than in certain countries which are members of the Organization for Economic Cooperation and
Development (‘‘OECD’’) whose securities markets tend to be less volatile than in Indonesia.
There may be less publicly available information about Indonesian companies than is regularly
made available by public companies in certain OECD countries and there may not be the same
amount of liquidity as investors might have experienced in markets in OECD countries. Any of
these factors could adversely affect the trading price of the Shares.
Economic developments and volatility in securities markets in other countries may cause
the price of the Shares to decline.
The Indonesian economy and its securities markets are influenced by economic
developments and volatility in securities markets in other countries. Investors’ reactions to
developments in one country may have adverse effects on the market price of securities of
companies located in other countries, including Indonesia. For instance, the economic downturn
in the United States and several European countries during a part of 2001 to 2003 adversely
affected market prices in the world’s securities markets, including Indonesian securities markets.
Negative economic developments, such as rising fiscal or trade deficits, or a default on national
debt, in other emerging market countries may affect investor confidence and cause increased
volatility in Indonesian securities markets and indirectly affect the Indonesian economy in
general.
Future changes in the value of the Rupiah against the US dollar or other currencies will
affect the foreign currency equivalent of the value of the Shares and any dividends.
The price of the Shares is denominated in Rupiah. Fluctuations in the exchange rate
between the Rupiah and other currencies will affect the foreign currency equivalent of the
Rupiah price of the Shares on the IDX. Such fluctuations will also affect the amount in foreign
currency received upon conversion of cash dividends or other distributions paid in Rupiah by the
Company on, and the Rupiah proceeds received from any sales of, the Shares, as well as the
book value of foreign currency assets and liabilities, and income and expenses and cashflows in
the Company’s financial statements.
There has been no prior trading market in the Shares within or outside Indonesia and a
market for the Shares may not develop.
The Company has applied to list the Shares on the Stock Exchange. There is currently no
prior trading market in the Company’s Shares within or outside Indonesia. There can be no
assurance that a market will develop for the Shares. Further, there can be no assurance
regarding the ability of holders to sell their Shares or the prices at which holders would be able
to sell their Shares.
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The Shares could trade at prices that may be lower than the Offer Price depending on
many factors, including prevailing economic, political and financial conditions in Indonesia, the
Company’s operating results and the markets for similar securities. Neither the Company, CLSA
nor PT Semesta Indovest have any obligation to make a market in the Shares. There can be no
assurance that the Company will be able to maintain the listing and quotation of the Shares on
the Stock Exchange.
The sale or the possible sale of a substantial number of the Shares in the public market
following the Offering could adversely affect the price of the Shares and the Company’s
ability to raise capital.
The Shares subject to the Offering will be tradable on the Stock Exchange without
restriction following listing. The Company’s existing shareholders have each undertaken not to
transfer or dispose of, directly or indirectly, any shares in the Company for a period of eight
months (the ‘‘Lock-up Period’’), from the date of listing on the IDX of the Shares. If existing
shareholders of the Company sell or are perceived as intending to sell a substantial amount of
Shares after the Lock-up Period, the market price for the Shares and the Company’s ability to
raise capital may be adversely affected.
The trading price of the Shares may fluctuate significantly.
The market price of the Shares may fluctuate substantially due to fluctuations in the
general volatility of the Indonesian and global stock markets. The Indonesian stock market, in
particular, has experienced considerable volatility in the past that has affected the market price
of many companies in a manner that has often been unrelated to the operating performance of
these companies. The following factors may, among others, add to the volatility of the trading
price of the Shares after the Offering:
.

investors’ perception of the Group, of the palm oil industry in Indonesia and globally
and of investments relating to Indonesia;

.

differences between the Group’s actual financial and operating results and those
expected by investors and analysts;

.

changes in securities analysts’ recommendations or perceptions of the Group, the
palm oil industry or Indonesia;

.

developments in the palm oil industry and the regulations governing this industry;

.

announcements of significant acquisitions, joint ventures or strategic partnerships;

.

the depth and liquidity of the market for the Shares;

.

broad stock market price fluctuations in Indonesia and globally;

.

changes in general economic or market conditions in Indonesia;

.

changes in capital commitments; and

.

sales of additional shares or other securities by the Company.

The application of Bapepam LK conflict of interest rules may cause the Company to
forego transactions that are in its best interests.
In order to protect the rights of minority shareholders, the rules of Bapepam LK afford
independent shareholders of Indonesian public companies the opportunity to vote to approve or
disapprove any transactions, whether or not material, which entail a ‘‘conflict of interest’’ under
the Bapepam LK rules, unless the conflict existed before a company became listed on the IDX
and was fully disclosed in the relevant Indonesian share offering documents. As a result, the
approval of holders of a majority of ‘‘disinterested shareholders’’ would have to be obtained if a
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conflict of interest were to exist. Bapepam LK has the power to enforce this rule and the
Company’s shareholders may also be entitled to seek enforcement or bring an enforcement
action based on this Bapepam LK rule. There can be no assurance that the approval of
disinterested shareholders would be obtained if sought.
Future issuances or sales of the Company’s shares could significantly affect the trading
price of the Shares.
The future issuance of shares by the Company or the disposal of shares by any of its major
shareholders or the perception that such issuance or sales may occur may significantly affect
the trading price of the Shares. There can be no assurance that the Company will not issue new
shares or that the Company’s shareholders will not dispose of shares which could significantly
affect the trading price of the Shares.
Investors may be subject to limitations on minority shareholder rights.
Principles of corporate law relating to matters such as the validity of corporate procedures,
the fiduciary duties of the Company’s management, directors, commissioners and controlling
shareholders, and the rights of the Company’s minority shareholders are governed by
Indonesian law and the Company’s Articles of Association. Such principles of law differ from
those that would apply if the Company were incorporated in the United States or in other
jurisdictions. In particular, concepts relating to the fiduciary duties of management are untested
in Indonesian courts. Derivative actions have almost never been brought on behalf of companies
or been tested in Indonesian courts. Minority shareholder rights have only been defined since
1995 and derivative actions have rarely been tested in Indonesian courts. Accordingly, there can
be no assurance that legal rights or remedies of minority shareholders will be the same, or as
extensive, as those available in other jurisdictions or sufficient to protect the interests of minority
shareholders.
Investors may be adversely affected by the existence of controlling shareholders.
After the Offering, the Gozali family, through Wildwood Investments Pte. Ltd., Golden Zaga
Limited and Wintergreen Investments Limited, will hold approximately 67.9% of the Company’s
share capital and will therefore have the ability to exercise control over the Company and its
affairs and business including the election of directors and the approval of most actions
requiring the approval of its shareholders. Such concentration of ownership may also have the
effect of delaying, preventing or deterring a change in control of the Company which may benefit
the Company’s shareholders.
The ability to participate in future rights offering may be limited
Subject to limited exceptions, Indonesian public companies are required to offer preemptive rights to existing shareholders when issuing new shares. Compliance with securities
laws or other regulatory provisions in some jurisdictions may prevent certain investors from
participating in any future rights issuances and thereby result in dilution of their existing
shareholdings. The Company will have no obligations to register the Shares in any jurisdiction in
order to permit foreign investors to participate in any future rights offering that it may undertake
in the future.
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TRANSFER RESTRICTIONS
Due to the following restrictions that apply to the Shares, investors are advised to consult
their own legal counsel prior to making any resale, pledge or other transfer of Shares.
The Shares have not been and will not be registered under the US Securities Act and may
not be offered or sold within the United States except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the US Securities Act.
The Shares will be offered concurrently (1) by CLSA and PT Semesta Indovest on behalf of
the Company to professional and institutional investors in Indonesia and (2) by CLSA on behalf
of the Company outside the United States (including Indonesia) in offshore transactions in
reliance on Regulation S. Every person purchasing Shares outside the United States by
accepting delivery of this International Offering Memorandum will be deemed to have
represented and agreed as follows:
(1)

it acknowledges (or if it is broker-dealer, its customer has confirmed to it that such
customer acknowledges) that such Shares have not been and will not be registered
under the US Securities Act;

(2)

it certifies that either (a) it is, or at the time the Shares are purchased will be, the
beneficial owner of the Shares, and (i) it is located outside the United States (in each
case within the meaning of Regulation S) and (ii) it is not an affiliate of the Company
or a person acting on behalf of the Company or an affiliate of the Company, or (b) it is
a broker-dealer acting on behalf of its customer and its customer has confirmed to it
that (i) such customer is, or at the time the Shares are purchased will be, the
beneficial owner of the Shares, (ii) such customer is located outside the United States
(in each case within the meaning of Regulation S) and (iii) is not an affiliate of the
Company or a person acting on behalf of the Company or an affiliate of the Company;
and

(3)

the Company and CLSA will rely upon the truth and accuracy of the foregoing
acknowledgements, representations and agreements. Such person further
understands that each Share (to the extent they are in certified form) will contain a
legend substantially to the following effect unless otherwise agreed by the Company
and the holder of the Shares in accordance with applicable law:

THIS SHARE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED (THE ‘‘US SECURITIES ACT’’), OR WITH
ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION
OF THE UNITED STATES.
Any resale or other transfer, or attempted resale or other transfer, made other than in
compliance with the above-stated restrictions may not be recognized by the Company.

W-17

PLAN OF DISTRIBUTION
General
Subject to the terms and conditions of an international placement agreement (the
‘‘International Placement Agreement’’) between the Company and CLSA and a domestic
placement agreement (the ‘‘Domestic Placement Agreement’’) between the Company, the Joint
Lead Underwriters and the Local Underwriters, both dated 27 February 2008 and made effective
by the pricing supplement to the International Placement Agreement and an addendum to the
Domestic Placement Agreement, the Company has agreed to issue and sell, and each of the
Joint Lead Underwriters and the Local Underwriters has agreed to procure subscribers or itself
subscribe from the Company, 1,500,000,000 Shares (subject to adjustment in certain
circumstances and subject to the terms and conditions of the Prospectus) at the Offer Price
less a combined management, underwriting and selling commission of 3.5%. The closing of the
Offering under the International Placement Agreement is conditional on the closing of the
Offering under the Domestic Placement Agreement and the closing of the Offering under the
Domestic Placement Agreement is conditional on the closing of the Offering under the
International Placement Agreement.
The Underwriters and their respective underwriting obligations pursuant to the International
Placement Agreement and the Domestic Placement Agreement are set out in the table below:

Joint Lead Underwriters:
PT CLSA Indonesia
PT Semesta Indovest
Local Underwriters:
PT Ciptadana Securities
PT Kim Eng Securities
PT CIMB-GK Securities
PT Andalan Artha Advisindo Securities
PT Danasakti Securities
PT Dinamika Usahajaya
PT Indomitra Securities
PT Makinta Securities
PT Minna Padi Investama
PT Nusadana Capital
PT Transpasific Securindo
PT UOB Kay Hian Securities
Total

Underwriting
Commitment
(Shares)

%

1,412,500,000
76,500,000

94.17
5.10

2,500,000
2,500,000
1,500,000
500,000
500,000
500,000
500,000
500,000
500,000
500,000
500,000
500,000

0.18
0.18
0.10
0.03
0.03
0.03
0.03
0.03
0.03
0.03
0.03
0.03

1,500,000,000

100.00

The International Offering shall be restricted to a maximum of 98.0% of the total Shares in
connection with the Offering, and shall include an amount of up to 10.0% of the total Shares in
the Offering for the purpose of allotment to the employees of the Company.
Prior to the Offering, there has been no trading market for the Shares. The Offer Price has
been determined by negotiations among the Company and the Joint Lead Underwriters. Among
the factors considered in determining the Offer Price in Indonesia was the Company’s results of
operations and certain other financial and operating information of the Company in recent
periods, the future prospects of the Company, prospects for the Company’s industry in general,
the general conditions of the securities markets at the time of the Offering and certain ratios,
market prices of securities and certain financial and operating information of companies
engaged in activities similar to those of the Company. There can be no assurance that an active
trading market will develop for the Shares or that the Shares will trade in the public market
subsequent to the Offering at or above the Offer Price in Indonesia.
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Pursuant to the terms of the International Placement Agreement and the Domestic
Placement Agreement, the Company has agreed to indemnify the Underwriters for certain losses
or liabilities incurred by them in connection with the Offering. The obligations of CLSA under the
International Placement Agreement are subject to certain conditions and termination if certain
events, including force majeure, occur at any time prior to 11:00 am on the date of closing of
the Offering. The obligations of the Underwriters under the Domestic Placement Agreement are
also subject to certain conditions and termination in certain circumstances.
The Shares are being offered concurrently (1) by CLSA to professional and institutional
investors in other countries outside Indonesia and the United States in reliance on Regulation S,
(2) by the Joint Lead Underwriters to professional and institutional investors in Indonesia in
reliance on Regulation S and (3) by the Underwriters to investors in the Indonesian Offering.
The Shares have not been and will not be registered under the US Securities Act and may
not be offered, sold or delivered within the United States or to, or for the account or benefit of,
US persons except in certain transactions exempt from the registration requirements of the US
Securities Act. Terms used in this paragraph have the meanings given to them by Regulation S.
Resale and other transfers of the Shares are restricted as described in the section entitled
‘‘Transfer Restrictions’’ in this International Offering Memorandum.
Restriction on sales of securities
Wildwood Investment Pte. Limited, Golden Zaga Limited, Wintergreen Investments Limited,
Tjandra Mindharta Gozali, Ir. Rudyansyah Bin Abdul Cosim, Jamal Rosyidin Hakki and Andrew
Michael Vincent have each undertaken with CLSA that, subject to (i) Bapepam Regulation No.
1X.A.6, which restricts Shareholders from selling Shares until eight months after the Registration
Statement becomes effective; and (ii) the provisions of the Law of the Republic of Indonesia No.
8 of 1995 dated 10 November 1995 on the Capital Markets, Statute Book of the Republic of
Indonesia No. 64 of 1995, Supplement No. 3608 (the ‘‘Capital Markets Law’’), it or they will not
without the prior written consent of CLSA for a period of eight months from the date of Listing on
the IDX of the Shares (i) offer, sell, contract to sell, lend, pledge or otherwise dispose of, directly
or indirectly, any of their shareholdings in the Company or any interest in shares in the
Company or any securities convertible into or exchangeable or exercisable for any shares in the
Company or warrants or other rights to purchase shares in the Company; (ii) enter into any
swap, hedge or other arrangement that transfers, in whole or in part, any of the economic
consequences of ownership of any of their shareholding in the Company whether any such
aforementioned transaction is to be settled by delivery of the shares in the Company or such
other securities, in cash or otherwise; (iii) enter into any agreement, arrangement or transaction
which would have the same economic effect as any of the transaction arrangements in (i) or (ii)
above; or (iv) publicly disclose the intention to make any such transaction or arrangement as
described above.
The Company has undertaken with CLSA that it will not, for the period from 27 February
2008 to six months from the date of listing on the IDX of the Shares, (1) offer, sell, contract to
sell, lend, pledge or otherwise dispose of, directly or indirectly, any Shares or securities
convertible into or exchangeable or exercisable for Shares or warrants or other rights to
purchase Shares; or (2) enter into any swap, hedge or other arrangement that transfers, in
whole or in part, any of the economic consequences of ownership of Shares, whether any such
transaction referred to is to be settled by delivery of Shares, in cash or otherwise or (3) enter
into any agreement, arrangement or transaction that has the same economic effect as the
transactions or arrangements in (1) or (2); or (4) publicly disclose the intention to make any such
offer, sale, pledge or disposition, in any case without the prior written consent of CLSA. Any
offer, sale, pledge or disposition of Shares in connection with (1) a legal obligation of the
Company pursuant to Indonesian law; or (2) the issue of shares relating to mergers and
acquisitions relating to Indonesian law or government policy, shall be excluded from the
foregoing restrictions on offers, sales, pledges or dispositions. Neither the Company, its
affiliates nor any person acting on their behalf (other than the Joint Lead Underwriters and their
respective affiliates, as to which the Company has made no representation) will solicit any offer
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to buy or offer or sell the Shares by means of any form of general solicitation or general
advertising (as those terms are used in Regulation D) or in any manner involving a public
offering within the meaning of Section 4(2) of the US Securities Act.
Stamp taxes and duties
Purchasers of Shares offered by this International Offering Memorandum may be required
to pay stamp taxes and other charges in accordance with the laws and practice of the country of
purchase in addition to the Offer Price. See the section entitled ‘‘Taxation’’ set out in this
International Offering Memorandum and Chapter XIII (Taxation) set out in the Prospectus.
Trading markets
Application has been made for the listing and trading of the Shares on the Stock Exchange.
No public offering
No action has been or will be taken in any jurisdiction, other than Indonesia, that would
permit a public offering of the Shares, or the possession, circulation or distribution of this
International Offering Memorandum or any other offering or publicity material relating to the
Company or the Shares in any country or jurisdiction where action for that purpose is required.
Accordingly, the Shares may not be offered or sold, directly or indirectly, and neither this
International Offering Memorandum nor any other offering material or advertisement in
connection with the Shares may be distributed or published, in or from any country or
jurisdiction except in compliance with any applicable rules and regulations of any such country
or jurisdiction.
General
No action has been taken or will be taken in any jurisdiction that would permit a public
offering of Shares outside Indonesia or possession, circulation or distribution of any offering
documents or any amendments or supplement thereto in any country or jurisdiction where action
for that purpose is required.
European Economic Area
In relation to each Member State of the European Economic Area which has implemented
the Prospectus Directive (each, a ‘‘Relevant Member State’’), CLSA has represented and agreed
that, with effect from and including the date on which the Prospectus Directive is implemented in
that Relevant Member State (the ‘‘Relevant Implementation Date’’), it has not made and will not
make an offer of Shares to the public in that Relevant Member State prior to the publication of a
prospectus in relation to the Shares which has been approved by the competent authority in that
Relevant Member State or, where appropriate, approved in another Relevant Member State and
notified to the competent authority in that Relevant Member State, all in accordance with the
Prospectus Directive, except that it may, with effect from and including the Relevant
Implementation Date, make an offer of Shares to the public in that Relevant Member State at
any time:
.

to legal entities which are authorized or regulated to operate in the financial markets
or, if not so authorized or regulated, whose corporate purpose is solely to invest in
securities;

.

to any legal entity which has two or more of (i) an average of at least 250 employees
during the last financial year, (ii) a total balance sheet of more than €43,000,000 and
(iii) an annual net turnover of more than €50,000,000, as shown in its last annual or
consolidated accounts;

.

to fewer than 100 natural or legal persons (other than qualified investors as defined in
the Prospectus Directive) subject to obtaining the prior consent of CLSA for any such
offer; or
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.

in any other circumstances which do not require the publication of a prospectus
pursuant to Article 3(2) of the Prospectus Directive;

provided that no such offer of Shares shall result in a requirement for the publication by the
Company or any Underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive.
For the purposes of this provision, the expression an ‘‘offer of Shares to the public’’ in
relation to any of the Shares in any Relevant Member States means the communication in any
form and by any means, of sufficient information on the terms of the offer and the Shares to be
offered so as to enable an investor to decide to purchase or subscribe for the Shares, as the
same may be varied in that Member State by any measure implementing the Prospectus
Directive in that Member State.
United States
CLSA has represented and agreed that:
.

the Shares have not been and will not be registered under the US Securities Act in
connection with the International Offering and may not be offered or sold within the
United States. CLSA agrees to make such sales in accordance with Regulation S; and

.

neither CLSA nor its affiliates (as defined in Regulation D), nor any persons acting on
its or their behalf has engaged or will engage in any directed selling efforts (as
defined in Regulation S) with respect to the Shares and it and each of CLSA, its
affiliates and any such persons acting on its or their behalf have complied and will
comply with the offering restrictions requirement of Regulation S.

Terms used in this paragraph have the meanings given to them by Regulation S.
Canada
CLSA has represented and agreed that it has not offered or sold and will not offer or sell
any Shares, directly or indirectly, in any province or territory of Canada or to, for the benefit of,
any resident of any province or territory of Canada, except in accordance with applicable
Canadian securities laws pursuant to an exemption from the prospectus filing requirement and
an exemption from the dealer registration requirement, or where a dealer registration exemption
is not available, offer or sales shall be made only by a registered dealer, in the relevant province
or territory in Canada where such offer or sale is made.
Australia
CLSA has represented and agreed that the Prospectus and International Offering
Memorandum have not been, and will not be, lodged with the Australian Securities and
Investments Commission as a disclosure document for the purposes of Australia’s Corporations
Law. Accordingly, Australian residents (or persons otherwise receiving this document in
Australia) are not eligible to participate in the International Offering unless they satisfy one or
more of the descriptions set out in section 708(8), (10) or (11) of Australia’s Corporations Law.
Shares may not be offered for sale in Australia for at least 12 months after their issue, except in
circumstances where disclosure to investors is not required under Chapter 6D of Australia’s
Corporations Law or unless a compliant disclosure document is produced.
Singapore
CLSA has represented and agreed that this document has not been registered as a
prospectus with the Monetary Authority of Singapore under the Securities and Futures Act
(Chapter 289) of Singapore (the ‘‘SFA’’). Accordingly, this document or any other document or
material in connection with the offer or sale, or invitation for subscription or purchase, of the
Shares may not be circulated or distributed, nor may the Shares be offered or sold or made the
subject of an invitation for subscription or purchase, whether directly or indirectly, to the public
or any member of the public in Singapore other than (i) to an institutional investor as defined,
and in accordance with the conditions specified in Section 274 of the SFA, (ii) to a relevant
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person as defined, and in accordance with the conditions specified, in Section 275 of the SFA,
or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA.
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Where the Shares are subscribed or purchased under Section 275 of the SFA by a relevant
person which is:
.

a corporation (which is not an accredited investor) the sole business of which is to
hold investments and the entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor; or

.

a trust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries’
rights and interest in that trust shall not be transferable for six months after that corporation or
that trust has acquired the Shares under Section 275 of the SFA except: (i) to an institutional
investor under Section 274 of the SFA or to a relevant person, or any person pursuant to
Section 275(1A) of the SFA, and in accordance with the conditions, specified in Section 275 of
the SFA; (ii) where no consideration is given for the transfer; or (iii) by operation of law.
Hong Kong
The contents of this document have not been reviewed by any regulatory authority in Hong
Kong. You are advised to exercise caution in relation to the offer. If you are in any doubt about
any of the contents of this document, you should obtain independent professional advice.
CLSA has represented and agreed that neither the Prospectus nor the International
Offering Memorandum has been registered as a prospectus under the Companies Ordinance of
Hong Kong. Accordingly, this document does not constitute an offer to the public for the
purposes of that ordinance nor of the Securities and Futures Ordinance of Hong Kong. The
Shares may not be offered or sold in Hong Kong by means of any document other than to
professional investors within the meaning of the Securities and Futures Ordinance of Hong Kong
and in circumstances that do not constitute a public offer within the meaning of the Companies
Ordinance of Hong Kong.
Japan
CLSA has represented and agreed that except (i) under an exemption from the registration
requirements of the Securities and Exchange Law of Japan, as amended and (ii) in compliance
with applicable requirements of Japanese law:
(A)

the Shares have not been and will not be registered under the Securities and
Exchange Law of Japan; and

(B)

it has not and will not offer or sell, directly or indirectly, any Shares in Japan or to or
for the benefit of any resident of Japan or to any persons for reoffering or resale,
directly or indirectly in Japan.

United Kingdom
This document is only being distributed to and is only directed at (i) persons who are
outside the United Kingdom or (ii) investment professionals falling within Article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the ‘‘Order’’) or (iii)
high net worth entities, or other persons to whom communication may be lawfully made pursuant
to Article 49(2)(a) to (d) of the Order (all such persons described in (i) to (iii) together being
referred to as ‘‘relevant persons’’). The Shares are only available to, and any invitation, offer or
agreement to subscribe, purchase or otherwise acquire such Shares will be engaged in only
with, relevant persons. Any person who is not a relevant person should not act or rely on this
document or any of its contents.
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TAXATION
This summary contains a description of the Indonesian tax considerations relevant to
prospective investors who are not resident in Indonesia for tax purposes. It does not purport to
be a comprehensive description of all the tax considerations that may be relevant to a decision
to purchase the Shares and does not address the tax treatment of investors subject to special
rules including banks, dealers, insurance companies, tax-exempt entities, holders of 10.0% or
more of the Company’s voting shares, and persons holding the Company’s shares as part of a
hedge, straddle, conversion or constructive sale transaction. It does not address any other tax
consequences of ownership and disposition of the shares. Prospective investors are urged to
consult their tax advisers concerning the implications of the purchase, ownership and disposition
of the Shares in the light of such investors’ circumstances under the laws to which they are
subject.
Indonesian taxation
Set out below is a summary of the principal Indonesian tax consequences of the ownership
and disposition of the Shares for a non-resident individual or non-resident entity (a ‘‘NonIndonesian Holder’’). A ‘‘non-resident individual’’ is a foreign national who is neither physically
present nor residing in Indonesia for more than 183 days during any twelve month period nor
present in Indonesia during a tax year and intending to reside in Indonesia. A ‘‘non-resident
entity’’ is a corporate or non-corporate body that is established under the laws of a jurisdiction
other than Indonesia, is not domiciled in Indonesia and does not have a fixed place of business
or other permanent establishment in Indonesia during an Indonesian tax year in which such nonIndonesian entity receives income in respect of the ownership or disposition of the Shares.
Taxation of dividends
Dividends payable by the Company out of retained earnings and distributed to a NonIndonesian Holder in respect of the Shares are subject to Indonesian withholding tax, currently
at the rate of 20%, on the amount of the distribution (in the case of cash dividends) or on the
shareholders’ proportional share of the value of the distribution (normally par value) in the case
of stock dividends. A lower rate may be applicable if the recipient is a Non-Indonesian Holder
that, amongst others, is the beneficial owner of the dividend and is a tax resident of a country
that has concluded with Indonesia an agreement on the avoidance of double taxation (‘‘tax
treaty’’). The recipient of the dividends must provide an original Certificate of Domicile (also
commonly referred to as a Certificate of Tax Residence) issued by the competent tax authority,
or its designee, of the jurisdiction where the recipient is domiciled, to the Company. The
Certificate of Tax Residence will generally only be valid for one year from the date of issuance
and shall be extended accordingly. In the case of banks, however, as long as the bank does not
change the residence printed on such certificate, then the certificate shall remain effective. A
copy of the certificate is to be submitted to the appropriate Indonesian Tax Office that has
jurisdiction over the Company.
Taxation on the disposition of shares
Under the Indonesian Income Tax Law (Law No. 17 of 2000 dated 2 August 2000
concerning the 3rd amendment to Law No. 7 of 1983 concerning Income Tax), income received
by a Non-Indonesian Holder from the sale of unlisted shares is subject to Indonesian
withholding tax, currently at the rate of 20.0%, on the estimated net income. In accordance with
the Decree of the Minister of Finance No. 434/KMK.04/1999, the estimated net income from the
sale of unlisted shares is 25.0% of the sale price, resulting in an effective withholding tax rate of
20.0% multiplied by 25.0%, or 5.0% of the sale price. This is a final withholding tax and the
obligation to pay lies with the buyer (if it is an Indonesian taxpayer) or the Company (if the buyer
will be a Non-Indonesian Holder). Exemption from withholding tax on income from the sale of
unlisted shares may be available to a Non-Indonesian Holder depending on the provisions of an
applicable tax treaty. In order to benefit from the exemption under the tax treaty, the NonIndonesian Holder must provide a Certificate of Tax Residence to the buyer and to the
Indonesian Tax Office that has jurisdiction over the buyer or (if the buyer will be a NonIndonesian Holder) to the Company.
W-24

Pursuant to Government Regulation No. 14 of 1997 dated 29 May 1997 regarding the
Amendment to Government Regulation No. 41 of 1994 regarding ‘‘Income Tax resulting from
Sales Transaction of Shares at the Stock Exchange’’, the sale or transfer of shares that are
listed on an Indonesian stock exchange are subject to final withholding tax at the rate of 0.1%
applied to the gross sales transaction value. The payment shall be deducted by the brokerage
house from the proceeds at the conclusion of the share transaction.
Technically, if the seller is not a tax resident of Indonesia then the withholding taxes are
subject to the provisions in an applicable tax treaty. In practice, however, the final withholding
taxes will be applied irrespective of the fact that there may be tax treaty protection/reductions to
the rate. Indonesian tax authorities have a general rule regarding refunds, which may be used in
case of an applicable tax treaty provision.
Taxation of pre-emptive rights
Distributions of statutory rights for the Shares in compliance with Indonesian Law (‘‘Preemptive Rights’’) should not be subject to Indonesian tax. Income from the sale of Pre-emptive
Rights, for example, in the case of a rights issue, received by a Non-Indonesian Holder is
subject to Indonesian withholding tax, currently at the rate of 20.0%, on the amount of the
estimated net income, however, the implementing regulations determining the applicable
estimated net income have yet to be issued. It is possible, however, that the Indonesian tax
authorities might seek to apply the abovementioned 0.1% final withholding tax if the Pre-Emptive
Rights are traded on the Stock Exchange. To date, this has not occurred and thus a NonIndonesian Holder is currently not taxed on gains from the sale of Pre-emptive Rights.
Exemption from withholding tax provided under tax treaties may be applicable, subject to a
suitable Certificate of Tax Residence being provided by the seller to the Indonesian Tax Office,
which has jurisdiction over the buyer or the Company (if the buyer will be a Non-Indonesian
Holder).
Stamp duty
Under Government Regulation No. 24 of 2000, a document for the sale of Indonesian
shares, which will be used as evidence in Indonesia, is subject to a stamp duty of Rp 6,000 for
transactions having a value greater than Rp 1,000,000. Generally, the stamp duty is due at the
time the document is executed.
Tax treaties
Indonesia has concluded tax treaties with a number of countries including Australia,
Canada, Japan, Singapore, the United Kingdom, most European countries, and the United
States. Recipients of dividends or other Indonesian income who are resident in countries having
tax treaties with Indonesia may be able to claim double taxation relief in accordance with such
treaties provided they are able to obtain a Certificate of Tax Residence and report this to the
Company and the Indonesian Tax Office that has jurisdiction over the Company.
The relevant tax treaty may also affect the definition of a non-resident individual or entity.
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INDONESIAN CAPITAL MARKETS
The following information has been derived from various Government sources and other
publicly available information and has not been independently verified by the Company, the
Joint Lead Underwriter or any of the Local Underwriters.
Background and development
In 1976, the Government established a regulatory agency, the Capital Markets Operations
Board (or Badan Pelaksana Pasar Modal) and a national investment trust company, PT
Danareksa, to reactivate and promote the development of a securities market in Indonesia. The
first share issue listed on the Stock Exchange took place in August 1977. Up until the end of
1988, the shares of 24 companies were listed on the Stock Exchange and the volume of shares
traded was relatively low.
Over the last nineteen years, however, a number of reform measures affecting the
Indonesian capital markets have been announced. These have led to the privatization of the
Stock Exchange and its establishment as a limited liability company, incorporating securities
trading companies as its shareholders. The operational transfer of the Stock Exchange from
Bapepam to PT Bursa Efek Jakarta commenced effectively as of 16 April 1992. Bapepam is now
operating under its new name, the Capital Market and Financial Institutions Supervisory Agency
or Badan Pengawas Pasar Modal Dan Lembaga Keuangan, with its principal function being to
ensure the orderly and fair operation of the securities exchanges in Indonesia.
The various reforms over the past several years have sought to strengthen the operational
and supervisory framework of the Indonesian securities market and to improve the Indonesian
securities market’s trading environment. The measures also established an over-the-counter
market (‘‘Bursa Paralel’’) and private stock exchanges outside Jakarta, the first of which was
established in Suryabaya and is called the Suryabaya Stock Exchange. In July 1995, the Bursa
Paralel and the Suryabaya Stock Exchange merged to form a single exchange intended to focus
on small and medium-sized companies. A company may elect to list on the Stock Exchange, the
Suryabaya Stock Exchange or both.
Other reforms were also introduced to provide increased protection for minority
shareholders, to improve disclosure requirements and clarify listing procedures. As at 31
December 2007, there were 372 companies listed on the IDX with a market capitalization of
approximately Rp 1,988 trillion, compared to 24 listed companies with a capitalization of
approximately Rp 100 billion as at 31 December 1987, just prior to the introduction of the capital
market reform measures.
With the intention, among others, to improve efficiency, the Jakarta Stock Exchange was
merged with the Suryabaya Stock Exchange with effect from 3 December 2007. The new bourse
is known as the Indonesia Stock Exchange (Bursa Efek Indonesia) and allows stocks and bonds
that were previously traded separately, to be traded on a single platform.
Overview of the Stock Exchange
As at 31 January 2008, the Stock Exchange comprised 122 members. For the month
ended 31 January 2008, the top 20 most active members in total trading value handled
transactions for 75,467 million shares and approximately 51.03% of the total shares traded on
the Stock Exchange. These 20 most active members accounted for Rp 151,648 billion in terms
of trading value, or about 61.91% of the overall value of buying and selling transactions on the
Stock Exchange for the month ended 31 January 2008.
Trading rules on the Stock Exchange are, at present, generated in the form of decisions by
the Stock Exchange. There are currently two daily trading sessions from Monday to Thursday, a
morning session from 9:30 a.m. to 12:00 noon and an afternoon session from 1:30 p.m. to 4:00
p.m. On Fridays, trading hours are from 9:30 a.m. to 11:30 a.m. and 2:00 p.m. to 4:00 p.m.
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Trading is divided into two market segments — ‘‘regular market’’ and ‘‘non-regular market’’.
The regular market is the mechanism for trading stock in standard lots on a continuous auction
market during the exchange hours. Regular market trading is generally carried out in unit lots of
500 shares for nonbanking stock and 5000 shares for rights issues, banking stocks and
warrants. The JATS (Jakarta Automated Trading System) is used on the Stock Exchange.
Auctioning takes place according to price priority and time priority. Price priority gives priority to
buying orders at a higher price or selling orders at a lower price. If buying or selling orders are
placed at the same price, priority is given to the buying or selling order placed first (i.e. time
priority). The opening price then will be determined by the best price created.
Price movements should be in the multiples of the following:
Share Price
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Auto rejection goes into effect when the price of a stock exceeds a certain parameter, but
the stock will not be suspended from the Stock Exchange. The relevant parameters are as
follows:
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The non-regular market trading consists of (a) negotiated transactions; (b) cash market
transactions resulting from a delay/default in settlement and conducted by means of direct
negotiation on cash and carry terms; (c) crossing transactions by an exchange member
receiving buying and selling orders for the same number of shares at the same price agreed by
both parties. Odd lots may be traded as negotiated transactions or internally crossed
transactions. Odd lots may not be internally crossed more than 30.0% above or below the latest
price on the regular market. With respect to newly listed or newly traded shares which have yet
to establish a market price, the benchmark price is the initial public offering price.
Transactions on the Stock Exchange’s regular and non-regular markets are required to be
settled no later than the third trading day (T+3), except for transactions in the cash market
where settlement received on the same day (T+0).
For scripless shares, at noon on T+4 an ACS (Alternative Cash Settlement) will
automatically be charged, which amount is calculated as 125.0% of the quantity of shares
transacted multiplied by the highest price at which the shares traded within the settlement dates
(T+1 to T+4).
An exchange member defaulting in payment is liable for suspension and a penalty of
0.25% of the debit balance will be imposed.
All transactions involving shares listed only on the Stock Exchange which use the services
of brokers must be conducted on the Stock Exchange. In order for a trade to be crossed on the
Stock Exchange, both the cash and securities settlement must be conducted through the
facilities of the Stock Exchange. Engaging in short selling is prohibited under the applicable
regulations. Furthermore, the Stock Exchange’s Board of Directors may cancel a transaction if
proof exists of fraud, manipulation or the use of insider information. The Stock Exchange may
also suspend trading if there are indications of fraudulent transactions or artificial inflation of
share prices, misleading information, use of insider information, counterfeit securities or
securities blocked from trading or for the occurrence of any other material event.
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Exchange members charge a brokerage fee for their services, based on agreement with
their client, up to a maximum of 1.0% of the transaction value. When conducting share
transactions on the Stock Exchange, exchange members are required to pay the following
charges and pass on the costs to their clients:
.

Levy of 0.03% (subject to a minimum transaction fee of Rp2,000,000 a month) of
transactions for shares and other regional securities;

.

Guarantee fund charge of 0.01% of the total transaction value;

.

VAT at 10.0% of brokerage fee (commission) and transaction levy; and

.

Withholding sales tax at 0.1% (0.5% for founder shares) of total transaction value.

Shareholders or their appointees may request the issuer or a securities administration
bureau appointed by the issuer of such shares at any time during working hours to register their
shares in the issuer’s registry of shareholders. Reporting of share ownership to Bapepam LK is
mandatory for shareholders whose ownership has reached 5.0% or more of issued and fully
paid-up capital, upon meeting such share ownership level.
The following table sets forth key figures for the Stock Exchange for the years 2002 to
2006.
Stock Exchange
2003
Market capitalization (Rp trillion)*
Trading volume (billion shares) . .
Average daily trading volume
(million shares) . . . . . . . . . . .
Trading value (Rp trillion) . . . . . .
Average daily trading value
(Rp billion) . . . . . . . . . . . . . . .
Number of listed companies*. . . .

2004

2005

2006

2007

460.4
234.0

679.9
411.8

801.2
401.8

1,249.1
436.9

1,988.3
1,039.5

967.1
125.4

1,708.6
247.0

1,653.8
406.0

1,805.5
445.7

4,269
1,050.2

518.3
333

1,024.9
331

1,670.8
336

1,841.8
344

4,269
372

Source: IDX Statistics, 2004, 2005, 2006, 2007

Foreign equity ownership restrictions
Direct investment by foreigners in the shares of a company is generally regulated by Law
No. 1 of 1967 on Foreign Capital Investment, as amended by Law No.25 of 2007, and its
implementing regulations under the rulings and policies of the Capital Investment Coordinating
Board, Badan Koordinasi Penanaman Modal (‘‘BKPM’’), which is the regulatory authority for
foreign investment. The restrictions on the foreign ownership of listed equity securities, which
are regulated by the Minister of Finance’s Decree No. 1055/KMK.013.1989, were revoked by the
minister of Finance’s Decree No. 455/KMK.01/1997 dated 4 September 1997. Under Bapepam’s
Letter No. S-2105/PM/97 dated 8 September 1997, Notice of Jakarta Stock Exchange No. Peng1176/BEJ/1.1/1997 dated 9 September 1997 and Decision Letter of the Board of Directors of
Bank Indonesia No. 32/50/KEP/DIR dated 14 May 1999, foreign investors are now permitted to
purchase up to 100.0% of shares offered in a public offering and up to 100.0% of the publicly
listed shares of all Indonesian listed companies.
Offering, listing and reporting regulations
Bapepam LK, on behalf of the Minister of Finance, regulates and monitors securities issues
which are publicly offered or listed in Indonesia. Initial securities offerings are generally
conducted as underwritten public offers for sale by subscription. Bapepam LK regulates offering
and allocation procedures.
Unless waived, companies are required to meet certain historical financial requirements in
order to become listed on the Stock Exchange. Requirements for the listing on the Stock
Exchange were changed by certain rules issued in June 2000.
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Listed companies are required to submit to Bapepam LK and each applicable stock
exchange the following documents:
(a)

financial statements, consisting of:
(i)

an annual report audited by an accountant registered with Bapepam LK, to be
submitted not later than 120 days after the end of each fiscal year;

(ii)

(any of the following mid-year reports: (a) an unaudited mid-year report submitted
not later than 60 days from the end of the fiscal mid-year, (b) an audited report
submitted not later than 90 days from the end of the fiscal mid-year, or (c)
financial statements accompanied by an unqualified opinion submitted not later
than 120 days from the end of fiscal mid-year; and

(iii) quarterly reports must be submitted not later than 60 days from the end of the
fiscal quarter;
(b)

information that is important and relevant according to Bapepam LK regulations and
which may affect the value of the security or investment decisions, such as a merger,
acquisition, consolidation, stock split, stock dividend, change in management,
replacement of public accountant, replacement of trustee, material legal claims and
other important information possibly affecting share prices on the exchange;

(c)

a copy of any amendment to the company’s articles of association;

(d)

notice of any change in the composition of the company’s board of directors or board
of commissioners;

(e)

notice of any material deviation from projections published by such companies; and

(f)

in the case of an investment fund company, a monthly report, containing, among other
information, its net asset value, prior to or on the fifth business day of each month.

Insider trading, fraud and manipulation of securities are prohibited by the Capital Markets
Law. In such circumstances, Bapepam LK may cancel a transaction and suspend or revoke the
license of the capital market supporting institution and supporting professionals involved. A party
engaging in (i) misleading conduct, fraud or falsification in connection with the sale of securities,
(ii) other actions to mislead the public regarding trading activities, market conditions or price or
(iii) insider trading, is liable for the loss incurred and a fine of up to Rp15 billion and
imprisonment of up to 10 years.
Scripless trading and share immobilization
Pursuant to the Capital Markets Law, in 1997 a private limited company, KSEI, was
established to serve as the central securities clearing house. On 11 November 1998, KSEI
obtained a license from Bapepam to act as an approval central securities depositary and
settlement institution. The shareholders of KSEI are comprised of 32 securities firms, 15
custodian banks, the Stock Exchange and the Indonesian Stock Clearing and Guarantee
Company, PT Kliring dan Penjaminan Efek Indonesia (‘‘KPEI’’).
In 1997, Bapepam implemented regulations to provide for the scripless trading system.
Under the scripless system, a member broker, sub-broker or local custodian (‘‘KSEI Participant’’)
may deposit certificates in respect of securities with KSEI which becomes the registered holder
of the securities. Any institution becoming a KSEI Participant is required to open at least one
account with KSEI for deposit, withdrawal or transfer of securities. After KSEI has accepted a
deposit of any securities, it will hold such securities on behalf of its participants or participants’
clients and as such, rather than as ‘‘direct owners’’, investors will obtain a beneficial interest in
the shares which is convertible into a physical share certificate at the direction of the investor. In
addition, each KSEI Participant is obliged to maintain a list of owners of the securities deposited
with it for the purpose of establishing ownership rights to the securities and any other
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shareholder rights. Sales and purchases of securities are settled by offsetting the relevant
securities deposit accounts by way of a computer system and at the end of each trading day,
KSEI delivers a statement showing the balance of securities held for each participant.
Transfers of shares
Transfers of listed shares, whether made on or off the IDX, are currently governed by Law
No.1 of 1995 (as restated by Law No. 40 of 2007) on Limited Liability Companies (the ‘‘Company
Law’’). Under the Company Law, as a general matter, ownership of shares is based on physical
share certificates and registered ownership in the relevant company’s share register. A transfer
of listed shares in certificated form is valid between the transferor and the transferee by delivery
of the endorsed certificate representing the shares transferred to the purchaser or its broker. To
be valid against the issuing company, a request for an entry of the transfer into a share registry
must be received by the company. To be valid against a third party, the entry of the transfer
must actually be made in the share register.
Transfer of scripless shares are made by way of appropriate instructions to the relevant
brokers, subbrokers or custodians with whom the transfer and the transferee involved maintain
securities accounts in accordance with the individual arrangements with such brokers, subbrokers or custodians. Upon receipt of such instructions, the relevant brokers, sub-brokers or
custodians will, in accordance with such arrangements, effect the relevant charges in the
register that they are required to maintain for rights and entitlements purposes.
Prior to the implementation of the C-BEST system, the ‘‘immobilization’’ of the issued
shares refers to the process whereby all of the shares on issue will be collected and replaced
with a single ‘‘jumbo certificate’’ registered in the share register of the issuer and in the name of
KSEI. It should be noted that share immobilization is an interim solution to overcome, among
other things, the problems of printing, administration and the high custody costs associated with
the use of large number of share certificates that are typically required, particularly in the
context of any large public offering.
Once a company’s shares are registered with KSEI, only shares remaining in KSEI (and
which have not been pledged, foreclosed upon based on a court order or seized for the purpose
of criminal proceedings) may be traded on the IDX.
KSEI
KSEI is a self-regulating organization under the Capital Markets Law and is licensed and
regulated by Bapepam LK. Under KSEI’s rules, only brokers, securities companies or custodian
banks fulfilling certain criteria and authorized by Bapepam LK may become KSEI participants.
The principal shareholders of KSEI are large custodian banks, broker-dealers, transfer agents,
the securities exchanges and KPEI. In the scripless system, the role of KSEI is to settle the
transfer and receipt of securities, while fund settlement is conducted by KPEI.
KSEI is managed by a Board of Directors as supervised by a Board of Commissioners,
who are subject to the provisions of the Company Law. KSEI is also a member of several
international associations that are related to securities depositories, including the Association of
National Numbering Agency, the International Society of Securities Administrators, the Society
for World Bank Interbank Financial Telecommunication (‘‘SWIFT’’) and Asia Pacific Central
Depositories Group.
Bapepam LK sets standards for the internal controls of KSEI. Each day, KSEI and KSEI
participants that have securities deposited with it, are required to reconcile the balances in their
accounts, security by security. The rules also call for daily reconciliation of account balances
between KSEI and the issuers that hold securities in the name of KSEI. This daily reconciliation
is required to be verified continuously by the head of the audit unit of KSEI, who must report this
verification to the Board of Directors of KSEI. Each KSEI participant has the right to send
auditors to KSEI to verify the reconciliation of its accounts with those of KSEI, including the right
of the KSEI participants to send auditors to verify the registry of the securities on the books of
the issuer.
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The internal control systems of KSEI are required to be audited annually by an
independent auditor with international experience and reputation, to include a review of the
properties against fraud, embezzlement, natural disruption and electronic damage. This report is
to be sent to all KSEI shareholders along with the annual report.
The regulations call for a number of fundamental security measures to ensure the integrity
of KSEI:
(a)

access to data processing functions, record-keeping functions and customer account
services areas of KSEI is required to be restricted;

(b)

KSEI must have a primary computer and back-up computer at different locations that
allow continued processing within two hours of a breakdown of the primary computer;

(c)

duplicate electronic records are required to be maintained in repositories that are at
least 30 kilometers from each other;

(d)

software development and maintenance are required to be segregated from data
processing operations; and

(e)

a special security division of KSEI’s own funds is required to be segregated from data
processing operations; all debits and credits to securities accounts must be based on
instructions of account holders and controlled by a division that is separate from the
data processing division.

IN ADDITION TO OVERSIGHT OF INTERNAL CONTROLS AND SPECIFIC
REGULATIONS REGARDING RECOVERY AND SECURITY, THE LEGAL BASIS FOR
SECURITIES ACCOUNTS PERMITS RECOVERY OF AN INVESTOR’S ASSETS EVEN IN THE
EVENT OF DESTRUCTION OF ALL RECORDS OF KSEI. THIS IS DONE BASED ON
INVESTORS’ CONFIRMATIONS AND STATEMENTS AND RECORDS OF THE COMPANY,
ALL OF WHICH ARE MAINTAINED INDEPENDENTLY FROM RECORDS OF KSEI. WITH
DAILY RECONCILIATION OF KEY RECORDS, STRONG INTERNAL CONTROL SUPERVISION
BY MAJOR BANKS, SPECIAL SECURITY MEASURES, AND LEGAL SAFEGUARDS,
RECOVERY IS POSSIBLE EVEN IF THERE IS A CATASTROPHIC OCCURRENCE.
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EXCHANGE RATE INFORMATION
Prior to 14 August 1997, Bank Indonesia maintained the value of the Rupiah based on a
basket of currencies of Indonesia’s main trading partners. In July 1997 the exchange rate band
was widened, and on 14 August 1997, Bank Indonesia announced it would no longer intervene
to maintain the exchange rate at any particular level, if at all.
Fluctuations in the exchange rate between the Rupiah and other currencies will affect the
foreign currency equivalent to the Rupiah price of the Shares on the Stock Exchange. Such
fluctuations will also affect the amount in foreign currency received upon conversion of cash
dividends or other distributions paid in Rupiah by the Company on, and the Rupiah proceeds
received from any sales of, the Shares. See the section entitled ‘‘Special Risk Considerations for
Investors Outside Indonesia — Risks relating to the Shares and the Trading Market — Future
changes in the value of the Rupiah against the US dollar or other currencies will affect the
foreign currency equivalent of the value of the Company’s Shares and dividends’’ set out in this
International Offering Memorandum.
The following table shows the exchange rate of Rupiah for US Dollars based on the
exchange rates taken from Bloomberg LP during the periods indicated. No representation is
made that the Rupiah or US Dollar amounts referred to herein could have been or could be
converted into US Dollars or Rupiah, as the case may be, at any particular rate or at all.
At period end

Average

High

Low

Rupiah per US$1.00
2001 . . . . . . . . . .
2002 . . . . . . . . . .
2003 . . . . . . . . . .
2004 . . . . . . . . . .
2005 . . . . . . . . . .
2006 . . . . . . . . . .
2007
First quarter. . .
Second quarter.
Third quarter . .
Fourth quarter .
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10,400
8,950
8,420
9,270
9,830
8,994

10,256
9,316
8,571
8,936
9,712
9,163

12,000
10,435
9,088
9,440
10,775
9,700

8,485
8,545
8,175
8,317
9,135
8,703
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.

9,121
9,025
9,105
9,400

9,110
8,969
9,239
9,238

9,250
9,158
9,550
9,428

8,975
8,670
8,965
9,035

Source: Bloomberg LP

Indonesia has limited foreign exchange controls. Foreign currency is freely transferable
within or from Indonesia. However, Bank Indonesia has the authority to request information and
data concerning the foreign exchange activities of all people and legal entities that are
domiciled, or plan to domicile, in Indonesia for at least one year. According to Bank Indonesia
Regulation No. 1/9/PBI/99, the Company is obliged to report all of the information and data
concerning its foreign exchange activities to Bank Indonesia.
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SUMMARY OF SIGNIFICANT DIFFERENCES BETWEEN INDONESIAN GAAP
AND IFRS AS THEY APPLY TO THE COMPANY
The financial statements of the Company included in this Prospectus are prepared and
presented in accordance with the relevant laws and regulations of Indonesia and in conformity
with Indonesian GAAP, which differ in certain material respects from IFRS. Certain differences
between Indonesian GAAP and IFRS applicable to the financial statements of the Company,
included in this Prospectus, are summarized below. The summary should not be construed to be
exhaustive.
In making an investment decision, investors must rely upon their own examination of the
Company, the terms of the offering, and the financial information of the Company. Potential
investors should consult their own professional advisors for an understanding of the differences
between Indonesian GAAP and IFRS and how these differences might affect the financial
information herein. Additionally, no attempt has been made to identify all disclosure,
presentation, or classification differences that would affect the manner in which transactions
and events are presented in the consolidated financial statements or notes thereto. Further, no
attempt has been made to identify future differences between Indonesian GAAP and IFRS as a
result of prescribed changes in accounting standards. Regulatory bodies that promulgate
Indonesian GAAP and IFRS have significant projects ongoing that could affect future
comparisons such as this one. Finally, no attempt has been made to identify all future
differences between Indonesian GAAP and IFRS that may affect the financial statements of the
Company as a result of transactions or events that may occur in the future.
1.

Land-use Rights

In Indonesia, except for ownership rights (Hak Milik) granted to individuals, the title of land
rests with the Government under the Basic Agrarian Law No. 5 of 1960. Land-use is
accomplished through land rights whereby the holder of the right enjoys the full use of the land
for a stated period of time, subject to extensions. Land rights are generally freely tradable and
may be pledged as security under borrowing agreements. Starting 1 January 1999, expenses
associated with the acquisition of government permits to use land are required to be amortized
over the period the holder is expected to retain the land rights. In 2005, an Indonesian
Government Regulation was issued, which provided that land rights for lands to be used for
public interests would not be extended when expired. Under Indonesian GAAP, the costs of
acquired land rights (including incidental costs) are capitalized. It also provides that the main
acquisition costs of land rights are not subject to amortization, except under certain defined
conditions. On the other hand, the incidental costs incurred in connection with the acquisition of
the land rights or renewal or extension of the legal titles should be deferred and presented
separately from the main acquisition costs and amortized over the period of the land-use rights
or the land rights estimated useful lives, whichever is shorter.
Under IFRS, if the title of land is not expected to pass to the lessee by the end of the lease
term, the lessee normally does not receive substantially all of the risks and rewards incidental to
ownership, in which case the lease of land will be classified as an operating lease. A payment
made on entering into or acquiring a leasehold that is accounted for as an operating lease
represents prepaid lease payments that are amortized over the lease term in accordance with
the pattern of benefits provided.
2.

Fixed Assets

While Indonesian GAAP does not generally allow companies to recognize an increase in
the value of fixed assets that occurs subsequent to acquisition, an exception is provided for
revaluations made in accordance with specific government regulations. Such resulting difference
between the revaluation amount and the carrying value of the fixed assets prior to valuation is
recorded as ‘‘revaluation increment in fixed assets’’, presented as a component of equity in the
balance sheet.
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In May 2007, DSAK (Financial Accounting Standard Board) issued PSAK 16 (Revised
2007) or PSAK 16R which replaces PSAK 16, ‘‘Fixed Assets and Other Assets’’. PSAK 16R
provides guidance on recognition, measurement at recognition, measurement after recognition,
derecognition and financial statements disclosure requirements which is similar to IAS 16. It
provides two measurement alternatives, the cost model and revaluation model which shall be
consistently applied. PSAK 16R shall be effective on 1 January 2008. Therefore, starting 1
January 2008, there is no difference between Indo-GAAP and IFRS in reporting property, plant
and equipment.
Under International Accounting Standard (‘‘IAS’’) 16, assets can be revalued provided the
entire class of the fixed assets to which such assets belong are also revalued. The frequency of
revaluations depends upon the movements in the fair value of the items of fixed assets being
revalued. Under IAS 16, when an asset’s carrying amount is increased as a result of revaluation,
the increase is credited directly to equity as a revaluation surplus. However, a revaluation
increase should be recognized as income to the extent that it reverses a revaluation decrease of
the same asset, which was previously recognized as an expense. When an asset’s carrying
amount is decreased as a result of a revaluation, the decrease should be recognized as an
expense in the statement of income. However, a revaluation decrease should be charged
directly against any related revaluation surplus to the extent that the decrease does not exceed
the amount held in the revaluation surplus in respect of that same asset.
Indonesian GAAP does not specify a requirement to separately depreciate each part of an
item of fixed assets with a cost that is significant in relation to the total cost of such an item.
IAS 16 (revised in 1998) does not specify such a requirement either. However, IAS 16 (that
became effective on 1 January 2005) requires each part of an item of fixed assets with a cost
that is significant in relation to the total cost of such an item should be identified and
depreciated separately.
3.

Asset Impairment

Indonesian GAAP does not specify the comparison of current and past cash flow
projections and actual cash flows in the preparation of cash flow projections used to measure
value in use. Indonesian GAAP also does not specify the exclusion of any estimated cash
inflows or outflows expected to arise from future restructurings to which the entity is not yet
committed or improving or enhancing the asset’s performance. Indonesian GAAP requires the
reversal of an impairment loss recognized for goodwill in a previous period if caused by a
specific external event of exceptional nature not expected to recur and subsequent events
occurred that reverse the effect of that event.
IAS 36 requires that in the preparation of cash flow projections used to measure value in
use, management should assess the reasonableness of assumptions on which the current cash
flow projections are based, which is performed by examining the causes of differences between
past cash flow projections and actual cash flows and ensuring that the assumptions on which
current cash flow projections are based are consistent with past actual outcomes, provided the
effects of subsequent events or circumstances that did not exist when those actual cash flows
were generated make this appropriate. The cash flow projections shall exclude any estimated
cash inflows or outflows expected to arise from future restructurings to which the entity is not yet
committed or improving or enhancing the asset’s performance. IAS 36 prohibits the reversal of
impairment losses for goodwill.
4.

Deferred Taxes

Under Indonesian GAAP, deferred tax assets are the amounts of income taxes recoverable
in future periods in respect of deductible temporary differences and the carry forward of unused
tax losses.
Under IFRS, the amounts of income taxes recoverable in future periods in respect of the
carry forward of unused tax credits are also considered as deferred tax assets.
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5.

Employee Benefits

Prior to 1 January 2004, Indonesian GAAP provided the accounting standards for defined
benefit and defined contribution pension plans. Current service cost of a defined benefit plan
was recognized as an expense in the current period, while past service costs, experience
adjustments, effects of changes in actuarial assumptions, and effects of program amendments
with respect to existing employees were recognized as an expense or income systematically
over the estimated average remaining working lives of the employees. This standard did not
provide for the 10% corridor approach for actuarial gains or losses and limitation in the asset
carrying amount. In 2004, the standard on accounting for employee benefits was revised, which
provides for a comprehensive accounting for employee benefits, covering several types of
employee benefit costs and is effective for financial statements covering periods beginning on or
after 1 July 2004. The revised standard requires the use of the projected-unit-credit method to
measure obligations and costs for defined benefit plans.
Under IFRS, past service cost is recognized on a straight-line basis over the average
period until the amended benefits become vested. IAS 19, which became effective on 1 January
2004, allows for the recognition of net cumulative actuarial gains or losses using the 10%
corridor approach or for its immediate recognition in the statement of income. IAS 19 (which
became effective on 1 January 2006) permits a third alternative treatment where actuarial gains
and losses may be recorded in retained earnings. However, there is limitation in the carrying
amount of an asset in order not to exceed the net total of any unrecognized past service cost
and actuarial losses, and present value of any economic benefit available as refunds from the
plan or reduction in future contributions to the plan.
6.

Plantations

Indonesian GAAP does not currently provide any separate guidelines for the accounting of
biological assets and agricultural produce. Under Indonesian GAAP, plantations consist of
mature and immature plantations. Immature plantations will be reclassified into mature
plantations if criteria are fulfilled. Mature plantations are depreciated systematically.
Under IFRS, a biological assets (plantations) shall be measured on initial recognition and
at each balance sheet date at its fair value less estimated point-of-sale costs, except to the
extent that the value cannot be measured reliably. A gain or loss arising on initial recognition of
a biological asset at fair value less estimated point-of-sale costs of a biological asset shall be
included in profit or loss for the period in which it arises.
7

Plasma Plantations

Under Indonesian GAAP, all charges related to plasma plantations are capitalized into the
cost of plasma plantations. All costs of developing plasma plantations are presented net of
external financing as asset or liability under the account ‘‘plasma plantations’’.
Accordance with IFRS, plasma plantations shall be measured on initial recognition and at
each balance sheet date at its fair value less estimated point-of-sale costs and presented net of
outside financing as asset or liability under the account ‘‘plasma plantations’’.
A gain or loss arising on initial recognition of plasma plantations at fair value less
estimated point-of-sale costs and from a change in fair value less estimated point-of-sale costs
of a biological asset shall be included in profit or loss for the period in which it arises.
8

Leases

Under Indonesian GAAP, a leased asset is capitalized only if all of the following criteria are
met: (a) the lessee has an option to purchase the leased asset at the end of the lease period at
a price agreed upon at the inception of the lease agreement, (b) the sum of periodic lease
payments, plus the residual value, will cover the acquisition price of the leased asset and the
related interest, and (c) there is a minimum lease period of 2 years.
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In June 2007, DSAK (Financial Accounting Standard Board) issued PSAK 30 (Revised
2007) or PSAK 30R which replaces PSAK No. 30. PSAK 30R provides guidance on how to
classify leases into operating leases and capital leases which are similar to IAS 17. PSAK 30R
shall be effective on 1 January 2008. Therefore, starting 1 January 2008, there is no difference
between Indo-GAAP and IFRS in reporting lease transactions.
Under IFRS, a lease is classified as a finance lease if it transfers substantially all the risks
and rewards incidental to ownership. A lease is classified as an operating lease if it does not
transfer substantially all the risks and rewards incidental to ownership.
Examples of situations that individually or in combination would normally lead to a lease
being classified as a finance lease are:
(a)

9.

The leases transfers ownership of the asset to the lessee by the end of the lease
term; (b) the lessee has the option to purchase the asset at a price that is expected to
be sufficiently lower than the fair value at the date the option becomes exercisable for
it to be reasonably certain, at the inception of the lease, that the option will be
exercised; (c) the lease term is for the major part of the economic life of the asset
even if title is not transferred; (d) at the inception of the lease the present value of the
minimum lease payments amounts to at least substantially all of the fair value of the
leased asset; and (e) the leased assets are of such a specialized nature that only the
lessee can use them without major modifications.

Business Combinations

Indonesian GAAP permits the accounting for business combination using the pooling of
interests method and the purchase method. Assets and liabilities requiring recognition at the
date of acquisition may also include those arising as a result of the acquisition but it does not
specify the recognition of liabilities of the acquired entity at the acquisition date or the
recognition of any contingent liabilities. A provision to cover future operating losses is not
allowed. Intangible assets are recognized when it is probable. Assets and liabilities recognized
at the acquisition date should be measured as the aggregate of the fair value of the identifiable
assets and liabilities acquired as at the date of the exchange transaction to the extent of the
acquirer’s interest obtained in the exchange transaction, and the minority’s proportion of the preacquisition carrying amounts of the assets and liabilities of the subsidiary. Goodwill should be
amortized over its estimated useful life using the straight-line basis, unless another method is
more appropriate, where the useful life should not exceed five years unless a longer period, not
exceeding twenty years, can be justified. The unamortized balance should be reviewed for any
indication that it cannot be fully recovered from expected future economic benefits, and thus
should be recognized immediately as an expense. When the acquisition cost is less than the
acquirer’s interest in the fair values of identifiable assets and liabilities acquired at acquisition
date, negative goodwill is recognized for the remaining excess after the fair values of the
acquired non-monetary assets have been reduced proportionately. Negative goodwill is treated
as deferred revenue and recognized as income on a systematic basis over a minimum of twenty
years.
Further, Indonesian GAAP requires transactions among entities under common control that
meet the restructuring principles and conditions to be accounted for similar to a pooling of
interest where net assets of the acquired entity are transferred based on their net book value, as
carried in the books of the seller. The difference between the transfer price and book value of
the net assets, equity or other ownership instrument transferred is recorded under the
restructuring difference arising from restructuring transactions among entities under common
control, an account under the shareholders’ equity. In 2004, the standard was revised to provide
the conditions where this account will be charged or realized in profit and loss. The revised
standard is effective for a reporting period after 1 January 2005.
IAS 22 permits business combinations to be accounted for using the pooling of interests
method and the purchase method. Goodwill acquired in a business combination is systematically
amortized over its useful life, with a rebuttable presumption that it could not exceed 20 years,
and tested for impairment where any impairment loss is recognized. The excess of the acquirer’s
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interest in the net fair value of identifiable assets and liabilities acquired over the acquisition
cost is accounted for as negative goodwill. If the negative goodwill relates to expectations of
future losses and expenses identified in the acquirer’s acquisition plan, it is recognized as
income in the same period in which the future losses and expenses are recognized. Otherwise,
negative goodwill will be recognized as income for the amount not exceeding the aggregate fair
value of acquired identifiable non-monetary assets, on a systematic basis over the remaining
weighted average useful life of identifiable depreciable assets. Any remaining excess is
recognized as income immediately. Under IFRS 3 (applicable to accounting for business
combinations for which the agreement date was on or after 31 March 2004) qualifying business
combinations should be accounted for using the purchase method. Goodwill acquired in a
business combination is not amortized and instead should be tested for impairment annually, or
more frequently if events or changes in the circumstances indicate that it might be impaired. If at
the acquisition date, the acquirer’s interest in the fair value of identifiable assets, liabilities and
contingent liabilities exceeds the cost of the combination, the identification and measurement of
the acquirer’s identifiable assets, liabilities and contingent liabilities and the measurement of the
costs of the combination are reassessed by the acquirer. Any excess remaining after the
reassessment must be recognized immediately in profit and loss. Contingent liabilities of the
acquiree are recognized separately as part of allocating the cost of a business combination
provided their fair values can be measured reliably.
10. Quasi Reorganization
Indonesian GAAP provides for the elimination of deficits by revaluing assets and liabilities
at fair value. This adjustment restructures the equity of a company and allows it to reflect the
current value of its balance sheet without the burden of a deficit in retained earnings, on the
basis that the company will be able to continue as a going concern after a quasi reorganization.
Under IFRS, all assets and liabilities are stated at fair value, and hence there is no specific
guidance for quasi reorganizations under IFRS.
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THIS DOCUMENT HAS BEEN TRANSLATED FROM THE ORIGINAL BAHASA INDONESIA LANGUAGE DOCUMENT
THAT FORMS PART OF THE REGISTRATION STATEMENT WHICH WAS DECLARED EFFECTIVE BY BAPEPAM LK
ON 6 MAY 2008.
Effective Date
Offering Period
Allotment Date

:
:
:

6 May 2008
8–12 May 2008
14 May 2008

Date of Electronic Share Distribution
Date of Listing on the Indonesia Stock Exchange
Date of Refunds

:
:
:

14 May 2008
15 May 2008
15 May 2008

PROSPECTUS
BAPEPAM LK HAS NEITHER APPROVED NOR DISAPPROVED THE OFFERING OF THESE SECURITIES, NOR HAS IT
ACKNOWLEDGED THE ACCURACY OR SUFFICIENCY OF THIS PROSPECTUS. ANY STATEMENT TO THE CONTRARY IS A
VIOLATION OF THE LAW.

PT GOZCO PLANTATIONS TBK (THE ‘‘COMPANY’’), PT CLSA INDONESIA AND PT SEMESTA INDOVEST (THE ‘‘JOINT LEAD
UNDERWRITERS’’) ASSUME FULL RESPONSIBILITY WITH REGARDS TO THE ACCURACY OF ALL INFORMATION OR
MATERIAL FACTS AND THE TRUTHFULNESS OF OPINIONS STATED IN THIS PROSPECTUS.

PT GOZCO PLANTATIONS Tbk
Lines of Business
Developing and operating oil palm plantations, trading and processing of crude palm oil and palm kernel through its Subsidiaries.
Representative Office:
Gedung Bank Yudha Bhakti Lt. 5
Jl. Raya Darmo 54–56
Surabaya 60265, Indonesia
Telephone: +62 31 5612818,
Fax: +62 31 5620968

Head Office:
Gedung Graha Permata Pancoran
Jl. Raya Pasar Minggu No. 32 C/10
South Jakarta, Indonesia
Telephone: +62 21 7995676,
Fax: +62 21 7995663
E-mail: corporate@gozco.co.id

OFFERING
1,500,000,000 (one billion five hundred million) registered common shares of the Company, with each Share having a nominal value of
Rp 100 (one hundred Rupiah), shall be offered to the public at an Offer Price of Rp 225 (two hundred twenty five Rupiah) per Share, to be
paid in full upon submission of the Share Purchase Application Forms (‘‘FPPS’’). The aggregate value of the Offering amounts to
Rp 337,500,000,000 (three hundred thirty seven billion five hundred million).
THE MAJOR RISK FACING THE COMPANY IS THAT THE COMPANY HAS A LIMITED OPERATING HISTORY, BOTH AS A
COMPANY AND AS A PLANTATION MANAGER. RISKS FACING THE COMPANY ARE SET OUT IN CHAPTER VI (RISK
FACTORS).

THE COMPANY WILL NOT ISSUE COLLECTIVE CERTIFICATES FOR SHARES OFFERED IN THIS OFFERING. THE SHARES
WILL BE DISTRIBUTED ELECTRONICALLY AND THE ADMINISTRATION OF THE SHARES WILL BE CONDUCTED BY A
COLLECTIVE CUSTODIAN, PT KUSTODIAN SENTRAL EFEK INDONESIA (‘‘KSEI’’).

Joint Lead Underwriters

PT CLSA Indonesia

PT Semesta Indovest
Local Underwriters

PT Andalan Artha Advisindo Securities, PT CIMB-GK Securities, PT Ciptadana Securities,
PT Danasakti Securities, PT Dinamika Usahajaya, PT Indomitra Securities,
PT Kim Eng Securities, PT Makinta Securities, PT Minna Padi Investama,
PT Nusadana Capital, PT Transpasific Securindo, PT UOB Kay Hian Securities
All of the Shares offered will be listed on the Indonesia Stock Exchange.
This Prospectus is published in Jakarta on 7 May 2008.

PT Gozco Plantations Tbk (the ‘‘Company’’) has submitted a Registration Statement in relation
to the Offering to the Chairman of Capital Markets and Financial Institutions Supervisory Board
(‘‘Bapepam LK’’) in Jakarta under Letter No. 08/GP/II/2008 dated 26 February 2008, in
compliance with the requirements stipulated by the Law of the Republic of Indonesia No. 8 of
1995 dated 10 November 1995 regarding the Capital Markets, as contained in the Official
Gazette of the Republic of Indonesia No. 64 of 1995, Supplement No. 3608 and its implementing
regulations and amendments (the ‘‘Capital Markets Law’’).
The Shares offered hereunder are planned to be listed on the Indonesia Stock Exchange (the
‘‘Stock Exchange’’ or the ‘‘IDX’’) in accordance with the Preliminary Listing Agreement entered
into between the Company and the IDX on 11 April 2008. In the event that the Company does
not satisfy the listing requirements of the IDX, the Offering shall be null and void and the
payment of the subscription monies for the Shares shall be refunded to the respective
subscribers in accordance with the Capital Markets Law.
The Company, the Joint Lead Underwriters, the Local Underwriters, and the Capital Markets
Supporting Professionals involved in this Offering shall all be fully responsible for the truth of all
data, validity of opinions, disclosure and reports presented in this Prospectus, based on their
respective areas of duty and in accordance with the prevailing laws within the jurisdiction of the
Republic of Indonesia, as well as their respective codes of ethics, norms and the standards of
their respective professions.
In relation to the Offering, no affiliated parties, as defined in the Capital Markets Law, will be
allowed to make any disclosures and/or statements regarding any matter whatsoever that has
not been disclosed in this Prospectus, unless prior written consent has been given by the
Company and PT CLSA Indonesia and PT Semesta Indovest, as the Joint Lead Underwriters.
PT CLSA Indonesia and PT Semesta Indovest, as the Joint Lead Underwriters, and the
Underwriters, as well as the Capital Market Supporting Professionals hereby declare that they
are not in any way affiliated with the Company either directly or indirectly, in any manner that
the term ‘‘affiliation’’ is defined in the Capital Markets Law.
THIS PUBLIC OFFERING HAS NOT BEEN REGISTERED IN ANY JURISDICTION OUTSIDE
THE REPUBLIC OF INDONESIA. IN THE CASE OF ANY PARTY OUTSIDE THE
JURISDICTION OF THE REPUBLIC OF INDONESIA READING THIS PROSPECTUS, THIS
DOCUMENT IS NOT MEANT TO SERVE AS AN OFFER TO PURCHASE SHARES,
UNLESS ANY SUCH OFFER AND SUBSEQUENT PURCHASE OF SHARES ARE NOT IN
CONTRAVENTION, NOT A VIOLATION OF ANY OF THE LAWS AND REGULATIONS
PREVAILING IN SUCH COUNTRY OUTSIDE THE JURISDICTION OF THE REPUBLIC OF
INDONESIA.
THE COMPANY HAS DISCLOSED ALL INFORMATION THAT IS REQUIRED TO BE
DISCLOSED TO THE PUBLIC AND THERE IS NO OTHER INFORMATION THAT IS NOT
DISCLOSED, THE ABSENCE OF WHICH WOULD OTHERWISE MISLEAD THE PUBLIC.
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DEFINITIONS AND ABBREVIATIONS
The following terms in this Prospectus shall mean:
Abridged Prospectus

The summary of the Prospectus prepared and published by the
Company and the Joint Lead Underwriters, published in at least 1
(one) daily newspaper in Bahasa Indonesia which is nationally
circulated within 2 (two) Business Days after the submission of the
Registration Statement to Bapepam LK.

Account Holder

Any party whose name is recorded as a Securities Account Holder
on the register by KSEI, which includes securities companies and/or
other parties approved by KSEI, pursuant to the prevailing rules and
regulations of the Capital Markets Law and the regulations of KSEI.

Accounting Principles

Accounting principles in accordance with the generally accepted
accounting principles (Pernyataan Standar Akuntansi Keuangan/
PSAK) set by the Indonesian Institute of Accountants (Ikatan
Akuntan Indonesia), the regulations of Bapepam LK and the
Guidelines for the Presentation and Disclosure of a Company’s
Financial Statements.

Addendum

Addendum to the Domestic Underwriting Agreement No. 314 dated
30 April 2008, an additional document to be entered into between
the Company and the Underwriters, which sets out changes and/or
additions to the Underwriting Agreement, as disclosed in Chapter
XIV (Underwriting), including the terms and conditions of
underwriting in connection with the Public Offering.

Affiliate Parties

Parties defined in article 1, verse 1 of the Capital Markets Law, as
having:

Allotment Date

a)

a family relationship due to marriage and lineage up to the
second degree, through direct and/or collateral lines;

b)

a relationship between parties and their employees, directors
and commissioners;

c)

through a relationship between two companies having one or
more joint members of the board of directors or board of
commissioners;

d)

a relationship between the Company and the parties, directly or
indirectly, controlling or under the control of the Company;

e)

a relationship between two companies under control, directly or
indirectly of the same party; or

f)

a relationship
shareholder.

between

the

Company

and

the

majority

The date to be determined by the Allotment Manager on which the
allotment of Shares shall be determined, which date shall be within
two Business Days after completion of the Offering Period.
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Allotment Manager

PT CLSA Indonesia and PT Semesta Indovest, who are responsible
for the allotment of Shares under the Offering in accordance with
the provisions stipulated in Bapepam Regulation No. IX.A.7 on the
Responsibilities of the Allotment Manager in Connection with the
Subscription and Allotment of Securities in a Public Offering,
Supplement Decision of Chairman of Bapepam LK No. Kep-48/PM/
1996, dated 17 January 1996, as amended by the Decision of the
Chairman of Bapepam LK No. Kep-45/PM/2000, dated 27 October
2000.

Associated Company

An entity in which the Company does not have control and/or has a
50% or less, direct or indirect, equity interest in the issued and paidup share capital of the entity.

Bank Day

Any day that the Bank of Indonesia in Jakarta is open to perform
clearing transactions.

Bank Yudha Bhakti

PT Bank Yudha Bhakti.

Bapepam LK

Badan Pengawas Pasar Modal dan Lembaga Keuangan, the
Indonesian Capital Market and Financial Institutions Supervisory
Agency, as defined in Article 3 paragraph 1 of the Capital Markets
Law.

BKPM

Badan Koordinasi Penanaman Modal, the Capital Investment
Coordinating Board.

Bourse Day

Any day that securities are traded on the IDX, typically Monday to
Friday, except national holidays as announced by the IDX.

BNI

PT Bank Negara Indonesia (Persero) Tbk.

BPS

Badan Pusat Statistik Republik Indonesia, the Central Bureau of
Statistics of the Republic of Indonesia.

BRI

PT Bank Rakyat Indonesia (Persero) Tbk.

Bumi Mas

PT Bumi Mas Indo Sawit, a Subsidiary.

Business Day

Monday to Friday, except for national holidays as announced by the
Government.

CAGR

Compound Annual Growth Rate.

Cahya Vidi

PT Cahya Vidi Abadi, a Subsidiary.

Calendar Day

Any day in a calendar year, including Sundays and national
holidays.

Capital Markets Law

Law of the Republic of Indonesia No. 8 of 1995 on the Capital
Markets, State Gazette No. 64 of 1995, Supplement No. 3608 and
its implementing regulations and amendments.

Collective Custodian

Any party which provides custodian services for shares owned by
more than one party, whose interests are represented by the
Custodian, as set forth in the Capital Markets Law.

Company

PT Gozco Plantations Tbk domiciled in Jakarta, a limited liability
company established pursuant to the laws of the Republic of
Indonesia.
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Controlling Shareholders

PT Millenium Indo Sawit, PT Bumi Mas Indo Sawit and PT Global
Indo Sawit, wholly-owned entities of Mr. Tjandra Gozali and majority
shareholders of Suryabumi prior to the Company’s acquisition of
Suryabumi on 25 September 2007.

Custodian

Any party which provides custodian services in relation to securities
or other assets related to securities and other services, including
dividends, interest and other entitlements, settlement of securities
transactions and who represents account holders.

Domestic Underwriting
Agreement

Agreement No. 193 dated 27 February 2008, as amended by the
Addendum, which sets out the terms and conditions of underwriting
in relation to the Public Offering.

DPPS

Daftar Pemesanan Pembelian Saham, the Register of Applications
to purchase Shares, which contains the names of subscribers of
Shares and the amount of Shares subscribed for under the Offering.

EBIT

Earnings Before Interest and Tax.

EBITDA

Earnings Before Interest, Tax, Depreciation and Amortization.

Effective Statement

Statement by Bapepam LK declaring that the Registration Statement
has become effective, which shall be on or before the 45th day from
the receipt of the complete Registration Statement or other such
date as determined by the Chairman of Bapepam LK as stipulated in
the Capital Markets Law.

EGMS

Rapat Umum Pemegang Saham Luar Biasa, an Extraordinary
General Meeting of Shareholders.

Employee

Any person who works for and is registered on the Company’s
employee list, including permanent and contract employees of the
Company pursuant to an engagement letter/agreement, who receive
a salary/fee on a monthly basis from the Company.

FKP

Formulir Konfirmasi Penjatahan Saham, the Form of Allotment
Confirmation, confirming the results of allotment in favor of the
relevant subscriber.

FPPS

Formulir Pemesanan Pembelian Saham, the Share Subscription
Application Form.

GMS

Rapat Umum
Shareholders.

Government

The Government of the Republic of Indonesia.

Golden Blossom

PT Golden Blossom Sumatra, a Subsidiary.

Group

The Company and its Subsidiaries.

HGB

Hak Guna Bangunan, Building Concession Right or Right to Build.

HGU

Hak Guna Usaha, Business Concession Right or Right to Cultivate.

Pemegang
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IDX or Stock Exchange

Bursa Efek Indonesia, the Indonesia Stock Exchange (a merger
between the Jakarta Stock Exchange and the Surabaya Stock
Exchange), as stipulated in Article 1 Verse 4 of the Capital Markets
Law, which is operated by PT Bursa Efek Indonesia, a limited
liability company domiciled in Jakarta and on which the Shares are
to be listed.

Ijin Lokasi

Location permit granted by the Government.

Interest Expense

Periodic interest expenses on debt, which are not included in
capitalized interest expenses in accordance with Accounting
Principles.

International Offering

International offering of 1,470,000,000 Shares to certain
professional and institutional investors outside the United States
(including Indonesia) on a book built basis in accordance with
Regulation S of the US Securities Act of 1933, as amended.

International Placement
Agreement

Agreement dated 27 February 2008, which sets out the terms and
conditions of underwriting in relation to the International Offering, as
amended by the pricing supplement to the International Placement
Agreement dated 30 April 2008.

Issue Date

The date of distribution of Shares to the Securities Account of the
Joint Lead Underwriters following delivery of a Jumbo Certificate to
KSEI from the Company, which represents the Payment Date of the
proceeds from the Offering by the Joint Lead Underwriters to the
Company.

Joint Lead Underwriters

PT CLSA Indonesia and PT Semesta Indovest, being the parties
who are responsible for the administration and management of the
Offering, both of whom are limited liability companies, duly
established under the laws of the Republic of Indonesia and
domiciled in Jakarta, in accordance with the terms and conditions in
the Underwriting Agreements.

KSEI

PT Kustodian Sentral Efek Indonesia, the Indonesian Central
Securities Depository domiciled in Jakarta, licensed by Bapepam LK
to operate as a depository and settlements agent, providing central
custodian services for Account Holders.

Listing Date

The date of the listing of the Shares offered under the Offering on
the IDX, which shall be no more than 3 (three) Business Days after
the Allotment Date.

Local Underwriters

The local underwriters of the Offering within Indonesia, other than
the Joint Lead Underwriters, further details of which are set out in
Chapter XIV (Underwriting).

Major Shareholder

Any party, who directly or indirectly, owns at least 20% of all voting
shares issued by the Company.

Offering

The offer of 1,500,000,000 Shares to certain professional and
institutional investors outside the United States (including Indonesia)
and the domestic offering of Shares for subscription in Indonesia.
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Offering Period

The period in which the subscription of Shares may be applied for
by the Public by submitting an FPPS to the Joint Lead Underwriters
and/or the Underwriters and the Selling Agents as set out in the
Prospectus and FPPS, except when the offering period is closed
earlier in accordance with the prevailing rules and regulations.

Offer Price

Price of each Share under the Offering being Rp 225 per Share as
determined and agreed upon by the Company and the Joint Lead
Underwriters, in accordance with the Underwriting Agreements.

Payment Agent

KSEI.

Payment Date

The date of payment of the proceeds from the Offering to the
Company (not including the proceeds from the Special Subscribers
directly paid to the Company), which is to be paid by the
Underwriters to the Company, through the Joint Lead Underwriters,
in accordance with the Underwriting Agreements.

Pemdas

PT Pemdas Agro Citra Buana, an indirect Subsidiary, through the
Company’s direct ownership of Bumi Mas.

PPh

Pajak Penghasilan, Income Tax.

PPN

Pajak Pertambahan Nilai, Value Added Tax (VAT).

Prospectus

Final written document prepared by the Company along with the
Joint Lead Underwriters, which contains all material and relevant
information and facts regarding the Company, as well as the
Offering, in compliance with the Capital Markets Law.

Public

Individuals and/or legal entities, both Indonesian and foreign,
residing or having legal domicile in the territories of the Republic of
Indonesia or outside such territories.

Public Offering

The offering of securities by an issuer in accordance with Article 1,
Verse 15 of the Capital Markets Law.

Quasi Reorganization

The technical reorganization of Suryabumi on 30 September 2007 in
accordance with Indonesian GAAP, which provides for the
elimination of deficits by revaluing assets and liabilities at fair value.
The effect of this adjustment was to restructure the equity of
Suryabumi and allow it to reflect the current value of its balance
sheet without the burden of a deficit in retained earnings.

Register of Shareholders

A register issued by KSEI, which includes a description of the
securities ownership by the Company’s securities holders in the
collective custody of KSEI, based on data provided by the securities
holders to KSEI.

Registration Statement

The registration statement submitted by the Company, in connection
with the Offering, to the Chairman of Bapepam LK, including all of
the changes and amendments as required by Bapepam LK.

ROA

Return on Assets.

Share

Registered common share of the Company of nominal value of Rp
100, a number of which are to be offered and sold by the Company
in the Offering conducted pursuant to the Underwriting Agreements,
all of which are to be listed on the IDX.
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Share Registrar

Biro Administrasi Efek, the Share Registrar, being PT Adimitra
Transferindo, one of the Capital Market Supporting Professionals,
appointed by the Company to assist in the administration of the
Shares.

Shareholder

Any individual or corporation who holds a beneficial interest in one
or more of the Shares.

SKS

Surat Kolektif Saham, Collective Share Certificate.

Special Subscribers

The Company’s employees and management who have subscribed
for up to 10% of the Shares offered pursuant to the Offering, during
the Offering Period.

SPH

Surat Pelepasan Hak, Letter of Relinquishment of Right.

Subsidiary

A company in which the Company holds more than 50% of its
shares or which is otherwise controlled by the Company, such that
the relevant company’s financial statements are consolidated with
the Company’s in accordance with Accounting Principles.

Sumber Terang

PT Sumber Terang, an independent third party and the Company’s
partner, along with Mr Wiet Soegito in the establishment of Sumber
Terang Agro.

Sumber Terang Agro

PT Sumber Terang Agro Lestari, a joint venture in which the
Company will hold a 60% equity interest, established through a joint
venture agreement dated 13 February 2008 between the Company,
Sumber Terang and Mr Wiet Soegito, to hold certain plantation
assets, namely business permits and Ijin Lokasi transferred from
Sumber Terang.

Sumber Terang
Acquisition

The acquisition by Sumber Terang Agro of the Sumber Terang Land
in accordance with the joint venture agreement dated 13 February
2008 between the Company, Sumber Terang and Mr Wiet Soegito.

Sumber Terang Land

Land bank of approximately 30,000 hectares of land held under Ijin
Lokasi in the Musi Banyu Asin region of South Sumatra, which is
currently owned by Sumber Terang.

Suryabumi

PT Suryabumi Agrolanggeng, a Subsidiary.

Underwriters

The Joint Lead Underwriters and the Local Underwriters.

Underwriting Agreements

The Domestic Underwriting Agreement
Placement Agreement, as amended.

WIB

Western Indonesia Standard Time.

and

the

International

Certain figures in this Prospectus have been subjected to rounding adjustments. Accordingly,
figures shown for the same category presented in different tables may vary slightly and figures
shown as totals in certain tables may not be an arithmetic aggregation of the figures which
precede them.
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EXECUTIVE SUMMARY
This executive summary contains facts and opinions that the Company considers to be
important and forms an integral part of this Prospectus. It must be read in conjunction with all
other information contained in the Prospectus, including the audited consolidated financial
statements of the Company and the notes thereto. All information regarding the Company’s
consolidated financial statements is stated in Rupiah and is prepared in accordance with
Accounting Principles.
The Company
PT Gozco Plantations Tbk (the ‘‘Company’’) was established as a limited liability company under
the name PT Surya Gemilang Sentosa and was domiciled in Sidoarjo, East Java, under the laws
and regulations of the Republic of Indonesia pursuant to Deed of Establishment No. 28 dated 10
August 2001 made in the presence of Wachid Hasyim, S.H., Notary in Surabaya. The Deed of
Establishment was ratified by the Minister of Justice and Human Rights of the Republic of
Indonesia under the Decision of the Minister of Justice and Human Rights or the Republic of
Indonesia No.: C-09601HT.01.01.TH.2001 on the Ratification of the Deed of Establishment of
the Limited Liability Company by the Minister of Justice and Human Rights of the Republic of
Indonesia dated 1 October 2001, which was published in the Supplemental State Gazette No.
1558 dated 12 December 2002.
Under Deed No. 5 on the Declaration of Minutes of Meetings and Resolutions dated 23 January
2008, which was drawn up before Hari Santoso, S.H., M.H., Notary in Gresik, the Articles of
Association of the Company were amended with regards to the approval of the sale and transfer
of shares of the Company to a foreign company and the approval of the change of status of the
Company to a Foreign Investment Company (Penanaman Modal Asing/PMA) and the approval
of the amendments of the Articles of Association of the Company with respect to share
ownership.
Such amendments to the Articles of Association of the Company were approved by the Minister
of Justice and Human Rights of the Republic of Indonesia under Decree of the Minister of Law
and Human Rights of the Republic of Indonesia No: AHU-04502.AH.01.02 of 2008 on the
Approval of the Deed Amending the Articles of Association of the Company dated 29 January
2008 and the change of the status of the Company to a Foreign Investment Company
(Penanaman Modal Asing/PMA) was approved pursuant to the Approval Letter on the Change of
Status of a Non-Domestic Investment Company/Foreign Investment Company to a Foreign
Investment Company No: 4/V/PMA/2008 dated 9 January 2008 issued by the BKPM, which has
been renewed pursuant to the Decree of the BKPM No: 140/III/PMA/2008 on the Approval of the
Change of Project Plan dated 29 January 2008.
The Company’s Articles of Association have been amended several times, most recently in
relation to the Offering when the Company’s Articles of Association were amended pursuant to
Deed of Minutes of Meeting No. 192 dated 31 January 2008, made in the presence of Dr. Irawan
Soerodjo, SH, MSi, Notary in Jakarta, which was ratified by the Minister of Justice and Human
Rights by way of Letter No. AHU-05907.AHA.01.02. of 2008 dated 6 February 2008.
The Company’s objective and purpose is to carry out business activities relating to the
development and operation of oil palm plantations, as well as the trading and processing of
crude palm oil and palm kernel through its Subsidiaries.
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The Company has direct equity participation of more than 50% in 4 (four) Subsidiaries, further
details of which are set out in the following table:
Share
Ownership
with Voting
Rights

Amount of
Participation as
of the Date of
this Prospectus
(Shares)

Nominal Amount
(Rupiah)

Subsidiary:
PT Suryabumi Agrolanggeng

99.5 %

248,750

248,750,000,000

PT Golden Blossom Sumatra

67.0 %

53,600

53,600,000,000

PT Bumi Mas Indo Sawit
PT Cahya Vidi Abadi

99.5 %
83.0 %

18,656
12,450

18,656,000,000
12,450,000,000

Name of Company

Date of Participation

5 December 2007 and
25 September 2007
26 December 2005 and
3 December 2007
26 November 2007
17 December 2007

Note:
PT Bumi Mas Indo Sawit has a 71.4% equity ownership in PT Pemdas Agro Citra Buana.

The Offering
The Joint Lead Underwriters and the Local Underwriters on behalf of the Company are
conducting an Offering of 1,500,000,000 (one billion five hundred million) Shares, each Share
having a nominal value of Rp 100 (one hundred Rupiah), with an offering price of Rp 225 (two
hundred twenty five Rupiah) per Share, to be paid in full upon submission of an FPPS.
In connection with the Offering, the number of Shares to be offered represents 30% of the
Shares, all of which are new Shares to be issued from the Company’s portfolio. These Shares
shall entitle respective holders to equal and similar rights in all respects to existing Shareholders
whose Shares have been subscribed and fully paid-up, including the right to dividend
distributions.
Capital Structure
If all the Shares offered in the Offering are fully subscribed, then the Company’s capital structure
prior to and after the Offering shall be as follows:
Capital Structure prior to and after the Offering
Comprising Registered Common Shares
Each carrying a nominal value of Rp 100 (one hundred Rupiah)
Prior to the Offering

Description

Authorized Capital

Number of

Aggregate

Shares

Nominal Value

After the Offering

%

14,000,000,000

1,400,000,000,000

Number of

Aggregate

Shares

Nominal Value

14,000,000,000

1,400,000,000,000

%

Issued and Fully Paid-up Capital
1.

Wildwood Investment Pte. Limited

2,101,000,000

210,100,000,000

60.0

2,101,000,000

210,100,000,000

42.0

2.

Golden Zaga Limited

987,750,000

98,775,000,000

28.2

987,750,000

98,775,000,000

19.8

3.

Wintergreen Investment Limited

306,250,000

30,625,000,000

8.8

306,250,000

30,625,000,000

6.1

4.

Ir. Rudyansyah Bin Abdul Cosim

35,000,000

3,500,000,000

1.0

35,000,000

3,500,000,000

0.7

5.

Jamal Rosyidin Hakki, S,H,

35,000,000

3,500,000,000

1.0

35,000,000

3,500,000,000

0.7

6.

Andrew Michael Vincent

35,000,000

3,500,000,000

1.0

35,000,000

3,500,000,000

0.7

7.

Public

0

0

0.0

1,500,000,000

150,000,000,000

30.0

3,500,000,000

350,000,000,000

100.0

5,000,000,000

500,000,000,000

100.0

10,500,000,000

1,050,000,000,000

9,000,000,000

900,000,000,000

Total Issued and Fully Paid-up Share
Capital
Total Shares in Portfolio

The Company does not intend to issue and/or list other Shares and/or other securities
convertible into Shares during a period of 12 months following the Registration Statement
relating to the Offering being declared effective by Bapepam LK.
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Use of Proceeds
The proceeds obtained from the Offering, after deducting expenses related to the Offering, shall
be used as follows:
.

Approximately 75% for the expansion of the Group’s oil palm plantation area, enhancement
of its processing capabilities and development of infrastructure and logistics facilities for
the Company and its Subsidiaries as set out below:
.

approximately 45% for acquiring and developing (including the cost of clearing, the
purchase of seeds, planting material and other fixed assets required for development)
the 30,000 hectares of land, which is currently held under Ijin Lokasi to be injected
into Sumber Terang Agro, under the Sumber Terang Acquisition as well as to obtain
additional land either through Sumber Terang Agro or through the acquisition by the
Company of other third party entities which have landbank assets;

.

approximately 20% for acquiring and developing (including the cost of clearing, the
purchase of seeds and planting material) the land held by Golden Blossom under Ijin
Lokasi and HGU, acquiring additional fixed assets for Golden Blossom, including the
construction of additional processing mills and bulking facilities to be located on the
Musi river, as well as to obtain additional land through Golden Blossom or through the
acquisition by the Company of other third party entities which have landbank assets;
and

.

approximately 10% for acquiring and developing (including the cost of clearing, the
purchase of seeds and planting material) the land held under Ijin Lokasi by Cahya
Vidi, as well as to obtain additional land through Cahya Vidi or through the acquisition
by the Company of other third party entities which have landbank assets.

.

Approximately 15% for the Company’s additional working capital as well as for the working
capital of its Subsidiaries, which shall include the maintenance of plantations and
processing mills, as well as costs incurred during the production process and initial
funding of plasma programs.

.

Approximately 10% to reduce the amount outstanding under the Plantation Investment
Credit Facility — Onshore (2) extended to Suryabumi by BNI according to the revised
terms and conditions of this facility. The facility is due in December 2009 and repayment is
estimated to be made in June 2008. The outstanding balance of this facility as at 31
December 2007 amounted to USD 5,450,118.32. Pursuant to the letter of approval from
BNI No. KKS/3/0728/R on 25 March 2008, BNI has approved the repayment of the facility.
Please refer to Chapter III (Statement of Indebtedness — Long Term Liabilities (less
current maturities) — Bank — PT Bank Negara Indonesia (Persero) Tbk) for further details.

To the extent that the proceeds for the above mentioned purposes are to be utilized by
Subsidiaries, such proceeds will be allocated through equity contributions and/or loans from the
Company to the relevant Subsidiary.
The Company will use the proceeds, as referred to above, in accordance with Bapepam LK
Regulation No. IX.E.2 regarding Material Transactions and Main Business Activity Amendments
and/or Bapepam LK Regulation No. IX.E.1 regarding Conflict of Interest Transactions.
The Company will regularly report its use of proceeds from the Offering to the Shareholders at
the Company’s GMS and to Bapepam LK pursuant to Regulation No. X.K.4 Attachment Decision
of the Chairman of BAPEPAM No. Kep-27/PM/2003 dated 17 July 2003 regarding the Use of
Proceeds from the Offering.
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In the event that the Company intends to modify its use of proceeds from the Offering, such that
it differs from that which is disclosed in this Prospectus, then the Company must first report its
intentions to Bapepam LK with supporting rationale and must also obtain prior approval of the
Company’s shareholders by way of a GMS.
Details on the use of proceeds can be found in Chapter II (Use of Proceeds).
Financial Highlights
The Company’s consolidated financial statements for the years ended 31 December 2007, 2006
and 2005 have been audited by the Public Accountant Office of Adi Jimmy Arthawan with an
unqualified opinion. The pro forma financial statements of the Company for the years ended 31
December 2004 and 2003 were reviewed by the Public Accountant Office of Adi Jimmy
Arthawan.
The following table presents the Company’s financial highlights for the years ended 31
December 2007, 2006, 2005, 2004 and 2003.
Consolidated Balance Sheet
Description

Year ended 31 December
Restated
2007

2006

Pro forma
2005

2004

2003

(million Rp)
ASSETS
CURRENT ASSETS
Cash on Hand and in Banks
Account receivables
Third parties
Other Receivables
Related parties
Third parties
Inventories
Advances to Suppliers
Prepaid Taxes
Prepaid Expenses
Total Current Assets
NON-CURRENT ASSETS
Estimated Claims for Tax Refunds
Due from Related Parties
Plantations
Plasma Plantations
Fixed Assets — Net of accumulated
depreciation
Deferred Tax Assets
Goodwill
Other Assets
Investment in Shares of Capital Stock
Total Non-Current Assets
TOTAL ASSETS

18,218.9

3,405.2

2,124.6

2,499.2

649.8

33,279.2

261.6

10,444.4

363.0

2,660.3

—
247.8
6,908.0
11,618.0
4,401.9
383.1

—
247.6
7,645.0
1,404.0
3,583.3
123.9

—
1,729.0
10,627.1
116.0
375.2
15.0

41.9
178.0
3,579.0
53.2
—
—

209.7
103.1
247.6
129.7
871.1
—

75,056.9

16,670.5

25,431.3

6,714.3

4,871.3

18.0
15,962.3
710,966.6
16,294.4

1.2
334.7
268,347.0
2,310.3

0.0
2,244.0
247,747.0
0.0

—
46.5
249,870.7
—

—
—
247,150.6
—

186,089.6
—
164.2
13,553.7
—

133,227.4
99.7
218.9
12,488.5
—

105,431.2
419.3
273.7
6,151.1
—

105,359.9
560.9
3,973.0
—
4,000.0

35,224.0
652.8
2,930.8
—
4,000.0

943,048.8

417,027.7

362,266.3

363,811.0

289,958.2

1,018,105.8

433,698.1

387,697.6

370,525.3

294,829.5
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Description

Year ended 31 December
Restated
2007

2006

Pro forma
2005

2004

2003

(million Rp)
LIABILITIES AND STOCKHOLDER’S
EQUITY (CAPITAL DEFICIENCY)
CURRENT LIABILITIES
Trade Payables
Related Parties
Third Parties
Other Payables
Related Parties
Third Parties
Taxes Payables
Accrued Expenses
Current Maturities of Long-Term
Liabilities:
Bank
Financial Institutions
Obligations under Capital Lease
Total Current Liabilities
NON-CURRENT LIABILITIES
Due to Related Parties
Deferred Tax Liabilities
Long-term Liabilities — Net of current
maturities:
Banks
Financial Institutions
Leasing
Estimated Liabilities for Employee
Benefits
Total Non-Current Liabilities
MINORITY INTERESTS IN NET
ASSETS OF CONSOLIDATED
SUBSIDIARIES
STOCKHOLDER’S EQUITY
(CAPITAL DEFICIENCY)
Capital Stock — Par value
Rp 1,000,000 per share
Authorized Capital — 1,400,000
shares in 2007, 100,000 shares in
2006 and 6,000 shares in 2005,
2004 and 2003
Issued any Fully Paid — 350,000
shares in 2007, 7,000 shares in
2006 and 4,000 shares in 2005,
2004 and 2003
Differences Resulting from Equity
Transactions of Subsidiaries
Differences Arising from Restructuring
Transactions of Entities under
Common Control
Retained Earnings (Deficit)
Total Stockholder’s Equity (Capital
Deficiency)
TOTAL LIABILITIES AND
STOCKHOLDER’S EQUITY
(Capital Deficiencies)

5,835.6
13,264.2

4,962.3
8,351.6

—
7,742.3

—
6,724.6

—
1,918.9

—
567.4
8,006.4
1,488.4

9.9
665.6
795.4
863.3

9.9
350.0
24.7
5,187.9

9.9
—
359.3
1,366.2

24.4
—
31.7
1,066.5

20,331.0
405.8
597.1

20,711.6
601.4
—

2,140.6
153.5
—

145.0
438.7
—

111.5
152.6
—

50,495.8

36,961.1

15,609.0

9,043.8

3,305.5

299.6
75,361.5

266,132.6
—

189,793.5
—

157,632.2
—

128,581.7
—

—
352,242.9
3.2
526.9

—
306,560.6
447.9
—

352,250.4
18.0
—

312,677.8
214.2
—

229,866.6
1,620.4
—

1,698.2

1,146.1

849.4

653.0

653.0

430,132.2

574,287.1

542,911.3

471,177.3

360,721.7

31,160.7

16,414.4

2,909.6

1,109.7

276.1

350,000.0

7,000.0

4,000.0

4,000.0

4,000.0

—

—

—

176,010.8

(37.6)

(44,590.1)
24,896.5

—
(200,926.9)

—
(177,732.3)

—
(114,805.4)

—
(73,473.9)

506,317.2

(193,964.5)

(173,732.3)

(110,805.4)

(69,473.9)

433,698.1

387,697.6

370,525.3

294,829.5

1,018,105.8
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Consolidated Income Statement
Description

Year ended 31 December
Restated
2007

2006

Pro forma
2005

2004

2003

(million Rp)
Net Sales
Cost of Goods Sold

132,795.0
66,142.5

87,554.5
114,857.8

57,249.5
72,549.6

32,168.7
31,122.4

11,327.1
17,793.7

Gross (Loss) Profit

66,652.5

(27,303.3)

(15,300.1)

1,046.3

(6,466.6)

Operating Expenses
Income (Loss) from Operations

5,938.4
60,714.1

6,388.4
(33,691.7)

4,996.8
(20,296.8)

3,124.2
(2,077.9)

3,041.1
(9,507.7)

44.3
(3,512.1)

29.8
(15,836.1)

38.2
(32,219.0)

25.2
(21,986.6)

30.2
(21,376.4)

(8,107.1)
(8,586.0)

24,883.3
677.8

(15,112.7)
3,642.4

(18,156.5)
748.5

10,005.0
57.5

Other Income (Charges)
Interest Income
Financial Expenses
Foreign Exchange Gain
(Loss) — Net
Miscellaneous — Net
Total Other Income (Charges)
Pre-Tax Income (Loss)
Estimated Income (Expense) from
Deferred Taxes
Income (Loss) Prior to Minority
Portion on Consolidated
Subsidiary Income (Loss)
Minority Portion on Income (Loss)
of Consolidated Subsidiary
Net Income (Loss)

(20,160.9)

9,754.7

40,553.2
(14,066.5)

26,486.7
(683.6)

(43,651.1)

(39,369.5)

(11,283.9)

(23,937.0)

(63,947.9)

(41,447.4)

(20,791.6)

(319.7)

(108.4)

(91.9)

(24,256.6)

(64,056.3)

(41,539.2)

1,062.0

25,803.1

(23,194.6)

1,052.4
(63,004.0)

207.7
(41,331.5)

38.9

(20,752.7)
103.8
(20,648.9)

Financial Ratios
Description

Year ended 31 December
Restated
2007

Gross Margin
Operating Margin
Income before Tax/Net Sales
Net Income/Net Sales
Net Income/Total Stockholder’s Equity
Net Income/Total Assets
Acid Test Ratio
Current Ratio
Inventory Turnover (days)
Receivable Turnover (days)
Net Cash Flow/Current Liabilities
Cash Flow from Operations/Net
Income
Total Plantation Assets/Total Assets
Non-Current Liabilities/Total
Stockholder’s Equity
Total Liabilities/Total Stockholder’s
Equity
Total Liabilities/Total Assets
Net Sales/Total Assets
EBITDA (million Rp)
Capital Expenditure (million Rp)
Net Book Value per Share (million Rp)
Operating Expense/Income from
Operations
Net Working Capital/Net Sales
Total Loans/Capital Stock
Accounts Payable Turnover (days)
Conversion Period (days): Time to
Convert Finished Good to Cash
Sales Growth/Net Cash from
Operations Growth Ratio

Pro forma

2006
2005
2004
(percentage unless otherwise stated)

50.2
45.7
30.5
19.4
5.1
2.5
135.0
148.6
9.6
23.1
29.3

(31.2)
(38.5)
(27.3)
(26.5)
12.0
(5.3)
24.4
45.1
24.3
1.1
3.5

40.2
69.8

(56.6)
61.9

85.0

(296.1)

(312.5)

(425.2)

(519.2)

94.9
47.2
13.0
57,225.6
140,220.4
1.4

(315.1)
140.9
20.2
16,624.8
81,521.1
(27.7)

(321.5)
144.1
14.8
(8,455.4)
23,817.9
(43.4)

(433.4)
129.6
8.7
(3,391.0)
88,033.4
(17.4)

(524.0)
123.5
3.8
10,288.2
34,950.0
(27.7)

9.8
18.5
106.9
28.4

(19.0)
(23.2)
4,690.3
41.4

(24.6)
17.2
8,864.1
66.6

(150.4)
(7.2)
7,836.9
274.4

(32.0)
4.9
5,793.8
187.9

4.2

(16.0)

53.5

(228.3)

(172.7)

(2.5)

(0.4)

0.5

(6.4)
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(26.7)
(35.5)
(111.7)
(110.1)
36.3
(16.3)
94.8
162.9
53.5
66.6
(2.4)

2003

70.4
63.9

3.3
(6.5)
(128.8)
(128.5)
37.3
(11.2)
34.7
74.2
42.0
4.1
20.4
42.4
67.4

(57.1)
(83.9)
(183.6)
(182.3)
29.7
(7.0)
139.9
147.4
5.1
10.1
2.1
119.1
83.8
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Risk Factors
Each industry is exposed to risks that may affect a company’s operational activities in its
respective industry, and the Group is no exception. In conducting its business activities, the
Group may face the following business risks:
Risks related to the Group:
.

The Company has limited operating history, both as a Company and as a plantation
manager

.

Competition for plantation land and the risk relating to the expansion of plantations and
processing operations

.

Risks associated with the use, renewal or expansion on Indonesian land rights

.

Risks associated with the proposed acquisition of land from PT Sumber Terang

.

The Group’s business is affected by Government export taxes

.

Risks associated with outages or extended down-time at the Group’s production facilities,
adverse weather conditions or other operational risks

.

Risks associated with extraction rates and production of crude palm oil

.

The Group relies on the experience and management skills of key employees

.

The Group is dependent on certain major customers

.

Risks associated with changes in environmental regulations

.

Uncertainty regarding Government zoning regulations

.

The Group’s insurance coverage may not be adequate

.

Risks relating to labor and wage inflation

.

Risks associated with raw material and its operations

.

Foreign Exchange Risk

.

Risks relating to the Plasma Programs

.

Risks relating to loan facilities

Risks related to the Oil Palm Plantation Industry:
.

The prices of the Group’s products fluctuate, principally driven by international prices

.

Downturns in harvesting fresh fruit bunches due to adverse weather conditions, natural
disasters and other factors

.

Oversupply of palm oil in Indonesia

.

Growth in global demand for competing oils and fats

.

Expansion of the Plasma Program
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The Company has disclosed, to the best of its knowledge as of the date of this Prospectus, risk
factors that are specific to the Group and the industry in which it operates, and which it believes
have or could materially affect the financial state of the Group and the Group’s operations.
Further information in relation to the aforementioned risks is set out in Chapter VI (Risk
Factors).
Competitive Advantage
.

The Group’s plantations and mills are well located with access to good infrastructure

.

The Group has a significant landbank for expansion of its future operations

.

The Group has implemented a robust plantations management program

.

The maturity profile of the Group’s oil palm plantations supports increased production in the
coming years

.

The Group enjoys the commitment and support of a professional management team

Future Strategy and Plans
The Company intends to implement the following strategies to drive the Group’s future growth:
.

Expansion of oil palm plantation areas

.

Enhancement of processing capabilities

.

Development of infrastructure and logistics facilities

.

Increase of profit margin through improved operational efficiencies

For further information, please refer to Chapter IX (Business Activities and Prospects of the
Company).
Recent Developments
On 13 February 2008, the Company entered into a joint venture agreement with Sumber Terang
and Mr Wiet Soegito (in his capacity as the majority shareholder of Sumber Terang and as the
President Director acting for and on behalf of Sumber Terang), to establish Sumber Terang
Agro, which was incorporated on 13 February 2008. In connection with the joint venture, the
Sumber Terang Land will be injected into Sumber Terang Agro, upon the satisfaction of a
number of conditions (to be satisfied within six months from 13 February 2008 or on such other
date and terms as may be agreed by the parties), including the granting of all regulatory
approvals and the Company will make an aggregate cash contribution of Rp 12 billion (of which
sum a down payment of Rp 900 million was paid in December 2007) for a 60% interest in
Sumber Terang Agro. As at the date of the Prospectus, the Sumber Terang Acquisition has yet
to be completed. Please refer to Chapter VIII (Information regarding the Company — Material
Commitments and Agreements with Third Parties) and Chapter VI (Risk Factors — Risks
associated with the proposed acquisition of land from Sumber Terang) for further details.
Dividend Policy
The new Shareholders following the Offering shall have equal rights in all respects to existing
Shareholders, including but not limited to, the right to receive dividend payments.
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Pursuant to the Company’s dividend policy after the Public Offering, the Company intends to pay
cash dividends ranging from 10% to 30% of the Company’s net income after tax for the relevant
fiscal year, commencing from the fiscal year ending 31 December 2008, after taking into
account the results of operation, cash flow and financial condition of the Company and its
subsidiaries and without prejudice to the rights of Shareholders at a GMS to determine
otherwise in accordance with the provisions of the Company’s Articles of Association.
Starting from the fiscal year ending 31 December 2008, the Company’s Board of Directors
intends to propose a cash dividend payment at the GMS for approval in accordance with such
policy.
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OFFERING
I.

OFFERING

The Joint Lead Underwriters and the Local Underwriters on behalf of the Company are
conducting an Offering comprising 1,500,000,000 (one billion five hundred million) Shares, each
Share having a nominal value of Rp 100 (one hundred Rupiah), which shall be offered to the
public at an Offer Price of Rp 225 (two hundred twenty five) per Share to be paid in full upon
submission of the FPPS. The aggregate value of the Offering amounts to Rp 337,500,000,000
(three hundred thirty seven billion five hundred million).
In connection with the Offering, the Shares offered are new Shares issued from the Company’s
portfolio, entitling new Shareholders to equal and similar rights and entitlements in all respects
with existing Shareholders of the Company whose stock has been subscribed and fully paid-up.

PT GOZCO PLANTATIONS Tbk
Lines of Business
Developing and operating oil palm plantations,
trading and processing of crude palm oil and palm kernel through its Subsidiaries.
Head Office:
Gedung Graha Permata Pancoran
Jl. Raya Pasar Minggu No. 32 C/10
South Jakarta
Indonesia
Telephone: +62 21 7995676,
Fax: +62 21 7995663
e-mail: corporate@gozco.co.id

Representative Office:
Gedung Bank Yudha Bhakti Lt. 5
Jl. Raya Darmo 54–56
Surabaya 60265
Indonesia
Telephone +62 31 5612818,
Fax +62 31 5620968

THE MAJOR RISK FACING THE COMPANY IS THAT THE COMPANY HAS A LIMITED
OPERATING HISTORY, BOTH AS A COMPANY AND AS A PLANTATION MANAGER.
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PT Gozco Plantations Tbk (the ‘‘Company’’) has submitted a Registration Statement in relation
to the Offering to the Chairman of the Capital Market and Financial Institutions Supervisory
Agency (‘‘Bapepam LK’’) in Jakarta under Letter No. 08/GP/II/2008 dated 26 February 2008 in
compliance with the requirements as stipulated by the Capital Markets Law.
All of the Shares of the Company, including the Shares offered hereunder, are planned to be
listed on the IDX pursuant to the Preliminary Listing Agreement entered into between the
Company and the IDX on 11 April 2008, upon the satisfaction of the listing requirements of the
IDX, including among others, the number of individual and institutional Shareholders, and the
specification that each of the respective Shareholders on the IDX hold a minimum of one board
lot. In the event that the requirements of the IDX are not fulfilled, the Offering shall be canceled
and payment of the subscription monies shall be refunded to the respective subscribers
pursuant to the Capital Markets Law.
The Company, the Joint Lead Underwriters, the Local Underwriters and the Capital Markets
Supporting Professionals involved in the Offering shall be responsible for the accuracy of all the
data, opinion, information and reports presented in this Prospectus, based on their respective
areas of duty and in accordance with the prevailing laws within the jurisdiction of the Republic of
Indonesia, as well as their respective codes of ethics, norms and the standards of their
respective professions.
In relation to the Offering, no affiliated parties will be allowed to make any disclosures and/or
statements regarding any matter whatsoever that are not otherwise disclosed in this Prospectus,
unless prior written consent has been given by the Company or by PT CLSA Indonesia and PT
Semesta Indovest, as the Joint Lead Underwriters.
The Joint Lead Underwriters, the Local Underwriters, and the Capital Market Supporting
Professionals hereby declare that they are not in any way affiliated with the Company, whether
directly or indirectly, in any manner that the term affiliation is defined in the Capital Markets Law.
The Company was established as a limited liability company under the name PT Surya
Gemilang Sentosa and domiciled in Sidoarjo, East Java, pursuant to and according to the laws
of the Republic of Indonesia pursuant to Deed of Establishment No. 28 dated 10 August 2001
made in the presence of Wachid Hasyim, S.H., Notary in Surabaya. The Deed of Establishment
has been ratified by the Minister of Justice and Human Rights of the Republic of Indonesia as
referred to in the Decision of Minister of Justice of Human Rights of the Republic of Indonesia
Number: C-09601HT.01.01.TH.2001 on the Ratification of the Deed of Establishment of a
Limited Liability Company dated 1 October 2001, which was published in the Supplement to the
State Gazette of the Republic of Indonesia No. 1558 on 12 December 2002. The Company
received Corporate Registration No. 13.17.1.50.1319 on 12 November 2001 from the office of
the Company Registry of the Sidoarjo Regency No. 76/BH.13.17/XI/2001.
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After a number of changes, most recently pursuant to Deed No. 192 Regarding the Minutes of
Meeting of the Extraordinary General Meeting of Shareholders of the Limited Liability Company
PT Gozco Plantations dated 31 January 2008, made in the presence of Dr. Irawan Soerodjo,
S.H., M.Si., Notary in Jakarta, the resulting capital structure and shareholding composition of the
Company was as follows:
Registered Common Shares
Each carrying a nominal value of
Rp 100 (one hundred Rupiah)
Number of Shares
a.

Authorized Capital

b.

Issued and Fully Paid-Up Capital
1.
Wildwood Investments Pte,
Limited
2.
Golden Zaga Limited
3.
Wintergreen Investments
Limited
4.
Ir. Rudyansyah Bin A. Cosim
5.
Jamal Rosyidin Hakki, S,H,
6.
Andrew Michael Vincent

c.

Nominal Value (Rp)

%

14,000,000,000

Rp 1,400,000,000,000

2,101,000,000
987,750,000

Rp 210,100,000,000
Rp 98,775,000,000

60.0
28.2

306,250,000
35,000,000
35,000,000
35,000,000

Rp 30,625,000,000
Rp 3,500,000,000
Rp 3,500,000,000
Rp 3,500,000,000

8.8
1.0
1.0
1.0

Total Issued and Fully
Paid-Up Capital

3,500,000,000

Rp 350,000,000,000

100.0

Shares in the Portfolio

10,500,000,000

Rp 1,050,000,000,000

—

Pursuant to the Letter of the Chairman of Bapepam LK No. S-2716/BL/2008 dated 6 May 2008,
the Registration Statement has become effective in relation to the Offering of 1,500,000,000
(one billion five hundred million) new Shares, each Share having a nominal value of Rp 100
(one hundred Rupiah).
If all of the Shares offered in this Offering are fully subscribed, the composition of the
Company’s Shareholders shall be as follows:
Share Capital before and after the Offering
Consisting of Registered Common Shares
Each carrying a nominal value of Rp 100 (one hundred Rupiah)
Before the Offering
Description
a. Authorized Capital

Number of
Shares

Nominal value

14,000,000,000

1,400,000,000,000

2,101,000,000
987,750,000

210,100,000,000
98,775,000,000

306,250,000

Immediately after the Offering
%

Number of Shares

Nominal value

%

14,000,000,000

1,400,000,000,000

60.0
28.2

2,101,000,000
987,750,000

210,100,000,000
98,775,000,000

42.0
19.8

30,625,000,000

8.8

306,250,000

30,625,000,000

6.1

35,000,000
35,000,000
35,000,000
0

3,500,000,000
3,500,000,000
3,500,000,000
0

1.0
1.0
1.0
0.0

35,000,000
35,000,000
35,000,000
1,500,000,000

3,500,000,000
3,500,000,000
3,500,000,000
150,000,000,000

0.7
0.7
0.7
30.0

Total Issued and Fully
Paid-Up Capital

3,500,000,000

350,000,000,000

100.0

5,000,000,000

500,000,000,000

100.0

c. Shares in the Portfolio

10,500,000,000

1,050,000,000,000

9,000,000,000

900,000,000,000

b. Issued and Fully Paid-Up
Capital
1. Wildwood Investment Pte.
Limited
2. Golden Zaga Limited
3. Wintergreen Investment
Limited
4. Ir. Rudyansyah Bin Abdul
Cosim
5. Jamal Rosyidin Hakki, S.H.
6. Andrew Michael Vincent
7. Public

The Shares offered in this Offering represent new Shares entitling holders to equal and similar
rights in all respects with other Shareholders of the Company, whose stock has been subscribed
and fully paid-up.
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In particular, new Shareholders shall have the right, among others, to (a) attend and vote at a
GMS of the Company, (b) receive dividends and (c) purchase new Shares in a rights issue or
otherwise.
Listing on the IDX
Concurrent to the application to list 1,500,000,000 (one billion five hundred million) Shares
pursuant to the Offering, which represents 30% of the subscribed and fully paid-up Shares after
the Offering, the Company has also applied to list 3,500,000,000 (three billion five hundred
million) existing Shares owned by the existing Shareholders, representing 70% of the subscribed
and fully paid-up Shares after the Offering. Therefore, assuming that all Shares of the Offering
are fully subscribed, after the Offering, the number of Shares listed will be 5,000,000,000 (five
billion) Shares, which represents all of the subscribed and fully paid-up Shares.
The Shares held by the existing Shareholders of the Company, namely the 3,500,000,000 (three
billion five hundred million) common Shares, shall not be sold by such Shareholders for a period
of 8 (eight) months following the Registration Statement being declared effective by Bapepam
LK.
The Company does not intend to issue and/or list other Shares and/or other securities
convertible into Shares during the period of 12 months following the Registration Statement
being declared effective by Bapepam LK.
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II.

USE OF PROCEEDS

The proceeds obtained from the Offering, after deducting expenses related to the Offering, shall
be used as follows:
.

Approximately 75% for the expansion of the Group’s oil palm plantation area, enhancement
of its processing capabilities and development of infrastructure and logistics facilities for
the Company and its Subsidiaries as set out below:
.

approximately 45% for acquiring and developing (including the cost of clearing, the
purchase of seeds, planting material and other fixed assets required for development)
the 30,000 hectares of land, which is currently held under Ijin Lokasi to be injected
into Sumber Terang Agro, under the Sumber Terang Acquisition as well as to obtain
additional land either through Sumber Terang Agro or through the acquisition by the
Company of other third party entities which have landbank assets;

.

approximately 20% for acquiring and developing (including the cost of clearing, the
purchase of seeds and planting material) the land held by Golden Blossom under Ijin
Lokasi and HGU, acquiring additional fixed assets for Golden Blossom, including the
construction of additional processing mills and bulking facilities to be located on the
Musi river, as well as to obtain additional land through Golden Blossom or through the
acquisition by the Company of other third party entities which have landbank assets;
and

.

approximately 10% for acquiring and developing (including the cost of clearing, the
purchase of seeds and planting material) the land held under Ijin Lokasi by Cahya
Vidi, as well as to obtain additional land through Cahya Vidi or through the acquisition
by the Company of other third party entities which have landbank assets.

.

Approximately 15% for the Company’s additional working capital as well as for the working
capital of its Subsidiaries, which shall include the maintenance of plantations and
processing mills, as well as costs incurred during the production process and initial
funding of plasma programs.

.

Approximately 10% to reduce the amount outstanding under the Plantation Investment
Credit Facility — Onshore (2) extended to Suryabumi by BNI according to the revised
terms and conditions of this facility. The facility is due in December 2009 and repayment is
estimated to be made in June 2008. The outstanding balance of this facility as at 31
December 2007 amounted to USD 5,450,118.32. Pursuant to the letter of approval from
BNI No. KKS/3/0728/R on 25 March 2008, BNI has approved the repayment of the facility.
Please refer to Chapter III (Statement of Indebtedness) — Long Term Liabilities (less
current maturities) — Bank — PT Bank Negara Indonesia (Persero) Tbk) for further details.

To the extent that the proceeds for the abovementioned purposes are to be utilized by
Subsidiaries, such proceeds will be allocated through equity contributions and/or loans from the
Company to the relevant Subsidiary.
The Company will use the proceeds, as referred to above, in accordance with Bapepam LK
Regulation No. IX.E.2 regarding Material Transactions and Main Business Activity Amendments
and/or Bapepam LK Regulation No. IX.E.1 regarding Conflict of Interest Transactions.
The Company will regularly report its use of proceeds from the Offering to the Shareholders at
the Company’s Annual GMS and to Bapepam LK pursuant to Regulation No. X.K.4 Attachment
Decision of the Chairman of BAPEPAM No. Kep-27/PM/2003 dated 17 July 2003 regarding the
Use of Proceeds from the Offering.
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In the event that the Company intends to modify its use of proceeds from the Offering, such that
it differs from that which is disclosed in this Prospectus, then the Company must first report its
intentions to Bapepam LK with supporting rationale and must also obtain prior approval of the
Company’s shareholders by way of a GMS.
Pursuant to the Circular Letter No. SE-05/BL/2006 dated 29 September 2006 issued by
Bapepam LK regarding Disclosure of Expenses in Relation to an Offering, the total expenses of
the Company in relation to the Offering is approximately 4.8% (four and eight tenths percent) of
the total value of the Offering.
The details of the Company’s expenses, which are represented below, are expressed as
percentages of the total expenses of the Offering, and comprise the following:
—

fees of the Capital Market Supporting Professionals, as follows:
.

Independent Auditors approximately 3.0%;

.

Share Registrar approximately 0.1%;

.

Legal Counsel (domestic and international) approximately 10.5%;

.

Notary approximately 1.5%; and

.

Independent Appraiser approximately 0.5%;

—

fees of the Joint Lead Underwriters and the Local Underwriters, which represent
approximately 72.5%, and which shall be paid as follows: management fee 51.7%,
underwriting fee 10.4% and selling fee 10.4%; and

—

other expenses, such as roadshow expenses, printing expenses, forms, advertisements,
expenses in connection with the EGMS and others expenses constitute approximately
11.9%.
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III.

STATEMENT OF INDEBTEDNESS

The Company’s liabilities as at 31 December 2007 presented herein are taken from, and should
be read in conjunction with, the consolidated financial statements audited by the Public
Accountant Office of Adi Jimmy Arthawan, who expressed an unqualified opinion on such
statements as set out in Chapter XVI (Independent Auditor’s Report in relation to the Audited
Consolidated Financial Statements of PT Gozco Plantations and its Subsidiaries for the Years
ended 31 December 2007, 2006 and 2005).
As at 31 December 2007, the Company’s liabilities amounted to Rp 480,628 million and break
down as follows:
31 December
2007
(million Rp)
CURRENT LIABILITIES
Trade Payables
Related Parties
Third Parties
Other Payables
Related Parties
Third Parties
Taxes Payables
Accrued Expenses
Current Maturities of Long-term Liabilities:
Bank
Financial Institutions
Obligations under Capital Lease

20,331
406
597

Total Current Liabilities

50,496

5,836
13,264
—
567
8,006
1,488

NON-CURRENT LIABILITIES
Due to Related Parties
Deferred Tax Liabilities
Long-term Liabilities — Net of current maturities:
Bank
Financial Institutions
Leasing
Estimated Liabilities for Employee Benefits

352,243
3
527
1,698

Total Non-Current Liabilities

430,132

TOTAL LIABILITIES

480,628

300
75,362

Further details regarding the Company’s liabilities above are as follows:
LIABILITIES
Current Liabilities
Trade Payables to Related Parties
Trade payables to related parties consisted entirely of amounts owing to FMI, the Company’s
affiliated company. The balance of trade payables to related parties as at 31 December 2007
amounted to Rp 5,836 million. This balance arose from transactions between Golden Blossom
and FMI involving the provision of contractor services, which amounted to Rp 36,874 million in
value, and by FMI to Golden Blossom relating to development and cultivation activities of
unplanted land in 2007.
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Trade Payables to Third Parties
The Company’s trade payables to third parties as at 31 December 2007 amounted to Rp 13,276
million, comprising the following:
31 December
2007

Trade Payables to Third Parties

(million Rp)
PT Cipta Mitra Persada
PT Sentana Adidaya Pratama
PT Hi Kay
CV HBPM
Suhirman
PT Sentani Agro Pratama
Binsar
CV Bagus Timur
UD Unerco
CV Bagus Musi Selatan
CV Solexindo Pratama
CV Musim Sawit
PT Mandiri Jaya
PT Westfalia
Others (less than Rp 50,000,000)

7,592
2,847
586
315
302
222
195
132
122
103
86
67
65
58
572

Total Trade Payables to Third Parties

13,264

Other Payables to Third Parties
The Company’s other payables to third parties as at 31 December 2007 amounted to Rp 567
million, which were the payables to PT Garuda.
Taxes Payable
The Company’s taxes payable as at 31 December 2007 amounted to Rp 8,006 million,
comprising Article 21 Income Tax of Rp 30 million, Article 23 Income Tax of Rp 1,455 million,
and Value Added Tax of Rp 6,521 million.
Accrued Expenses
The Company’s accrued expenses as at 31 December 2007 amounted to Rp 1,488 million,
comprising salaries and wages of Rp 976 million, interest expenses of Rp 219 million, electricity,
telephone and water bills of Rp 14 million and other expenses of Rp 279 million.
Current Maturities of Long Term Liabilities — Bank
The Company’s current maturities (maturing within one year) of long term bank loan as at 31
December 2007 amounted to Rp 20,331 million, comprising debt from BNI, BRI and Bank Yudha
Bhakti. Further information regarding these facilities is set out under ‘‘Non-Current Liabilities’’
below.
Current Maturities of Long Term Liabilities — Financial Institutions
The Company’s current maturities of long term liabilities from financial institutions as at 31
December 2007 amounted to Rp 406 million, comprising debt from PT Astra Sedaya Finance
and PT Dipo Star Finance. Further information regarding these facilities is set out under ‘‘NonCurrent Liabilities’’ below.
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Current Maturities of Obligations under Capital Leases
The Company’s current maturities of obligations under capital leases pursuant to its leasing
arrangements as at 31 December 2007 amounted to Rp 597 million, comprising capital lease
arrangements with PT Orix Indonesia Finance and PT Dipo Star Finance. Further information
regarding these facilities is set out under ‘‘Non-Current Liabilities’’ below.
Non-Current Liabilities
Due to Related Parties
The Company’s payables due to related parties comprised of debt from Mr Tjandra Mindharta
Gozali as at 31 December 2007 amounted to Rp 300 million.
Deferred Tax Liabilities
The Company’s deferred tax liabilities as at 31 December 2007 amounted to Rp 75,362 million.
Long-Term Liabilities (net of current maturities) — Bank
The Company’s long term bank debt (net of current maturities) comprised of debt from BNI, BRI
and Bank Yudha Bhakti, which amounted to Rp 352,243 million as at 31 December 2007, further
details of which are set out as follows:
a.

PT Bank Negara Indonesia (Persero) Tbk
Suryabumi obtained a plantation investment credit facility from BNI for the development of
oil palm plantations and the construction of a processing mill in Palembang, pursuant to
Deed No. 108 of Mrs. Sumardilah Oriana Roosdilan, S.H., Notary in Jakarta, dated 15
December 1995. The credit facility received by the Company from BNI has been amended
several times, most recently by way of letter No. KKS/3/0798/R dated 17 October 2006,
pursuant to which the plantation investment credit facility was restructured with the
following terms and conditions:

Facility
A. Plantation Investment Credit
Facility
Investment Credit — Rupiah,
comprised of:
— IC Principal Credit Limit:
Rp29,731,680,194
— IC IDC Credit Limit:
Rp23,498,319,806
Plantation Investment Credit —
Onshore(1)
— IC Principal Credit Limit:
US$6,525,362,07
— IC IDC Credit Limit:
US$5,128,678,07
Plantation Investment Credit —
Onshore(2)
— IC Principal Credit Limit:
US$5.734.518,76
— IC IDC Credit Limit:
US$4,515,810,73

Credit Limit

Interest
Rate

Rp53,230,000,000

14.50%

US$ 11,654,040.14

3.10%

Maturity Date

31 March 2014

31 March 2012
31 December 2012
US$ 10,250,329.49

1%
31 December 2009
31 December 2010
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Facility

Credit Limit

B. Mill Investment Credit Facility
Mill Investment Credit — Onshore 1
— IC Principal Credit Limit:
US$4,253,141,67
— IC IDC Credit Limit:
US$196,858,33
Mill Investment Credit — Onshore 2
— IC Principal Credit Limit:
US$731,858,33
— IC IDC Credit Limit:
US$33,874,35

Interest
Rate

Maturity Date

US$ 4,450,000

3.10%

30 September 2013

US$ 765,733

1%

30 June 2007
(paid)

Note:
IC IDC = Investment Credit Interest during Construction

This credit facility is secured by Suryabumi’s trade receivables, inventory of fresh fruit
bunches, inventory of crude palm oil, plantation assets and fixed assets, as well as by a
pledge of shares and personal guarantees from the Directors and the Commissioners of
Suryabumi. The terms of the agreement in connection with this facility includes covenants
such as the maintenance of certain financial ratios (as at 31 December 2007, all such
financial ratio covenants had been met by Suryabumi) and obtaining prior written approval
from the bank in certain circumstances, including the following:
.

a merger;

.

an incurrence of additional debt;

.

a change in the form or the legal status of Suryabumi;

.

an amendment of Suryabumi’s Articles of Association;

.

a disposal of assets;

.

a distribution of dividends;

.

an investment which constitutes more than 10% of the total assets of the company;

.

an issuance of new shares;

.

acting as guarantor or pledging any asset of Suryabumi, in any form and for any
purpose, to another party; and

.

maintain a number of financial ratios, such as, a current ratio of above 1.2x and a
debt to equity ratio of less than 2.3x.

In 2007, the Mill Investment Credit facility which was due on 30 June 2007, was repaid by
Suryabumi.
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On 26 February 2008, the negative covenant clauses in the credit agreement between BNI
and Suryabumi, particularly in relation to distribution of dividends were amended and
approved, pursuant to the letter of approval from BNI No. KKS/3/0588/R regarding the
Credit Covenants in Connection with the IPO of the Shareholder of Suryabumi which
approved certain amended terms and conditions including the following:
1.

the change of the composition and structure of management, shareholders and the
increase of the authorized capital of Suryabumi pursuant to Deed No. 9 dated 18
December 2005, Deed No. 3 dated 12 May 2007, Deed No. 15 dated 25 September
2007, Deed No. 2 dated 5 December 2007 and Deed No. 9 dated 26 December 2007;
and
Boards of Directors and Commissioners of Suryabumi in accordance with
Deed No. 9 dated 26 December 2007
Position

Name

President Director
Director
President Commissioner
Commissioner
Commissioner

Kreisna Dewantara Gozali
Dr. Abdul Kadir S
Tjandra Mindharta Gozali
Harijanto, MM
Sasra Adhiwana

Shareholders of Suryabumi in accordance with
Deed No. 2 dated 5 December 2007
Shareholders

Nominal

%

(million Rp)
PT Gozco Plantations
PT Global Indo Sawit
Total

2.

248,750
1,250
250,000

99.5
0.5
100.0

the distribution of dividends being allowed if the interest rate charged to Suryabumi is
based on commercial lending rates charged by BNI.

In accordance with the above letter of approval, the Company, as 99.5% shareholder of
Suryabumi, is required to:
a.

reduce the amount outstanding in the Plantation Investment Credit FacilityOnshore (2) — IC Principal, which has a credit limit of USD5,734,518.76 and a
balance of USD5,450,188.32 as at 31 December 2007. Pursuant to the letter of
approval from BNI No. KKS/3/0728/R on 25 March 2008, BNI has approved such
repayment with part of the proceeds of the Offering;

b.

accelerate the repayment schedule under the Plantation Investment Credit
Facility — On shore (2) — IC IDC, which has a credit limit of USD4,515,810.73
such that the said facility will be repaid by 2009; and

c.

amortize other foreign denominated borrowings according to a fixed schedule. It
is expected that the interest rate relating thereto shall be increased to be more in
line with BNI’s prevailing commercial interest rates;
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As at 31 December 2007, all credit facilities from BNI had been fully drawn down and
utilized by Suryabumi. Currently, those credit facilities are being repaid in accordance with
a scheduled installment program. As at 31 December 2007, the outstanding BNI loan
balance was Rp 63,412,919,479 and USD28,607,637. The loan balances outstanding
exceed the maximum credit facility limits set out above as these include certain penalty
interest amounts due to late repayments which have since been restructured between
Suryabumi and BNI and which are scheduled to be settled in 2014.
b.

PT Bank Rakyat Indonesia (Persero) Tbk
The Company obtained an investment credit facility from BRI through Golden Blossom for
the development of oil palm plantations and palm oil mills in Palembang, pursuant to the
Deed of Helmy Panuh, S.H., Notary in Jakarta No. 17 dated 16 August 2007, details of
which are as follows:
Facility
Development Investment Credit
Plantation Investment Credit
Palm Oil Mill Investment Credit
Interest During Construction Investment
Credit

Credit Maximum

Rp 150,176,000,000
Rp 55,034,245,000
Rp 62,373,755,000

Interest

14.25%
14.25%
14.25%

Due

16 August 2018
16 August 2018
16 August 2018

The credit facility from BRI is secured by Golden Blossoms’ receivables, inventory and
fixed assets. The terms of the credit agreement includes conditions, such as maintaining a
debt to equity ratio of no less than 2.3x (as at 31 December 2007 and 2006, such financial
ratio had been satisfied by Golden Blossom) and obtaining prior written approval from BRI
in the event of certain circumstances, including the following:
.

merger or acquisition;

.

an investment or equity participation in other entities;

.

an extension or receipt of borrowings to or from third parties (unless in the ordinary
course of business);

.

a pledge of the assets of Golden Blossom (in any form and howsoever incurred);

.

a change the composition of Golden Blossom’s management, board of directors or
board of commissioners;

.

a repayment of shareholders’ debt; and

.

a distribution of dividends.

Based on the letter No.B. 503-AGR/AGR-I/03/2008 from BRI dated 26 March 2008, the
Company, as the holding company of Golden Blossom, obtained approval for the Offering.
Pursuant to the terms and conditions of this facility, Golden Blossom is prohibited from
doing the following without the prior written consent of BRI:
—

Amending the articles of association, the composition of management, shareholders,
or reducing the share capital of Golden Blossom

—

Making dividend payments to shareholders that exceed 50% of current net profit in the
event that such dividend is not recapitalized
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As at 31 December 2007, the outstanding balance of the BRI loan amounted to Rp 38,971
million.
b.

PT Bank Yudha Bakti
In 2002, the Company through its subsidiary, Suryabumi, obtained an investment credit
facility from Bank Yudha Bhakti, a related party. The investment credit facility had a
maximum amount of Rp 1,500 million for the purchase of two units of shophouses, with an
interest rate of 15.5% per annum. The balance as of 31 December 2007 was Rp 732
million. The credit period for the facility started in August 2002 and matures on 24 July
2010.
The loan from Bank Yudha Bhakti was settled by Suryabumi on 2 April 2008.

Long Term Liabilities (net of current maturities) — Financial institutions
In 2006, Suryabumi obtained a financing facility from PT Dipo Star Finance in the amount of Rp
660 million, with an interest rate of 7.97% per annum, to fund the purchase of certain motor
vehicles. This facility is secured with the assets financed by the facility and amounts thereunder
are due in 2009.
In 2006, Golden Blossom entered into financing agreements with PT Astra Sedaya Finance
covering certain vehicles amounting to Rp 954 million. This facility is secured by the vehicles
and is due on 2009.
The total long term liabilities (net of current maturities) owed to PT Dipo Star Finance and PT
Astra Sedaya Finance amounted to Rp 3 million as at 31 December 2007.
Obligations under Capital Leases (less current maturities)
The Company’s obligations under Capital Leases (less current maturities) as at 31 December
2007 amounted to Rp 527 million, comprising capital leases with PT Orix Indonesia Finance and
PT Dipo Star Finance.
In 2007, the Company, through Golden Blossom, entered into a leasing agreement with PT Dipo
Star Finance in respect of certain motor vehicles with lease terms of up to three years.
In 2007, the Company through Suryabumi, entered into a leasing arrangement in respect of
certain fixed assets with PT Orix Indonesia Finance in the amount of Rp 747 million. This facility
is due in 2010 with an interest rate of 6.5% per annum. This loan is secured with the fixed
assets financed by the facility.
In 2007, the Company, through Golden Blossom and Cahya Vidi entered into leasing
agreements with PT Orix Finance in respect of certain motor vehicles.
Estimated Liabilities for Employee Benefits
The Company’s estimated liabilities for employee benefits as at 31 December 2007 amounted to
Rp 1,698 million, as determined by PT Rileos Pratama, an independent actuary. The Projected
Unit Credit method was used with the following actuarial assumptions:
Discount rate
Salary increment rate
Mortality rate:

:
:
:

Retirement age:

:

10%
7%–9% per annum
In accordance with the Mortality Table of Indonesia-II, published by PT
Rileos Pratama
55 years old

As set out in the Company’s consolidated financial statements as at 31 December 2007, there
are no obligations due which have not been paid by the Company.
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ALL OF THE COMPANY’S LIABILITIES AS AT 31 DECEMBER 2007 HAVE BEEN
DISCLOSED IN THIS PROSPECTUS. FROM 31 DECEMBER 2007 UNTIL THE DATE OF THE
INDEPENDENT AUDITOR’S REPORT AND FROM THE DATE OF THE INDEPENDENT
AUDITOR’S REPORT UP TO THE DATE THAT THE REGISTRATION STATEMENT IS
DECLARED EFFECTIVE, THE COMPANY HAS ASSUMED NO NEW MATERIAL
OBLIGATIONS OTHER THAN THOSE WHICH HAVE BEEN DISCLOSED ABOVE AND IN
THE FINANCIAL STATEMENTS PRESENTED IN THIS PROSPECTUS, SAVE FOR TRADE
PAYABLES AND OTHER LIABILITIES INCURRED IN THE ORDINARY COURSE OF THE
COMPANY’S BUSINESS.
THE MANAGEMENT BELIEVES THAT IT WILL BE ABLE TO FULFIL ALL OF ITS
LIABILITIES ACCORDING TO PREVAILING REQUIREMENTS.
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IV.

FINANCIAL HIGHLIGHTS

The Company’s consolidated financial statements for the years ended 31 December 2007, 2006
and 2005 have been audited by the Public Accountant Office of Adi Jimmy Arthawan with an
unqualified opinion. The proforma financial statements of the Company for the years ended 31
December 2004, and 2003 have been reviewed by the public accounting firm, Adi Jimmy
Arthawan.
The following table presents the Company’s financial highlights for the years ended 31
December 2007, 2006, 2005, 2004 and 2003.
Consolidated Balance Sheet
Description

Year ended 31 December
Restated
2007

2006

Pro forma
2005

2004

2003

(million Rp)
ASSETS
CURRENT ASSETS
Cash on Hand and in Banks
Account receivables
Third parties
Other Receivables
Related Parties
Third Parties
Inventories
Advances to Suppliers
Prepaid Taxes
Prepaid Expenses
Total Current Assets
NON-CURRENT ASSETS
Estimated Claims for Tax Refunds
Due from Related Parties
Plantations
Plasma Plantations
Fixed Assets — Net of accumulated
depreciation
Deferred Tax Assets
Goodwill
Other Assets
Investment of Shares of Capital Stock
Total Non-Current Assets
TOTAL ASSETS

18,218.9

3,405.2

2,124.6

2,449.2

649.8

33,279.2

261.6

10,444.4

363.0

2,660.3

—
247.8
6,908.0
11,618.0
4,401.9
383.1

—
247.6
7,645.0
1,404.0
3,583.3
123.9

—
1,729.0
10,627.1
116.0
375.2
15.0

41.9
178.0
3,579.0
53.2
—
—

209.7
103.1
247.6
129.7
871.1
—

75,056.9

16,670.5

25,431.3

6,714.3

4,871.3

18.0
15,962.3
710,966.6
16,294.4

1.2
334.7
268,347.0
2,310.3

0.0
2,244.0
247,747.0
0.0

—
46.5
249,870.7
—

—
—
247,150.6
—

186,089.6
—
164.2
13,553.7
—

133,227.4
99.7
218.9
12,488.5
—

105,431.2
419.3
273.7
6,151.1
—

105,359.9
560.9
3,973.0
—
4,000.0

35,224.0
652.8
2,930.8
—
4,000.0

943,048.8

417,027.7

362,266.3

363,811.0

289,958.2

1,018,105.8

433,698.1

387,697.6

370,525.3

294,829.5
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Description

Year ended 31 December
Restated
2007

2006

Pro forma
2005

2004

2003

(million Rp)
LIABILITIES AND STOCKHOLDER’S
EQUITY (CAPITAL DEFICIENCY)
CURRENT LIABILITIES
Trade Payables
Related Parties
Third Parties
Other Payables
Related Parties
Third Parties
Taxes Payables
Accrued Expenses
Current Maturities of Long-Term
Liabilities:
Bank
Financial Institutions
Obligations under Capital Lease
Total Current Liabilities
NON-CURRENT LIABILITIES
Due to Related Parties
Deferred Tax Liabilities
Long-term Liabilities — Net of current
maturities:
Banks
Financial Institutions
Leasing
Estimated Liabilities for Employee
Benefits
Total Non-Current Liabilities
MINORITY INTERESTS IN NET
ASSETS OF CONSOLIDATED
SUBSIDIARY
STOCKHOLDER’S EQUITY (CAPITAL
DEFICIENCY)
Capital Stock — Par value
Rp 1,000,000 per share authorized
capital — 1,400,000 shares in 2007,
100,000 shares in 2006 and 6,000
shares in 2005, 2004 and 2003
Issued and Fully Paid — 350,000 shares
in 2007, 7,000 shares in 2006 and
4,000 shares in 2005, 2004 and 2003
Differences Resulting from Equity
Transactions of Subsidiaries
Differences Arising from Restructuring
Transactions of Entities under
Common Control
Retained Earnings (Deficit)
Total Stockholder’s Equity (Capital
Deficiency)
TOTAL LIABILITIES AND
STOCKHOLDER’S EQUITY
(CAPITAL DEFICIENCY)

5,835.6
13,264.2

4,962.3
8,351.6

—
7,742.3

—
6,724.6

—
1,918.9

—
567.4
8,006.4
1,488.4

9.9
665.6
795.4
863.3

9.9
350.0
24.7
5,187.9

9.9
—
359.3
1,366.2

24.4
—
31.7
1,066.5

20,331.0
405.8
597.1

20,711.6
601.4
—

2,140.6
153.5
—

145.0
438.7
—

111.5
152.6
—

50,495.8

36,961.1

15,609.0

9,043.8

3,305.5

299.6
75,361.5

266,132.6
—

189,793.5
—

157,632.2
—

128,581.7
—

—
352,242.9
3.2
526.9

—
306,560.6
447.9
—

352,250.4
18.0
—

312,677.8
214.2
—

229,866.6
1,620.4
—

1,698.2

1,146.1

849.4

653.0

653.0

430,132.2

574,287.1

542,911.3

471,177.3

360,721.7

31,160.7

16,414.4

2,909.6

1,109.7

276.1

350,000.0

7,000.0

4,000.0

4,000.0

4,000.0

—

—

—

176,010.8

(37.6)

(44,590.1)
24,896.5

—
(200,926.9)

—
(177,732.3)

—
(114,805.4)

—
(73,473.9)

506,317.2

(193,964.5)

(173,732.3)

(110,805.4)

(69,473.9)

433,698.1

387,697.6

370,525.3

294,829.5

1,018,105.8

16

FINANCIAL HIGHLIGHTS
Consolidated Income Statement
Description

Year ended 31 December
Restated
2007

2006

Pro forma
2005

2004

2003

(million Rp)
Net Sales
Cost of Goods Sold

132,795.0
66,142.5

87,554.5
114,857.8

57,249.5
72,549.6

32,168.7
31,122.4

11,327.1
17,793.7

Gross (Loss) Profit

66,652.5

(27,303.3)

(15,300.1)

1,046.3

(6,466.6)

Operating Expenses

5,938.4

Income (Loss) from Operations
Other Income (Charges)
Interest Income
Financial Expenses
Foreign Exchange Gain
(Loss) — Net
Miscellaneous — Net
Total Other Income (Charges)
Pre-Tax Income (Loss)
Estimated Income (Expense)
from Deferred Taxes
Income (Loss) Prior to Minority
Portion on Consolidated Subsidiary
Income (Loss)
Minority Portion on Income
(Loss) of Consolidated Subsidiary
Net Income (Loss)

6,388.4

4,996.8

3,124.2

3,041.1

60,714.1

(33,691.7)

(20,296.8)

(2,077.9)

(9,507.7)

44.3
(3,512.1)

29.8
(15,836.1)

38.2
(32,219.0)

25.2
(21,986.6)

30.2
(21,376.4)

(8,107.1)
(8,586.0)

24,883.3
677.8

(15,112.7)
3,642.4

(18,156.5)
748.5

10,005.0
57.5

9,754.7

(20,160.9)
40,553.2
(14,066.5)

26,486.7
(683.6)

(43,651.1)

(39,369.5)

(11,283.9)

(23,937.0)

(63,947.9)

(41,447.4)

(20,791.6)

(319.7)

(108.4)

(91.9)

(24,256.6)

(64,056.3)

(41,539.2)

1,062.0

25,803.1

(23,194.6)

1,052.4
(63,004.0)

207.7
(41,331.5)

38.9

(20,752.7)
103.8
(20,648.9)

Financial Ratios
Description

Year ended 31 December
Restated
2007

2006

Pro forma
2005

2004

2003

(percentage unless otherwise stated)
Gross Margin
Operating Margin
Income before Tax/Net Sales
Net Income/Net Sales
Net Income/Total Stockholder’s Equity
Net Income/Total Assets
Acid Test Ratio
Current Ratio
Inventory Turnover (days)
Receivable Turnover (days)
Net Cash Flow/Current Liabilities
Cash Flow from Operations/Net Income
Total Plantation Assets/Total Assets
Non-Current Liabilities/Total
Stockholder’s Equity
Total Liabilities/Total Stockholder’s
Equity
Total Liabilities/Total Assets
Net Sales/Total Assets
EBITDA (million Rp)
Capital Expenditure (million Rp)
Net Book Value per Share (million Rp)
Operating Expense/Income from
Operations
Net Working Capital/Net Sales
Total Loans/Capital Stock
Accounts Payable Turnover (days)
Conversion Period (days): Time to
Convert Finished Good to Cash
Sales Growth/Net Cash from Operations
Growth Ratio

50.2
45.7
30.5
19.4
5.1
2.5
135.0
148.6
9.6
23.1
29.3
40.2
69.8

(31.2)
(38.5)
(27.3)
(26.5)
12.0
(5.3)
24.4
45.1
24.3
1.1
3.5
(56.6)
61.9

(26.7)
(35.5)
(111.7)
(110.1)
36.3
(16.3)
94.8
162.9
53.5
66.6
(2.4)
70.4
63.9

3.3
(6.5)
(128.8)
(128.5)
37.3
(11.2)
34.7
74.2
42.0
4.1
20.4
42.4
67.4

(57.1)
(83.9)
(183.6)
(182.3)
29.7
(7.0)
139.9
147.4
5.1
10.1
2.1
119.1
83.8

85.0

(296.1)

(312.5)

(425.2)

(519.2)

94.9
47.2
13.0
57,225.6
140,220.4
1.5

(315.1)
140.9
20.2
16,624.8
81,521.1
(27.7)

(321.5)
144.1
14.8
8,455.4
23,817.9
(43.4)

(433.4)
129.6
8.7
(3,391.0)
88,033.4
(17.4)

(524.0)
123.5
3.8
10,288.2
34,950.0
(27.7)

9.8
18.5
106.9
28.4

(19.0)
(23.2)
4,690.3
41.4

(24.6)
17.2
8,864.1
66.6

(150.4)
(7.2)
7,836.9
274.4

(32.0)
4.9
5,793.8
187.9

4.2

(16.0)

53.5

(228.3)

(172.7)

(2.5)

(0.4)

0.5

(6.4)
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V.

MANAGEMENT’S DISCUSSION AND ANALYSIS

The following discussion and analysis of the Company’s and Suryabumi’s financial condition and
results of operations should be read in conjunction with the Company’s audited consolidated
statements and the related notes thereto, for the years ended 31 December 2007, 2006 and
2005 which are set out in Chapter XVI (Independent Auditor’s Report in relation to the Audited
Consolidated Financial Statements of PT Gozco Plantations and its Subsidiaries for the years
ended 31 December 2007, 2006 and 2005) and Chapter XVII (Independent Auditor’s Report in
relation to the Audited Consolidated Financial Statements of PT Suryabumi Agrolanggeng for
the years ended 31 December 2007, 2006 and 2005). The discussion and analysis presented
herein contains forward-looking statements that involve risks and uncertainties. The Company’s
consolidated actual final results may differ significantly from those projected in the forwardlooking statements. Factors that might cause future results to differ significantly from those
projected in the forward-looking statements include, but are not limited to, those discussed
below and elsewhere in this Prospectus, particularly in Chapter VI (Risk Factors).
The consolidated financial statements of the Company for the years ended 31 December 2007,
2006 and 2005 have been audited by the public accounting firm, Adi Jimmy Arthawan, with an
unqualified opinion. In accordance with PSAK No. 38 (Restructuring Transactions of Entities
Under Common Control) (‘‘PSAK 38’’), the financial statements of certain of the Company’s
subsidiaries acquired in 2007, namely Suryabumi and Bumi Mas (which are considered common
control entities), have been consolidated as if the acquisitions had been completed at the
beginning of the period of the consolidated financial statements presented. The Company
acquired a 51% interest in Golden Blossom on 26 December 2005 and Golden Blossom’s
financial statements were consolidated from the date of such acquisition. The Company
acquired an 83% interest in Cahya Vidi on 17 December 2007 and Cahya Vidi’s financial
statements were consolidated from the date of such acquisition.
The Company acquired a 61% interest in Suryabumi in September 2007 and subsequently
increased its interest to 99.5% in December 2007. The financial statements of Suryabumi for the
year ended 31 December 2007 have been audited by the public accounting firm, Adi Jimmy
Arthawan, with an unqualified opinion. The financial statements of Suryabumi for the year ended
31 December 2006 have been audited by the public accounting firm, Hasnil, M. Yasin & Rekan,
with an unqualified opinion. The financial statements of Suryabumi for the year ended 31
December 2005 have been audited by the public accounting firm, Johan Malonda Astika &
Rekan, with an unqualified opinion and an explanatory note, that the financial statements of
Suryabumi for the year ended 31 December 2005 were prepared based on the assumption that
Suryabumi would continue to operate as a going concern.
1.

Overview
The Company, which is headquartered in Jakarta, was originally established as PT Surya
Gemilang Sentosa in August 2001. The Group is a producer of crude palm oil and palm
kernel in Indonesia. The Group’s operations and assets are located in South Sumatra,
Indonesia, with three oil palm plantations covering a planted area of approximately 13,050
hectares and an additional unplanted area of 5,417 hectares held under HGU and Ijin
Lokasi of approximately 10,815 hectares (land held under Ijin Lokasi by the Company to be
increased to 40,815 hectares upon completion of the injection of the Sumber Terang Land
into Sumber Terang Agro).
The Company acquired a 61% interest in Suryabumi in September 2007 and subsequently
increased its interest to 99.5% in December 2007. The Company acquired Pemdas through
the acquisition of Bumi Mas in November 2007. The Company’s mature plantation
operations are carried out by Suryabumi and Pemdas, with Suryabumi as the main
operating subsidiary accounting for significantly all of its total mature planted area.
Following the acquisition of Suryabumi and Bumi Mas, the Company’s primary business
activities are cultivating oil palm, harvesting fresh fruit bunches and processing crude palm
oil and palm kernels, which are sold in Indonesia. The Company currently produces both
crude palm oil and palm kernel from the fresh fruit bunches harvested at its Suryabumi and
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Pemdas plantations and processed at its processing mill located in its Suryabumi
plantation. The Group’s processing mill has a current processing capacity of approximately
45 tonnes of fresh fruit per hour.
In the year ended 31 December 2007, the Group generated sales of Rp 132,795.0 million.
In the year ended 31 December 2007, the Group’s net income was Rp 25,803.1 million.
Substantially, all of the Group’s sales and net income for the year ended 31 December
2007 comprised of Suryabumi’s sales and net income respectively for the three month
period from 1 October 2007 to 31 December 2007, due to the Quasi Reorganization carried
out on 30 September 2007.
For the years ended 31 December 2005 and 2006, the Group generated sales of
Rp 57,249.5 million and 87,554.5 million respectively. For the years ended 31 December
2005 and 2006, the Group’s net loss was 63,004.0 million and 23,194.6 million,
respectively.
For the years ended 31 December 2005, 2006 and 2007, Suryabumi generated sales of
Rp 57,249.5 million, Rp 87,554.5 million and Rp 214,218.7 million, respectively. For the
years ended 31 December 2005 and 2006, Suryabumi’s net loss was Rp 62,822.7 million
and Rp 21,565.9 million, respectively. For the year ended 31 December 2007, Suryabumi’s
net profit was Rp 69,576.6 million. As a result of the Quasi Reorganization, Suryabumi’s
net income for the nine month period ended 30 September 2007 was used to eliminate
accumulated losses. For comparative purposes, items related to Suryabumi’s statement of
income are stated for the one year period ended 31 December 2007, rather than for the
three month period ended 31 December 2007.
2.

Basis of Preparation of Financial Statements
The Company’s consolidated financial statements and Suryabumi’s financial statements are
prepared in accordance with Accounting Principles. In accordance with PSAK 38, the
consolidated financial statements of certain of the Company’s subsidiaries acquired in
2007, namely Suryabumi and Bumi Mas (which are considered common control entities),
have been consolidated as if the acquisitions were complete at the beginning of the period
of the consolidated financial statements presented, namely 1 January 2005. Under PSAK
38, no gain or loss is recognized on the transfer of assets, liabilities, shares or other
ownership instruments among companies under common control. Since a restructuring
between entities under common control does not result in a change of the economic
substance of ownership, assets or liabilities transferred are recorded at book value as a
business combination using the pooling-of-interest method.
The Company’s financial statements have been prepared on an accrual basis. The financial
statements have been prepared using the historical cost concept of accounting, except for
inventories, which are stated at the lower of cost or net realizable value, and except as set
forth below.
The Quasi Reorganization
On 30 September 2007, Suryabumi conducted the Quasi Reorganization, which involved a
revaluation of its assets and liabilities at fair value and eliminated accumulated losses as of
30 September 2007 in accordance with PSAK No. 51 (Revised 2003) (‘‘PSAK 51’’), in
relation to ‘‘Accounting for Quasi Reorganizations’’.
Fair value of Suryabumi’s assets and liabilities was determined according to market value
on the revaluation date. Where the market value was not available or was deemed not to
accurately reflect the fair value, other methods such as comparative method or discounted
cash flow method were used to estimate fair value. The difference between Suryabumi’s
revalued assets and liabilities was Rp 288.89 billion, which was used to eliminate the
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negative retained earnings of Suryabumi which amounted to Rp 163.7 billion as at 30
September 2007. The resultant revaluation increment recorded in the stockholders equity
amounted to Rp 125.2 billion as at both 30 September 2007 and 31 December 2007.
3.

Critical Accounting Policies
The consolidated financial statements for the Company and the financial statements for
Suryabumi have been prepared in accordance with Indonesian GAAP. The Company and
Suryabumi have made estimates and judgments that affect the reported amounts of assets,
liabilities, revenues and expenses, and related disclosure of contingent assets and
liabilities in the preparation of their financial statements. The estimates are based on
historical experience and on various assumptions that the Company and Suryabumi believe
to be reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying values of assets and liabilities that are not readily apparent
from other sources. The Company and Suryabumi’s results of operations may differ if
prepared under different assumptions or conditions.
Set out below are the principal accounting policies which affect the more significant
judgments and estimates used in the preparation of the Company’s consolidated financial
statements and Suryabumi’s financial statements for the years ended 31 December 2005,
2006 and 2007.
Inventories
Inventories are recorded at the lower of cost or net realizable value. The cost of inventory
is determined using the first-in first-out method. Net realizable value is determined by
estimating the selling price in the ordinary course of business, less the cost of completion
and selling expenses.
Plantations
Plantation assets are classified as either immature or mature plantations. Costs relating to
the acquisition and development of oil palm plantations are capitalized together with
indirect overheads that are allocated based on planted hectarage. Such development costs
include costs incurred for field preparation, planting, fertilizing and maintenance. Borrowing
costs attributable to the development of immature plantations are also capitalized.
The costs are reclassified to mature plantations when the plantations are mature. Oil palm
plantations are considered mature five years after planting. Amortization of mature
plantations commences in the year when the plantation is termed mature using the
straight-line method over the estimated 20 year productive life of the oil palm plantation.
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Fixed Assets
Land rights are stated at cost and not amortized. All other fixed assets are carried at cost,
except for certain assets which are stated at revalued amounts, less accumulated
depreciation. Assets are depreciated using the straight-line method over their estimated
useful lives as follows:
Fixed Assets

Number of years

Buildings
Road and Installations
Transportation Equipment
Office Equipment
Plantation Equipment
Factory Equipment
Installations
Heavy Equipment
Machinery

20
20
5
5
5
5–8
5
4–5
8

Construction in progress represents the accumulated cost of materials and other costs
related to the asset under construction, including borrowing cost. Construction in progress
is transferred to the respective fixed asset account when the asset is completed and ready
for use.
The cost of maintenance and repairs are charged to expense as incurred. Expenditures
which extend the useful life of the assets or results in increased future economic benefits
(such as increase in capacity and improvement in the quality of output or standard of
performance) are capitalized. When assets are retired or otherwise disposed of, their
carrying values and related accumulated depreciation are removed from the respective
fixed asset account and any resulting gain or loss is reflected in the current year’s
statement of income.
Assets under capital lease are recorded based on the present value of the lease payments
at the beginning of the lease term plus residual value at the end of the lease period. The
assets are depreciated using the straight line method over the estimated useful life of the
asset consistent with the treatment accorded to assets under direct ownership.
Deferred Land Rights Costs
Costs incurred in relation to obtaining land rights are capitalized and amortized on a
straight line basis over the term of the related rights.
4.

Significant Factors Affecting the Company’s Consolidated Results of Operations and
Suryabumi’s Results of Operations
The following sets forth factors that have affected the Company’s consolidated results of
operations and Suryabumi’s results of operations in the past and which may potentially
affect the Company’s consolidated results of operations in the future:
Yields from the Plantations and Mills
The Company’s net sales and results of operations are affected by yields from the
plantation and mills. The yield of palm oil product is influenced by a variety of factors
including the quality of planting material, soil and climatic conditions, quality of plantation
management, timing of harvesting and processing of fresh fruit bunches. Yield is also
significantly influenced by the maturity of the trees. The Company expects yields of its
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fresh fruit bunches per hectare to increase as the percentage of oil palm trees that reach
peak production increases. As at 31 December 2007, approximately 44% of the Group’s oil
palm trees had reached peak production age.
The extraction rate of crude palm oil and palm kernel per tonne of fresh fruit bunches is
influenced primarily by the maturity of the trees (and consequently the quality of the fruit
produced), as well as the timing of harvesting and processing of the fresh fruit bunches.
Fresh fruit bunches must be harvested at the proper time of ripeness, and afterwards
transported quickly to the mill for processing in order to maximize crude palm oil extraction
rates.
Expansion of Planted Hectarage
The Company’s net sales and results of operations are affected by the total amount of
planted hectarage. As of 31 December 2007, the Company, through Suryabumi and Golden
Blossom, held HGB and HGU land rights to oil palm plantations totaling approximately
16,370 hectares and 10,815 hectares of land held under Ijin Lokasi. Through the
establishment of Sumber Terang Agro and the injection of the Sumber Terang’s landbank,
the Company will increase the amount of unplanted land held under Ijin Lokasi from 10,815
hectares as at 31 December 2007 to approximately 40,815 hectares, the majority of which
the Company believes is suitable and available for the development of both inti and plasma
plantations.
In addition, to the extent financing is available, the Company may seek to acquire rights to
additional land suitable for oil palm cultivation. As the additional hectares of plantations
mature, the production of fresh fruit bunches are expected to increase thereby increasing
the company’s production and sales of crude palm oil.
Prices and Volume of the Company’s Products
The Company’s net sales of crude palm oil are primarily dependent upon its production
volumes of crude palm oil (which depend upon the yield of its fresh fruit bunches and its
crude palm oil extraction rate) and the price at which the Company sells its crude palm oil.
The Company sells most of its crude palm oil in the domestic spot market. These sales are
made in Rupiah, based upon prevailing international U.S. Dollar prices for crude palm oil.
International U.S. Dollar prices for crude palm oil are influenced by a variety of factors,
including world demand for and supply of palm oil and other vegetable oils, import and
export tariffs, prices of other vegetable oils, weather conditions and other natural
influences.
Production Costs
A substantial portion of the Company’s cost of goods sold relates to the labor cost involved
in the upkeep of plantations and in harvesting fresh fruit bunches, cost of fertilizer at the
plantations, fuel cost, depreciation expenses in relation to the amortization of mature
plantations and certain fixed assets and the costs of purchasing fresh fruit bunches.
Labor costs are included in the harvesting and maintenance costs of mature plantations
under the Company’s cost of goods sold. Increases in labor costs will be due to general
wage inflation in Indonesia as well as an increase in the workforce at the Group’s
plantations. In general, as the Company’s plantations mature, the number of harvesters
deployed at the plantations will increase.
Fertilizer costs for mature plantations are included in maintenance costs under the
Company’s cost of sales. Fertilizer costs are mainly driven by the price of fertilizers and the
consumption level of fertilizer for the Company’s plantations. The price of fertilizers is
affected by the world price of crude oil, whereas the consumption level of fertilizer is
dependent on the maturity profile of the oil palm trees. Fertilizer consumption is higher for
mature plantations as compared to immature plantations.
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Fuel cost relates to the cost of fuel used for the diesel powered generators in the Group’s
plantations and processing mill. Fuel cost is driven by the price of fuel which is affected by
the world price of crude oil and the Government’s policies on fuel price subsidies and fuel
consumption level.
Fresh fruit bunches are acquired from external suppliers to be processed in the Group’s
processing mills. The cost of purchasing fresh fruit bunches is mainly dependent on crude
palm oil prices. As the Group’s plantations continue to mature, the Company intends to
reduce its reliance on external suppliers of fresh fruit bunches by using a greater proportion
of fruit from its own mature plantations.
Government Policy
As in the case of other companies that operate within Indonesia, the Group’s operations
are affected by general conditions prevailing in the Indonesian economy. In respect of the
Group’s revenues, developments such as population growth, per capita consumption,
economic growth and other macro-economic conditions affect food demand, which in turn
affects the sales volumes of the Group’s products in the domestic market. For example, the
improvement and growth in Indonesia’s economy in recent years has led to increased
disposable income and consumption of vegetable oils (including palm oil) that has helped
to support the Group’s sales volumes, especially in the most recent financial year ended 31
December 2007.
5.

Principal Income Statement Components
References to the income statement components of the Company pertain to the Company’s
income statement components on a consolidated basis.
Net Sales
Net sales of the Company and Suryabumi consist of revenue from sales of crude palm oil
and palm kernel. The following table sets forth the sales of each product for the periods
indicated in absolute terms and expressed as a percentage of total net sales for the
periods indicated:
Sales by Product
Years ended 31 December
Restated
2007

%

2006

%

2005

%

(million Rp)
Company
Crude Palm Oil
Palm Kernel

123,736.6
9,058.4

Total

132,795.0(1)

93.3
6.8

75,664.0
11,890.5

86.4
13.6

49,082.7
8,166.8

85.7
14.3

100.0

87,554.5

100.0

57,249.5

100.0

2005

%

Sales by Product
Years ended 31 December
2007

%

2006

%

(million Rp)
Suryabumi
Crude Palm Oil
Palm Kernel

195,058.6
19,160.1

Total

214,218.7(2)

91.1
8.9

75,664.0
11,890.5

86.4
13.6

49,082.7
8,166.8

85.7
14.3

100.0

87,554.5

100.0

57,249.5

100.0
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Notes:
1.
The Company’s sales for the year ended 31 December 2007 substantially comprised of Suryabumi’s sales
for the three month period from 1 October 2007 to 31 December 2007 as a result of the Quasi
Reorganization.
2.

For the one year period ended 31 December 2007 for comparative purposes, total net sales for Suryabumi
for the three month period ended 31 December 2007 (a result of the Quasi Reorganization) amounted to Rp
132,795.0 million.

The following table sets forth the average sales prices for the Company (on a consolidated
basis) and Suryabumi for the periods indicated:
Average Sales Prices
Years ended 31 December
Restated
2007

2006

2005

(million Rp per tonne)
Company
Crude Palm Oil
Palm Kernel

7.0(1)
3.6(1)

3.6
1.9

3.4
2.1

Average Sales Prices
Years ended 31 December
2007

2006

2005

(million Rp per tonne)
Suryabumi
Crude Palm Oil
Palm Kernel

6.6
3.5

3.6
1.9

3.4
2.1

Note:
1.
based on prices for the three month period ended 31 December 2007.

Cost of Goods Sold
Cost of goods sold for the Company consists of production costs and movements in
finished goods during the year. Production costs include the maintenance cost of mature
plantations, harvest expenses and overhead costs, as well as the cost involved in the
purchase of fresh fruit bunches. The cost involved in the purchase of fresh fruit bunches
made up 47.7% of the total cost of goods sold in the financial year ended 31 December
2007.
Cost of goods sold for Suryabumi consists of production costs, which includes the
maintenance costs of mature plantations, harvest expenses, overhead costs and the cost
involved in the purchase of fresh fruit bunches, as well as movements in finished goods
during the year.
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The following table sets forth the Company’s and Suryabumi’s principal cost items in
absolute terms and expressed as a percentage of total cost of sales for the periods
indicated:
Principal Cost Items

Years ended 31 December
Restated
2007

%

2006

%

2005

%

(million Rp)
Company(1)
Cost of Production:
Maintenance Cost of
Mature Plantations
Harvest
Overhead Cost
Purchases of Fresh
Fruit Bunches
Total Production Cost
Finished Goods
Total Cost of Goods Sold

6,316.7
1,455.7
13,746.0

9.6
2.2
20.8

31,087.4
3,437.7
29,026.4

27.1
3.0
25.3

30,568.5
2,336.4
25,072.6

42.1
3.2
34.6

31,550.7
53,069.1
13,073.5
66,142.5

47.7

39.7

22,781.9
80,759.4
(8,209.9)
72,549.6

31.4

19.8
100.0

45,555.7
109,107.1
5,750.6
114,857.8

(11.3)
100.0

2007

%

2005

%

Principal Cost Items

5.0
100.0

Years ended 31 December
2006

%

(million Rp)
Suryabumi
Cost of Production
Maintenance Expense of
Mature Plantations
Harvest Expenses
Overhead Expenses
Purchase of Fresh Fruit
Bunches
Total Production Cost
Finished Goods
Total Cost of Goods Sold

25,348.6
4,395.1
34,490.7

16.7
2.9
22.8

31,087.4
3,437.7
29,026.4

27.1
3.0
25.3

30,568.5
2,336.4
25,072.6

42.1
3.2
34.6

78,828.2(2)
143,062.6
8,495.5
151,558.0(3)

52.0

45,555.7
109,107.1
5,750.6
114,857.8

39.7

22,781.9
80,759.4
(8,209.9)
72,549.6

31.4

5.6
100.0

5.0
100.0

(11.3)
100.0

Notes:
1.
The Company’s cost of goods sold for the year ended 31 December 2007 comprised substantially of
Suryabumi’s cost of goods sold for the three month period from 1 October 2007 to 31 December 2007 as a
result of the Quasi Reorganization.
2.

Includes purchases of fresh fruit bunches amounting to Rp 63,803.2 million from Golden Blossom, which
has been eliminated from the Company’s consolidated accounts for the year ended 31 December 2007.

3.

For the one year period ended 31 December 2007 for comparative purposes.

Operating Expenses
Company
Operating expenses of the Company consist principally of salaries and wages,
depreciation, traveling, professional fees and employees’ benefits, taxes, telephone,
maintenance, insurance, transportation, office equipment, printing, office rent, donations,
delivery, electricity and water, bank administration, photocopying charges, training,
advertising, security, stamps and postages, licenses, accommodation and others.
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Salaries and wages amounted to Rp 1,538.2 million, Rp 2,498.6 million and Rp 3,310.5
million for the years ended 31 December 2005, 2006 and 2007, respectively. Salaries and
wages of the Company as a percentage of total operating expenses was 30.8%, 39.1% and
55.7% for the years ended 31 December 2005, 2006 and 2007, respectively.
Depreciation expenses refers mainly to the depreciation of vehicles and office equipment
which amounted to Rp 604.7 million, Rp 889.4 million and Rp 666.2 million for the years
ended 31 December 2005, 2006 and 2007 respectively. Depreciation expenses as a
percentage of total operating expenses was 12.1%, 13.9% and 11.2% for the years ended
31 December 2005, 2006 and 2007, respectively.
Suryabumi
Operating expenses of Suryabumi consist of salaries and wages, depreciation,
transportation and traveling, professional fees, telephone, electricity, water and gas,
provision for employees’ benefits, repair and maintenance, office supplies, insurance,
taxes, packaging, donations, licenses, bank charges, training and others.
Salaries and wages of Suryabumi amounted to Rp 1,133.7 million, Rp 1,562.1 million and
Rp 1,776.7 million for the years ended 31 December 2005, 2006 and 2007, respectively.
Salaries and wages as a percentage of Suryabumi’s total operating expenses was 27.4%,
35.3% and 30.1% for the years ended 31 December 2005, 2006 and 2007, respectively.
Depreciation expenses refers mainly to the depreciation of vehicles, office equipment and
office buildings, which amounted to Rp 588.4 million, Rp 719.4 million and Rp 1,159.0
million for the years ended 31 December 2005, 2006 and 2007, respectively. Depreciation
as a percentage of Suryabumi’s total operating expenses was 14.2%, 16.2% and 19.6% for
the years ended 31 December 2005, 2006 and 2007, respectively.
Transportation and traveling expenses of Suryabumi refers to business travel expenses for
directors and office staff which amounted to Rp 441.7 million, Rp 432.6 million and Rp
907.9 million for the years ended 31 December 2005, 2006 and 2007, respectively.
Transportation and traveling expenses as a percentage of Suryabumi’s total operating
expenses was 10.7%, 9.8% and 15.4% for the years ended 31 December 2005, 2006 and
2007, respectively.
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Other Income/(Charges)
Other income and expenses for the Company and Suryabumi consists principally of interest
income, interest expenses on borrowings, foreign exchange gain (loss) — net and net
miscellaneous expenses. The following table sets forth the Company’s and Suryabumi’s
other income/(charges) in absolute terms and expressed as a percentage of total other
income (charges) for the periods indicated:
Other Income/(Charges)

Years ended 31 December
Restated
2007

%

2006

%

2005

%

(million Rp)
Company
Interest Income
Interest Expenses
Foreign Exchange Gain
(Loss) — Net
Miscellaneous — Net
Total Other Income
(Charges) — Net

44.3
(3,512.1)

0.2
(17.4)

29.8
(15,836.1)

0.3
(162.3)

38.2
(32,219.0)

0.1
(73.8)

(8,107.1)
(8,586.0)

(40.2)
(42.6)

24,883.3
677.8

255.1
6.9

(15,112.7)
3,642.5

(34.6)
8.3

(20,161.0)

(100.0)

9,754.7

100.0

(43,651.0)

(100.0)

Other Income/(Charges)

Years ended 31 December
2007(1)

%

2006

%

2005

%

(million Rp)
Suryabumi
Interest Income
Financial Expenses
Gain (Loss) on Foreign
Exchange — Net
Others — Net
Other Income
(Charges) — Net

35.3
(13,948.0)

0.1
(55.9)

24.9
(15,026.9)

0.2
(142.1)

22.1
(31,920.1)

0.1
(73.8)

(11,498.1)
464.1

(46.1)
1.9

24,883.3
693.5

235.3
6.6

(15,112.7)
3,739.6

(34.9)
8.6

(24,946.7)

(100.0)

10,574.8

100.0

(43,271.1)

(100.0)

Note:
1.
For the one year ended 31 December 2007 for comparative purposes.

Taxation
In the Company’s and Suryabumi’s statements of income, provision for income tax is
determined based on the estimated taxable income for the year. Deferred tax is recorded
for the temporary differences in recognition of income and expenses for financial and tax
reporting purposes, and accumulated tax losses carried forward.
Deferred assets and liabilities are recognized for temporary differences between the
financial and tax bases of assets and liabilities at each reporting date. Future tax benefits,
such as the carry forward of accumulated tax losses, are also recognized to the extent that
the realization of benefits is probable. Deferred tax assets and liabilities are measured at
the tax rates that are expected to apply to the period when the asset is realized or the
liability settled.
The Company’s and Suryabumi’s deferred assets and liabilities have been measured based
on the statutory corporate tax rate of 30%.
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6.

Results of Operations
The following table provides a summary of the Company’s consolidated income and
expenses for the periods identified:
Company
Statement of Income
Years ended 31 December
Restated
2007

2006

2005

(million Rp)
Net Sales
Cost of Goods Sold
Gross Profit
Operating Expenses
Income (Loss) from Operations
Other Income (Charges)
Income (Loss) before Provision for
Tax Income (Expense)
Provision for Tax Income (Expense)
Income (Loss) before Minority Interest in
Net Earnings of Consolidated Subsidiaries
Minority Interests in Net Earnings of
Consolidated Subsidiaries
Net Income

132,795.0
66,142.5
66,652.5
5,938.4
60,714.1
(20,160.9)

87,554.5
114,857.8
(27,303.3)
6,388.4
(33,691.7)
9,754.7

57,249.5
72,549.6
(15,300.1)
4,996.8
(20,296.8)
(43,651.1)

40,553.2
(14,066.5)

(23,937.0)
(319.7)

(63,947.9)
(108.4)

26,486.7

(24,256.6)

(64,056.3)

(683.6)
25,803.1

1,062.0
(23,194.6)

1,052.4
(63,004.0)

Year Ended 31 December 2007 Compared to Year Ended 31 December 2006
Net Sales
The Company’s net sales of Rp 132,795.0 million comprised of net sales of crude palm oil
of Rp 123,736.6 million and net sales of palm kernel of Rp 9,058.4 million.
The Company’s sales increased by 51.7% from Rp 87,554.5 million in the year ended 31
December 2006, to Rp 132,795.0 million for the year ended 31 December 2007. The
increase was primarily the result of sales contributions from Suryabumi solely for a three
month period from 1 October 2007 to 31 December 2007 (as a result of the Quasi
Reorganization carried out on 30 September 2007), such contributions which were
attributable to increased sales volume and prices of crude palm oil and palm kernel, as
well as increased production of fresh fruit bunches (due to Suryabumi’s rehabilitation
program that was implemented in 2003), in particular in the three month period ended 31
December 2007.
Cost of Goods Sold
The Company’s cost of goods sold decreased by 42.4% from Rp 114,857.8 million for the
year ended 31 December 2006, to Rp 66,142.5 million for the year ended 31 December
2007, which comprises cost of goods sold solely for the three month period from 1 October
2007 to 31 December 2007 (due to the Quasi Reorganization carried out on 30 September
2007). The Company’s cost of goods sold for the three month period ended 31 December
2007 comprised of costs of production amounting to Rp 53,069.1 million and costs of
finished goods amounting to Rp 13,073.4 million.
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Gross Profit
As a result of the foregoing, the Company’s gross profit improved from a loss of Rp
27,303.3 million for the year ended 31 December 2006 to a gross profit of Rp 66,652.5
million for the year ended 31 December 2007. The Company’s gross profit margin in the
financial year ended 31 December 2007 was 50.0%.
Operating Expenses
The Company’s operating expenses decreased by 7.0% from Rp 6,388.4 million for the
year ended 31 December 2006 to Rp 5,938.4 million for the year ended 31 December
2007. The decrease was mainly due to the Quasi Reorganization on 30 September 2007,
which resulted in operating expenses for Suryabumi being included only for the three
month period from 1 October 2007 to 31 December 2007.
Income (Loss) from Operations
The Company’s loss from operations amounted to Rp 33,691.7 million for the year ended
31 December 2006. The Company’s profitability increased in the year ended 31 December
2007 and income from operations amounted to Rp 60,714.1 million. The improvement was
attributable to the profitability of Suryabumi’s operations for the year ended 31 December
2007 (for the three month period ended 31 December 2007 pursuant to the Quasi
Reorganization).
Other Income (Charges)
The Company’s other income amounted to Rp 9,754.7 million for the year ended 31
December 2006, which deteriorated to a charge of Rp 20,161.0 million for the year ended
31 December 2007, mainly due to Suryabumi’s foreign exchange translation loss of Rp
8,107.1 million arising from the Rupiah conversion of USD denominated borrowings and
interest expenses of Rp 3,512.1 million.
Provision for Tax Income (Expense)
The Company’s deferred tax expense was Rp 319.7 million for the year ended 31
December 2006. This was mainly due to deferred tax benefits from tax losses carried
forward and timing differences between financial and tax reporting purposes for the year
ended 31 December 2006.
The Company’s deferred tax expense amounted to Rp 14,066.5 million for the year ended
31 December 2007. The Company utilized tax benefits from accumulated tax losses to
offset its taxable income for the year ended 31 December 2007 and as a result, there were
no taxes payable for the year ended 31 December 2007. There were also deferred tax
benefits arising from timing differences between financial and tax reporting purposes.
Minority Interests in Net Earnings (Losses) of Consolidated Subsidiaries
Minority interests in net losses of consolidated subsidiaries amounted to Rp 1,062.0 million
in the year ended 31 December 2006, representing minority interests in the net losses of
Suryabumi, Golden Blossom and Bumi Mas for the year ended 31 December 2006.
Minority interests in net earnings of consolidated subsidiaries amounted to Rp 683.6 million
for the year ended 31 December 2007, representing minority interests in the net earnings
of Suryabumi and Golden Blossom partially offset by minority interests in the net losses of
Bumi Mas for the year ended 31 December 2007.
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Net Income
The Company’s net loss amounting to Rp 23,194.6 million for the year ended 31 December
2006 improved to net income amounting to Rp 25,803.1 million for the year ended 31
December 2007, which was primarily due to the profitability of Suryabumi for the year
ended 31 December 2007 (for the three month period ended 31 December 2007 pursuant
to the Quasi Reorganization).
Year Ended 31 December 2006 Compared to Year Ended 31 December 2005
Net Sales
The Company’s sales increased by 52.9% from Rp 57,249.5 million in the year ended 31
December 2005, to Rp 87,554.5 million for the year ended 31 December 2006. The
increase was attributed to increased sales from Suryabumi and comprised of net sales of
crude palm oil of Rp 75,664.0 million and net sales of palm kernel of Rp 11,890.5 million.
Golden Blossom did not contribute to the Company’s sales as its plantations had not
reached maturity in the years ended 31 December 2005 and 2006.
Cost of Goods Sold
The Company’s cost of goods sold increased by 58.3% from Rp 72,549.6 million in the year
ended 31 December 2005, to Rp 114,857.8 million for the year ended 31 December 2006.
Cost of goods sold primarily comprised of costs of production (being fresh fruit bunches
purchased from external suppliers, maintenance costs for its mature plantations, harvesting
expenses and overhead expenses) and movements in finished goods during the year for
Suryabumi. Costs incurred in the planting and development of the Golden Blossom
plantation were capitalized during the year and will only be amortized to the statement of
income once these planted areas reach maturity and commence yielding fresh fruit
bunches.
Gross Profit (Loss)
As a result of the factors described above, the Company recorded a gross loss of Rp
27,303.3 million and Rp 15,300.1 million for the years ended 31 December 2006 and 2005,
respectively.
Operating Expenses
The Company’s operating expenses increased by 27.9% from Rp 4,996.8 million for the
year ended 31 December 2005 to Rp 6,388.4 million for the year ended 31 December
2006. The increase was due to increased operating expenses for Suryabumi and Golden
Blossom, which primarily comprised salaries and wages, depreciation of vehicles, land and
building taxes, maintenance, office rent and accommodation expenses.
Income (Loss) from Operations
As a result of the factors described above, the Company’s loss from operations amounting
to Rp 20,296.8 million for the year ended 31 December 2005 increased to a loss from
operations amounting to Rp 33,691.7 million for the year ended 31 December 2006.
Other Income (Charges)
For the year ended 31 December 2005, other charges for the Company amounted to
Rp 43,651.1 million, which comprised of interest expenses of Rp 32,219.0 million and a
foreign exchange loss of Rp 15,112.7, offset by interest income of Rp 38.2 million and
miscellaneous income of Rp 3,642.5 million. The Company recorded other income of
Rp 9,754.7 million for the year ended 31 December 2006, which comprised of interest
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income of Rp 29.8 million, foreign exchange gains of Rp 24,883.3 million and
miscellaneous income of Rp 677.8 million, offset by interest expense of Rp 15,836.1
million.
Provision for Tax Income (Expense)
For the year ended 31 December 2005, the Company’s deferred tax expense was Rp 108.4
million. For the year ended 31 December 2006, the Company’s deferred tax expense was
Rp 319.7 million.
Minority Interests in Net Earnings of Consolidated Subsidiaries
Minority interests in net losses of consolidated subsidiaries was Rp 1,052.4 million for the
year ended 31 December 2005 compared to minority interests in net losses of consolidated
subsidiaries of Rp 1,062.0 million for the year ended 31 December 2006. The minority
interests for the years ended 31 December 2005 and 2006 represents the proportionate
share of the minority shareholders in the equity of Suryabumi, Golden Blossom and Bumi
Mas for the respective years.
Net Income
As a result of the factors described above, the Company’s net loss amounted to Rp
63,004.0 million for the year ended 31 December 2005 compared to a net loss of Rp
23,194.6 million for the year ended 31 December 2006.
Suryabumi
The following table provides a summary of Suryabumi’s income and expenses for the
periods identified:
Statement of Income
Years ended 31 December
2007

2006

2005

(million Rp)
Net Sales
Cost of Goods Sold
Gross Profit (Loss)
Operating Expenses
Income (Loss) From Operations
Other Income (Charges)
Income (Loss) before Provision for Tax Income
(Expense)
Provision for Tax Income
Net Income (Loss)

214,218.7
151,558.0
62,660.7
5,907.1
56,753.6
(24,946.8)

87,554.5
114,857.8
(27,303.3)
4,429.0
(31,732.2)
10,574.8

57,249.5
72,549.6
(15,300.1)
4,143.2
(19,443.2)
(43,271.1)

31,806.8
37,769.8
69,576.6

(21,157.5)
(408.5)
(21,565.9)

(62,714.4)
(108.4)
(62,822.7)

Year Ended 31 December 2007 Compared to Year Ended 31 December 2006
Net Sales
Suryabumi’s sales increased by 144.7% from Rp 87,554.5 million in the year ended 31
December 2006, to Rp 214,218.7 million for the year ended 31 December 2007. The
increase was mainly due to increases in sales and prices of crude palm oil and palm kernel
in the year ended 31 December 2007.
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Sales of crude palm oil increased by 157.8% from Rp 75,664.0 million in the year ended 31
December 2006 to Rp 195,058.6 million in the year ended 31 December 2007. The
increase in net sales was a result of an increase in production volume of fresh fruit
bunches and increases in sales volumes and prices of crude palm oil in the year ended 31
December 2007 (particularly in the three month period ended 31 December 2007)
compared to the year ended 31 December 2006. Suryabumi produced 75,512 tonnes of
fresh fruit bunches in the year ended 31 December 2007 compared to 42,892 tonnes in the
previous year. The increase in fresh fruit bunches production volume was attributable to a
rehabilitation program that was implemented in 2003 by the Controlling Shareholders after
they took over the management of Suryabumi. The rehabilitation program involved the
replanting of certain non-productive areas of the plantation with high yield seedlings. In
addition, fresh fruit bunches in the year ended 31 December 2007 due to the maturing
trees in the plantations. Crude palm oil sales volume increased by 40.5% to 29,500 tonnes
in the year ended 31 December 2007 as a result of higher production volume of fresh fruit
bunches production volume and better extraction rates. In addition, Suryabumi achieved an
average sales price of Rp 6.6 million per tonne for crude palm oil in the year ended 31
December 2007, up 83.3% from 2006’s average price of Rp 3.6 million per tonne.
Sales of palm kernel increased by 61.1% from Rp 11,890.5 million in the year ended 31
December 2006 to Rp 19,160.1 million in the year ended 31 December 2007. This was
mainly attributable to the increase in selling price of palm kernel which offset the decrease
in palm kernel sales volume in the year ended 31 December 2007 compared to the year
ended 31 December 2006. The average sale price of palm kernel in the year ended 31
December 2007 was Rp 3.5 million per tonne, up 84.2% from 2006’s average price of Rp
1.9 million per tonne. Palm kernel sales volume decreased in the year ended 31 December
2007 as there were no sales of palm kernel for the months of January and July of 2007.
Cost of Goods Sold
Suryabumi’s cost of goods sold increased by 32.0% from Rp 114,857.8 million for the year
ended 31 December 2006, to Rp 151,558.0 million for the year ended 31 December 2007.
Cost of goods sold comprised of costs of production (being costs of purchasing fresh fruit
bunches from external suppliers, maintenance costs for mature plantations, harvesting
expenses and overhead expenses) and movements in finished goods during the year.
FFB purchases from external suppliers increased by 73.0% from Rp 45,555.7 million for the
year ended 31 December 2006, to Rp 78,828.2 million for the year ended 31 December
2007. The increase was primarily attributed to increases in the price of fresh fruit bunches
from an average purchase price of Rp 0.7 million per tonne in the year ended 31 December
2006 to Rp 1.2 million per tonne in the year ended 31 December 2007. The 62,864 tonnes
of fresh fruit bunches purchased in 2007 only increased the volume of purchases by 1.2%
from 62,092 tonnes in 2006.
Maintenance of mature plantations includes costs arising from fertilizing, maintaining
access (such as roads and bridges), site security and pest control. Mature plantation
maintenance costs amounted to Rp 25,348.6 million for the year ended 31 December 2007,
a decrease of 22.6% from Rp 31,087.4 million for the year ended 31 December 2006. The
decrease was mainly due to lower fertilizing costs in the year ended 31 December 2007 as
a result of the completion of the rehabilitation program that Suryabumi put in place in 2003.
Harvesting expenses amounted to Rp 4,395.1 million for the year ended 31 December
2007, an increase of 27.9% from Rp 3,437.7 million for the year ended 31 December 2006.
Harvesting expenses increased in the year ended 31 December 2007, due to an increase
in production volume and an increase in wages for additional workers hired for the
harvesting in the plantation.
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Overheads include depreciation of processing facilities, as well as costs relating to freight,
manufacturing overheads and amortization of deferred land rights. Overheads amounted to
Rp 34,490.7 million for the year ended 31 December 2007, an increase of 18.8% from Rp
29,026.4 million for the year ended 31 December 2006. Overheads increased in the year
ended 31 December 2007, due to higher depreciation as a result of the upward revaluation
of assets pursuant to the asset revaluation exercise conducted by Suryabumi on 30
September 2007 and higher freight expenses. Freight expenses were higher due to
increased sales volumes and higher fuel charges that were passed on to Suryabumi from
the transport providers.
Gross Profit
As a result of the factors described above, Suryabumi achieved a gross profit of Rp
62,660.7 million for the year ended 31 December 2007, an improvement over the loss
recorded in the previous year of Rp 27,303.3 million. As a percentage of total sales, gross
profit was 29.2% in the year ended 31 December 2007.
Operating Expenses
Suryabumi’s operating expenses increased by 33.4% from Rp 4,429.0 million for the year
ended 31 December 2006, to Rp 5,907.1 million for the year ended 31 December 2007.
The increase was primarily attributed to an increase in salary and employee’s benefits
arising from increased staff at the head office and for the supervision of the various
plantations, as well as an increase in land and building taxes. As a percentage of total
sales, Suryabumi’s operating expenses decreased to 2.7% in the year ended 31 December
2007 from 5.05% in the year ended 31 December 2006.
Income/(Loss) from Operations
As a result of the factors described above, Suryabumi achieved income from operations
amounting to Rp 56,753.6 million for the year ended 31 December 2007, a turnaround from
the loss amounting to Rp 31,732.2 million for the year ended 31 December 2006. As a
percentage of total sales, Suryabumi’s income from operations was 26.5% in the year
ended 31 December 2007.
Other Income/(Charges)
Suryabumi’s other charges amounted to Rp 24,946.8 million for the year ended 31
December 2007 compared to other income amounting to Rp 10,574.8 million for the year
ended 31 December 2006. The net charge was primarily due to a net loss of Rp 11,498.1
million from foreign exchange translation losses from outstanding U.S. Dollar denominated
borrowings in 2007. For the year ended 31 December 2006, Suryabumi made a gain on
foreign exchange translation amounting to Rp 24,883.3 million.
Provision for Tax Income/(Expense)
Suryabumi’s deferred tax income amounted to Rp 37,769.8 million for the year ended 31
December 2007. This was mainly due to the deferred tax benefit for tax losses carried
forward from previous years amounting to Rp 35,235.8 million that was recognized in the
year ended 31 December 2007.
Suryabumi’s deferred tax expense amounted to Rp 408.5 million in the year ended 31
December 2006. Future income tax benefits are recognized when the realization of the
benefit is probable. Suryabumi did not recognize deferred tax benefits from tax losses
carried forward in the year ended 31 December 2006 as Suryabumi was still loss-making in
the year ended 31 December 2006. The deferred tax expense in the year ended 31
December 2006 was a result of timing differences between the accounting and tax
reporting purposes for the year ended 31 December 2006.
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Net Income
As a result of the factors described above, Suryabumi’s net loss which amounted to Rp
21,565.9 million for the year ended 31 December 2006 improved to net income amounting
to Rp 69,576.6 million for the year ended 31 December 2007.
Year Ended 31 December 2006 Compared to Year Ended 31 December 2005
Net Sales
Suryabumi’s sales increased by 52.9% from Rp 57,249.5 million for the year ended 31
December 2005, to Rp 87,554.5 million for the year ended 31 December 2006. The
increase was mainly due to increases in sales of crude palm oil and palm kernel in the year
ended 31 December 2006.
Sales of crude palm oil increased by 54.2% from Rp 49,082.7 million in the year ended 31
December 2005 to Rp 75,664.0 million in the year ended 31 December 2006. The increase
in net sales was a result of an increase in the sales volumes of crude palm oil in the year
ended 31 December 2006 compared to the year ended 31 December 2005. Production
volumes of fresh fruit bunches from Suryabumi’s plantation were relatively stable in the
year ended 31 December 2006 compared to the year ended 31 December 2005 as there
was a nominal addition of 20 hectares of young mature planted area that started to yield
fresh fruit bunches in 2006, which offset a decrease in production volumes in certain parts
of Suryabumi’s plantations due to lower rainfall during the dry months between June and
September 2006. However, Suryabumi’s crude palm oil sales volume increased by 44.8%
from 14,500 tonnes in the year ended 31 December 2005 to 21,000 tonnes in the year
ended 31 December 2006 because Suryabumi increased its purchases of fresh fruit
bunches from third parties in the year ended 31 December 2006. In addition, Suryabumi
achieved an average 2006 sales price of Rp 3.6 million per tonne for crude palm oil, up
5.9% from 2005’s average price of Rp 3.4 million per tonne.
Sales of palm kernel increased by 45.6% from Rp 8,166.8 million in the year ended 31
December 2005 to Rp 11,890.5 million in the year ended 31 December 2006. This was
mainly attributable to the increase in palm kernel sales volume in the year ended 31
December 2006 compared to the year ended 31 December 2005, due to increased demand
from existing customers. The increase in palm kernel sales volume offset the decrease in
average sales price of palm kernel in the year ended 31 December 2006. The average sale
price of palm kernel in the year ended 31 December 2006 was Rp 1.9 million per tonne for
palm kernel, down 9.5% from 2005’s average price of Rp 2.1 million per tonne.
Cost of Goods Sold
Suryabumi’s cost of goods sold increased by 58.3% from Rp 72,549.6 million for the year
ended 31 December 2005, to Rp 114,857.8 million for the year ended 31 December 2006.
The increase in cost of goods sold was mainly attributable to the increase in sales for the
year ended 31 December 2006.
Purchases of fresh fruit bunches from external suppliers increased by 100.0% from Rp
22,781.9 million for the year ended 31 December 2005, to Rp 45,555.7 million for the year
ended 31 December 2006. The increase was primarily attributed to the large increase in
amount of fresh fruit bunches purchased from external suppliers. Purchases of fresh fruit
bunches in the year ended 31 December 2006 amounted to 62,092 tonnes compared to
33,297 tonnes in the previous year, representing an increase of 86.5%, to increase
utilization and production at Suryabumi’s processing mill. Prices of fresh fruit bunches
remained relatively stable in the year ended 31 December 2006 compared to the previous
year.
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Maintenance of mature plantations includes fertilizing, maintaining access and site security.
Mature plantation maintenance costs amounted to Rp 31,087.4 million for the year ended
31 December 2006, an increase of 1.7% from Rp 30,568.5 million for the year ended 31
December 2005. The increase was primarily due to increased pest control required as a
result of low rainfall during the dry months between June 2006 and September 2006, which
increased the occurrence of pests.
Harvesting expenses amounted to Rp 2,336.4 million for the year ended 31 December
2006, an increase of 47.1% from Rp 3,437.7 million for the year ended 31 December 2006.
Harvesting expenses increased in the year ended 31 December 2006 due to an increase in
production volume and increase in wages for additional workers hired for the harvesting at
the plantation.
Overheads include depreciation of processing facilities, freight, manufacturing overheads
and amortization of deferred land rights costs. Overheads amounted to Rp 29,026.4 million
for the year ended 31 December 2006, an increase of 15.8% from Rp 25,072.6 million for
the year ended 31 December 2005. Overheads increased in the year ended 31 December
2006 due to higher depreciation and freight expenses as a result of higher sales volumes
and higher fuel charges by transport providers.
Gross Profit/(Loss)
As a result of the factors described above, Suryabumi had a loss of Rp 27,303.3 million for
the year ended 31 December 2006 compared to a loss of Rp 15,300.1 million for the year
ended 31 December 2005.
Operating Expenses
Suryabumi’s operating expenses increased by 6.9% from Rp 4,429.0 million for the year
ended 31 December 2006, to Rp 4,143.2 million for the year ended 31 December 2005.
The increase was primarily attributed to an increase in salary and wages arising from an
increase in staff at the head office and for the supervision of the plantations, increase in
depreciation from vehicles, increase in land and building taxes and a one-off expense in
connection with land survey expenses for a potential land acquisition. These increases in
operating expenses were partially offset by decreases in license fees and others expenses
including lower repair and maintenance costs. As a percentage of total sales, Suryabumi’s
operating expenses decreased to 5.05% in the year ended 31 December 2006 from 7.24%
in the year ended 31 December 2005.
Income (Loss)/from Operations
As a result of the factors described above, Suryabumi had a loss from operations
amounting to Rp 31,732.2 million for the year ended 31 December 2006 compared to a
loss of Rp 19,443.2 million for the year ended 31 December 2005.
Other Income (Charges)
Suryabumi’s other income amounted to Rp 10,574.8 million for the year ended 31
December 2006 compared to other charges which amounted to Rp 43,271.1 million for the
year ended 31 December 2005. Other income for the year ended 31 December 2006 was
primarily due to a gain on foreign exchange translation amounting to Rp 24,883.3 million on
outstanding USD denominated borrowings. For the year ended 31 December 2005,
Suryabumi made a loss on foreign exchange translation amounting to Rp 15,112.7 million.
In addition, Suryabumi’s interest expenses for the year ended 31 December 2005
amounted to Rp 31,920.1 million compared to Rp 15,026.9 million in the year ended 31
December 2006, a result of the restructuring and rescheduling of Suryabumi’s credit
facilities with BNI which resulted in lower interest rates for each of the four tranches of the
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credit facility. For three tranches of the BNI facility, the interest rate was lowered from 7.7%
per annum to between 1.0% and 3.1% per annum, whereas for the remaining tranche, the
interest rate was lowered from 18.51% per annum to 14.5% per annum.
Provision for Tax Income (Expense)
Suryabumi’s deferred tax expense amounted to Rp 408.5 million for the year ended 31
December 2006 compared to the deferred tax expense of Rp 108.4 million in the year
ended 31 December 2005. Suryabumi’s deferred tax expense in the year ended 31
December 2005 was due to timing differences between accounting and tax reporting
purposes for the year ended 31 December 2006. There were no current income tax
expenses in the years ended 31 December 2005 and 2006 as Suryabumi was loss-making.
Net Income/Loss
As a result of the factors described above, Suryabumi’s net loss amounting to Rp 62,822.7
million for the year ended 31 December 2005 was reduced in the year ended 31 December
2006 to a net loss amounting to Rp 21,565.9 million.
7.

Assets, Liabilities and Equity
Company
Consolidated Balance Sheet
As at 31 December
Restated
2007

2006

2005

(million Rp)
Total Assets
Total Liabilities
Minority Interest in Net Assets of Consolidated
Subsidiary
Stockholder’s Equity

1,018,105.8
480,628.0
31,160.7
506,317.2

433,698.1
611,248.3

387,697.6
558,520.3

16,414.4
(193,964.5)

2,909.6
(173,732.3)

Assets
The Company’s total assets as at 31 December 2007 amounted to Rp 1,018,105.8 million,
which represents an increase of 134.7% from the Company’s total assets as at 31
December 2006 of Rp 433,698.1 million. The increase was primarily due to an increase in
non-current assets from Rp 417,027.7 million as at 31 December 2006 to Rp 943,048.9
million as at 31 December 2007, which was mainly because of the increase in plantation
assets from Rp 270,657.3 million as at 31 December 2006 to Rp 727,261.04 million as at
31 December 2007. The increase in plantation assets was due to the Quasi Reorganization
in Suryabumi on 30 September 2007.
The Company’s total assets as at 31 December 2006 amounted to Rp 433,698.1 million,
which represented an increase of 11.7% from the Company’s total assets of Rp 387,697.6
as at 31 December 2005. The increase was primarily due to increases in non-current
assets from Rp 362,266.4 million as at 31 December 2005 to Rp 417,027.7 million as at 31
December 2006, which was mainly because of the increase in plantation assets from Rp
247,747.0 million as at 31 December 2005 to Rp 270,657.3 million as at 31 December
2006 and fixed assets from Rp 105,431.2 million as at 31 December 2005 to Rp 133,227.4
million as at 31 December 2006.
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Liabilities
The Company’s total liabilities as at 31 December 2007 amounted to Rp 480,628.0 million
which represents a decrease of 21.4% from the Company’s total liabilities of Rp 611,248.3
million as at 31 December 2006. The decrease was primarily due to the decrease in noncurrent liabilities from Rp 574,287.1 million as at 31 December 2006 to Rp 430,132.2
million as at 31 December 2007, which was a result of a decrease in amounts due to
related parties from Rp 266,132.6 million as at 31 December 2006 to Rp 299.6 million as at
31 December 2007.
The Company’s total liabilities as at 31 December 2006 amounted to Rp 611,248.3 million,
which represented an increase of 9.4% from the Company’s total liabilities as at 31
December 2005 of Rp 558,520.3 million. The increase was a result of the increase in
amounts due to related parties from Rp 189,793.5 million as at 31 December 2005 to Rp
266,132.6 million as at 31 December 2006.
Equity
The Company’s equity as at 31 December 2007 amounted to Rp 506,317.2 million, which
represented an improvement from the Company’s equity deficit of Rp 193,964.5 million as
at 31 December 2006. The increase in equity was primarily due to the Quasi
Reorganization undertaken on 30 September 2007.
The Company’s equity deficit as at 31 December 2006 amounted to Rp 193,964.5 million,
which represented an increase from the Company’s equity deficit of Rp 173,732.3 million
as at 31 December 2005. The movement in equity deficit was primarily due to losses
incurred by the Company for the year ended 31 December 2006.
Suryabumi
Balance Sheet
As at 31 December
2007

2006

2005

(million Rp)
Total Assets
Total Liabilities
Stockholder’s Equity

838,561.4
429,778.8
408,782.6

375,997.4
355,690.9
20,306.5

374,560.3
368,528.6
6,031.7

Assets
Suryabumi’s total assets as at 31 December 2007 amounted to Rp 838,561.4 million, which
represented an increase of 123.0% from the Company’s total assets as at 31 December
2006 of Rp 375,997.4 million. The increase was primarily due to the increase in the value
of plantation and fixed assets due to the Quasi Reorganization. The increase was also due
to cash on hand and in banks, trade receivables, other receivables, advance to suppliers,
prepaid taxes, prepaid expenses and other assets, partially offset by decreases in
inventories.
Suryabumi’s total assets as at 31 December 2006 amounted to Rp 375,997.4 million, which
represented an increase of 0.4% from Suryabumi’s total assets as at 31 December 2005 of
Rp 374,560.3 million. The increase was primarily due to increases in advance to suppliers,
prepaid taxes, fixed assets partially offset by decreases in cash on hand and in banks,
account receivables, other receivables, inventories, plantations, other assets and deferred
tax assets.
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Liabilities
Suryabumi’s total liabilities as at 31 December 2007 amounted to Rp 429,778.8 million,
which represented an increase of 20.8% over Suryabumi’s total liabilities as at 31
December 2006 of Rp 355,690.9 million. The increase was due to increases in account
payables, taxes payable, deferred tax liabilities, long term liabilities (net of current
maturities) and estimated liabilities of employees’ benefits. The increase was partially offset
by decreases in other receivables, accrued expenses, amounts due to related parties, and
current maturities of long term liabilities.
Suryabumi’s total liabilities as at 31 December 2006 amounted to Rp 355,690.9 million,
which represented a decrease of 3.5% from Suryabumi’s total liabilities as at 31 December
2005 of Rp 368,528.6 million. The increase was due to increases in other payables, taxes
payable, current maturities of long term liabilities, amount due to related parties, and
estimated liabilities of employees’ benefits. The increase was partially offset by decreases
account payables, accrued expenses and long term liabilities (net of current maturities).
Equity
Suryabumi’s equity as at 31 December 2007 amounted to Rp 408,782.6 million, which was
an increase from Suryabumi’s equity of Rp 20,306.5 million as at 31 December 2006. The
increase in equity was mainly attributable to the Quasi Reorganization which resulted in the
accumulated deficit as at 31 December 2006 being eliminated primarily by (i) the
revaluation of plantations assets from Rp 235,893.6 million to Rp 605,513.6 million, and (ii)
earnings for the nine month period ended 30 September 2007 amounting to Rp 38,984.5
million.
Suryabumi’s equity increased from Rp 6,031.7 million as at 31 December 2005 to Rp
20,306.5 million as at 31 December 2006. The increase in equity was primarily due to the
additional paid in capital partially offset by retained losses.
8.

Liquidity and Capital Resources
The Group’s growth and operations have been primarily funded through a combination of
internal funds generated from operations and borrowings from banks and financial
institutions. The Group’s principal uses of cash have been for payment to suppliers and
employees, repayment of bank loans, payment of interest and the acquisition of fixed
assets.
As at 31 December 2007, the Group had outstanding debts to banks and other financial
institutions of Rp 374,107 million, of which Rp 21,334 million is due and payable within one
year and Rp 352,773 is due after one year. Please refer to Chapter III (Statement of
Indebtedness) for further information on the Group’s borrowings and liabilities.
Based on the Group’s existing banking facilities, operating cash flows and cash position of
Rp 18,218.9 million as at 31 December 2007, the Company believes that it will be able to
meet its debt obligations as they fall due and that it has sufficient working capital to meet
the Group’s present requirements. Notwithstanding this, the Company may seek additional
debt funding to finance all or a portion of its planned capital expenditure or for other
purposes. In addition, depending on the Group’s capital requirements, market conditions
and other factors, the Company may raise additional funds through debt or equity offerings.
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The following table sets forth a condensed summary of the Company’s consolidated
statement of cash flows for the periods indicated:
Condensed Summary of Cash Flows
Years ended 31 December
Restated
2007

2006

2005

(million Rp)
Net Cash Flows Used in Operating Activities
Net Cash Used in Investing Activities
Net Cash Provided by Financing Activities
Net Increase in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Year
for the Subsidiaries Acquired in 2007
Cash and Cash Equivalents at Beginning of Year
Cash and Cash Equivalents at End of Year

10,385.1
(115,179.4)
119,584.3
14,790.1
23.6
3,405.2
18,218.9

13,127.8
(98,162.2)
86,314.9
1,280.6
—
2,124.6
3,405.2

(44,352.9)
(23,282.1)
67,260,4
(374.6)
—
2,499.2
2,124.6

Net Cash from Operating Activities
Net cash provided by operating activities was Rp 10,385.1 million for the year ended 31
December 2007. This was due to cash inflows from cash received from customers
amounting to Rp 180,614.8 million, cash receipts from interest income of Rp 62.9 million
and cash receipts from others of Rp 464.4 million, partially offset by cash outflows in
relation to cash paid to suppliers and employees of Rp 156,658.8 million, cash payment of
interest expenses of Rp 14,067.7 million and cash payment of taxes of Rp 30.4 million.
Net cash provided by operating activities was Rp 13,127.8 million for the year ended 31
December 2006. This was due to cash flows from cash received from customers amounting
to Rp 78,313.8 million, cash receipt from interest income of Rp 29.8 million and cash
receipt from others of Rp 756.7 million, partially offset by cash outflows in relation to cash
paid to suppliers and employees of Rp 50,131.9 million, cash payment of interest expenses
of Rp 15,836.1 million and cash payment of taxes of Rp 4.3 million.
Net cash used in operating activities was Rp 44,352.9 million for the year ended 31
December 2005. This was due to cash outflows in relation to cash paid to suppliers and
employees of Rp 62,896.3 million, cash payment of interest expenses of Rp 32,219.0
million and cash payment of taxes of Rp 108.4 million, partially offset by cash inflows in
relation to cash received from customers of Rp 47,168.2 million, cash receipt from interest
income of Rp 38.2 million and cash receipt from others of Rp 3,664.3 million.
Net Cash used in/from Investing Activities
Net cash used in investing activities was Rp 115,179.4 million for the year ended 31
December 2007. This amount was mainly due to cash outflows for the acquisition of fixed
assets of Rp 34,673.8 million, addition of plantations of Rp 79,556.6 million, addition of
plasma plantations amounting to Rp 25,782.9 million and additions of deferred charges in
relation to land rights of Rp 1,184.0 million, partially offset by cash inflows from the
disposal of fixed assets of Rp 18.0 million and a share investment in stock of Rp 26 billion.
Net cash used in investing activities was Rp 98,162.2 million for the year ended 31
December 2006. This amount was mainly due to cash outflows for the acquisition of fixed
assets of Rp 37,013.3 million, addition of plantations of Rp 33,880.3 million, addition of
plasma plantations of Rp 20,810.3 million and additions of deferred charges in relation to
land rights of Rp 6,458.3 million.
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Net cash used in investing activities was Rp 23,282.1 million for the year ended 31
December 2005. This amount was mainly due to cash outflows for the acquisition of fixed
assets of Rp 16,369.7 million, addition of plantations of Rp 4,513.1 million and addition of
deferred charges in relation to land rights of Rp 2,399.2.
Net Cash used-in/from Financing Activities
Net cash from financing activities amounted to Rp 119,584.3 million for the year ended 31
December 2007. Cash inflows from financing activities arose from receipts of bank loan of
Rp 73,564.1 million, an increase in amount due to related parties of Rp 2,131.6 million, an
increase in issued and fully paid capital of Rp 101,433.6 million, which was partially offset
by an increase in amounts due from related parties of Rp 31,627.6 million, a decrease in
amounts due to related parties of Rp 1,035.4 million, payment of a bank loan of Rp
23,757.7 million, payment of a financial institution loan of Rp 589.1 million and payment of
obligations under capital lease of Rp 535.3 million.
Net cash from financing activities amounted to Rp 86,314.9 million for the year ended 31
December 2006. Cash inflows from financing activities arose from an increase in amounts
due from related parties of Rp 3,109.3 million, receipts of bank loan of Rp 18,500.0 million,
an increase in amounts due to related parties of Rp 20,879.3 million, an increase in issued
and fully paid capital of Rp 18,800.0 million and an increase in paid-in capital stock of Rp
35,840.7 million, which was partially offset by cash outflows for the payment of bank loans
of Rp 10,121.7 million and the payment of a financial institution loan of Rp 692.8 million.
Net cash from financing activities amounted to Rp 67,260 million for the year ended 31
December 2005. Cash inflows from financing activities arose from an increase in amounts
due to related parties of Rp 5,004.2 million, an increase in issued and fully paid capital of
Rp 45,000.0 million and an increase in fully paid capital stock of Rp 19,159.3 million,
partially offset by an increase in amounts due from related parties of Rp 1,397.5 million,
payment of bank loans of 102.8 million and payment of financial institution loan of Rp 402.8
million.
Financial Resources
As of 31 December 2007, the Group had aggregate cash and cash equivalents of Rp
18,218.9 million. The Company expects to receive approximately Rp 321,190.7 million from
the net proceeds of the Offering, after deducting underwriting commissions and other
estimated transaction expenses payable in relation to the issuer of the Offering Shares.
Please see Chapter II (Use of Proceeds) for further details.
The Company believes that, after taking into account its present banking facilities and cash
flows from its operations, the Group will have sufficient working capital available for its
requirements for the 12 months from the date of this Prospectus. Although the Company
intends to fund a portion of its future development from existing cash resources and from
cash flows from operations, the Company may seek additional debt funding to finance all or
a portion of its planned capital expenditure or for other purposes. In addition, depending on
the Group’s capital requirements, market conditions and other factors, the Company may
raise additional funds through debt or equity offerings.
Discussion on Liquidity and Solvency Ratios
The liquidity ratio represents the Group’s ability to fulfill all of its short term obligations
(liabilities) by using its current assets. The Group’s liquidity ratio for the years ended 2005,
2006 and 2007 were 1.63, 0.45 and 1.49, respectively.
Solvency represents the Group’s ability to fulfill its obligations (liabilities). The Group’s
solvency ratio (total liabilities divided by total assets) for the years ended 2005, 2006 and
2007 were 1.44, 1.41 and 0.47, respectively.
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Suryabumi
The following table sets forth a condensed summary of Suryabumi’s statement of cash
flows for the periods indicated:
Condensed Summary of Cash Flows
Years ended 31 December
2007

2006

2005

(million Rp)
Net Cash from Operating Activities
Net Cash Used in/from Investing Activities
Net Cash Used in/from Financing Activities
Net Increase/(Decrease) in Cash and Cash
Equivalents
Cash and Cash Equivalents at Beginning of Year
Cash and Cash Equivalents at End of Year

21,159.6
(29,146.6)
24,195
16,208.0
867.9
17,075.9

14,455.7
(39,794.1)
25,317.9

(43,011.5)
(17,242.8)
58,653.6

(20.5)
888.4
867.9

(1,600.7)
2,489.1
888.4

Net Cash from Operating Activities
Net cash from operating activities was Rp 21,159.6 million for the year ended 31 December
2007. This was due to cash inflows from cash received from customers amounting to Rp
181,201.1 million, cash receipts from interest income of Rp 35.3 million and cash receipts
from others of Rp 464.3 million, which was partially offset by cash paid to suppliers and
employees of Rp 146,565.4 million, a cash payment of interest expenses of Rp 13,948.0
million, and a cash payment of taxes of Rp 27.7 million.
Net cash from operating activities was Rp 14,455.7 million for the year ended 31 December
2006. This was due to cash inflows from cash received from customers amounting to Rp
78,313.8 million, cash receipts from interest income of Rp 24.9 million and cash receipts
from others of Rp 693.5 million, which was partially offset by cash paid to suppliers and
employees of Rp 49,546.4 million, a cash payment of interest expenses of Rp 15,026.9
million and a cash payment of taxes of Rp 3.2 million.
Net cash used in operating activities was Rp 43,011.5 million for the year ended 31
December 2005. This was due to cash outflows in relation to cash paid to suppliers and
employees of Rp 61,913.0 million and a cash payment to others of Rp 32,028.4 million,
which was partially offset by cash received from customers amounting to Rp 47,168.2
million, cash receipts from interest income of Rp 22.1 million, and cash receipts from others
of Rp 3,739.6 million.
Net Cash used-in/from Investing Activities
Net cash used in investing activities was Rp 29,146.6 million for the year ended 31
December 2007. This was due to cash inflows from cash received from sale of fixed assets
amounting to Rp 18 million, partially offset by cash outflows in relation to acquisition of
fixed assets amounting to Rp 28,589.8 million and addition of plantations amounting to Rp
574.8 million.
Net cash used in investing activities was Rp 39,794.1 million for the year ended 31
December 2006. This was due to cash outflows in relation to acquisition of fixed assets
amounting to 33,525.3 million and addition of plantations amounting to Rp 6,268.8 million.
Net cash used in investing activities was Rp 17,242.8 million for the year ended 31
December 2005. This was due to cash outflows in relation to acquisition of fixed assets
amounting to Rp 16,183.7 million and addition of plantations amounting to Rp 1,059.1
million.
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Net Cash used-in/from Financing Activities
Net cash from financing activities amounted to Rp 24,195 million for the year ended 31
December 2007. Cash inflows from financing activities arose from an increase in issued
and fully paid capital of Rp 30,000.0 million partially offset by cash outflows for the
payment of bank loan of Rp 5,257.7 million, payment of financial institution loan of Rp
240.1 million and payment of obligation under capital lease of Rp 307.2 million.
Net cash from financing activities amounted to Rp 25,317.9 million for the year ended 31
December 2006. Cash inflows from financing activities arose from an increase in amount
due from related parties of Rp 35,840.7 million partially offset by cash outflows for the
payment of bank loan of Rp 10,121.7 million, and the payment of financial institution loan
of Rp 401.1 million.
Net cash from financing activities amounted to Rp 58,653.7 million for the year ended 31
December 2005. Cash inflows from financing activities arose from an increase in issued
and fully paid capital of Rp 40,000.0 million and increase in additional paid in capital of Rp
19,159.2 million partially offset by cash outflows for the payment of bank loans and
financial institutional loans amounting to Rp 102.8 million and Rp 402.8 million,
respectively.
9.

Capital Expenditure
The following table sets out the Company’s capital expenditure (on a consolidated basis)
for the years ended 31 December 2005, 2006 and 2007:
Years ended 31 December
2007

2006

2005

(million Rp)
Fixed Assets
Land Rights
Buildings
Road and Infrastructure
Vehicles, Machinery and Equipment (1)
Construction in Progress
Sub-total — Fixed Assets
Additions to Plantation Assets
Additions to Plasma Plantations
Payments for Land Rights (Deferred Charges)
Total Capital Expenditure
Note:
1.

Includes assets under capital lease
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606.8
2,624.1
380.7
5,142.0
30,106.1
38,859.7
90,486.7
9,690.0
1,184.0

883.3
9,471.6
17,661.1
10,077.6
658.4
38,752.0
34,185.2
2,125.6
6,458.3

274.4
2,381.0
5,491.2
1,382.5
298.2
9,827.3
11,406.8
184.6
2,399.2

140,220.4

81,521.1

23,817.9
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10. Contractual Obligations and Commitments
The following table sets out information regarding the Company’s contractual obligations
and commitments (on a consolidated basis) as at 31 December 2007:
Payment Due by Period
Year ending
31 December
2008

Total

Year ending
31 December
2009

After 31
December
2009

(million Rp)
Bank Borrowings
Financial Institutions
Capital (Finance) Lease
Obligations

372,573.9
408.9

20,331.0
405.8

34,309.5
3.1

317,933.4
—

1,123.9

597.0

493.5

33.4

374,106.7

21,333.8

34,806.1

317,966.8

The Company expects to meet these obligations and liabilities through cash generated
from operations, cash available on the Company’s consolidated balance sheet and cash
made available to the Company from potential future capital-raising activities.
11. Risk Management
The Group is exposed to certain market risks in its normal commercial activities. The
following sets out these risks and certain risk management measures adopted by the
Group to minimize these risks.
.

Commodity Price Risk Management
The prices that the Group receives for its crude palm oil and palm kernel are based
on the products’ international market prices. For information on average crude palm
oil and palm kernel prices, please refer to Chapter X (Industry) for further information
on palm oil prices. The prices that the Company pays for planting material, fertilizer
and fuel are also based on international market prices for these products, among
other factors.
The Group does not hedge against commodity price risk through the financial futures
markets. The Group also does not enter into forward contracts for the sale of its
products. However, the Group does from time to time enter into fixed price
agreements with certain customers to lock in prices. In addition, as at 31 December
2007, the Group has entered into a supply agreement to fix the price of a substantial
proportion of its fertilizer requirements for the year ending 2008.

.

Foreign Exchange Risk Management
The Group is exposed to foreign exchange risk principally because the sales of crude
palm oil and palm kernel are based on U.S. dollar international spot market prices and
the Company has U.S. dollar-denominated debt.
Depreciation of the Indonesian Rupiah against the U.S. dollar has the effect of
increasing the Indonesian Rupiah sales figure for the Group’s products, given constant
U.S. dollar prices for these items. An appreciation of the Indonesian Rupiah against
the U.S. dollar has the opposite effect.
The Company records transactions in currencies other than Rupiah at the prevailing
rates of exchange in effect on the date of the transactions in its consolidated financial
statements. At balance sheet date, the Company translates all foreign currency
monetary assets and liabilities at the middle exchange rates quoted by Bank
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Indonesia on those dates. The Company recognizes the resulting gains or losses in
the current year’s statement of income. As at 31 December 2007, the Company’s
outstanding foreign currency debt amounted to US$28.6 million. Depreciation of the
Indonesian Rupiah against the U.S. dollar generally causes the Company to recognize
a foreign exchange loss. Depreciation of the Indonesian Rupiah against the U.S.
dollar will also have the effect of increasing the cost of the Company’s U.S. dollardenominated interest obligations.
The Company is of the view that the exchange rate risk arising from its U.S. dollardenominated debt is partially mitigated by the natural hedge provided by the sales of
crude palm oil and palm kernel which are based on U.S. dollar international spot
market prices. Historically, the Group has not entered into any derivative instruments
to hedge against exchange rate risk, although the Company will monitor its exchange
rate risk.
.

Interest Rate Risk Management
The Group is not generally exposed to interest rate risk as currently all its loans from
financial institutions have fixed interest rates. Please refer to Chapter III (Statement of
Indebtedness) for details on the loans from financial institutions.

.

Credit Risk Management
The Group may have credit risks arising from any credit granted to its customers.
However, sales are typically made on cash terms and in advance of delivery. Based
on invoice dates as at 31 December 2005, 2006 and 2007, the Company’s
consolidated aging trade receivables were less than 30 days. The Company has not
experienced difficulty collecting its trade receivables and has not in the past written-off
or made impairment provisions for its trade receivables. However, the Company
monitors its receivables balance regularly and will make such provisions when
required and on a case-by-case basis.

.

Seasonality
The Group historically has experienced its highest yields during the wet seasons of
September to December, during which typically approximately 40% of annual
production is harvested. The Group believes that through its plantation management
program and due to the characteristics of the soil and terrain of its plantations, it has
managed to carry out effective water table management to minimize seasonal yield
variations within the year, as well as variance between years.

In addition to the abovementioned risk management measures, the Company takes out
insurance for certain of its assets. See Chapter IX (Business Activities and Prospects of
the Company — Insurance). Furthermore, the Company prepares budgets and corporate
strategic plans and has established a corporate governance framework that includes an
Audit Committee and Internal Audit Department. See Chapter VIII (Information regarding
the Company — Corporate Governance)’’
12. Recent Developments
On 13 February 2008, the Company entered into a joint venture agreement with Sumber
Terang and Wiet Soegito (in his capacity as the majority shareholder of Sumber Terang
and as the President Director acting for and on behalf of Sumber Terang), to establish
Sumber Terang Agro, which was incorporated on 13 February 2008. In connection with the
joint venture, Sumber Terang’s landbank of 30,000 hectares of land held under Ijin Lokasi
in the Musi Banyu Asin region of South Sumatra (the ‘‘Sumber Terang Land’’) will be
injected into Sumber Terang Agro, upon the satisfaction of a number of conditions (to be
satisfied within six months from 13 February 2008 or on such other date and terms as may
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be agreed by the parties), including the granting of all regulatory approvals, (the ‘‘Sumber
Terang Acquisition’’) and the Company will make an aggregate cash contribution of Rp 12
billion (of which sum a downpayment of Rp 900 million has been paid) for a 60% interest in
Sumber Terang Agro and the Company has control over the daily management and
supervision. As at the date of the Prospectus, the Sumber Terang Acquisition has yet to be
completed. Please refer to Chapter VIII (Information regarding the Company — Material
Commitments and Agreements with Third Parties) and Chapter VI (Risk Factors — Risks
associated with the proposed acquisition of land from Sumber Terang) for further details.
Certain terms and conditions of the credit facilities obtained by Suryabumi from BNI have
been revised on 26 February 2008 and 25 March 2008. In addition, certain terms and
conditions of the credit facilities obtained by Golden Blossom from BRI have been revised
on 25 March 2008. Please refer to Chapter III (Statement of Indebtedness — Long Term
Liabilities (less current maturities) — Bank) for further details.
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VI.

RISK FACTORS

Before investing in the Company’s shares, prospective investors should pay particular attention
to the fact that the Group and its business is subject to a number of risk factors, many of which
are outside the control of the Group. Prior to making an investment decision, prospective
investors should carefully consider, along with the other matters set forth herein, the risks and
investment considerations set forth below, which are not an exhaustive list of the challenges
currently facing the Group or that may develop in the future. Additional risks, whether known or
unknown, may in the future have a material adverse effect on the Group or the value of the
Shares. If any of the risks and investment considerations develop into actual events, the Group,
its business, financial condition or results of operations could be materially and adversely
affected. In such a case, the trading price of the Shares could decline and investors may lose all
or part of their investment.
Risks Relating to the Company
The Company has limited operating history as a company and as a plantations manager
The Company currently operates through its five subsidiaries, being Suryabumi, Golden
Blossom, Bumi Mas, Cahya Vidi and Pemdas, such subsidiaries which were acquired between
2005 and 2007. Please refer to Chapter IX (Business Activities and Prospects of the Company),
for further information. As the Company has limited historical operating history, there is little
information on which to base an evaluation as a manager of oil palm plantations. There can be
no assurance that the Group’s growth and future performance will be successful. The failure of
the Company to effectively manage the Group’s plantations or business could have a material
adverse impact on the development of and future production of fresh fruit bunches, crude palm
oil and/or palm kernel, which in turn could have a material adverse effect on the Group’s
financial condition and results of operations.
Competition for plantation land and risks relating to the expansion of our plantations and
processing operations
Through its subsidiaries, the Company engages in expansion projects in the course of its
business which involve various risks, including planting, engineering, construction, regulatory
and other significant risks that may delay or prevent the successful completion or operation of
these projects. Additional risks that the Group is subject to vis-à-vis its expansion projects
include:
.

Government policies which limit the Group’s ability to obtain adequate land rights for
additional land suitable for plantations;

.

inability to convert Ijin Lokasi that may be held to HGU rights thus limiting the Group’s
planned expansion;

.

inability to complete plantation and mill expansion projects in time and within budget;

.

new and expanded plantations may not produce yield levels as initially planned or
anticipated and may cost more to cultivate and harvest;

.

difficulties integrating new and expanded plantations with current plantations and
processing facilities; and

.

inability to sell additional production volumes at profitable prices.

In particular, the Group may not be able to secure additional suitable land at reasonable prices
for its expansion plans due to increased competition from other plantation land owners for land.
Any of these factors could have a material adverse effect on the Group’s business, financial
condition, results of operations and growth prospects.
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Risks associated with the use, renewal or expansion of Indonesian land rights
In Indonesia, the Government controls all land and land rights although it regularly grants land
rights for fixed durations. HGU are land rights that grant the registered holders of such rights
use of the land for a maximum period of 35 years, which can be extended for a further period of
25 years. The intermediate stages of the HGU approval process are the Ijin Lokasi (Location
Permit) and the Panitia B minutes of survey of land, subsequent to which follows the issuance of
a Decision Letter on the Granting of HGU, and the eventual registration of the HGU. Further
information on Indonesian land rights can be found in Chapter IX (Business Activities and
Prospects of the Company — Land Rights).
There can be no assurance that the Group will be able to obtain HGU or any or all other permits
for all of its land, or that the Group will be able to obtain such permits without undue delay or
protracted litigation against third parties or for their maximum periods (in the case of HGU), or
that the Group will be able to renew such permits upon their expiration. In particular, Suryabumi
is currently carrying out certain plantation activities on a section of approximately 473 hectares
of land purchased, which is not covered by HGU. Any such failure, delay or legal dispute could
have a material adverse effect on the Group’s ability to use the land for the intended business
purpose or to operate and expand its business.
For parcels of the Group’s land that is held under Ijin Lokasi, there can be no assurance that
such land is suitable for development or that there will not be disputes with third parties or that
there will not be any delays in the land acquisition process. Any such delays that affect the
Group’s ability to obtain a right to cultivate, will in turn delay the ability to use the land for the
Company’s business purpose. This may have a material adverse effect on the Group’s ability to
operate and expand its business.
Risks associated with the proposed acquisition of land from Sumber Terang
On 13 February 2008, the Company entered into a joint venture agreement with Sumber Terang
and Wiet Soegito (in his capacity as the majority shareholder of Sumber Terang and acting for
and on behalf of Sumber Terang), to establish Sumber Terang Agro, which was incorporated on
13 February 2008. In connection with the joint venture and upon the satisfaction of a number of
conditions (to be satisfied within six months from 13 February 2008 or on such other date and
terms as may be agreed upon by the parties), including the granting of all regulatory approvals,
the Sumber Terang Land will be injected into Sumber Terang Agro and the Company will make
an aggregate cash contribution of Rp 12 billion (of which a down payment of Rp 900 million has
been paid) for a 60% interest in Sumber Terang Agro and the Company has control over the
daily management and supervision. As at the date of the Prospectus, the Sumber Terang
Acquisition has yet to be completed. There can be no assurance that the aforementioned
conditions will be satisfied or that the Sumber Terang Acquisition will be completed. In the event
that the Sumber Terang Acquisition is not completed, the Company will not be able to acquire
the Sumber Terang Land from Sumber Terang under the terms currently contemplated or at all
and the aforementioned down payment may be forfeited. In this event, the Group’s business,
growth prospects and ability to expand its business may be materially and adversely affected.
The Group’s business is affected by Government export taxes
The Indonesian Government imposed an export tax on the export of crude palm oil and other
palm oil products in 1994 to control the selling price of refined bleached deodorized (‘‘RBD’’)
olein (vegetable cooking oil) in the domestic market. An export ban was imposed between 1997
and 1998 due to significant increases in the domestic prices of RBD olein.
On 22 April 1998 the export ban was replaced by an export tax. The export tax tariffs are
applicable for crude palm oil and other palm oil products, with separate tariffs being stipulated
for the various products. The tariff for crude palm oil was initially 40.0%, which was reduced to
30.0% on 3 June 1999 and 10.0% on 2 July 1999. Since then the tariff has been periodically
revised.
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Effective 3 September 2007, the Indonesian Government changed the export tax rate to
between 0.0% and 10.0% to be determined according to a formula based on crude palm oil
prices (c.i.f Rotterdam), as follows: (a) if c.i.f. Rotterdam is less than US$550 the export tax is
0.0%; (b) if c.i.f is equal to or greater than US$ 550 but less than US$650, the export tax is
2.5%; (c) if c.i.f Rotterdam is equal to or greater than US$650 but less than US$750, the export
tax is 5.0%; (d) if c.i.f Rotterdam is equal to or greater than US$750 but less than US$850, the
export tax is 7.5%; and (e) if c.i.f Rotterdam is equal to or greater than US$850, the export tax is
10.0%.
Effective 7 February 2008, the Indonesian Government implemented further changes to the
export tax rate as follows: (a) if c.i.f. Rotterdam is equal to or greater than US$850 but less than
US$1,100, the export tax is 10.0%; (b) if c.i.f. Rotterdam is equal to or greater than US$1,100
but less than US$1,200, the export tax is 15.0% (c) if c.i.f. Rotterdam is equal to or greater than
US$1,200 but less than US$1,300, the export tax rate is 20.0%; and (d) if c.i.f. Rotterdam is
equal to or greater than US$1,300, the export tax rate is 25%.
The export tax has put pressure on Indonesian oil palm plantation companies with respect to
exports, resulting in increased supply and lower domestic prices for these products. This has
negatively affected the prices the Group receives for domestic sales. The Group’s business,
financial condition, results of operations and growth prospects may be materially affected in the
event of any increases in the level of export taxes or if the Indonesian Government re-imposes
an export ban or takes similar action.
Risks associated with outages or extended down-time at the Group’s production facilities,
adverse weather conditions or other operational risks
The Group faces various operational risks in the course of its business operations, including
adverse weather conditions, pests, supply shortages, or other operational difficulties that may
reduce harvest at its plantations. Similarly, outages or extended down-time at the Group’s mills
may lead to periods when the Group is unable to process harvested fruit bunches which may
lead to a loss of product or diminished product quality.
In addition, the Group’s plantation and mills are exposed to various hazards, such as fires,
losses from product carriers, disruption of utility services and mechanical failures of equipment.
These hazards may result in environmental pollution, personal injury or wrongful death claims
and other damages to the property of the Group.
The abovementioned operational risks may have a material adverse effect on the Group’s
business, financial condition and results of operations.
Risks associated with extraction rates and production of crude palm oil
From time to time, fresh fruit bunches are purchased from third parties for crude palm oil
production. The Group does not currently have any long-term arrangements with specific third
parties for the supply of fresh fruit bunches. In the event the Group is unable to secure adequate
supply of fresh fruit bunches or if the quality of fresh fruit bunches are below the Group’s
expectations, the Group’s production and extraction rates with respect to its crude palm oil may
be materially affected. Further, the Group currently transports fresh fruit bunches from the
various collection points within its plantation estates to its processing mill primarily through the
use of trucks owned by third parties. In the event that the Group is unable to satisfy its
transportation requirements as and when the need arises, the Group’s production and extraction
rates with respect to its crude palm oil may also be materially affected. The Group’s business,
financial condition and results of operations may be materially and adversely affected if the
Group is unable to secure good quality fresh fruit bunches from third party suppliers or if its
transportation requirements are not met in a timely manner.
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The Company relies on the experience and management skills of key employees
The Company’s success is, to a significant extent, attributable to the considerable experience
and management skills of its existing Directors and Commissioners and senior managers, all of
whom play an important role in the day-to-day operations and the Company’s business culture.
The departure of the Company’s senior management team, Directors or Commissioners may
have an adverse impact on the Group’s business, results of operations and growth prospects.
The Group is dependent on certain major customers
At present, major customers include PT Sinar Alam Permai and PT Indokarya Internusa. These
customers contributed approximately 66.95% and 17.53% of Suryabumi’s total revenue for year
ended 31 December 2007, respectively. The Company anticipates that for the foreseeable
future, it will continue to depend on these major customers for a significant portion of its
revenues. There can be no assurance that the Group will be able to decrease its dependence
on these customers over time nor can there be any assurance that they will continue to provide
similar levels of business. The loss of, or significant reduction in order from these customers
would have a material adverse impact on the Group’s financial performance.
Risks associated with changes in environmental regulations
The Group’s plantations are subject to inspections by the various relevant government agencies,
which have the authority to, among other things, examine and control compliance with
environmental regulations, impose fines and revoke licenses and land rights. These government
agencies may adopt additional regulations that would require additional expenditure on
environmental matters and/or environmental regulations in Indonesia may become more
stringent in the future.
Further, several non-government organizations and charities, for example the World Wildlife
Fund, maintain an influential presence. They support a variety of causes, for example, the
protection of indigenous wildlife from land clearance. There is a risk that these organizations
could become increasingly active where the Group operates and may influence change to and
enforcement of current environmental regulations. This may increase spending on land
preparation, restrict the Group’s business plans and/or cause negative publicity in connection
with the Group’s plantations activities. This may have a material adverse effect on the business,
financial condition, results of operations and growth prospects of the Group.
Uncertainty regarding Government zoning regulations
Land in Indonesia is subject to Government zoning regulations whereby it assigns undeveloped
land for specific uses, including oil palm plantations. An entity that intends to use land for oil
palm plantations must abide by the relevant laws and regulations with respect to land rights.
This includes obtaining Ijin Lokasi according to which the land would be zoned for a specific
purpose.
The regional government is responsible for allocation of undeveloped land in consultation with
other related government agencies including the Department of Forestry and Department of
Energy and Mineral Resources. There can be no assurance that the regional government will
not assign overlapping and competing Ijin Lokasi for different uses for the same land area.
There is also a risk of an assignment of certain protected areas such as forests. Such conflicts
of use would prevent the Group from fully utilizing its land. In such an event, the Group would
need to seek the relevant regulatory approvals. The Group’s business operations may be
materially and adversely affected if such approvals are not obtained.
The Group’s insurance coverage may not be adequate
The Group’s business involves various operational risks as mentioned above. Many of these
risks may cause personal injury and loss of life, damage or destruction of property,
environmental pollution that may result in the suspension of part or of all of the Group’s
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operations and the imposition of fines. The Group’s plantations are not insured against fire,
disease or pests, business interruption or third party liability. If any significant part or all of the
Group’s plantations or processing facilities were to be damaged in whole or in part and
operations are interrupted for a prolonged period, there can be no assurance that the Group’s
insurance policies would be adequate to cover the losses that the Group may face as a result of
such business interruptions. Further, in the event that uninsured or any insured loss is suffered
to an extent that exceeds amounts covered under the relevant insurance policies, the Group’s
business, financial condition and results of operations may be adversely affected.
Risks relating to labor and wage inflation
The Group’s business operations are heavily reliant on low-cost labor for harvesting,
transporting fresh fruit harvest and mill activities. In recent years wages in Indonesia have risen
due to factors such as, the devaluation of the Rupiah, fuel price increases and general price
increases throughout the country. In the event that the Group is not able to satisfy its labor
requirements for its operations or if there is any national inflation of wages, the Group’s
business, financial condition and results of operations may be adversely affected.
Risks associated with raw material and its operations
A substantial portion of the raw material required for the Group’s business operations comprises
of fresh fruit bunches, fertilizer and chemicals used for land clearing and weed control. The
Group also uses seeds for its cultivation activities, a proportion of which is imported from Costa
Rica. The Group requires such raw material on a timely basis at reasonable prices for its
plantation activities. The Group does not have any long-term supply arrangements that ensures
it obtains sufficient quantities of raw materials of an acceptable quality from suppliers at
reasonable prices when required.
The Group’s business, financial condition, results of operations and growth prospects could be
adversely affected if raw material required for its operations cannot be obtained when required
or if there is any substantial increase in the prices of these products.
Foreign Exchange Risk
Substantially all of the Group’s sales, while denominated in Rupiah, are referenced to U.S.
Dollar prices of palm oil products. Further, while a significant proportion of operating costs are
denominated in Rupiah, a portion of the Group’s purchases are denominated in U.S. Dollars. For
example, for the year ended 31 December 2007, purchases of seed requirements from Costa
Rica amounted to US$220,000 or approximately 5.5% of the Group’s total purchases. In
addition, Suryabumi took a US Dollar loan from BNI payable in monthly installments until 2014.
As at 31 December 2007, an amount of approximately US$28.6 million remains outstanding
under such loan. As such, fluctuations in the value of the U.S. Dollar against the Rupiah may
materially and adversely affect our business, financial condition and results of operations.
Risks relating to the Plasma Programs
In accordance with Indonesian Government policy, the Group is required to participate in
‘‘Plasma Programs’’ designed to develop oil plantations for small landowners. Golden Blossom,
which operates under a Plasma Program has entered into a credit arrangement with the relevant
small landowners and BRI in respect of the development of 4,000 hectares of palm plantations.
The facilities under this credit arrangement currently bear an interest rate of 14.25% and mature
on 16 August 2020. Under this program interest is capped at a rate of 10.0% for a period of five
years from 27 September 2007, being the date of the commencement of the loan (the
‘‘Subsidized Period’’) and the remaining interest charged by BRI in excess of such cap is
subsidized and paid by the Government.
After the Subsidized Period, interest is charged at prevailing bank rates. Golden Blossom
provides a guarantee for the amount under the credit arrangement. Under this Plasma Program,
small landowners are required to sell their fresh fruit bunches to the Company and/or its
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subsidiary, and such entity is required to pay a portion of the amounts payable to the plasma
farmers for the fresh fruit bunches to BRI to reduce or repay the outstanding amounts owed by
the small landowners under the loan. The small landowners may default on their obligations to
sell fresh fruit bunches to the Company and/or its relevant subsidiary, which could result in them
defaulting on their loan repayments to BRI and to Golden Blossom. In this event, the guarantees
provided to BRI may be called upon by BRI. As at 31 December 2007, an amount of Rp
34,592,872,000 remains outstanding under the loan.
As the Company continues to expand the Group’s plantations covered under Plasma Programs,
the Group may be required to make additional guarantees in respect of loans obtained under
such programs. Any material default by these small landowners on their obligations to banks
and to the Company and/or its subsidiaries could have a material adverse effect on the Group’s
business, financial condition and results of operations.
Risks relating to debt facilities
Certain of the Company’s Subsidiaries have obtained various debt facilities for their plantation
activities, which subject these Subsidiaries to various financial, operating and other restrictive
covenants. The restrictive covenants include obtaining the prior written consent from the
relevant lenders in the event of, among others, a merger, an incurrence of additional debt, a
disposal of assets, an investment or equity participation in other entities or a pledge of assets.
In addition, the debt facility extended by BRI to Golden Blossom restricts it from distributing
more than 50% of its annual net profits after taxation as dividends. Please refer to Chapter III
(Statement of Indebtedness) for further details on the debt facilities and the restrictive covenants
and undertakings.
There can be no assurance that the Company and/or the Subsidiaries will be able to obtain the
consent of its lenders in compliance with the restrictive covenants under these debt facilities or
that BRI will agree to a waiver of the above mentioned dividend restriction in the future. In the
event that the required consents are not obtained, the Group’s business operations and
prospects may be adversely affected. Further, the Company’s future dividend distributions to its
shareholders may be restricted due to the aforementioned dividend restriction.
Risks Relating to the Oil Palm Plantation Industry
The prices of the Group’s products fluctuate, and are principally driven by international
prices
International prices for the Group’s products are affected by, among other things:
.

world demand for and supply of palm oil;

.

world demand and supply of other vegetable oils;

.

import and export tariffs such as the Indonesian export tax;

.

prices of other vegetable oils;

.

macro-economic developments including population growth, per capita consumption
and food demand; and

.

weather conditions and other natural influences.

Downward movements in international prices may have a material adverse effect on the
Company’s business, financial condition, results of operations and growth prospects. Taxes and
other factors, such as Indonesian export taxes and other Government regulations, also affect
the prices at which the Group is able to sell its products domestically.
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Downturns in harvesting fresh fruit bunches due to adverse whether conditions, natural
disasters and other factors
The following factors may reduce the amount of fresh fruit bunches that the Group is able to
harvest:
.

unfavorable local and global weather patterns;

.

stringent environmental and conservation regulations;

.

natural disaster;

.

haze from forest fires;

.

labor strikes and other disturbances;

.

delays in fertilizer application; and

.

disease or crop pests.

The Group’s operations may be affected by adverse weather conditions or forest fires in the
future. In addition, the Indonesian government may take action against the Group, which may
include suspending land rights, in the event that forest fires occur at the Group’s plantations or
the plantations of other oil palm companies.
An over-supply of palm oil in Indonesia
Since the 1980s, there have been significant new
Indonesia. The production and availability of crude
trees reach maturity. In the event that the demand
correspondingly with the increase in supply, prices of
supply. This may have a material adverse effect on
results of operations and growth prospects.

plantings of oil palm tree plantations in
palm oil significantly increases as these
for palm oil products does not increase
crude palm oil may decrease due to overthe Group’s business, financial condition,

Growth in global demand for competing oils and fats
Palm oil is currently the most consumed vegetable oil, however, there can be no assurance that
this trend will continue as consumption patterns may change as there are various vegetable oil
substitutes for palm oil such as soybean oil and rapeseed oil and animal oil consumption may
increase at the expense of vegetable oil consumption. The Group’s business, financial condition,
results of operations and growth prospects may be materially and adversely affected in the
event that there is a change in consumption trends and a decline in demand for palm oil
products.
Expansion of the Plasma Program
Government policy requires oil palm plantations companies to participate in Plasma Program
which are schemes where new plantations are initially developed by participants of the scheme
and then operated by local small landholders. Under the Plasma Program, the Company’s
Subsidiary is committed to purchase fresh fruit bunches from landholders at prices based on a
formula fixed by the local government. These prices are generally not higher than the market
price of fresh fruit bunches, however, there can be no assurance that the formula price will
continue to approximate market prices.
The level of participation in the Plasma Program may increase as the Group expands its
operations. This may adversely impact the Group’s margins in the event that the Group is
required to purchase a higher proportion of fresh fruit fruits at the formula price which may be
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greater than market prices. Furthermore, the Group may incur losses as a result of the
development activities under the Plasma Program, which includes investing capital in landclearing, planting and maintenance activities.
As at the date of this Prospectus and to the best of the Company’s knowledge, the Company
has disclosed all risk factors that materially impact the Group and the Industry in which it
operates which have or can materially affect the financial state of the Group and the Group’s
operations.
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VII. MATERIAL EVENTS SINCE THE DATE OF THE INDEPENDENT AUDITOR’S REPORT
There are no material or significant events between 2 April 2008, the date of the financial
statements as set out in Chapter XVI (Independent Auditor’s Report in relation to the Audited
Consolidated Financial Statements of PT Gozco Plantations and its Subsidiaries for the years
ended 31 December 2007, 2006 and 2005) and the date of this Prospectus. All material and
relevant events that happened after the date of balance sheet to 2 April 2008 are included in
Note 28 under ‘‘Notes of Consolidated Financial Statements’’ stated in Chapter XVI (Independent
Auditor’s Report in relation to the Audited Consolidated Financial Statements of PT Gozco
Plantations and its Subsidiaries for the years ended 31 December 2007, 2006 and 2005).
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VIII. INFORMATION REGARDING THE COMPANY
1.

Brief History of the Company
The Company was incorporated as a limited liability company under the name of PT Surya
Gemilang Sentosa domiciled in Sidoarjo, East Java, under the laws and regulations of the
Republic of Indonesia pursuant to the Deed of Establishment No. 28 dated 10 August
2001, drawn up before Wachid Hasyim, S.H., Notary in Surabaya, which was ratified by the
Minister of Justice and Human Rights of the Republic of Indonesia, under the Decree of the
Minister of Law and Human Rights of the Republic of Indonesia No: C09601HT.01.01.TH.2001 on the Ratification of the Deed of Establishment of Limited
Liability Company of the Minister of Justice and Human Rights of the Republic of Indonesia
dated 1 October 2001, which was published in the Supplement to the State Gazette of the
Republic of Indonesia No. 1558 on 12 December 2002. The Company received a Corporate
Registry No. (Tanda Daftar Perusahaan): 13.17.1.50.1319 on 12 November 2001 from the
office of the Company Registry of the Sidoarjo Regency No. 76/BH.13.17/XI/2001.
The Deed of Establishment of the Company has been amended several times as follows:
a)

Deed No. 9 on Minutes of Meeting of Extraordinary General Meeting of PT Surya
Gemilang Sentosa (SGS) dated 24 December 2002 was drawn up before Hari
Santoso, S.H., M.H., Notary in Gresik regarding the change in the shareholder
composition and capital structure of the Company. This Deed was approved by the
Minister of Justice and Human Rights of the Republic of Indonesia as referred to in
the Decree No: C-09601 HT.01.04-TH.2003 dated 1 May 2003, registered at the
Sidoarjo Regency Company Registration Office with registration No. 561/61/BH.13.17/
III/2003 dated 3 June 2003 and was announced in the Supplement to the State
Gazette No. 2210 dated 9 March 2007.

b)

Deed No. 2 on the Declaration of Resolutions of the Company dated 10 November
2005 was drawn up before Hari Santoso, S.H., M.H., Notary in Gresik, regarding the
change in the composition of the shareholders and supervisors and management of
the Company, and approved by the Minister of Justice and Human Rights of the
Republic of Indonesia as referred to in the Decree No. C-UM.02.01.18970 dated 28
December 2005, registered at the Sidoarjo Regency Company Registration Office on
27 November 2006.

c)

Deed No. 14 on the Declaration of Resolutions dated 15 June 2006 was drawn up
before Hari Santoso, S.H., M.H., Notary in Gresik, regarding the change in the
composition of the shareholders as well as the composition of the Board of Directors
and Commissioners of the Company, and approved by the Minister of Justice and
Human Rights of the Republic of Indonesia as referred to in the letter No: C-23312
HT.01.HT.04 TH 2006 dated 9 August 2006, registered at the Sidoarjo Regency
Company Registration Office with registration No. 510/106/III.13.17/XI/2006 dated 27
November 2006 and was announced in the Supplement to the State Gazette No. 248
dated 9 March 2007.

d)

Deed No. 3 on the Declaration of Resolutions dated 19 January 2007 was drawn up
before Hari Santoso, S.H., M.H., Notary in Gresik, regarding the change in the
composition of the shareholders and capital structure, and approved by the Minister of
Justice and Human Rights of the Republic of Indonesia as referred to in the Decree
No: W10-00525 HT.01.04-TH.2007 dated 7 May 2007, registered at the Sidoarjo
Regency Company Registration Office with No. 510/36/BH.13.17/V/2007 dated 16
May 2007 as well as announced in the Supplement to the State Gazette No. 6660
dated 3 July 2007.

e)

Deed No. 14 on the Declaration of Resolutions dated 26 September 2007 was drawn
up before Hari Santoso, S.H., M.H., Notary in Gresik regarding the increase in capital
and adjustment of the Articles of Association based on the Laws No. 40 of 2007 on
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the Limited Liability Company, and approved by the Minister of Justice and Human
Rights of the Republic of Indonesia as referred to in the Decree No: C-02906
HT.01.04-TH 2007 dated 12 November 2007 and the Supplement to the State Gazette
of the Republic of Indonesia No: C-02906.HT.04-TH.2007 dated 12 November 2007
and the Supplement to the State Gazette of the Republic of Indonesia No: 100/2007
dated 14 December 2007.
f)

Deed No. 16 on the Declaration of Resolutions of PT Surya Gemilang Sentosa dated
26 November 2007 was drawn up before Hari Santoso, S.H., M.H., a Notary in Gresik,
and approved by the Minister of Justice and Human Rights of the Republic of
Indonesia as referred to in Decree No: C-UM.HT.01.10-5822 dated 13 December 2007
as well as announced in the Supplement to the State Gazette No. 60/2008 dated 15
January 2008.

g)

Deed No. 7 on the Declaration of Resolutions dated 19 December 2007 was drawn up
before Hari Santoso, S.H., M.H., a Notary in Gresik. The amendment to the Articles of
Association as referred to in Deed No. 7 dated 19 December 2007 includes the
following matters:
1.

The change in ‘‘The Company Name’’ and ‘‘Domicile of the Company’’ comprises
the following information:
Initially: ‘‘PT Surya Gemilang Sentosa’’, domiciled in Sidoarjo Regency;
Became: PT Gozco Plantations Tbk, domiciled in South Jakarta.

2.

The change in ‘‘The Purpose and Objective of the Company’’ and ‘‘Business
Activities of the Company’’ to business relating to plantations.

3.

The sale of 11,550 (eleven hundred five hundred fifty) shares of the Company
owned by H. Drs. Ak. Mustofa to PT Surya Prima Chandra, domiciled in Sidoarjo,
at nominal value.

4.

The increase in ‘‘Authorized Capital of the Company’’, from Rp 720,000,000,000
(seven hundred twenty billion Rupiah) to Rp 1,400,000,000,000 (one trillion four
hundred billion Rupiah) comprising 1,400,000 (one million four hundred
thousand) shares, each share having nominal value of Rp 1,000,000 (one million
Rupiah), whereas ‘‘the Issued and Paid-Up Capital’’ was increased from Rp
320,000,000,000 (three hundred twenty billion Rupiah) to Rp 350,000,000,000
(three hundred fifty billion Rupiah).

Deed No. 7 dated 19 December 2007 was approved by the Minister of Justice and
Human Rights of the Republic of Indonesia. Please refer to paragraph (h) below.
h)

Deed No. 5 on the Declaration of Resolutions of PT Gozco Plantations dated 23
January 2008 was drawn up before Hari Santoso, S.H., a Notary in Gresik, whereby
the Articles of Association was amended for the sale and transfer of shares of the
Company to a foreign company, the status of the Company was changed to a Foreign
Investment Company (PMA) and the amendments to the Articles of Association of the
Company with respect to share ownership.
The Company obtained the Approval Letter of the Change in Company’s Status of
Non-Domestic Investment/Foreign Direct Investment (non PMDN/PMA) to a Foreign
Direct Investment No: 4/V/PMA2008 dated 9 January 2008 issued by BKPM, which
approved the change in status of PT Surya Gemilang Sentosa from a non-PMA
company to a company with PMA status pursuant to Deed No. 5 dated 23 January
2008.
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Pursuant to the Decree of BKPM No: 140/III/PMA/2008 regarding: the Approval of the
Change in Project Plan dated 29 January 2008, BKPM approved the change in the
Company’s name from PT Surya Gemilang Sentosa to PT Gozco Plantations Tbk.
Deed No. 7 dated 19 December 2007 and Deed No. 5 dated 23 January 2008 as
referred to above were approved by the Minister of Justice and Human Rights of the
Republic of Indonesia pursuant to Decree No: AHU-04502.AH.01.02 of 2008 dated 29
January 2008, and was published in the State Gazette on 26 February 2008 No: 17/
2008, Supplement No: 2134/2008.
i)

Deed No. 191 on the Minutes of Meeting of the Extraordinary General Meeting of PT
Gozco Plantations dated 31 January 2008 was drawn up before Dr. Irawan Soerodjo,
S.H., M.Si., a Notary in Jakarta, regarding the transfer of shares in the Company from
Mrs. Irlin Yulyanti, S.E. to Andrew Michael Vincent of 3,500 (three thousand five
hundred) shares, representing Irlin Yulyanti’s entire shareholding in the Company.
Such Deed received the Receipt of Acknowledgement from the Minister of Justice and
Human Rights of Republic of Indonesia as referred to in the letter No. AHU-AH.01.102889 dated 5 February 2008.

j)

Deed No. 192 on Minutes of Meeting of Extraordinary General Meeting of PT Gozco
Plantations dated 31 January 2008, drawn up before Dr. Irawan Soerodjo, S.H., M.Si.,
a Notary in Jakarta, and approved by the Minister of Justice and Human Rights of the
Republic of Indonesia as referred to in the Decree No: AHU-05907.AH.01.02 of 2008
dated 6 February 2008, was published in the Supplement to the State Gazette No.
3868/2008 dated 4 April 2008,
The amendments pursuant to Deed No. 192 were as follows:
1.

The change in Company’s status from a private company to a public company;

2.

The change in Company’s name to PT Gozco Plantations Tbk;

3.

The change in the nominal value of each share from Rp 1,000,000 (one million
Rupiah) to Rp 100 (one hundred Rupiah);

4.

The issuance of shares in the Company’s portfolio and the offering/selling of new
shares that shall be issued from that portfolio to the public through an Offering,
and such Offering shall be carried out in accordance with the prevailing laws and
regulations of the capital market including the prevailing Capital Market
Regulation and Stock Exchange Regulation whereby the new shares to be
issued will be subject to a maximum of 1,500,000,000 (one billion five hundred
million) shares;

5.

The listing of all of the Company’s shares on the ISX after the Offering, and the
registration of the Company’s shares in collective custody in accordance with
KSEI regulations.

6.

The granting of authority to the Company’s Board of Directors to take all and
every action needed in relation to the Offering, including matters related to the
listing of the Company’s shares representing all of its issued and paid-up capital
on the ISX in accordance with the prevailing laws and regulations of the capital
market and the depositing of the Company’s shares in collective custody
according to the KSEI regulations;

7.

The granting of authority to the Commissioners of the Company to declare in a
stand-alone Deed to be drawn up before a Notary, regarding the exact total
number of shares to be issued and paid-up after the Offering;
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8.

The change in the composition of the Board of Directors and Commissioners of
the Company, by terminating the appointment of all former members of the
Boards of Directors and Commissioners and appointing new members to the
Board of Directors and Commissioners of the Company;

9.

The amendment of the Company’s Articles of Association in the event the
Offering is completed in accordance with the prevailing laws and regulations of
capital market.

Deed No. 192 dated 31 January 2008 was approved by the Minister of Law and
Human Rights of the Republic of Indonesia, pursuant to the Decree of the Minister of
Law and Human Rights No. AHU-05907.AH.01.02 of 2008 on the Approval of the
Deed Amending the Articles of Association of the Company dated 6 February 2008.
Deed No. 191 on Minutes of Meeting to the Extraordinary General Meeting of PT
Gozco Plantations, dated 28 March 2008, which was drawn up before Dr. Irawan
Soerodjo, S.H., M.Si., a Notary in Jakarta, refers to a revision in the Company’s
Articles of Association due to a change in the Company’s Board of Directors, whereby
Kho Livia Kartika was appointed as a non-affiliated Director and a change of Enggan
Nursanti’s status from a non-affiliated Director to a Director.
The objective and purpose of the Company as stated in Article 3 of the Company’s Articles
of Association of the Company (as supplemented by Deed No. 7 on Declaration of Minutes
of Meetings and Resolutions dated 19 December 2007 which was drawn up before Hari
Santoso, S.H., M.H., Notary in Gresik), is to engage in business activities relating to
trading, agriculture, industrial and other services.
In order to achieve the abovementioned object and purpose, the Company may engage in
the following business activities:
a.

agricultural business activities, including among others, oil palm plantations, edible oil
plantations, and other related activities within the agro-industry;

b.

general trading business activities, including the export and import of various goods,
trading of palm fruit, crude palm oil, and other plantation produce, as well as trading
services as an agent, wholesaler, distributor, supplier, and representative for other
companies, both foreign and domestic;

c.

industrial business activities, including the processing of palm oil and crude palm oil;
and

d.

other general services, especially those related to the agro industry.

The Company and its subsidiaries are currently involved in businesses activities relating to
oil palm plantations, palm oil processing and the trading of palm oil products.
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2.

Share Ownership History
2001
According to the Deed of Establishment of the Company No. 28 dated 10 August 2001,
which was drawn up before Wachid Hasyim, S.H., Notary in Surabaya, the shareholding
composition and capital structure of the Company at its inception were as follows:
Common Shares with
Nominal Value of Rp 500,000 per Share
Total Nominal
Number of
Value (Rp)
Shares
%
Authorized Capital

500,000,000

1,000

Subscribed and Paid-Up Capital

125,000,000

250

100.0

Shareholders:
1. Tjandra Mindharta Gozali
2. Dr. Harijanto

112,500,000
12,500,000

225
25

90.0
10.0

Shares in Portfolio

375,000,000

750

—

Notes:
.

Nominal value of each share is Rp 500,000 (five hundred thousand Rupiah)

.

Rp 112,500,000 was paid by Tjandra Mindharta Gozali in cash for 225 shares in the Company

.

Rp 12,500,000 was paid by Dr. Harijanto in cash for 25 shares in the Company

.

The capital injection of Rp 125,000,000 was utilized for the Company’s operations

2002
According to Deed No. 9 on the Minutes of the EGMS dated 24 December 2002 which was
drawn up before Hari Santoso, S.H., M.H., Notary in Gresik, the shareholding composition
and capital structure of the Company were as follows:
Common Shares with Nominal Value of
Rp 1,000,000 per Share
Total Nominal
Number of
Value (Rp)
Shares
%
Authorized Capital

10,000,000,000

10,000

Subscribed and Paid-Up Capital

4,000,000,000

4,000

100.0

Shareholders:
1. Tjandra Mindharta Gozali
2. Dr. Harijanto

3,600,000,000
400,000,000

3,600
400

90.0
10.0

Shares in Portfolio

6,000,000,000

6,000

—

Notes:
.

Nominal value of each share was Rp 1,000,000 (one million Rupiah)

.

Rp 3,487,500,000 was paid by Tjandra Mindharta Gozali in cash for 3,375 shares in the Company

.

Rp 387,500,000 was paid by Dr. Harijanto in cash for 375 shares in the Company
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.

The increase of issued and paid-up capital to Rp 4,000,000,000 was utilized for the Company’s participation
in 40% of Niaga Indovest, a leasing company. The Company’s entire interest in Niaga Indovest was
subsequently divested to a third party in 2005.

2005
According to Deed No. 2 on Declaration of Minutes of Meetings and Resolutions dated 10
November 2005, which was drawn up before Hari Santoso, S.H., M.H., Notary in Gresik,
the shareholding composition and capital structure of the Company were as follows:
Common Shares with Nominal Value of
Rp 1,000,000 per Share
Total Nominal
Number of
Value (Rp)
Shares
%
Authorized Capital

10,000,000,000

10,000

Subscribed and Paid-Up Capital

4,000,000,000

4,000

100.0

Shareholders:
1. Dr. Abdul Kadir Syarkowi
2. Mrs. Enggan Nursanti

2,400,000,000
1,600,000,000

2,400
1,600

60.0
40.0

Shares in Portfolio

6.000.000.000

6,000

—

Notes:
.

Nominal value of each share was Rp 1,000,000 (one million Rupiah)

.

The 2,400 Shares held by Dr. Abdul Kadir Syarkowi was the result of the sale and purchase of 2,400
Shares between Tjandra Mindharta Gozali as seller and Dr. Abdul Kadir Syarkowi as buyer pursuant to the
Sale and Purchase Agreement dated 7 November 2005.

.

The 1,600 Shares held by Mrs. Enggan Nursanti was a result of the sale and purchase of 400 shares and
1,200 Shares by each of Dr. Harijanto and Tjandra Mindharta Gozali as sellers and Mrs. Enggan Nursanti as
buyer pursuant to the Sale and Purchase Agreements both dated 7 November 2005

2006
According to Deed No. 14 on Declaration of Minutes of Meetings and Resolutions dated 15
June 2006, which was drawn up before Hari Santoso, S.H., M.H., Notary in Gresik, the
shareholding composition and capital structure of the Company were as follows:
Common Shares with Nominal Value of
Rp 1,000,000 per Share
Total Nominal
Number of
Value (Rp)
Shares
Authorized Capital

%

10,000,000,000

10,000

Subscribed and Paid-Up Capital

7,000,000,000

7,000

100.0

Shareholders:
1. Dr. Abdul Kadir Syarkowi
2. Mrs. Enggan Nursanti
3. Drs. Ak. H. Mustofa

2,400,000,000
1,600,000,000
3,000,000,000

2,400
1,600
3,000

34.2
23.0
42.8

Shares in Portfolio

3.000.000.000

3.000

—
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Notes:
.

Nominal value of each share was Rp 1,000,000 (one million Rupiah)

.

Drs. Ak. Mustofa subscribed for 3,000 shares in the capital of the Company at nominal value for a cash
consideration of Rp 3,000,000,000

.

The increase in the Company’s issued and paid up capital of Rp 3,000,000,000 was used to partially fund
the Company’s capital participation in Golden Blossom of Rp 23,200,000,000 or 58% of total capital of
Golden Blossom

2007
According to Deed No. 3 on the Declaration of Minutes of Meetings and Resolutions dated
19 January 2007 which was drawn up before Hari Santoso, S.H., M.H., Notary in Gresik,
the shareholding composition and capital structure of the Company were as follows:
Common Shares with Nominal Value of
Rp 1,000,000 per Share
Total Nominal
Number of
Value (Rp)
Shares
Authorized Capital

%

100,000,000,000

100,000

Subscribed and Paid-Up Capital

25,000,000,000

25,000

100.0

Shareholders:
1. Dr. Abdul Kadir Syarkowi
2. Drs. Ak. H. Mustofa
3. PT Surya Prima Chandra
4. PT Citra Gemilang Sukses

2,400,000,000
3,000,000,000
11,600,000,000
8,000,000,000

2,400
3,000
11,600
8,000

9.6
12.0
46.4
32.0

Shares in Portfolio

75,000,000,000

75,000

—

Notes:
.

Nominal value of each share was Rp 1,000,000 (one million Rupiah)

.

The 1,600 shares held by PT Surya Prima Chandra was the result of a sale and purchase transaction
between Mrs. Enggan Nursanti as the seller and PT Surya Prima Chandra as the buyer pursuant to Deed
No. 4 on the Sale and Purchase of Shares dated 19 January 2007

.

PT Surya Prima Chandra further subscribed for 10,000 shares in the capital of the Company at nominal
value for a cash consideration of Rp 10,000,000,000

.

PT Citra Gemilang Sukses subscribed for 8,000 shares in the capital of the Company at nominal value for a
cash consideration of Rp 8,000,000,000

.

The increase in the Company’s issued and paid-up capital of Rp 18,000,000,000 was used for a capital
participation in PT Golden Blossom of Rp 23.2 billion or 58% of total capital of Golden Blossom
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According to Deed No. 14 on Declaration of Meeting Resolutions dated 25 September 2007
which was drawn up before Hari Santoso, S.H., M.H., Notary in Gresik, shareholding
composition and capital structure of the Company were as follows:
Common Shares with Nominal Value of
Rp 1,000,000 per Share
Total Nominal
Number of
Value (Rp)
Shares
%
Authorized Capital

720,000,000,000

720,000

Subscribed and Paid-Up Capital

180,000,000,000

180,000

100.0

Shareholders:
1. PT Global Indo Sawit
2. PT Citra Gemilang Sukses
3. PT Surya Prima Chandra
4. Drs. Ak. H. Mustofa
5. Dr. Abdul Kadir Syarkowi

155,000,000,000
8,000,000,000
11,600,000,000
3,000,000,000
2,400,000,000

155,000
8,000
11,600
3,000
2,400

86.1
4.4
6.4
1.7
1.3

Shares in Portfolio

540.000.000.000

540,000

—

Notes:
.

Nominal value of each share was Rp 1,000,000 (one million Rupiah)

.

PT Global Indo Sawit subscribed for 155,000 shares in the capital of the Company at nominal value for a
cash consideration of Rp 155,000,000,000

.

The increase in the Company’s issued and paid-up capital of Rp 155,000,000,000 was used mainly for the
following purposes:
.

To purchase PT Millenium Indo Sawit’s shares in Suryabumi for a cash consideration of Rp
22,000,000,000

.

To purchase Bumi Mas’ shares in Suryabumi for a cash consideration of Rp 33,000,000,000

.

To purchase PT Global Indo Sawit’s shares in Suryabumi for a cash consideration of Rp
79,200,000,000

.

To subscribe for additional shares in Suryabumi at nominal value for a cash consideration of Rp
18,300,000,000

Pursuant to the Deed No. 16 on the Declaration of Minutes of Meetings and Resolutions
dated 26 November 2007, which was drawn up before Hari Santoso, S.H., M.H., Notary in
Gresik, the shareholding composition and capital structure of the Company were as
follows:
Common Shares with Nominal Value of
Rp 1,000,000 per Share
Total Nominal
Number of
Value (Rp)
Shares
%
Authorized Capital
Subscribed and Paid-Up Capital
Shareholders:
1. PT Global Indo Sawit
2. PT Citra Gemilang Sukses
3. PT Surya Prima Chandra
4. PT Kapuas Perkasa
5. Drs. Ak. H. Mustofa
6. lr. Rudyansyah Bin A. Cosim.
7. Jamal Rosyidin Hakki, S.H.
8. Mrs. Irlin Yulyati, S.E.
Shares in Portfolio

62

720,000,000,000
320,000,000,000

720,000
320,000

100.0

155,000,000,000
72,600,000,000
60,000,000,000
11,250,000,000
11,550,000,000
3,200,000,000
3,200,000,000
3,200,000,000
400,000,000,000

155,000
72,600
60,000
11,250
11,550
3,200
3,200
3,200
400,000

48.4
22.7
18.8
3.5
3.6
1.0
1.0
1.0
—
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Notes:
.

Nominal value of each share was Rp 1,000,000 (one million Rupiah)

.

PT Citra Gemilang Sukses subscribed for 64,600 shares in the capital of the Company at nominal value for
a cash consideration of Rp 64,600,000,000

.

The increase in PT Surya Prima Chandra’s shareholding in the Company referred to in Deed No. 16 dated
26 November 2007 was the result of the sale and purchase of 2,400 shares between Abdul Kadir Syarkowi
as the seller and PT Surya Prima Chandra as the buyer pursuant to the Sale and Purchase Agreement
dated 24 November 2007. PT Surya Prima Chandra also subscribed for 46,000 shares in the capital of the
Company at nominal value for a cash consideration of Rp 46,000,000,000

.

PT Kapuas Perkasa, Drs. Ak. H Mustofa, Ir. Rudyansyah Bin A. Cosim, Jamal Rosyidin and Mrs Irlin Yulyati,
S.E. each subscribed for 11,250 shares, 8,550 shares, 3,200 shares, 3,200 shares and 3,200 shares
respectively in the capital of the Company at nominal value for a total cash consideration of
Rp 29,400,000,000

.

The increase in the Company’s issued and paid-up capital of Rp 140,000,000,000 was utilized for the
following:
.

To purchase Global Indo Sawit’s shares in Suryabumi for a cash consideration of Rp 58,750,000,000

.

To purchase PT Kapuas Perkasa’s shares in Suryabumi for a cash consideration of Rp
18,750,000,000

.

To purchase Drs. Ak. H. Mustofa’s shares in Suryabumi for a cash consideration of Rp
18,750,000,000

.

To purchase PT Suryabumi Agrolestari’s shares in Cahya Vidi for a cash consideration of Rp
2,490,000,000

.

To subscribe for additional shares in Cahya Vidi at nominal value for a cash consideration of Rp
9,960,000,000

.

To subscribe for additional shares in Golden Blossom at nominal value for a cash consideration of Rp
30,400,000,000

Pursuant to Deed No. 7 on Declaration of Minutes of Meetings and Resolutions dated 19
December 2007, which was drawn up before Hari Santoso, S.H., M.H., Notary in Gresik,
the shareholding composition and capital structure of the Company were as follows:
Common Shares with Nominal Value of
Rp 1,000,000 per Share
Total Nominal
Number of
Value (Rp)
Shares
%
Authorized Capital
Subscribed and Paid-Up Capital
Shareholders:
1. PT Global Indo Sawit
2. PT Citra Gemilang Sukses
3. PT Surya Prima Chandra
4. PT Kapuas Perkasa
5. Ir. Rudyansyah Bin A.
Cosim.
6. Jamal Rosyidin Hakki, S.H.
7. Mrs. Irlin Yulyati, S.E.
Shares in Portfolio

1,400,000,000,000
350,000,000,000

1,400,000
350,000

100.0

155,000,000,000
72,600,000,000
81,275,000,000
30,625,000,000

155,000
72,600
81,275
30,625

44.3
20.7
23.2
8.8

3,500,000,000
3,500,000,000
3,500,000,000
1,050,000,000,000

3,500
3,500
3,500
1,050,000

1.0
1.0
1.0
—

Notes:
.

Nominal value of each share is Rp 1,000,000 (one million Rupiah)

.

The increase in 11,550 shares held by PT Surya Prima Chandra in the Company was the result of a sale
and purchase transaction between Drs. Ak. H. Mustofa as the seller and PT Surya Prima Chandra as the
buyer pursuant to the Sale and Purchase Agreement of Shares dated 14 December 2007
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.

PT Surya Prima Chandra, PT Kapuas Perkasa, Ir. Rudyansyah Bin A. Cosim, Jamal Rosyidin Hakki and Mrs
Irlin Yulyati, S.E. each subscribed for 9,725 shares, 19,375 shares, 300 shares, 300 shares and 300 shares
respectively in the capital of the Company at nominal value for a total cash consideration of Rp
30,000,000,000

.

The increase in the Company’s issued and paid-up capital of Rp 30,000,000,000 was for the following:
.

To purchase Mr. Tjandra Mindharta Gozali’s shares in Bumi Mas for a cash consideration of Rp
16,875,000,000

.

To purchase Roy Gunawan’s shares in Bumi Mas for a cash consideration of Rp 1,871,250,000

.

To partially fund a working capital loan to PT Fortune Mate Indonesia Tbk amounting to Rp
15,600,000,000, which has since been repaid on 31 March 2008

2008
According to Deed No. 5 on Declaration of Minutes of Meetings and Resolutions dated 23
January 2008, which was drawn up before Hari Santoso, S.H., M.H., Notary in Gresik, the
shareholding composition and capital structure of the Company following the sale and
purchase and transfer of certain Shares were as follows:
Common Shares with Nominal Value of
Rp 1,000,000 per Share
Total Nominal
Number of
Value (Rp)
Shares
Authorized Capital

%

1,400,000,000,000

1,400,000

Subscribed and Paid-Up Capital

350,000,000,000

350,000

100.0

Shareholders:
1. Wildwood Investment Pte. Limited
2. Golden Zaga Limited
3. Wintergreen Investment Limited
4. lr. Rudyansyah Bin Abdul Cosim.
5. Jamal Rosyidin Hakki, S.H.
6. Mrs. Irlin Yulyati, S.E.

210,100,000,000
98,775,000,000
30,625,000,000
3,500,000,000
3,500,000,000
3,500,000,000

210,100
98,775
30,625
3,500
3,500
3,500

60.0
28.2
8.8
1.0
1.0
1.0

1,050,000,000,000

1,050,000

—

Shares in Portfolio
Notes:
.

The shareholding held by Wildwood Investment Pte. Ltd in the Company of 210,100 shares was the result of
the following sale and purchase transactions:
(a)

between PT Citra Gemilang Sukses as the seller and Wildwood Investment Pte. Ltd. as the buyer for
72,600 shares pursuant to the Sale and Purchase Agreement dated 21 January 2008;

(b)

between PT Global Indo Sawit as the seller and Wildwood Investment Pte. Ltd. as the buyer for
102,500 shares pursuant to the Sale and Purchase Agreement dated 21 January 2008; and

(c)

between PT Surya Prima Chandra as the seller and Wildwood Investment Pte. Ltd. as the buyer for
35,000 shares pursuant to the Sale and Purchase Agreement dated 21 January 2008

The sale and purchase transaction between PT Citra Gemilang Sukses, PT Global Indo Sawit and PT Surya
Prima Chandra with Wildwood Investment Pte. Ltd. was in accordance with clause 125 point (7) Law No. 40
of 2007 regarding Limited Liability Company.
.

The 98,775 shares held by Golden Zaga Limited was the result of a sale and purchase transaction between
PT Global Indo Sawit as the seller and Golden Zaga Limited as the buyer for 52,500 shares pursuant to the
Sale and Purchase Agreement dated 21 January 2008, and a sale and purchase transaction between PT
Surya Prima Chandra as the seller and Golden Zaga Limited as the buyer for 46,275 shares pursuant to the
Sale and Purchase Agreement dated 21 January 2008
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The sale and purchase transactions between Golden Zaga Limited with each of PT Global Indo Sawit and
PT Surya Prima Chandra were in accordance with clause 125 point (7) Law No. 40 of 2007 regarding
Limited Liability Company.
.

The 30,625 shares held by Wintergreen Investment Limited was the result of a sale and purchase
transaction between PT Kapuas Perkasa as the seller and Wintergreen Investment Limited as the buyer
pursuant to the Sale and Purchase Agreement dated 21 January 2008

According to Deed No. 191 on the Minutes of EGMS dated 31 January 2008, which was
drawn up before Dr. Irawan Soerodjo, S.H., M.Si., Notary in Jakarta, the shareholding
composition and capital structure of the Company following the sale and purchase and
transfer of certain Shares were as follows:

Common Shares with Nominal Value of
Rp 1,000,000 per Share
Total Nominal
Number of
Value (Rp)
Shares
%
Authorized Capital

1,400,000,000,000

1,400,000

Subscribed and Paid-Up Capital

350,000,000,000

350,000

100.0

Shareholders:
1. Wildwood Investments Pte. Limited
2. Golden Zaga Limited
3. Wintergreen Investments Limited
4. lr. Rudyansyah Bin A. Cosim
5. Jamal Rosyidin Hakki, S.H.
6. Andrew Michael Vincent

210,100,000,000
98,775,000,000
30,625,000,000
3,500,000,000
3,500,000,000
3,500,000,000

210,100
98,775
30,625
3,500
3,500
3,500

60.0
28.2
8.8
1.0
1.0
1.0

1,050,000,000,000

1,050,000

—

Shares in Portfolio
Notes:
.

Nominal value of each share was Rp 1,000,000 (one million Rupiah)

.

The 3,500 shares held by Mrs. Irlin Yulyati, S.E were transferred to Andrew Michael Vincent.

According to Deed No. 192 on the Minutes of EGMS dated 31 January 2008, which was
drawn up before Dr. Irawan Soerodjo, S.H., M.Si., Notary in Jakarta, the shareholding
composition and capital structure of the Company after the sale and purchase and transfer
of certain Shares was as follows:

Common Shares with Nominal Value of
Rp 100 per Share
Total Nominal
Number of
Value (Rp)
Shares
Authorized Capital

%

1,400,000,000,000

14,000,000,000

Subscribed and Paid-Up Capital

350,000,000,000

3,500,000,000

100.0

Shareholders:
1. Wildwood Investments Pte. Limited
2. Golden Zaga Limited
3. Wintergreen Investments Limited
4. lr. Rudyansyah Bin A. Cosim.
5. Jamal Rosyidin Hakki, S.H.
6. Andrew Michael Vincent

210,100,000,000
98,775,000,000
30,625,000,000
3,500,000,000
3,500,000,000
3,500,000,000

2,101,000,000
987,750,000
306,250,000
35,000,000
35,000,000
35,000,000

60.0
28.2
8.8
1.0
1.0
1.0

1,050,000,000,000

10,500,000,000

—

Shares in Portfolio
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Notes:
.

3.

Nominal value of each share was Rp 100.00 (one hundred Rupiah)

Brief Description of the Corporate Shareholders of the Company
Wintergreen Investments Limited
Establishment
Wintergreen Investment Limited is a company that is located in the Republic of Seychelles,
which was established with a Memorandum Of Association on 29 November 2007.
Business Activities
Wintergreen Investment Limited is an investment and investment holding company.
Address
The address of Wintergreen Investments Limited is Suite 16 Olieji Trade Centre, Francis
Street, P.O. Box 716 Victoria, Mahe, Seychelles.
Management and Supervisory
Director: Gurker Limited
The current capital structure of Wintergreen Investment Limited is as follows:
No.
1.

Shareholder

Capital

Mermeden Ltd., BVI Company
No. 338241, Portcullis Trustnet Chambers, P.O. Box 3444 Road Town,
Tortola, British Virgin Islands

USD 100

Total Capital

USD 100

Wildwood Investments Pte. Ltd.
Establishment
Wildwood Investment Pte. Ltd. is a company located in the Republic of Singapore,
established based on Memorandum and Articles of Association on 23 November, 2007 with
Registration Number: 200721810 E.
Business Activities
Wildwood Investment Pte. Ltd. is an investment company.
Address
The address of Wildwood Investment Pte. Ltd. is 80 Raffles Place, #18–20 UOB Plaza 2,
Singapore 048624.
Management and Supervisory
Director : Frank Tsiang Jiang
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The current capital structure of Wildwood Investment Pte. Ltd. is as follows:
No.
1.
2.
3.

Shareholder

Capital

Sagacity Enterprises Limited
Meriton International
Tamara Group Limited

S$98
S$1
S$1

Total Capital

S$100

Golden Zaga Limited
Establishment
Golden Zaga Limited is a company that located in Hong Kong, was established based on
Memorandum And Articles Of Association Of Golden Zaga Limited dated March 12th 2001
with registration number 750041.
Business Activities
Golden Zaga Limited is an investment company.
Address
Domiciled in Ptoo Tower 6 Floor, Gloucester Road, Hong Kong
Management and Supervisory
Director: Hady Hartanto
The current capital structure of Golden Zaga Limited:
No.
1.

4.

Shareholder

Capital

Taka Secretaries Ltd

HK$2

Total Capital

HK$2

Brief Description of the Company’s Subsidiaries
Suryabumi
Brief History
Suryabumi is domiciled in Jakarta and was established as limited liability company
pursuant to the Deed of Establishment No. 124 dated 28 September 1990, which was
drawn up before Rahmah Arie Soetardjo, S.H., Notary in Jakarta and published in the
Supplement State Gazette No. 2548 dated 13 May 1994. The establishment of Suryabumi
was ratified by the Minister of Justice of the Republic of Indonesia as referred to in the
Decree of the Minister of Justice of the Republic of Indonesia No: C2-889.HT.01.01.TH.93
dated 9 September 1993.
The Articles of Association of Suryabumi have been amended several times, most recently
pursuant to Deed No. 9 on Declaration of Minutes of Meetings and Resolutions dated 26
December 2007, which was drawn up before Hari Santoso, S.H., M.H., Notary in Gresik, in
relation to the change of the composition of management and supervision of Suryabumi.
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Business Activity
The objective and purpose of Suryabumi, as referred to in Deed No. 15 Declaration of
Minutes of Meetings and Resolutions dated 25 September 2007, which was drawn up
before Hari Santoso, S.H., M.H., Notary in Gresik, are to engage in business activities in
the fields of agriculture, general trading and the provision of industrial and other services.
In order achieve the abovementioned objective and purpose, Suryabumi may engage in the
following business activities:
a.

agricultural business activities, including among others, oil palm plantations, edible oil
plantations, and other related activities within the agro-industry;

b.

general trading business activities including local and inter-island/regional, import and
export trading, both for the Company’s own account or on commission basis for third
parties’ account of all kinds of tradable merchandise, including among others, palm
oil, crude palm oil and its processed products as well as trading services as an agent
wholesaler, distributor, supplier, broker and representative of other companies, both
domestic and foreign;

c.

industrial business activities, including the processing of palm oil and crude palm oil
as well as general processing, manufacturing and fabrication industrial activities; and

d.

general business activities except for legal and tax services.

Suryabumi currently conducts business activity relating to plantations, processing of palm
oil and trading of its processed palm oil products.
Domicile and address
Headquarters

:

Jl. Gunung Sahari, No. 60–63,
Gunung Sahari Selatan, Jakarta Pusat, Indonesia

Representative Office

:

Jl. Perwari No.1697/03 Palembang, Indonesia

Plantations and processing mills

:

Jl. Raya Palembang — Pendopo, Km 14,5
Talang Prupuk, Simpang Tais
Desa Talang Ubi, Pendopo, Muara Enim
South Sumatra, Indonesia

Capital Structure
The latest shareholder composition and capital structure of Suryabumi, according to Deed
No. 2 on Declaration of Minutes of Meetings and Resolutions dated 5 December 2007,
which was drawn up before Hari Santoso, S.H., M.H., Notary in Gresik, is as follows:
Common Shares with Nominal Value of
Rp 1,000,000 per Share
Total Nominal
Number of
Value (Rp)
Shares
Authorized Capital

%

1,000,000,000,000

1,000,000

Subscribed and Fully Paid-Up Capital

250,000,000,000

250,000

100.0

Shareholders:
1. PT Gozco Plantations Tbk
(previously PT Surya Gemilang
Sentosa) (1)
2. PT Global Indo Sawit

248,750,000,000
1,250,000,000

248,750
1,250

99.5
0.5

Shares in Portfolio

750,000,000,000

750,000

—
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Note:
1.

Information regarding the purchase of 248,750 shares of Suryabumi by the Company:
A.

Pursuant to Deed No. 15 on the Minutes of Meetings and Resolutions of Suryabumi dated 25
September 2007, which was drawn before Hari Santoso, S.H., M.H., Notary in Gresik, the Company
acquired and subscribed for 152,500 (one hundred fifty two thousand five hundred) shares with an
aggregate nominal value of Rp 152,500,000,000 through the following details of transactions
undertaken on 25 September 2007:
.

The Company purchased 22,000 (twenty two thousand) shares in the capital of Suryabumi for a
cash consideration of Rp 22,000,000,000 or Rp 1,000,000 per share, pursuant to a sale and
purchase agreement dated 25 September 2007 in respect of such shares entered into between
PT Millenium Indo Sawit as the seller and the Company as the buyer

.

The Company purchased 79,200 (seventy nine thousand two hundred) shares in the capital of
Suryabumi for a cash consideration of Rp 79,200,000,000 or Rp 1,000,000 per share, pursuant
to a sale and purchase agreement dated 25 September 2007 in respect of such shares entered
into between PT Global Indo Sawit as the seller and the Company as the buyer

.

The Company purchased 33,000 (thirty three thousand) shares in the capital of Suryabumi for a
cash consideration of Rp 33,000,000,000 or Rp 1,000,000 per share, pursuant to a sale and
purchase agreement dated 25 September 2007 in respect of such shares entered into between
PT Bumi Mas Indo Sawit as the seller and the Company as the buyer

.

The Company further subscribed for 18,300 (eighteen thousand three hundred) shares in the
capital of Suryabumi for a consideration of 18,300,000,000 or Rp 1,000,000 per share and the
Company issued from its portfolio such number of fully paid-up shares

The 134,200 shares in Suryabumi purchased for a total consideration of Rp 134,200,000,000 from the
Controlling Shareholders on 25 September 2007 represented 61% of the capital of Suryabumi (before
the issuance by Suryabumi of the 18,300 shares in its capital as mentioned above), with an aggregate
book value of Rp 34,337,477,159
B.

Pursuant to Deed No. 2 on Declaration of Meetings and Resolutions of Suryabumi dated 5 December
2007, which was drawn before Hari Santoso, S.H., M.H., Notary in Gresik, the Company’s ownership
in Suryabumi increased to 248,750 (two hundred forty eight thousand seven hundred fifty) shares with
an aggregate nominal value of Rp 248,750,000,000 representing 99.5% of Suryabumi’s paid-up
capital through the following transactions:
.

The Company purchased 18,750 (eighteen thousand seven hundred fifty) shares in the capital
of Suryabumi for a cash consideration of Rp 18,750,000,000 or Rp 1,000,000 per share,
pursuant to a sale and purchase agreement dated 26 November 2007 in respect of such shares
entered into between Drs,. Ak. H. Mustofa as the seller and the Company as the buyer

.

The Company purchased 58,750 (fifty eight thousand seven hundred fifty) shares in the capital
of Suryabumi for a cash consideration of Rp 58,750,000,000 or Rp 1,000,000 per share,
pursuant to a sale and purchase agreement dated 26 November 2007 in respect of such shares
entered into between PT Global Indo Sawit as the seller and Company as the buyer

.

The Company purchased 18,750 (eighteen thousand seven hundred fifty) shares in the capital
of Suryabumi for a cash consideration of Rp 18,750,000,000 or Rp 1,000,000 per share,
pursuant to a sale and purchase agreement dated 26 November 2007 in respect of such shares
entered into between PT Kapuas Perkasa as the seller and the Company as the buyer

The 96,250 (ninety six thousand two hundred fifty) shares purchased above for an aggregate cash
consideration of Rp 96,250,000,000 comprised an aggregate book value of Rp 153,070,320,965 and
increased the Company’s interest in Suryabumi to 99.5%
C.

As a result of the abovementioned transactions, the investment of the Company in Suryabumi
increased to Rp 99.5%. The book value of Suryabumi before the transfer and increase in the
Company’s ownership amounted to Rp 43,042,201,876 whereas the transfer price amounted to Rp
153,070,320,965. The net difference between the transfer price and book value is recorded in
stockholders’ equity in the Company’s consolidated balance sheet as a ‘‘Difference in transaction
value in common control entities’’
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Management and Supervision
The composition of management and supervision of Suryabumi according to Deed No. 9 on
Declaration of Minutes of Meetings and Resolutions dated 26 December 2007, was as
follows:
Commissioners:
President Commissioner
Commissioner
Commissioner

:
:
:

Tjandra Mindharta Gozali
Dr. Harijanto, M.M.
Sasra Adhiwana

:
:
:

Kreisna Dewantara Gozali
Dr. Abdul Kadir Syarkowi
Abdul Jalil Bin Ahmad

Directors:
President Director
Director
Director
Key Financial Highlights
Suryabumi’s financial statements for the year ended 31 December 2007 have been audited
by the Public Accountant Office of Adi Jimmy Arthawan with an unqualified opinion.
Suryabumi’s financial statements for the year ended 31 December 2006 have been audited
by the Public Accountant Office of Hasnil, M. Yasin & Partners with an unqualified opinion.
Suryabumi’s financial statements for the year ended 31 December 2005 have been audited
by the Public Accountant Office of Johan Malonda Astika & Partners with an unqualified
opinion and paragraph clarifying the company’s going concern.
Please refer to Chapter V (Management’s Discussion and Analysis — Suryabumi) for
further details on Suryabumi’s financial performance.
Golden Blossom
Golden Blossom is a company domiciled in Palembang, and established as a limited
liability company pursuant to the Deed of Establishment No. 04 dated 01 February 2005,
which was drawn up before Fauzie, S.H., Notary in Palembang and published in
Supplement of State Gazette of the Republic of Indonesia No. 9359 on 1 September
2006.The Deed of Establishment was ratified by the Minister of Law and Human Rights of
the Republic of Indonesia as referred to in the Decree of the Minister of Law and Human
Rights Republic of Indonesia No: C-09648.HT.01.01.TH.2005 dated 11 April 2005.
The Deed of Establishment of Golden Blossom has been registered with the Industry,
Trading and Cooperation Division of Palembang City with Company Registration (Tanda
Daftar Perusahaan/TDP) No: 060615103298 dated 7 June 2007 and which is valid until 28
April 2010.
The Articles of Association of Golden Blossom has been amended several times, most
recently pursuant to Deed No. 8 on Declaration of Minutes of Meetings and Resolutions
dated 26 December 2007, which was drawn up before Hari Santoso, S.H., M.H., Notary in
Gresik. The amendment was regarding the change of composition of supervision and
management of PT Golden Blossom Sumatra.
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Business Activity
The objective and purpose of Golden Blossom, as referred to in Deed No. 11 on
Declaration of Minutes of Meetings and Resolutions dated 10 August 2006, which was
drawn up before Hari Santoso, S.H., M.H., Notary in Gresik, are to engage in the business
activities in the fields of agriculture, general trading, construction and general services.
Golden Blossom currently conducts business activities relating to oil palm plantation and
the processing of palm oil products.
Domicile and Address
Office

:

Jl. Alamsyah Ratu Prawiranegara No.6
Bukit Lama- Ilir Barat I — Palembang 30139 South
Sumatra, Indonesia

Plantation

:

Jl. Desa Prambatan, Kecamatan Abab, Muara
Enim Regency, South Sumatra, Indonesia

Capital Structure
The latest capital structure and shareholders composition according to Deed No. 1 on the
Decision Statement of Golden Blossom dated 3 December 2007, which was drawn up
before Hari Santoso, S.H., M.H., Notary in Gresik, is as follows:
Common Shares with Nominal Value of
Rp 1,000,000 per share
Total Nominal
Number of
Value (Rp)
Shares
Authorized Capital
Subscribed and Paid-Up Capital
1.
2.
3.
4.

Ir. Rudyansyah Bin A. Cosim
Jamal Rosyidin Hakki
Mrs. Irlin Yulyati, S.E.
PT Gozco Plantations Tbk
(previously PT Surya Gemilang
Sentosa) (1)

Shares in Portfolio

%

320,000,000,000.00

320,000

80,000,000,000.00

80,000

100.0

8,800,000,000.00
8,800,000,000.00
8,800,000,000.00

8,800
8,800
8,800

11.0
11.0
11.0

53,600,000,000.00

53,600

67.0

240,000,000,000.00

240,000

—

Note:
1.

The details in relation to the 53,600 shares in Golden Blossom held by the Company are set out as follows:
A.

Pursuant to Deed No. 25 on Minutes of Meeting of the GMS of PT Golden Blossom dated 26
December 2005, which was drawn before Fauzie, S.H., Notary in Palembang, the Company’s
ownership of 5,100 (five thousand one hundred) shares in Golden Blossom with an aggregate nominal
value of Rp 2,550,000,000 representing 51% in the capital of Golden Blossom was as a result of the
following transaction undertaken on 26 December 2005:
.

The Company subscribed for 5,100 (five thousand one hundred) shares in the capital of Golden
Blossom for a cash consideration of Rp 2,550,000,000 or Rp 500,000 per share and Golden
Blossom issued such number of fully-paid up shares from its portfolio
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B.

Pursuant to Deed No. 5 on the Declaration of Resolution dated 17 April 2006 drawn before Hari
Santoso, S.H., Notary in Gresik, the Company’s ownership of 10,200 (ten thousand two hundred)
shares of Golden Blossom with an aggregate nominal value of Rp 5,100,000,000 representing 51% in
the capital of Golden Blossom was a result of the following transaction undertaken on 17 April 2006:
.

C.

D.

Pursuant to Deed No. 11 on the Declaration of Resolution of Golden Blossom, which was drawn
before Hari Santoso, S.H., Notary in Gresik, dated 10 August 2006, the Company’s ownership of
22,575 (twenty two thousand five hundred seventy five) shares with an aggregate nominal value of Rp
11,287,500,000 representing 56.4% of the capital of Golden Blossom was a result of the following
transaction undertaken on 10 August 2006:
.

The Company subscribed for 12,375 (twelve thousand three hundred seventy five) shares in
the capital of Golden Blossom for a cash consideration of Rp 6,187,500,000 of Rp 500,000 per
share and Golden Blossom issued such number of fully paid-up shares from its portfolio, which
increased the Company’s total shareholding from 10,200 (ten thousand two hundred) shares to
22,575 (twenty two thousand five hundred seventy five) shares

.

Total shares held by the Company increased by 12,375 (twelve thousand three hundred
seventy five) shares from 10,200 (ten thousand two hundred) shares to 22,575 (twenty
thousand five hundred seventy five) shares

Pursuant to Deed No. 8 on EGMS of PT Golden Blossom, which was drawn before Desi Arisanti,
S.H., Notary in Palembang, dated 13 November 2006, the Company’s ownership of 23,200 (twenty
three thousand two hundred) shares with an aggregate nominal value of Rp 11,600,000,000
representing 58% of the capital of Golden Blossom was a result of the following transaction
undertaken on 13 November 2006:
.

E.

The Company purchased 625 (six hundred twenty five) shares for a cash consideration of Rp
312,500,000 or Rp 500,000 per share, pursuant to the sale and purchase agreement dated 13
November 2006 entered into between Khairul Anwar as the seller and the Company as the
buyer, which increased the Company’s total shareholding from 22,575 shares to 23,200 shares

Pursuant to Deed No. 11 on the Declaration of Resolutions of Golden Blossom dated 22 December
2006, which was drawn before Hari Santoso, S.H., Notary in Gresik, the Company’s ownership of
46,400 (forty six thousand four hundred) shares with an aggregate nominal value of Rp
23,200,000,000, representing 58% in the capital of Golden Blossom was a result of the following
transaction undertaken on 22 December 2006:
.

F.

The Company subscribed for 5,100 (five thousand one hundred) shares in the capital of Golden
Blossom for a cash consideration of Rp 2,550,000,000 or Rp 500,000 per share and Golden
Blossom issued such number of fully paid-up shares from its portfolio, which increased the
Company’s total shareholding in Golden Blossom from 5,100 (five thousand one hundred) to
10,200 (ten thousand two hundred) shares in the capital of Golden Blossom

The Company subscribed for 23,200 (twenty three thousand two hundred) shares in the capital
of Golden Blossom for a cash consideration of Rp 11,600,000,000 or Rp 500,000 per share and
Golden Blossom issued such number of fully paid-up shares from its portfolio, which increased
the total number of shares held by the Company from 23,200 (twenty three thousand two
hundred) shares to 46,400 (forty six thousand four hundred) shares

Pursuant to Deed No. 1 on the Declaration of Resolution of PT Golden Blossom dated 3 December
2007, which was drawn before Hari Santoso, S.H., M.H., Notary in Gresik, the Company’s ownership
of 53,600 (fifty three thousand six hundred) shares with an aggregate nominal value of Rp
53,600,000,000 representing 67% in the capital of Golden Blossom was a result of the following
transactions undertaken on 3 December 2007:
.

The nominal value of Golden Blossom shares increased to Rp 1,000,000 (one million Rupiah)
per share from Rp 500,000 (five hundred thousand Rupiah) per share

.

The Company subscribed for 30,400 (thirty thousand four hundred) shares in the capital of
Golden Blossom for a cash consideration of Rp 30,400,000,000 or Rp 1,000,000 per share and
Golden Blossom issued such number of fully paid-up shares from its portfolio, which increased
the Company’s total shareholding in Golden Blossom from 23,200 (twenty three thousand two
hundred) shares (after the increase in nominal value to Rp 1,000,000 per share) to 53,600 (fifty
three thousand six hundred) shares
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Management and Supervision
The composition of the supervision and management according to Deed No. 8 on
Declaration of Minutes of Meetings and Resolutions dated 26 December 2007, which was
drawn up before Hari Santoso, S.H., M.H., Notary in Gresik, is as follows:
Commissioners:
President Commissioner
Commissioner

:
:

Tjandra Mindharta Gozali
Mrs. Irlin Yulyati

:
:
:
:
:

Ir. Rudyansyah Bin Abdul Cosim
Kreisna Dewantara Gozali
Andrew Michael Vincent
Jamal Rosyidin Hakki
Budi Yuwono

Directors:
President Director
Director
Director
Director
Director
Key Financial Highlights
Golden Blossom’s financial statements for the year ended 31 December 2007 were audited
by the public accounting firm, Adi Jimmy Arthawan, with an unqualified opinion. Golden
Blossom’s financial statements for the year ended 31 December 2006 were audited by the
public accountant firm, Johan Malonda Astika & Rekan, with an unqualified opinion. Golden
Blossom’s financial statements for the year ended 31 December 2005 were audited by the
public accounting firm, Drs. Tanzil Djuraidi & Feldy, with an unqualified opinion.
Years ended 31 December
2007

2006

2005

(million Rp)
Net Sales
Operating Expenses

63,803.2
(3,698.5)

Net Profit (Loss)

1,585.3

Total Assets
Total Liabilities
Total Equity

139,252.1
59,670.9
79,581.2

—
(1,485.8)
(1,467.5)
51,155.3
13,159.4
37,995.9

—
(550.9)
(536.6)
7,319.0
2,855.6
4,463.4

Total Assets
Total assets increased by Rp 88,096.8 million from Rp 51,155.3 million as at 31 December
2006 to Rp 139,252.1 million as at 31 December 2007. It was primarily due to the increase
in plantation assets by Rp 64,199.2 million, plasma plantations by Rp 13,984.2, fixed
assets by Rp 4,877.5 million and inventory by Rp 2,113.5 million. The increase in total
assets as at 31 December 2006 compared to total assets as at 31 December 2005
amounted to Rp 43,836.3 million, this being due to the increase in cash on hand and in
bank, inventory, tax advance payment, plantation assets, fixed assets and deferred tax
asset.
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Total Liabilities
Total liabilities as at 31 December 2007 amounted to Rp 59,670.8 million representing an
increase of 353.4% of total liabilities as of 31 December 2006 of Rp 13,159.4 million. The
increase was primarily due to an increase in trade payable, amounts due to affiliated party
and long-term liabilities.
Total liabilities of Golden Blossom as at 31 December 2006 amounted to Rp 13,159.4
million, which represents an increase of 360.8%, compared to total liabilities of Golden
Blossom as at 31 December 2005 of Rp 2,855.6 million. The increase was primarily due to
an increase in trade payable and amounts due to affiliated party.
Total Equity
Total equity of Golden Blossom as at 31 December 2007 amounted to Rp 79,581.2 million,
which represents an increase of 109.5% compared to the total equity of Golden Blossom
as at 31 December 2006 of Rp 37,995.9 million. The increase in equity was primarily due
to an increase in issued and paid-up capital and profit for the year ended 31 December
2007.
Total equity of Golden Blossom as at 31 December 2006 amounted to Rp 37,995.9 million,
which represents an increase of 751.3% compared to the total equity of Golden Blossom
as at 31 December 2005 of Rp 4,463.4 million. The increase was primarily due to an
increase in issued and paid-up capital.
Net Sales
Net sales of Golden Blossom were Rp 63,803.2 million for the year ended 31 December
2007. The sales was recorded for the years ended 31 December 2005 and 2006. No sales
were recorded for the years ended 31 December 2005 and 2006. Sales for the year ended
31 December 2007 was primarily due to the sale of Fresh Fruit Bunches.
Total Operating Expenses
Total operating expenses of Golden Blossom increased by 148.7% from Rp 1,485.8 million
for the year ended 31 December 2006 to Rp 3,698.5 million for the year ended 31
December 2007. The increase was primarily due to an increase in salary and benefits
expense. For the year ended 31 December 2006 operating expenses increased by 169.8%
from Rp 550.9 million for the year ended 31 December 2005 to Rp 1,485.8 million for the
year ended 31 December 2006. The increase was primarily due to the increase in salary
and benefits, depreciation and transportation expenses.
Net Profit (Loss)
As the result of the factors mentioned above, for the year ended 31 December 2007, net
profit of Golden Blossom increased to Rp 1,585.3 million. For the year ended 31 December
2006, net loss amounted to Rp 1,467.5 million compared to net loss for the year ended 31
December 2005 of Rp 536.6 million.
Cahya Vidi
Brief History
Cahya Vidi is domiciled in Palembang and was established as a limited liability company
under the laws and regulations of the Republic of Indonesia pursuant to Deed of
Establishment No. 110 dated 26 October 2005, which was drawn up before H. Thamrin
Azwari, S.H., Notary in Palembang. The Deed of Establishment No. 110 dated 26 October
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2005 was ratified by the Minister of Law and Human Rights of the Republic of Indonesia as
referred to in Decree of the Minister of Law and Human Rights of Republic of Indonesia No:
C-33752.HT.01.01.TH.2005 dated 19 December 2005.
The Deed of Establishment of Cahya Vidi has been registered with the Industry and
Trading Division of Government of Muara Enim Municipal with Company Registration
(Tanda Daftar Perusahaan/TDP) No: 060615103508 dated 21 December 2005 and which is
valid until 21 December 2010.
The Articles of Association of Cahya Vidi has been amended several times, most recently
pursuant to Deed No. 6 on Declaration of Minutes of Meetings and Resolutions dated 17
December 2007, which was drawn up before Hari Santoso, S.H., M.H., Notary in Gresik.
The amendment to the Articles of Association has been approved by the Minister of Law
and Human Rights of the Republic of Indonesia under Decree No. AHU-06637.Ah.01.02 of
2008 dated 11 February 2008.
Business Activity
The objective and purpose of Cahya Vidi according to the Deed No. 8 Declaration of
Minutes of Meetings and Resolutions dated 10 November 2007, which was drawn up
before Hari Santoso, S.H., M.H., Notary in Gresik, is to engage in business activities in the
fields of agriculture, construction, repair, land transportation, industrial and other services.
Cahya Vidi currently engages in business activities relating to oil palm plantation and the
processing of palm oil products.
Domicile and Address
Office

:

Jl. Basuki Rahmat No. 1608
Pahlawan, Palembang, 30125
South Sumatra, Indonesia

Plantation

:

Sukajadi, Sub district Sungai Rotan
Muara Enim Regency, South Sumatra, Indonesia

Capital Structure
According to Deed No. 6 on Declaration of Minutes of Meetings and Resolutions dated 17
December 2007, which was drawn up before Hari Santoso, S.H., M.H., Notary in Gresik,
the latest shareholders composition and capital structure of Cahya Vidi are as follows:
Common Shares with Nominal Value of
Rp 1,000,000 per Share
Total Nominal
Number of
Value (Rp)
Shares

%

Authorized Capital

60,000,000,000.00

60,000

Subscribed and Paid-Up Capital

15,000,000,000.00

15,000

100.0

2,550,000,000.00

2,550

17.0

Shareholders:
1. Ir. Jati Cahyono
2. PT Gozco Plantations Tbk
(previously PT Surya Gemilang
Sentosa) (1)

12,450,000,000.00

12,450

83.0

Shares in Portfolio

45,000,000,000.00

45,000

—
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Note:
1.

The details relating to the shares of Cahya Vidi by the Company are set out as follows:
A.

Pursuant to Deed No. 6 on the Minutes of Meetings and Resolutions of PT Cahya Vidi dated 17
December 2007, which was drawn before Hari Santoso, S.H., M.H., Notary in Gresik, the Company’s
ownership of 12,450 (twelve thousand four hundred fifty) shares with an aggregate nominal value of
Rp 12,450,000,000 representing 83% of the capital of Cahya was as a result of the following
transactions:
.

The Company purchased 2,490 (six hundred twenty five) shares in the capital of Cahya Vidi for
a cash consideration of Rp 2,490,000,000 or Rp 1,000,000 per share pursuant to a sale and
purchase agreement entered into between PT Suryabumi Agrolestari as the seller and the
Company as the buyer

.

As the result of such transaction, the investment of the Company in Cahya Vidi amounted to
83% with a book value of Rp 2,284,555,543. The difference between the transfer price and
book value of Rp 2,284,444,457 is presented in the ‘‘Difference in Transaction Value in
Common Control Entities’’ which is a part of stockholders’ equity in the Company’s consolidated
balance sheet

.

Subsequently, the Company subscribed for 9,960 (nine thousand nine hundred sixty) shares in
the capital of Cahya Vidi for a cash consideration of Rp 9,960,000,000 or Rp 1,000,000 per
share and Cahya Vidi issued such number of fully paid-up shares from its portfolio

Management and Supervision
The composition of management and supervision of Cahya Vidi according to Deed No. 8
on Declaration of Minutes of Meetings and Resolutions dated 10 November 2007 is as
follows:
Commissioners:
President Commissioner
Commissioner

:
:

Kreisna Dewantara Gozali
Jamal R. Hakki, S.H.

:
:
:

Ir. Jati Cahyono
Eddy Widjanarko
Budi Yuwono

Directors:
Director
Director
Director
Key Financial Highlights
Cahya Vidi’s financial statements for the year ended 31 December 2007, 2006 and 2005
were audited by the public accountant firm, Adi Jimmy Arthawan, with an unqualified
opinion.
Years ended 31 December
2007

2006

2005

(million Rp)
Net Sales
Operating Expenses

—
(166.3)

Net Profit (Loss)

(163.3)

Total Assets
Total Liabilities
Total Equity

15,165.4
412.9
14,752.5
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(105.0)
(79.9)
1,062.9
1,047.1
15.8

—
(4.4)
(4.3)
194.0
98.3
95.7
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Total Assets
Total assets of Cahya Vidi as of 31 December 2007 amounted to Rp 15,165.4 million,
which represents an increase of 1,326.8% from the total assets of Cahya Vidi as of 31
December 2006 of Rp 1,062.9 million. The increase was primarily due to an increase in
plantation assets from Rp 855.1 million to Rp 14,155.9 million and the increase in fixed
asset from Rp 55.1 million to Rp 827.1 million.
Total assets of Cahya Vidi as of 31 December 2006 amounted to Rp 1,062.9 million, which
represents an increase of 447.9% from the total assets of Cahya Vidi as of 31 December
2005 of Rp 194 million. The increase was primarily due to an increase in plantation assets
from Rp 46.1 million to Rp 855.1 million and increase in downpayments for the purchase of
seeds to Rp 103.9 million as of 31 December 2006.
Liabilities
Total liabilities of Cahya Vidi as of 31 December 2007 amounted to Rp 412.9 million which
represents a decrease of 60.6% from total liabilities of Cahya Vidi as of 31 December 2006
of Rp 1,047.1 million. The decrease was primarily due to a decrease in amount owing to
affiliated party which was offset by the increase in lease liability and liabilities estimated
from employee benefits.
Total liabilities of Cahya Vidi as of 31 December 2006 amounted to Rp 1,047.1 million
which represents an increase of 965.3% from total liabilities of Cahya Vidi as of 31
December 2005 of Rp 98.3 million. The increase was primarily due to an increase in
amount owing to affiliated party which was offset by the increase in lease liability and the
liabilities estimated from employee benefits.
Total Equity
Total equity of Cahya Vidi as of 31 December 2007 amounted to Rp 14,752.5 million which
represents an increase of Rp 14,736.7 million compared to total equity of Cahya Vidi as of
31 December 2006 of Rp 15.8 million. The increase was primarily due to an increase in
issued and paid-up capital.
Total equity of Cahya Vidi as of 31 December 2006 amounted to Rp 15.8 million which
represents a decrease of 83.5% from total equity of Cahya Vidi as of 31 December 2005 of
Rp 95.7 million. The decrease was primarily due a net loss made by Cahya Vidi for the
year ended 31 December 2006.
Total Operating Expenses
For the year ended 31 December 2007, the operating expenses of Cahya Vidi increased by
58.5% from Rp 105.0 million to Rp 166.3 million for the year ended 31 December 2006.
The increase was primarily due to an increase in salary and benefit expense, depreciation
and maintenance expense and employee benefits expense.
For the year ended 31 December 2006, the operating expenses of Cahya Vidi increased by
2,286.4% from Rp 4.4 million to Rp 105.0 million for the year ended 31 December 2005.
The increase was primarily due to the establishment of Cahya Vidi that took place in
October 2005.
Net Profit (Loss)
Cahya Vidi did not record any sales in the years ended 31 December 2005, 2006 and
2007. As the result of the factors mentioned above, Cahya Vidi recorded a net loss of Rp
79.9 million for the year ended 31 December 2006 and a net loss of Rp 163.3 million for
the year ended 31 December 2007.

77

INFORMATION REGARDING THE COMPANY
Net loss of Cahya Vidi amounted to Rp 4.4 million for the year ended 31 December 2005.
PT Bumi Mas Indo Sawit
Brief History
Bumi Mas is domiciled in Sidoarjo Municipal and was established a limited liability
company under the laws and regulations of the Republic of Indonesia pursuant to the Deed
of Establishment No. 7 dated 9 May 2000, which was drawn up before Johan Sidharta,
S.H., Notary in Surabaya. The establishment of Bumi Mas was ratified by the Minister of
Law and Regulations of the Republic of Indonesia as referred to in the Decree of the
Minister of Law and Regulations of the Republic of Indonesia No: C-10678
HT.01.01.TH.2000 dated 25 May 2000.
The Deed of Establishment No. 7 dated 9 May 2000 was published in the Supplement of
the State Gazette No. 4982 dated 31 July 2001, and was registered in the company
register at the office of the Registry of the Sidoarjo Municipal with registration No.
50310151 (Tanda Daftar Perusahaan/TDP) dated 5 June 2001.
The Articles of Association of Bumi Mas has been amended several times, most recently
pursuant to Deed No. 18 on the minutes of Meeting and Resolutions of PT Bumi Mas Indo
Sawit dated 26 November 2007, which was drawn up before Hari Santoso, S.H., M.H.,
Notary in Gresik. The amendment to the Articles of Association was ratified to the change
of shareholders composition of Bumi Mas and has received notification from the Minister of
Law and Human Rights of the Republic of Indonesia as referred to in letter of the
Directorate General of Public Legal Administration of the Ministry of Law and Human
Rights of the Republic of Indonesia No. AHU-AH.01.10-0159 dated 2 January 2008
Business Activity
The objective and purpose of Bumi Mas according to Deed No. 7 of Bumi Mas dated 9 May
2000, which was drawn up before Johan Sidharta, S.H., M.S., Notary in Gresik, is to
engage in business activities in the fields of agriculture, general trading and the provision
of industrial and other services.
In order to achieve the abovementioned objective and purpose, Bumi Mas may engage in
the following business activities:
a.

the provision of plantation facilities, infrastructure and services, in particular relating to
oil palm plantations such as land preparation, nurseries, planting, maintenance,
harvesting and processing of palm oil products; and

b.

business activities relating to the processing and marketing of palm oil products, both
domestically and for export.

Bumi Mas currently engages primarily in business activities related to plantations and the
processing of palm oil
Domicile and Address
Office

:

Komplek Ruko Super Blok A/8
Permata Juanda, Sidoarjo, East Java, Indonesia

Plantations (Pemdas)

:

Simpang Raya, Subdistrict Talang Ubi, Muara
Enim Regency, South Sumatra, Indonesia
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Capital Structure
According to Deed No. 18 on the Minutes of Meetings and Resolutions of PT Bumi Mas
Indo Sawit dated 26 November 2007, which was drawn up before Hari Santoso, S.H., M.H.,
Notary in Gresik, the latest shareholders composition and capital structure of Bumi Mas is
as follows:
Common Shares with Nominal Value of
Rp 1,000,000 per Share
Total Nominal
Number of
Value (Rp)
Shares

%

Authorized Capital

30,000,000,000.00

30,000

Subscribed and Paid-Up Capital

18,750,000,000.00

18,750

100.0

Shareholders:
1. PT Gozco Plantations Tbk
(previously PT Surya Gemilang
Sentosa) (1)
2. Roy Gunawan

18,656,000,000.00
94,000,000.00

18,656
94

99.5
0.5

Shares in Portfolio

11,250,000,000.00

11,250

—

Note:
1.

The details in relation to the 18,656 shares in Bumi Mas held by the Company are set out as follows:
A.

Pursuant to Deed No. 18 of Minutes of Meetings and Resolutions of Bumi Mas dated 26 November
2007, which was drawn before Hari Santoso, S.H., M.H., Notary in Gresik, the Company’s ownership
of 18,656 (eighteen thousand six hundred fifty six) shares with an aggregate nominal value of Rp
18,656,000,000 representing 99.5% in the capital of Bumi Mas is a result of the following transactions
undertaken on 26 November 2007:
.

The Company purchased 1,781 (one thousand seven hundred eighty one) shares in the capital
of Bumi Mas for a cash consideration of Rp 1,718,000,000 or Rp 1,000,000 per share, pursuant
to a sale and purchase agreement dated 26 November 2007 entered into between Mr. Roy
Gunawan as the seller and the Company as the buyer

.

The Company purchased 16,875 (sixteen thousand eight hundred seventy five) shares in the
capital of Bumi Mas for a cash consideration of Rp 16,875,000,000 or Rp 1,000,000 per share,
pursuant to a sale and purchase agreement dated 26 November 2007 entered into between Mr.
Tjandra Mindharta Gozali as the seller and the Company as the buyer

.

As the result of those transactions, the Company’s investment in Bumi Mas amounted to 99.5%
with a book value of Rp 17,313,546,687. The difference between the transfer price and the
book value of Rp 1,342,453,313 is presented in the ‘‘Difference in Transaction Value in
Common Control Entities’’ which is a part of stockholders’ equity in the Company’s consolidated
balance sheet

Management and Supervision
The composition of management and supervision of Bumi Mas pursuant to Deed No. 7 of
PT Bumi Mas Indo Sawit dated 9 May 2000, which was drawn up before Johan Sidharta,
S.H., M.S., Notary in Surabaya, is as follows:
Commissioners:
Commissioner

:

Roy Gunawan

:

Tjandra Mindharta Gozali

Directors:
Director
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Key Financial Highlights
Bumi Mas’s financial statements for the financial year ended 31 December 2007, 2006 and
2005 were audited by the public accountant firm, Adi Jimmy Arthawan, with an unqualified
opinion.
Years ended 31 December
2007

2006

2005

(million Rp)
Net Sales
Operating Expenses

19.3
(558.1)

Net Profit (Loss)

(18.9)

—
(472.3)
(834.1)

—
(302.7)
(497.8)

Total Assets
Total Liabilities
Minority Interest of Subsidiaries

18,949.0
1,290.0
259.8

34,058.7
16,373.4
267.2

30,044.7
11,191.6
600.9

Total Equity

17,399.2

17,418.1

18,252.2

Total Assets
Total assets of Bumi Mas as at 31 December 2007 amounted to Rp 18,949.0 million, which
represents a decrease of 44.4% from the total assets of Bumi Mas’ as at 31 December
2006 of Rp 34,058.7 million. The decrease was primarily due to a decrease in investment
as Bumi Mas sold its entire interest in Suryabumi to the Company. Please refer to the subsection entitled ‘‘Brief Description of the Company’s Subsidiaries — Suryabumi’’ in Chapter
VIII (Information regarding the Company) for further details.
Total Liabilities
Total liabilities of Bumi Mas as of 31 December 2007 amounted to Rp 1,290.0 million which
represents a decrease of 92.1% from the total liabilities of Bumi Mas as of 31 December
2006 of Rp 16,373.3 million. The decrease was mainly because part of the sale proceeds
from the disposal of Bumi Mas’ interests in Suryabumi was used to partially repay the
amount due to related party.
Total liabilities of Bumi Mas as of 31 December 2006 amounted to Rp 16,373.3 million
which represents an increase of 46.3% from total liabilities of Bumi Mas as of 31 December
2005 of Rp 11,191.6 million. The increase was primarily due to an increase in amount
owing to affiliated party debt and other payables.
Net Sales
Net sales of Bumi Mas amounted to Rp 19.3 million for the year ended 31 December 2007
whereas no sales was recorded for the years ended 31 December 2005 and 2006.
Total Operating Expenses
For the year ended 31 December 2007, the operating expenses of Bumi Mas increased by
18.2% from Rp 472.3 million to Rp 558.1 million for the year ended 31 December 2006.
The increase was primarily due to an increase in salary and benefit expense, depreciation
and maintenance expense and employee benefits expense.
For the year ended 31 December 2006, the operating expenses of Bumi Mas increased by
56% from Rp 302.7 million to Rp 472.3 million for the year ended 31 December 2005. The
increase was primarily due to the increase in salary and benefits expenses, tax expense
and training and development expense.
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Net Profit (Loss)
As the result of the abovementioned factors, the net loss of Bumi Mas amounted to Rp
834.1 million for the year ended 31 December 2006 decreased to a net loss amounting to
Rp 18.9 million for the year ended 31 December 2007.
Net loss amounted to Rp 479.8 million for the year ended 31 December 2005 increased to
a net loss amounting to Rp 834.1 million for the year ended 31 December 2006.
PT Pemdas Agro Citra Buana (Pemdas)
Brief History
Pemdas is domiciled in Muara Enim and was established as a limited liability company
pursuant to the Deed of Establishment No. 60 dated 21 June 2004, which was drawn up
before Herman Adriansyah, S.H., Notary in Prabumulih. The Deed of Establishment No. 60
dated 21 June 2004 was ratified by the Minister of Law and Human Rights of the Republic
of Indonesia as referred to in the Decree of the Minister of Law and Human Rights
Republic of Indonesia No: C-15153.HT.01.01.TH.2006 dated 23 May 2003.
The Deed of Establishment of Pemdas has been registered with The Industry and Trading
Division of Local government of Municipal of Muara Enim on 27 August 2004 with
Company Registration (Tanda Daftar Perusahaan/TDP) No: 060810100159 which is valid
until 27 August 2009.
The Articles of Association of Pemdas were subsequently amended particularly in respect
of the change of shareholders composition as set out in Article 4, pursuant to Deed No. 32
of Pemdas dated 20 February 2006, which was drawn up before Herman Adriansyah, S.H.,
Notary in Prabumulih. The amendment was approved by the Minister of Law and Human
Rights of the Republic of Indonesia as referred to in the Decree of the Minister of Law and
Human Rights of the Republic of Indonesia No. C-15153.HT.01.01.TH.2006 dated 23 May
2003.
Business Activity
The objective and purpose of Pemdas, according to Deed No. 60 of Pemdas on the
Establishment of a Limited Liability Company dated 21 June 2004, which was drawn up
before Herman Adriansyah, S.H., Notary in Prabumulih are to engage in business activities
in the fields of agriculture, general trading and the provision of industrial services.
In order to achieve the abovementioned objective and purpose, Pemdas may engage in the
following business activities:
a.

business activities relating to oil palm plantations and the agro industry;

b.

business activities relating to palm oil and crude palm oil processing;

c.

business activities relating to the trading of palm oil and crude palm oil as well as
agricultural products in general including, local and inter-island/regional, import and
export trading, both for the Company’s own account or on commission basis for third
parties’ account of all kinds of tradable merchandise, including among others, palm
oil, crude palm oil and its processed products as well as trading services as an agent
wholesaler, distributor, supplier, broker and representative of other companies, both
domestic and foreign.

Pemdas currently engages primarily in business activities related to oil palm plantations
and the processing of palm oil products.
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Domicile and Address
Plantations

:

Simpang Raya, Subdistrict Talang Ubi, Muara
Enim Regency , South Sumatra.

Capital Structure
According to Deed No. 32 of Pemdas on the Amendment to the Articles of Association of
limited liability company dated 20 February 2006, which was drawn up before Herman
Adriansyah, S.H., Notary in Prabumulih, the latest shareholders composition and capital
structure of Pemdas is as follows:
Common Shares with Nominal Value of
Rp 1,000,000 per Share
Total Nominal
Number of
Value (Rp)
Shares

%

Authorized Capital

5,000,000,000.00

5,000

Subscribed and Paid-Up Capital

2,800,000,000.00

2,800

100.0

2,000,000,000.00

2,000

71.4

800,000,000.00

800

28.6

2,200,000,000.00

2,200

—

Shareholders:
1. PT Bumi Mas Indosawit
2. PD Sarana Pembangunan
Muara Enim
Shares in Portfolio

Management and Supervision
The composition of the management and supervision of Pemdas according to Deed No. 32
of Pemdas on the Amendment to the Articles of Association of limited liability company
dated 20 February 2006, which was drawn up before Herman Adriansyah, S.H., Notary in
Prabumulih, is as follows:
Commissioners:
President Commissioner
Commissioner
Commissioner
Commissioner

:
:
:
:

Syamsul Bahri, S.E.
Tjandra Mindharta Gozali
Mayjend. (Purnawirawan) Makmun Rasyid
Dr. Abdul Kadir Syarkowi

:
:
:

Kreisna Dewantara Gozali
Emir Indra Arifin, S.H.
Johny Chandra, S.E.

Directors:
President Director
Director I
Director II
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Financial Highlights
Financial Statement of Pemdas for the year ended 31 December 2007 has been audited by
the public accountant firm, Adi Jimmy Arthawan, with the opinion fair without exception.
The financial statement for the year ended 31 December 2006 and 2005 have been audited
by public accountant firm, Drs Tanzil Djunaidi & Eddy, with the opinion fair without
exception.
Years Ended 31 December
2007

2006

2005

(in million Rupiah)
Net Sales
Operating Expenses
Net Profit (Loss)
Total Assets
Total Liabilities
Total Equity

19.3
(557.8)
(26.0)
8,948.3
8,039.0
909.3

—
(472.3)
(1,167.7)
6,316.9
5,381.6
935.3

—
(302.7)
(696.9)
5,294.7
3,191.6
2,103.1

Total Assets
Total assets of Pemdas as of 31 December 2007 amounted to Rp 8,948.3 million, which
represents an increase of 41.7% from the total assets of Pemdas as of 31 December 2006
of Rp 6,316.9 million. The increase was primarily due to an increase in plantation assets
and deferred tax assets.
Total assets of Pemdas as of 31 December 2006 amounted to Rp 6,316.9 million which
represents an increase of 19.3% from total assets of Pemdas as of 31 December 2005 of
Rp 5,249.7 million. The increase was primarily due to the increase in plantation assets
which was offset by decrease in cash on hand and in bank.
Total Liabilities
Total liabilities of Pemdas as of 31 December 2007 amounted to Rp 8,039 million which
represents an increase of 49.4% from the total liabilities of Pemdas as of 31 December
2006 of Rp 5,381.6 million. The increase was primarily due to an increase in amount due to
related party and trade payable.
Total liabilities of Pemdas as of 31 December 2006 amounted to Rp 5,381.6 million which
represents an increase from total liabilities of Pemdas as of 31 December 2005 of Rp
3,191.6 million. The increase was primarily due to an increase in amount due to related
party and trade payable.
Total Equity
Total equity of Pemdas as of 31 December 2007 amounted to Rp 909.3 million which
represents a decrease of 2.8% compared to total equity as of 31 December 2006 of Rp
935.3 million. The decrease was primarily due to the net loss made by Pemdas for the year
ended 31 December 2007.
Total equity as of 31 December 2006 amounted to Rp 935.3 million, which represents a
decrease of 55.5%, compared to total equity of Pemdas as of 31 December 2005 of Rp
2,103.1 million. The decrease was primarily due a net loss made by Pemdas for the year
ended 31 December 2006.
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Net Sales
Pemdas recorded sales of Rp 19.3 million in the year ended 31 December 2007 due to its
maturing plantations which started to yield harvest in December 2007. For the years ended
31 December 2006 and 2005, Pemdas did not record any sales.
Total Operating Expenses
For the year ended 31 December 2007, operating expenses of Pemdas increased by Rp
18.1% from Rp 472.3 million to Rp 557.8 million for the year ended 31 December 2006.
The increase was primarily due to an increase in salary and benefits expense and
employee benefits expense.
For the year ended 31 December 2006, operating expense of Pemdas increased by 56%
from Rp 302.7 million to Rp 472.3 million for the year ended 31 December 2005. The
increase was primarily due to an increase in salary and benefits expense, tax expense and
training and development expense.
Net Loss
As a result of the abovementioned factors, the net loss of Rp 1,167.7 million for the year
ended 31 December 2006 decreased to Rp 26 million of net loss for the year ended 31
December 2007.
Net loss of Rp 696.9 million for the year ended 31 December 2005 increased to Rp 1,167.7
million of net loss for the year ended 31 December 2006.
5.

Corporate Governance
As part of the Company’s overall vision and mission, management continuously strives to
improve the quality and the reputation of the Company.
The Company believes that good corporate governance involves the implementation of
practices that promotes good work ethic and working principles, which allows management
to better control, manage and measure the performance of the Company. These practices
ensure that the Company is focused in its objective of providing value to its stakeholders.
The Company recognizes the importance of and is committed to consistently applying and
implementing corporate governance practices in its operations. As such, the Board of
Commissioners (which includes Independent Commissioners), the Directors, the Corporate
Secretary, the Audit Committee and the Company’s Internal Controls department have
been instilled with corporate governance principles.
The Board of Commissioners of the Company consists of a President Commissioner (who
also holds the position of Independent Commissioner as well as Chairman of the Audit
Committee) and three other Commissioners, one of whom also serves as Independent
Commissioner. The Board of Commissioners serves to ensure the implementation of
corporate strategy and monitors Management to ensure transparency and accountability.
The Independent Commissioners are mainly responsible for promoting and implementing
good corporate governance in the Company. In carrying out their duties, the Independent
Commissioners supervise and provide advice to the Directors to enhance the performance
and transparency of the Company and to improve the disclosures in the Company’s
financial statements.
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The Directors of the Company consists of one President Director and four other Directors,
one of whom is a Non-Affiliated Director. The Directors are collectively fully responsible for
the execution of all the business activities of the Company. The President Director holds a
coordinating function between members of the Directors and has final decision making
responsibilities in respect of strategy and policy.
The Company’s Corporate Secretary duties involve, among other things, managing
communications between the Company and third parties outside of the Company. The
Corporate Secretary assists the Directors in decision making, prepares and coordinates
corporate strategic plan, executes and organizes tasks and events with institutional
stakeholders of the Company, prepares accountability report in respect of the Directors,
implements and coordinates Annual and Extraordinary General Meetings of Shareholders
and performs the administration function for the Company which includes responsibility for
corporate documents such as minutes of Directors and Shareholders meetings, maintaining
registers and contracts including memorandums of understanding with external parties.
The Audit Committee is appointed by and accountable to the Board of Commissioners with
tasks that include reviewing internal controls, conducting preliminary surveys and
implementing and enhancing the effectiveness of the overall internal control system. The
Committee also monitors the performance of general audits, conducts review on unaudited
financial statements and reviews proposals submitted by external auditors. The Audit
Committee is also required to report and highlight important parts from audited and
unaudited financial statement, to the Board of Commissioners, as well as to prepare
agenda/material concerning the presentation of financial statement for the current year.
The Company has established an Internal Audit department to develop integrated internal
control systems, prepare audit and operating standards and conducts inspection on all
divisions of the Company. During the course of carrying out its tasks, the Internal Audit
department also assists in determining audit standards used and is responsible for initiating
steps to improvement and address any issues arising from audit reviews.
6.

Corporate Social Responsibility
The Company recognizes that its business is intrinsically linked with the community in
which it operates and is thus committed to being a responsible corporate entity that
balances its business objectives with environmental and social concerns. As such, the
Company has established a ‘‘Corporate Social Responsibility’’ program that seeks to align
the Company with the needs of society.
The abovementioned program is oriented towards increasing societal benefits,
complementing local lifestyles and creating sustainability with respect to its business
operations. The Company ensures the effectiveness of this program by organizing various
activities and initiatives aimed at strengthening the relationship between the Company and
the immediate community.
The activities and initiatives conducted with the community as part of the Corporate Social
Responsibility program includes those relating to religion, education/teaching and other
initiatives to address other social needs and when opportunities arise.
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7.

Organizational Structure

The organizational structure above presents the business structure of the Company. As at
the date of this prospectus, the number of Company employees has increased since the
Manpower Report dated 25 January 2008.
8.

Management and Supervision of the Company
According to Deed No. 191 on the Minutes of the EGMS of the Company dated 26 March
2008, which was drawn up before Dr. Irawan Soerodjo, S.H., M.Si., the composition of the
Board of Directors and the Commissioner of the Company is as follows:
Commissioners:
President Commissioner and
Independent Commissioner
Independent Commissioner
Commissioner
Commissioner

:

Drs. Mustofa

:
:
:

Dra. Prany Riniwati
Ir. Rudyansyah Bin Abdul Cosim
Roy Gunawan

:
:

Tjandra Mindharta Gozali
Andrew Michael Vincent

:

Jamal Rosyidin Hakki, S.H.

:

Mrs. Enggan Nursanti

:

Kreisna Dewantara Gozali

:

Kho Livia Kartika

Board of Directors:
President Director
Director of Plantations and
Technical
Director of Personnel and
General Affairs
Director of Accounting and
Finance
Director of Business and
Commerce
Director (Non-Affiliated)
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Below is a brief description of each member of the Board of Commissioners and Board of
Directors:
Board of Commissioners:
Drs. Mustofa
Commissioner

President

—

Commissioner

and

Independent

An Indonesian citizen, 59 years of age, Mustofa acquired his
Bachelor’s Degree in Economics Accounting from the Faculty of
Economics, Airlangga University in 1976 and graduated from a
Short Course University Management, Kentucky University in 1992.
He is one of the founders of Public Accountant Office Deloitte
Indonesia/Hans Tuanakota & Mustofa. He has professional
experience of more than 25 years as a public accountant and
consultant in various industries especially in business and financial
management strategy.
Since 2004, he has been an advisor and commissioner in several
companies. He has been a Vice President Commissioner in PT AJN
Solusindo since 2005, a member of Supervisory Committee in ABF
IBI Fund since 2007, an Independent Commissioner in PT Total
Bangun Persada Tbk since 2006, an Independent Commissioner of
PT Mitra Investindo Tbk since 2006 and an Advisor Partner in
Deloitte Indonesia since 2004. He is currently still holding the
abovementioned positions.
Further, he was the President Commissioner of PT Fortune Mate
Indonesia Tbk from June 2005 to March 2008. On 24 March 2008,
he resigned from this position and the resignation will be effective
upon shareholders’ approval at the Extraordinary General Meeting
of PT Fortune Mate Indonesia Tbk to be held on 2 May 2008.
Since 19 December 2007 up to present date, he has been the
President Commissioner and Independent Commissioner of the
Company. Such appointment shall be for a period of five years.
Ir. Rudyansyah Bin Abdul Cosim — Commissioner
An Indonesian citizen, 41 years of age, Ir. Rudyansyah Bin Abdul
Cosim graduated from the Faculty of Agronomy, Institute of
Agriculture , ‘‘STIPER’’ Yogyakarta in 1991.
From 1992 to 1997, he worked for PT Tania Selatan Group, South
Sumatra as the Estate Manager. From 1997 to 2004, he was the
Estate Manager for several plantations held by PT PP London
Sumatra Indonesia Tbk, South Sumatra.
Since 2005 up to present date, he has been the President Director
of PT Golden Blossom Sumatra, Palembang. He has also been the
Commissioner of the Company from 19 December 2007 up to
present date. Such appointment shall be for a period of five years.
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Roy Gunawan — Commissioner
An Indonesian citizen, 49 years of age, Roy Gunawan has held the
position of director and commissioner in various companies.
In 1989 he was the Director of PT Surya Inti Kumala. In 1990 he
was a Commissioner in PT Kencana Makmur. Between 1990 and
1998 he was a commissioner in PT Dahlia Biru. From 1990 to 1999,
he was the President Director in PT Permata Murni and PT Muara
Inti. Between 1990 and 1999 he was a Director in PT Budidaya.
Between 1990 and 1995 he was the President Director in PT Nusa
Tanjung Jati Asri. Between 1995 and 1999 he was a Director in PT
Fortune Mate Indonesia. Between 1999 and 2003, he was a
commissioner in PT Fortune Mate Indonesia and a Director in PT
Surya Mega Investindo.
Since 19 December 2007 up to present date, he has been a
commissioner in the Company. Such appointment shall be for a
period of five years.
Dra.Prany Riniwaty — an Independent Commissioner
An Indonesian citizen, 41 years of age, Dra.Prany Riniwaty holds a
Bachelor’s Degree in Economics Accounting from Airlangga
University, Surabaya in 1991.
Between 1991 and 1992, she was the Head of Accounting
Department in PT Tong Chuang Indonesia. Further, between 1993
and 2002, she was the Finance and Accounting Manager in PT
Fortune Mate Indonesia Tbk. Between 2002 and 2005, she was an
Independent Commissioner in PT Fortune Mate Indonesia Tbk.
From 2005 to 31 March 2008, she was a Director in PT Fortune
Mate Indonesia Tbk. On 18 March 2008, she resigned from this
position and is waiting for the shareholders’ approval at PT Fortune
Mate Tbk EGM which will be held on 2 May 2008.
Since 31 January 2008 up to present date, she has been an
independent commissioner in the Company. Such appointment shall
be for a period of five years.
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Board of Directors:
Tjandra Mindharta Gozali — President Director
Tjandra Mindharta Gozali is an Indonesian citizen, 56 years of age.
He was a Director in PT Surya Inti Kumala in 1989. Between 1989
and 2007, he was a Director in PT Tong Chuang Indonesia. In 1990,
he was a commissioner in PT Kencana Makmur. Between 1990 and
1998, he was a commissioner in PT Dahlia Biru. From 1990 to 1999,
he was the President Director in PT Permata Murni and PT Muara
Inti. Between 1990 and 1999, he was a Director in PT Budidaya.
Between 1990 and 1995, he was the President Director in PT Nusa
Tanjung Jati Asri. Between 1995 and 1999, he was a Director in PT
Fortune Mate Indonesia. Between 1999 and 2003, he was a
Commissioner in PT Fortune Mate Indonesia and a Director in PT
Surya Mega Investindo.
He has been a Commissioner in Bank Yudha Bhakti from 1998 up to
present date. Since 19 December 2007 up to present date, he has
been a commissioner in the Company. Such appointment shall be
for a period of five years.
Andrew Michael Vincent — Director
A British citizen, 40 years of age, Andrew Michael Vincent earned
BTEC City and Guilds in agriculture from Asford College, England in
1985, National Diploma Agriculture in Agriculture from Hadlow
College, England in 1989 and Agriculture Engineering from
Lackham College, England in 1990.
He started his career as an employee in Bailey Bros, Kent, England
in 1985. Further, between 1987 and 1988, he worked for Romney
Marsh Potatoes, Romeny Marsh, Kent. Between 1990 and 1992, he
worked for Lingward Ltd, Furneaux Pelham, England as a
maintenance engineer. Between 1992 and 1994, he was a school
farm manager in Green River High School, Papua New Guinea.
Between 1994 and 1996 he was the Assistant Manager in Kapura
Estates, New Britain Palm Oil Ltd, Papua New Guinea and he
became a Manager in Kapura Estates, New Britain Palm Oil Ltd,
Papua New Guinea up to 1998. Further, between 1998 and 2005,
he joined in PT PP London Sumatra Indonesia Tbk where the last
position held was as General Manager in the territory of South
Sumatra and Kalimantan.
Since 2005 up to now, he has been a Principal Consultant in PT
Golden Blossom Sumatra, Palembang. Since 19 December 2007 up
to present date, he has been a Director in the Company. Such
appointment shall be for a period of five years.

89

INFORMATION REGARDING THE COMPANY

Jamal Rosyidin Hakki, S.H — Director
An Indonesian citizen, 39 years of age, Jamal Rosyidin Hakki is a
graduate of Magister Management from Sekolah Tinggi Ilmu
Manejemen LPMI, Jakarta in 1999 and earned his Bachelor’s
Degree in Laws from Sekolah Tinggi Hukum Sumpah Pemuda,
Palembang in 2002.
He started his career as an employee in 1994 in PT Dwi Reksa
Usaha Perkasa (Group London Sumatra) up to 1996. Between 1996
and 1998 he was the Head of Plasma and General Section in PT
Treekreasi Margamulia. Between 1998 and 2004, he worked for PT
PP London Sumatra Indonesia Tbk where the last position held was
as Head of Public Relation Sumatra Selatan. In addition, since
2004, he has been a member of the local provincial parliament of
Sumatra Province with the position of Head of Amanat Nasional
Fraction.
Since 2005 to present, he has been a Director of PT Golden
Blossom Sumatra, Palembang. Since 19 December 2007 up to
present date, he has been a Director of the Company. Such
appointment shall be for a period of five years.
Enggan Nursanti — Director
An Indonesian citizen, 43 years of age, Enggan Nursanti earned her
Bachelor’s Degree in Economics from Airlangga University in 1989.
She started her career in PT Fortune Mate Indonesia Tbk in 1989 till
1991. Between 1991 and 1993, she was the Accounting Manager in
PT Lezen Indonesia. From 1993 to 1999, she was a Finance
Manager in PT Tong Chuang Indonesia.
Currently, she is a commissioner in PT Surya Intrindo Makmur Tbk.
From 19 December 2007 up to present date, she has been a
Director in the Company. Such appointment shall be for a period of
five years.
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Kreisna Dewantara Gozali — Director
An Indonesian citizen, 28 years of age, Kreisna Dewantara Gozali
earned his Bachelor of Science in Industrial Engineering from
Worcester Polytechnic Institute, Worcester, MA, USA in 2003.
He was the Assistant Director between 1999 and 2004 in PT Tong
Chuang Indonesia. Between 2000 and 2004, he was the Assistant
Director in PT Fortune Mate Indonesia Tbk. In 2001, he was on
engineering consultant in Vetreria Archimede Seguso S.R.I, Venice,
Italy. In 2002, he was an analyst in Deutsche Bank, Manhattan, New
York, USA. In the same year, he was a Junior Technology Analyst
in Silver Oak Partners Inc., Boston, Massachusetts, USA.
Currently, he is the President Director of Pemdas, President Director
of Suryabumi, Director of Golden Blossom and President
Commissioner in Cahya Vidi. He has been the President Director of
Pemdas since 2004, President Director of Suryabumi since 2007
(prior to which he was a Director between 2004 to 2007), Director of
Golden Blossom since 2007 and President Commissioner in Cahya
Vidi since 2007.
Since 19 December 2007 up to present date, he has been a Director
in the Company. Such appointment shall be for a period of five
years.
Kho Livia Kartika – Director (non-affiliated)
An Indonesian citizen, 45 years of age, Kho Livia Kartika earned her
Bachelor’s Degree in Economics from the University of Surabaya in
1987.
She was the Head of Accounting Department in PT Tulus Tritunggal
from 1987 to 1994. She was the Accounting Manager in PT Lezen
Indonesia from 1995 to 2008.
Since 28 March 2008 to present date, she has been a Director (nonaffiliated) in the Company. Such appointment shall be for a period of
five years.
Pursuant to the Letter of Establishment of the Audit Committee No. 001/SK/KOM/II/2008
dated 1 February 2008, the Company has formed an Audit Committee based on Article 15
on the Duties and Authority of the Board of Commissioners, as well as Bapepam regulation
No. IX.I.5 on the Establishment and Guidance for the Execution of Work for the Audit
Committee.
Based on the abovementioned Letter, the duties and responsibilities of Audit Committee
are as follows:
1.

Carry out a review of the financial information to be issued by the Company, such as
its financial statements, financial projections and other financial information.

2.

Carry out a review of the Company’s adherence to other laws and regulations relating
to the Company’s activities.

3.

Carry out a review of the execution of the financial audit of the Company carried out
by the internal auditor.
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4.

Report to the Commissioners regarding the risks faced by the Company and the
execution of risk management by the Board of Directors.

5.

Carry out a review and report to the Commissioner on complaints related to the issuer
or the Public Company; and

6.

Keep confidential the Company’s documents, data and information.

The authority of the Audit Committee gives it access to the Company’s notes and other
information regarding employees, funds, assets, as well as the Company’s other resources
to enable it to successfully carry out its duties.
The composition of the Company’s Audit Committee, as established on 1 February 2008, is
as follows:
Chairman of the
Audit Committee:

Drs. Mustofa, Accountant
Citizenship: Indonesia
Age: 59
Term of service: 5 years
Relevant Work Experience: Former head of the public accountant
office of Deloitte Indonesia/Hans Tuanakota & Mustofa

Member of the
Audit Committee:

Drs. Syarfin Efendi, Accountant
Citizenship: Indonesia
Age: 60
Tenure: 5 years
Relevant Work Experience: Director of PT Perkebunan Sawit
Tenggulang, a subsidiary of PT P Nusantara VII Surabaya

Member of the
Audit Committee:

Drs. Imam Syafi’i
Citizenship: Indonesia
Age: 60
Tenure: 5 years
Relevant Work Experience: Senior accountant of Badan Pengawasan
Keuangan dan Pembangunan (Finance and Development Monitoring
Agency)

Corporate Secretary
Pursuant to Bapepam LK Regulation No. IX.I.4 on Corporate Secretary, the Company has
appointed Liviana as the Corporate Secretary who will manage the communications
between the Company and Bapepam LK, Bursa Efek Indonesia, other relevant institutions
and the general public.
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9.

Relationships among Directors and Commissioners of the Company and its
Subsidiaries
The relationships among the Directors and Commissioners of the Company and its
Subsidiaries are as follows:

Name

Company

Suryabumi

Golden
Blossom

Cahya Vidi

Pemdas

Bumi Mas

PC

—

—

—

—

—

C
C
C

—
—

PD
—

—
—

—
—

—
PC

PD

PC

PC

—

C

PD

D

PD

D

PC

PD

—

D

—

D

—

—

—

D
D
—
—
—

—
—
—
C
C

D
—
—
—
—

C
—
—
—
—

—
—
—
—
—

—
—
—
—
—

—

—

—

—

—

—
—
—
—
—

D
D
—
—
—
—
—

C
D
—
—
—

—
D
PD
D
—

—
—
—
—
PC

—
—
—
—
—

—
—
—

—
—
—

—
—
—

—
—
—

C
D
D

—
—
—

Drs. Ak. H. Mustofa
Ir. Rudyansyah Bin
Abdul Cosim
Roy Gunawan
Dra. Prany Riniwati
Tjandra Mindharta
Gozali
Kreisna Dewantara
Gozali
Andrew Michael
Vincent
Jamal Rosyidin Hakki,
SH
Enggan Nursanti, SE
Kho Livia Kartika
Sasra Adhiwana
dr. Harijanto, MM
dr. Abdul Kadir
Syarkowi
Abdul Jalil Bin Ahmad
Ny. Irlin Yulyati
Budi Yuwono
Ir. Jati Cahyono
Eddy Widjanarko
Syamsul Bahri, SE
Mayjend (Purn)
Makmur Rasyid
Emir Indra Arifin, SH
Johny Chandra, SE
Notes:
PC: President Commissioner
C:
Commissioner

PD:
D

President Director
: Director

93

INFORMATION REGARDING THE COMPANY
Below is the diagram representing the ownership relation between the Company and the
shareholders (main shareholders and controlling shareholders either directly or indirectly):

10. Human Resources
The Company believes that human resources are vital and an asset to the Company and
that human resource capital is one of the key success factors to the Company’s business
activities. As such, the Company has established training and development programs as
part of its human resources policy to equip itself in a changing business environment.
The Company’s training and development programs cover various aspects and are
designed to enhance the technical ability, knowledge and overall welfare of all of its
employees, whether in a functional or executive/managerial role.
Such programs have improved productivity and the Company continues to endeavor to:
.

create an attractive working environment, conducive to work with adequate resources;
and

.

provide opportunities for the employees to enhance their abilities, skills and career
prospects through various seminars, training, workshops and courses that are relevant
to their respective jobs.

In addition to on-the-job and in-house training, productivity is also increased through third
party training in order to develop technical and managerial skills. In addition, the
Company’s human resource policy is implemented in accordance with, among others,
Government regulations governing labor, such as participation in social security (Jaminan
Sosial Tenaga Kerja/JAMSOSTEK) and salary calculations which are in compliance with
Minimum Regional Wages (Upah Minimum Regional/UMR).
Welfare facilities provided by the Company include pension funds, dining facilities in certain
locations, religious facilities, clinics as well as insurance for hospital expenses for all
employees located in head and representative offices.
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In addition, the Company’s management has always emphasized the importance of the
Company’s business culture, which is based on core values, such as quality assurance,
work and environmental safety (MK3L), customer satisfaction, legal and regulatory
compliance and integrity.
The remuneration for the Directors and the members of the Board of Commissioners are
not disclosed below as certain members held dual positions in the Company and in its
subsidiaries. The remuneration of the Directors and the members of the Board of
Commissioners will be decided at the GMS in accordance with the Articles of Association
of the Company from 1 January 2008.
The Company believes that its human resource capital is one of the key factors for the
success of the Company. The Company plans to constantly add additional employees with
a high level of industry knowledge and skills required for every stage of the plantation
process to equip itself for the possible increase in competition within the oil palm plantation
industry.
As at 31 December 2007, the Company and its subsidiaries employed 2,293 people. The
tables below set out further details on the Group’s employees:
Based on Level and Status

Number of employees
2007

2006

2005

Management
Staff
Temporary workers (contractors)
Daily Freelance Worker (PHL)

63
264
229
1,737

57
237
184
1,072

53
218
140
937

Total

2,293

1,550

1,348

Based on Education Level
Number of employees
2007

2006

2005

Post graduate
Under graduate
Diploma
High school
High school and others

4
112
27
826
1,324

4
101
21
285
1,139

3
87
9
184
1,065

Total

2,293

1,550

1,348

Based on Age
Number of employees
2007

2006

2005

525
26–35
36–45
46–55
456

433
1,055
681
107
17

393
613
426
101
17

468
498
298
68
16

Total

2,293

1,550

1,348
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Based on Tenure
Number of employees
2007

2006

2005

55 years
5–10 years
410 years

1,822
355
116

1,128
309
113

969
267
112

Total

2,293

1,550

1,348

Note:
Because the Company did not have employees before 2008, all employees presented in these tables are
employees of the Company’s subsidiaries.

Based on Job Type
Number of employees
2007
Managerial

Management, Agronomy,
Accounting, etc
Pre-nursery & Main
Nursery Maintenance
Circle weeding, Spraying,
Piringan maintenance,
etc
Harvesting and carrying of
FFB
Internal Maintenance and
Supervisory
CPO & Kernel production
process
Finance, Accounting,
Legal & General Affair

Seedling
Plants Maintenance

Harvest
Internal Control
Mills
General
Administration
& GA
Engineering

Civil, Mechanic, Electro &
Transportation
engineering

Total

2006

2005

73

64

55

31

26

23

1,556

886

738

310

292

287

9

9

8

17

17

17

221

190

166

76

66

54

2,293

1,550

1,348

As of the date of this Prospectus, the Group had two expatriate employees with details as
follows:
Name

Position

Andrew Michael
Vincent

Director

Abdul Jalil Bin
Ahmad

Director

Age

Country
of Origin

40 Great
Britain

62 Malaysia

Permission No.

Permission
Validity

569/04/III/Naker
21 February 2009
(IMTA pada Golden Blossom)
0610/Men/IMTA/2008
4 April 2009
(IMTA pada Perseroan)
569/01/III/Naker
10 February 2009
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Employee Welfare
The Company and its subsidiaries provide various welfare benefits for its employees and
their families according to the rules set by the Government. Welfare facilities and
allowances provided by the Company and its subsidiaries include the following:
.

Social Security (Jaminan Sosial Tenaga Kerja/JHT Jamsostek);

.

Reimbursement of employees medical expenses;

.

Employee loans;

.

Maternity benefits;

.

Housing and transportation facilities; and

.

other welfare benefits.

Training
The Company believes that the quality of its human resources is of significant importance
and is committed to providing training for its employees both internally and externally. The
Company requires all new employees to undergo mandatory training on agronomy and in
addition employees are required to participate in training on forest, land and plantation
management conducted by the South Sumatra Forest Fire Management Project. The
management of the Company regularly considers the adequacy of the training for its
employees and will provide additional training for its employees as and when appropriate.
11. Description of Fixed Assets
As of the date of this Prospectus, the main fixed assets controlled by the Company and its
subsidiaries are as follows:
a.

Suryabumi
Suryabumi’s land for its oil palm plantations are held pursuant to the Certificate of
Business Use Title (Sertifikat Hak Guna Usaha/SHGU) No. 1, which has been ratified
and issued on 19 December 2000 by the National Land Board (Badan Pertanahan
Nasional/BPN) of the Municipal of Muara Enim, South Sumatra in respect of 8,371.08
hectares which is valid until 18 December 2035. Such land can be used for agriculture
and plantations.
Suryabumi’s processing mill, offices, and housing built on the 13.7 hectare area under
HGB certificate number 1 dated 4 July 2007, valid until 3 July 2037, issued by the
National Land Office Muara Enim Regency located in Desa Talang Bulang, subdistrict
Talang Ubi, has acquired a License to Build (Ijin Mendirikan Bangunan/IMB) for Palm
Oil Processing Plants (Pabrik Kelapa Sawit) and Suryabumi’s office and housing
facilities was approved pursuant to Regent’s Decree No. 53 of 2005 on 27 May 2005.
The facilities and infrastructure built within Suryabumi’s plantation includes roads
(partially asphalt covered roads), employee housing, offices, schools, mosque
facilities, a sports field, a dam, waste waster and water treatment facilities, a
polyclinic amongst others, are all located on the aforementioned 13.7 hectare area
and the License to Build is also included in the License to Build as stated in the
Regent’s Decree No. 53 of 2005 on 27 May 2005.
Suryabumi has ownership of 473.34 hectares of land by virtue of Land Sale and
Purchase Agreements with landowners and SPH title in respect of such land.
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b.

Golden Blossom
Golden Blossom’s land for its oil palm plantation is held pursuant to the Decree of the
Head of the National Land Board (Kepala Badan Pertanahan Nasional) of the
Republic of Indonesia No. 58-HGU-BPN dated 16 November 2007 for a land area of
7,985 hectares which is valid for 35 years. Such land can be used for agriculture and
plantations.
Facilities and infrastructure built in Golden Blossom’s plantation to support its
plantation activities include roads, offices, employees housing, mosques and other
facilities.

c.

Pemdas
Pemdas’ land for its oil palm plantation is held pursuant to the Certificate of Use Title
(Sertifikat Hak Pakai/HP) No. 3 issued by National Land Board (Badan Pertanahan
Nasional/BPN) of the Municipal of Muara Enim, South Sumatra dated 29 September
2003 for a land area of 401.67 hectares, which is valid until 29 September 2013 and
such land can be used for agriculture and plantation activities.
Facilities and infrastructure built for the Pemdas plantation to support its activities
include roads, offices and employees housing.

The following sets out the summary of land assets currently held by the Group:
Summary List of Fixed Assets in the form of Land

Permission holder
Suryabumi
Suryabumi
Suryabumi
Pemdas
Golden Blossom

Function/
Purpose
Plantations
Palm Oil Factory
Plantations
Plantations
Plantations

Location
Muara
Muara
Muara
Muara
Muara

Enim
Enim
Enim
Enim
Enim

Notes:

HGU

:

Sertifikat Hak Guna Usaha (Certificate of Business Concession)

HGB

:

Sertifikat Hak Guna Bangunan (Certificate of Building Concession)

SHP

:

Sertifikat Hak Pakai (Certificate of Usage Right)

SPH

:

Surat Pelepasan Hak (Letter of Relinquishment of Right)
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8,371.08
13.70
473.34
401.67
7,985

Status
HGU
HGB
SPH
SHP
HGU
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12. Related Party Transactions
The Company and its subsidiaries engage in transactions with related parties in the course
of its business activities. Such transactions are recorded as amounts due to/from related
parties. Please refer to note 8 of the Company’s consolidated financial statements for the
year ended on 31 December 2007, 2006 and 2005. The aforementioned related party
transactions include as follows:
a.

Loans
The Company and its subsidiaries enter into agreements for loans primarily for
working capital and investments in the ordinary course of its business. Those loans
have been and will be carried out in the future at arm’s length and on normal
commercial terms that are not prejudicial to the parties thereto. Loans to related
parties are as follows:
The Company
The Company made a loan to PT Fortune Mate Indonesia Tbk. for the purpose of
working capital of Rp 15,600,000,000 (fifteen billion six hundred million Rupiah) in
2007 based on an agreement of lending and borrowing entered into between the
Company and PT Fortune Mate Indonesia on 26 December 2007.
Based on the letter no. 10/FMI-CS/III/08 from the management of PT Fortune Mate
Indonesia Tbk dated 3 March 2008, the loan concerned shall be repaid the latest at
the end of April 2008. The loan is non-interest bearing. This loan was repaid by PT
Fortune Mate Indonesia Tbk on 31 March 2008.
The Company made a loan to a Company director amounting to Rp 31,634,365 in
December 2007 which is scheduled for repayment in 2008. The loan was non-interest
bearing. This loan was repaid by the director on 10 April 2008.
Golden Blossom
Golden Blossom has provided a non-interest bearing loan to Mrs. Irlin Yulyati of an
amount of Rp 86,668,549 which will be repaid in 2008. This loan was repaid on 10
April 2008.
Suryabumi
Suryabumi obtained a loan of Rp 1,500,000,000 (one billion five hundred million
Rupiah) as a credit facility for the purchase of shophouses from Bank Yudha Bhakti.
This loan bears an interest rate of 15.5% per annum (for the year 2008) and will be
repaid on 24 July 2010. This loan was settled on 2 April 2008.
Bumi Mas
Bumi Mas obtained a non-interest bearing loan from Tjandra Mindharta Gozali of Rp
251,000,000 to be used as working capital and the repayment of such loan is
scheduled to be in 2008.
Pemdas
Pemdas provided a non-interest bearing loan to Perusahaan Daerah Sarana
Pembangunan Muara Enim (‘‘PD Sarana’’) for the prepayment of PD Sarana’s
expenses. As at 31 December 2007, the balance of such loan to PD Sarana was
recorded in the Company’s consolidated financial statements for the year ended 31
December 2007 as an amount of Rp 46,500,000 (forty six million five hundred
thousand Rupiah) due from related parties. This loan does not have a fixed repayment
period.
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As of 31 December 2007, PD Sarana has not paid its capital stock for Pemdas
amounting to Rp 197,500,000. This receivable is recorded as an amount due from
related parties in the Company’s consolidated financial statements for the year ended
31 December 2007.
Pemdas has obtained loan of Rp 48,582,376 from Tjandra Mindharta Gozali to be
used as working capital. Such loan is scheduled for repayment in 2008 and bears an
interest rate of 18% per annum.
b.

Management Services
The Company and its management team provide management and technical
assistance/services to support the business activities, management and plantation
operations of its subsidiaries, including the provision of services and advice in respect
of matters including finance, legal, human resources and sales and marketing. The
relevant subsidiaries of the Company are charged a management fee of up to 5% of
the sales of the respective subsidiary. The management fee for subsidiaries that are
not generating revenues is determined according to the management agreement
between each subsidiary and the Company. These management agreements were
effective from 1 January 2008.

c.

Sales of Fresh Fruit Bunches
Given the close proximity between the Company’s plantations and its processing
facilities and considering the utilization capacity of processing mill, the Company and
its subsidiaries enter into agreement for the sale and purchase of fresh fruit bunches.
These transactions are on arm’s length basis and on normal commercial terms. The
price for the purchases of fresh fruit bunches is based on prices from Dinas
Perkebunan (Provincial Agriculture Department).

d.

Construction Service and Land Clearing
Golden Blossom
The Company believes that PT Fortune Mate Indonesia Tbk has the necessary
experience in land clearing, construction as well as civil and infrastructure
construction and Golden Blossom carries out transactions with PT Fortune Mate
Indonesia Tbk for, among other things, the preparation and clearing of land, the
construction of offices, employee housing and other facilities and infrastructure. The
decision to appoint PT Fortune Mate Indonesia Tbk was based on a selection process
which involved comparing bids made by other contractors. These transactions are on
arm’s length basis and on normal commercial terms. As at 31 December 2007, the
balance relating to such transactions amounted to Rp 5,835,557,426 which is
presented in the Company’s consolidated financial statements as trade payables —
related parties.
Suryabumi
Suryabumi carries out transactions with PT Fortune Mate Indonesia Tbk in respect of
land clearing services provided. These transactions are on arm’s length basis and on
normal commercial terms. The decision to appoint PT Fortune Mate Indonesia Tbk
was based on a selection process which involved comparing bids made by other
contractors. The land preparation and clearing activities started at the end of 2006
and finished in the fourth quarter of 2007. The total transaction amount was Rp 2.8
billion. Suryabumi made an excess payment of Rp 46,000,000 to PT Fortune Mate
Indonesia Tbk which was still recorded as in current assets as at 31 December 2007.
The entire amount was repaid to Suryabumi by PT Fortune Mate Indonesia Tbk on 2
April 2008.
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13. Material Commitments and Agreements with Third Parties
During the course of its business activities, the Company and its subsidiaries have entered
into the following agreements with third parties:
Suryabumi
The following table sets out the outstanding agreements that Suryabumi has entered into
with BNI as at the date of this Prospectus:
Agreements
The Deed No. 109 dated
15 December 1995

Loan Agreement No. 98/71 dated
16 June 1998

Brief Description

Collaterals

Indebtedness of Rp
Land of 8,384.78 hectares of
71,877,375,000 which is valid which partially represents land of
until 31 March 2008.
10,000 hectares financed under
the name of PT Suryabumi
Agrolanggeng located in the
Loan of Rp 50,342,000,000
Municipal Muara Enim, South
which is valid until 31
Sumatra
December 2008

Loan Agreement No. 98/172 dated Loan of Rp 47,534,000,000
which is valid until 31
16 June 1998
December 2008
Loan Agreement No. 29 dated
19 April 1999

Loan of Rp 106,618,300,000
which is valid until 31
December 2009

Loan Agreement No. 30 dated
19 April 1999

Loan of US$16,171,431.21
which is valid until 31
December 2009

Loan Agreement No. 36 dated
22 December 1999

Loan of US$19,282,888.03
which is valid until 31
December 2009

Loan Agreement No. 37 dated
22 December 1999

Loan of Rp 73,906,371,827
which is valid until 31
December 2009

Loan Agreement No. 29 dated
26 July 2002

Loan of US$19,059,880.83
which is valid until 31
December 2009

Loan Agreement No. 30 dated
26 July 2002

Loan of Rp 39,731,680,194
which is valid until 31
December 2009

Loan Agreement No. 31 dated
26 July 2002

Loan of Rp 44,500,000,000
which is valid until 31
December 2010

Loan Agreement No. 2003/KPI/10
dated 28 February 2003

Under Debt Settlement
Agreement No, 01/KKS/PPH/
2006 dated 28 March 2006,
debt of Rp 53,320,000,000 to
be Rp 13,331,851,029, which
will be due on 31 March 2014
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All stocks of FFS (TBS), CPO
and palm kernel pursuant to
notarial deed of Fiduciary No.111
dated 15 December 1995 drawn
up before Mrs. Sumardilah Oriana
Roosdilan, S.H., Notary in
Jakarta
Machineries, plant equipment/
supplies, heavy equipment, and
other equipment pursuant to
Fiduciary Deed No. 112 dated 15
December 1995 drawn up before
Mrs. Sumardilah Oriana
Roosdilan, SH, Notary in Jakarta
Certain motor vehicles pursuant
to Fiduciary Deed No. 113 dated
15 December 1995 drawn up
before Mrs. Sumardilah Oriana
Roosdilan, SH, Notary in Jakarta
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Agreements

Brief Description

Loan Agreement No. 2003/KPI/11
dated 28 February 2003

Under Indebtedness
Agreement No. 02/KKS/PPH/
2006 dated 28 March 2006,
facility of US$21,354,500,
which will be due in the third
quarter of 2014

Loan Agreement No. 2003/KPI/12
dated 28 February 2003

Indebtedness Agreement No.
02/KKS/PPH/2006 dated 28
March 2006, facilities of
US$5,581,000, which will be
due in the third quarter of
2014

Loan Agreement No. 02//PK/KKS/
2006 dated 28 March 2006

Loan of US$11,104,170.51,
which will be due in the fourth
quarter of 2011

Loan Agreement No. 03//PK/KKS/
2006 dated 28 March 2006

Loan of US$10,250,329.49,
which will be due in the fourth
quarter of 2009

Loan Agreement No. 04//PK/KKS/
2006 dated 28 March 2006

Loan of US$4,450,000, which
will be due in the fourth
quarter of 2012

Collaterals

Golden Blossom
Golden Blossom has a loan agreement with BRI under Loan Agreement No: 17 dated 16
August 2007, which is valid until 2018 for a maximum loan of Rp 267,584,000,000.
Golden Blossom entered into a credit arrangement with the relevant small landowners and
BRI under Loan Agreement No: 18 dated 16 August 2007, which is valid until 2020 for a
maximum loan of Rp 126,952,317,000 for Plasma Program. Pursuant to the Investment
Credit Revitalization Plantations Agreement No. 9 dated 31 January 2008, the credit limit
for the BRI facility was increased to Rp 142,152,288,000.
Golden Blossom’s plasma plantation is regulated under the Decree of Bupati of Muara
Enim No: 786/KPTS/BUN/2006 on the Declaration of Farmer and Plasma of Oil Palm
Plantation of Golden Blossom dated 10 July 2006, the Decree of Bupati Muara Enim No:
448/KPTS/BUN/2007 dated 23 April 2007 and Decree of Bupati Muara Enim No: 446/
KPTS/BUN/2007 dated 23 April 2007. Under such cooperation agreements, Golden
Blossom is required to provide technical assistance and purchase fresh fruit bunches
harvested from its palm oil plasma plantations at a price in accordance with the regulations
of the local government after deducting 30% of the aggregate price for purchases of fresh
fruit bunches for the repayment of installments payable under the relevant bank loans and
such other production expenses and management fees.
Sumber Terang Agro
The Company has entered into a joint venture agreement with third parties, namely PT
Sumber Terang and Wiet Soegito, in his individual capacity as one of the majority
shareholders in Sumber Terang and in his capacity as President Director acting for and on
behalf of Sumber Terang, as set out in the Agreement dated 13 February 2008.
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Salient terms of this above agreement are as follows:
a.

The parties to the agreement agree to establish Sumber Terang Agro domiciled in
Palembang, in connection with the Sumber Terang Land.

b.

In connection with the joint venture, the Company has made an advanced payment of
Rp 900,000,000 (nine hundred million Rupiah) to Wiet Soegito.

c.

The Company will be responsible for the daily management and supervision of
Sumber Terang Agro, therefore maintaining management control.

d.

The Company is to make a cash contribution of Rp 12,000,000,000 (twelve billion
Rupiah) for a 60% interest in Sumber Terang Agro upon the satisfaction of a number
of conditions, which includes Wiet Soegito having processed the permits including the
Site Permits and the Plantation Business Permit (Ijin Usaha Perkebunan) of Sumber
Terang Agro, within 6 (six) months following the execution of the joint venture
agreement.

Pursuant to the joint venture agreement, Sumber Terang Agro was established pursuant to
the Deed of Establishment of Sumber Terang Agro with Deed No. 04 dated 13 February
2008.
Permits owned by Sumber Terang which are to be transferred to Sumber Terang Agro
include the followings:
Site Permit (Ijin Lokasi)
PT Sumber Terang holds site permits for land of 25,000 hectares (Twenty Five Thousand
Hectares) located in the village of Teluk Tenggulang, Desa Sukaraja, Desa Sukamulya,
Desa Karangasem, Karanganyar, Marga Rahayu and Desa Mukut, Kecamatan Pulau
Rimau, Kabupaten Banyuasin as set out in the Decree of Bupati Banyuasin No: 444 Tahun
2006 on the Site Permit for Oil Palm Plantations in the village of Teluk Tenggulang, Desa
Sukaraja, Desa Sukamulya, Desa Karangasem, Desa Mukut, Kecamatan Pulau Rimau,
Kabupaten Banyuasin under the name of PT Sumber Terang dated 23 August 2006. Site
Permit No: 444 of 2006 is valid for 36 (thirty six) months from the date of its issuance or
until 23 August 2009. This period can be extended on the condition that at least 50% of the
land under the site permit has been acquired.
PT Sumber Terang also holds site permits for land of 5,000 hectares (Five Thousand
Hectares) located in the Village of Rimau Rimau Sungsang, Kecamatan Banyuasin II,
Kabupaten Banyuasin as contained in the Decree of Bupati Banyuasin No. 445 of 2006 on
the Site Permit of Oil Palm Plantations in the village of Rimau Sungsang, Kecamatan
Banyuasin, Kabupaten Banyuasin, Kabupaten Banyuasin under the name of PT Sumber
Terang dated 23 August 2006. Site Permit No: 445 of 2006 is valid for 36 (thirty six) month
from the date of its issuance or until 23 August 2009. This period can be extended on the
condition that at least 50% of the land under the site permit has been acquired.
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Business Permits of PT Sumber Terang
Sumber Terang has the following business permits:
Decree of Bupati Banyuasin No: 471 of 2007 on the Approval of Business Permits for Oil
Palm Plantations for PT Sumber Terang dated 31 July 2007. This permit provides a
business permit for inti and plasma oil palm plantations to PT Sumber Terang in respect of
approximately 25,000 hectares of land located in Desa Teluk Tenggulang, Desa Marga
Rahayu, Desa Karangasem, Desa Karang Anyar, Desa Suka Mulya and Desa Suka Raja,
Kecamatan Tungkal Ilir serta Desa Mukut, Kecamatan Pulau Rimau, Kebupaten Banyu
Asin, South Sumatra Province.
Decree Bupati Banyuasin No: 472 Tahun 2007 on the Approval of Business Permits for Oil
Palm Plantations for PT Sumber Terang dated 31 July 2007. This permit provides a
business permit for inti and plasma oil palm plantations to PT Sumber Terang in respect of
approximately 5,000 hectares located in Desa Rimau Sungsang, Kecamatan Banyuasin,
South Sumatra Province.
14. Legal Proceedings
As at the date of this Prospectus and pursuant to the statement of the Company as set out
in the Letter on Involvement in Proceedings, the Company and its subsidiaries and the
members of the Board of Commissioners and the Company’s Directors are not named as a
Plaintiff or a Defendant in any Civil Proceedings, are not involved in any criminal
proceedings in the District Court, are not involved in any bankruptcy proceedings (or has
applied for a delay in its payment obligations in respect of its liabilities (Penundaan
Kewajiban Pembayaran Utang/PKPU)) at the District/Commercial Court, have never been
registered as party in a dispute in the State Administration at the State Administration
Court, have not being registered or involved in arbitration proceedings at BANI, and has
not been engaged in any industrial actions with the Manpower Division.
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IX.

BUSINESS ACTIVITIES AND PROSPECTS OF THE COMPANY

1.

Overview
Headquartered in Jakarta, the Company, through its Subsidiaries, is a producer of crude
palm oil and palm kernel in Indonesia. Its primary business activities are cultivating oil
palms, harvesting fresh fruit bunches and processing crude palm oil and palm kernels,
which the Company sells in Indonesia. All of the Company’s business activities are done
through its Subsidiaries.
As at 31 December 2007, the Company operated in South Sumatra, Indonesia, through its
five subsidiaries:
.

Suryabumi;

.

Golden Blossom;

.

Bumi Mas;

.

Cahya Vidi; and

.

Pemdas.

On 13 February 2008, the Company entered into a joint venture with Sumber Terang and
Wiet Soegito (in his capacity as the majority shareholder of Sumber Terang, and acting for
and on behalf of Sumber Terang), to establish Sumber Terang Agro, which was
incorporated on 13 February 2008. In connection with such joint venture, the Sumber
Terang’s Land of 30,000 hectares of land held under Ijin Lokasi in the Musi Banyu Asin
region of South Sumatra will be injected into Sumber Terang Agro upon the satisfaction of
a number of conditions. Please refer to Chapter VIII (Information regarding the Company —
Material Commitments and Agreements with Third Parties — Sumber Terang Agro) for
further details.
The Group’s operations and assets are located in South Sumatra, Indonesia, with three oil
palm plantations covering a planted area of approximately 13,050 hectares, of which
approximately 6,508 hectares are considered mature plantation areas. As at 31 December
2007, Suryabumi and Pemdas comprised of approximately 6,122 hectares and 386
hectares of the Group’s mature plantations, respectively. The Group’s immature plantation
operations are managed by (i) Suryabumi, with approximately 2,343 hectares of inti
plantations and (ii) Golden Blossom, which comprises of approximately 2,568 hectares and
1,631 hectares of inti and plasma plantations, respectively.
The Group currently produces both crude palm oil and palm kernel from the fresh fruit
bunches harvested at its Suryabumi and Pemdas plantations and processed at its
processing mill located in its Suryabumi plantation with the address of JI. Raya
Palembang-Pendopo, Km 14.5 Talang Prupuk, Simpang Tais Desa Talang Ubi, Pendopo,
Muara Enim, South Sumatra, Indonesia. The Group’s processing mill has a current
processing capacity of approximately 45 tonnes of fresh fruit per hour.
As at 31 December 2007, the Company estimated that approximately 5,744 hectares,
equivalent to 44% of the Group’s planted area, had reached peak production age or are
considered ‘‘prime’’, with an additional 763 hectares, equivalent to 6% of its planted area,
considered mature but not yet ‘‘prime’’.
For the years ended 31 December 2005, 2006 and 2007, the Company generated sales
(on a consolidated basis) of Rp 57,249.5 million, Rp 87,554.5 million and Rp 132,795.0
million (as a result of the Quasi Reorganization undertaken on 30 September 2007 for the
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three month period ended 31 December 2007), respectively. Over the same periods, the
Company’s consolidated net income/(loss) was Rp (63,004.0) million, Rp (23,194.6) million
and Rp 25,803.1 million, respectively.
For the years ended 31 December 2005, 2006 and 2007, Suryabumi, now the Company’s
main operating subsidiary, generated sales of Rp 57,249.5 million, Rp 87,554.5 million and
Rp 214,218.7 million respectively. Over the same periods, Suryabumi’s net income/(loss)
was Rp (62,822.7) million, Rp (21,565.9) million and Rp 69,576.6 million, respectively.
Further information on the Quasi Reorganization and the impact to the Company’s and
Suryabumi’s financial statements can be found in Chapter V (Management’s Discussion
and Analysis — Overview and Management’s Discussion and Analysis — Basis of
Preparation of Financial Statements)
2.

History and Development
The Company, headquartered in Jakarta, was originally established as PT Surya Gemilang
Sentosa in August 2001 pursuant to the Deed of Establishment No. 28 dated 10 August
2001 made in the presence of Notary Wachid Hasyim, S.H. The Deed of Establishment
was approved by the Ministry of Justice of the Republic of Indonesia pursuant to Decree
No. C-09601 HT.01.01.TH.2005 dated 1 October 2001, and was published in the State
Gazette No. 1558 dated 12 February 2002.
In 1999, the Company’s founding shareholder, Tjandra Mindharta Gozali, (the ‘‘Founding
Shareholder’’) acquired all the shares of Suryabumi, which at that time comprised of
approximately 5,465 hectares of planted oil palms in the Muara Enim regency of South
Sumatra. In 2000, the Founding Shareholder transferred a majority of his interest in
Suryabumi to his wholly-owned entities, being PT Millenium Indo Sawit, Bumi Mas and PT
Global Indo Sawit. From 1999 to 2003, Suryabumi’s planted area increased from
approximately 5,465 hectares to 6,122 hectares.
In 2003, the Founding Shareholder, through the Controlling Shareholders, assumed
management responsibility for Suryabumi and embarked on a program to actively develop
its interests, among other things, to increase the planted area and commission an palm oil
processing mill.
In 2004, the Founding Shareholder purchased a 70% stake in Pemdas through Bumi Mas.
Pemdas is a joint venture between Bumi Mas and PD Sarana Pembangunan Muara Enim,
an entity controlled by the Muara Enim regency. The Company has completed a number of
acquisitions since 2005, including, the acquisitions of controlling interests in Golden
Blossom in December 2005 and Cahya Vidi in December 2007. In September and
December 2007, the Company acquired further interests in Suryabumi, resulting in a 99.5%
stake in Suryabumi as at 5 December 2007. The Company also acquired a 99.5% stake in
Bumi Mas on 26 November 2007, which also resulted in Pemdas becoming a subsidiary of
the Company.
On 13 February 2008, the Company entered into a joint venture agreement with Sumber
Terang and Wiet Soegito (in his capacity as the majority shareholder of Sumber Terang
and acting for and on behalf of Sumber Terang), to establish Sumber Terang Agro, which
was incorporated on 13 February 2008. In connection with the joint venture and upon the
satisfaction of a number of conditions (to be satisfied within six months from 13 February
2008 or on such other date and terms as may be agreed upon by the parties), including the
granting of all regulatory approvals, the Sumber Terang Land will be injected into Sumber
Terang Agro (the ‘‘Sumber Terang Acquisition’’) and the Company will make an aggregate
cash contribution of Rp 12 billion (of which sum a downpayment of Rp 900 million has been
paid) for a 60% interest in Sumber Terang Agro. As at the date of the Prospectus, the
Sumber Terang Acquisition has yet to be completed.
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Through the Company’s five subsidiaries, the Company has HGU and HGB rights to
approximately 16,370 hectares and Ijin Lokasi to an additional approximately 10,815
hectares in South Sumatra. Upon injection of the Sumber Terang Land into Sumber Terang
Agro, the Company will have Ijin Lokasi to an aggregate amount of approximately 40,815
hectares in South Sumatra. Further information on the formation of the Group can be found
in Chapter VIII (Information regarding the Company — Material Commitments and
Agreements with Third Parties — Sumber Terang Agro).
Set out below are the key milestones and events in the Company’s history:
Year

Key Event/Milestone

2001

.

The Company is established as PT Surya Gemilang Sentosa on 10
August 2001

2005

.

The Company acquires a 51% interest in Golden Blossom on 26
December 2005

2006

.

The Company increases its interest in Golden Blossom to 56.4% on
10 August 2006

.

The Company increases its interest in Golden Blossom to 58.0% on
13 November 2006

.

Golden Blossom hosts the Panel of Asean Experts on Fire and Haze
Assessment, as part of the Asean Peat Land Management Initiative to
improve the understanding of peat land development and fire and
haze management strategy through sustainable peat land
development on 14 April 2007

.

The Company acquires a 61% interest in Suryabumi from the
Controlling Shareholders on 25 September 2007

.

The Company acquires a 99.5% interest in Bumi Mas on 26 November
2007, which owns 71.4% of Pemdas

.

The Company increases its interest in Golden Blossom to 67.0% on 3
December 2007

.

The Company increases its interest in Suryabumi to 99.5% on 5
December 2007

.

Company acquires a 83% interest in Cahya Vidi on 17 December
2007

.

The Company changes its name from PT Surya Gemilang Sentosa to
PT Gozco Plantations on 19 December 2007

.

Company enters into a joint venture agreement with Sumber Terang
on 13 February 2008 to establish Sumber Terang Agro and inject land
with an area of approximately 30,000 hectares under Ijin Lokasi in
South Sumatra

2007

2008

The Company’s Articles of Association have been amended several times, most recently
with the amendment to the entire Articles of Association of the Company pursuant to the
Deed of Minutes of 192 dated 31 January 2008, made in the presence of Notary Dr. Irawan
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Soerodjo, S.H., M.Si., which was approved by the Minster of Law and Human Rights
pursuant to Decree No. AHU-05907.AH.01.02.Year 2008 dated 6 February 2008, in relation
to the Offering.
3.

Competitive Strengths
The Group’s strengths and future prospects are directly related to a combination of
competitive strengths, including the following:
The Group’s plantations and mills are well located with access to good infrastructure
The Group’s plantations are located in close proximity to each other in the South Sumatra
region of Indonesia, comprising of 11,419 hectares of inti plantations and 1,631 hectares of
plasma plantations. The Group’s processing mill is located within the compound of its
plantation at Suryabumi and within its mature plantation area to facilitate high quality
production and extraction rates. The flat to moderately undulating terrain and the rainfall
received at the Group’s plantations facilitates effective water table management to maintain
consistent yield. The Company believes that these factors, together with the soil quality at
its plantations are favorable to oil palm growth and maximize fresh fruit bunch production.
The estates of the Group’s plantations are well integrated and served by a network of wellmaintained and durable asphalt surfaced roads which allow transportation of palm oil
products throughout the year in all weather conditions with minimal spoilage. In addition,
the Group’s plantations and processing mills are located in close proximity to the Musi
River, which is used by the Group’s customers to transport palm oil products to the port of
Palembang for onward export.
The Company has a significant landbank for expansion of its future operations
Through the establishment of Sumber Terang Agro and upon the injection of the Sumber
Terang Land, the amount of unplanted land held by the Group under Ijin Lokasi, which will
increase from its existing 10,815 hectares as at 31 December 2007 to approximately
40,815 hectares, the majority of which the Company believes is suitable and available for
the development of both inti and plasma plantations. In addition to this, the Group currently
holds 5,417 hectares of unplanted land under HGU. Collectively, the Group has an
aggregate of up to 46,232 hectares of unplanted land held under HGU or Ijin Lokasi for
future development of both inti and plasma plantations. The Company believes that this
land is well located and suited, both in terms of water table management and proximity to
infrastructure.
Robust plantations management program
A robust plantations management program was established by the Founding Shareholder
through the Controlling Shareholders in 2003, in an effort to systematically develop the
Group’s oil palm plantation business. The program adopts many industry best-practices to
ensure improved yields of fresh fruit bunches, crude palm oil and palm kernel at
competitive cost. For example, the Group’s policy is to use genetically superior seeds that
have been certified for parentage, in its cultivation activities. The Group’s harvesting
practices are also designed to ensure that fresh fruit bunches are harvested at an optimum
time and transported quickly to the processing mill to ensure that crude palm oil is
processed with free fatty acid content of less than 3%.
These best-practices, among others, contribute to improved yields of fresh fruit bunches
during harvesting and extraction rates of crude palm oil and palm kernel at the Group’s
processing facilities on a sustainable and long-term basis. Since 2003, the Group’s
aggregate planted area has increased from approximately 6,122 hectares in 2003 to
approximately 13,050 hectares as at 31 December 2007. In addition, average yields of
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fresh fruit bunches have improved from 2003 to 2007, while average extraction rates for
crude palm oil at Suryabumi’s processing mill commissioned in July 2004 has improved
from 22.7% in 2005 to 24.0% in 2007.
As at 31 December 2007, approximately 88.8% of the Group’s plantations were inti
plantations, while the remainder were under plasma schemes. Inti plantations are managed
by the Group as commercial oil palm estates and the Group’s plasma plantations are
managed under a 15 year extendable partnership agreement with individual landowners.
Through this arrangement under which the Group provides, among other things, support to
the land owner by providing agronomic advice and assistance with production
management, the Group is able to implement and employ best practices in its plasma
plantations to maximize yields within such areas.
The maturity profile of the Group’s oil palm plantations supports increased
production in the coming years
The Group’s oil palm trees typically reach peak production from their seventh year and
maintain production up until their 23rd year. As at 31 December 2007, the Company
estimates that approximately 44% of the Group’s planted area have reached peak
production age or are considered ‘‘prime’’, with an additional 6% of its planted area
considered mature but not yet ‘‘prime’’. The remaining 50% of the Group’s planted area are
considered immature and are not producing. None of the Group’s trees is currently past the
peak production age. The Company currently anticipates that 10% of the Group’s immature
trees will become commercially harvestable by the end of 2009. As a significant proportion
of the Group’s oil palm trees have yet to enter their peak-production years, the Company
believes that the age profile of its trees will support increased production of fresh fruit
bunches over the next several years. The Group’s landbank, which is yet undeveloped will
also enable the Group to consistently bring new plantations to maturity in future years.
Commitment and support of professional management team
The Group’s plantations management team comprises 20 industry professionals with
extensive experience, most of whom work onsite in South Sumatra and many of whom
have over ten years of experience and proven track records of developing and managing
plantations. As an attestation to the commitment of the Group’s plantation management
team, most its members have been with the Group since the commencement of its
plantation operations.
4.

Strategies and Future Plans
The Company intends to implement the following strategies to drive the Group’s future
growth:
Expansion of oil palm plantation area
The Company plans to significantly increase its planted oil palm area by approximately
40,000 hectares over the next five years under the Group’s planting program in respect of
its unplanted landbank held under HGB/HGU and land held under Ijin Lokasi in South
Sumatra. The Company also has a strategy of selective and orderly expansion and will
examine acquisition opportunities to acquire new landbank and develop plantations
operation in areas that possess suitable soil characteristics for cultivation and harvesting
and which are also in close proximity to the Group’s existing plantations to ensure the
integrated nature of its overall operations. In the longer term, the Company will also
consider acquiring large blocks of landbank in areas outside of South Sumatra to
effectively increase the scale of its plantation operations. In this respect, the Company
believes that the Group’s track record in developing and managing the Group’s Suryabumi
plantation will enable it to replicate plantation and processing operations in these new
areas.
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Enhance processing capabilities
The Company plans to enhance the Group’s processing capabilities by increasing the
capacity of the Group’s existing processing mill located at the Group’s Suryabumi plantation
from 45 tonnes of fresh fruit bunches per hour to 90 tonnes of fresh fruit bunches per hour
by the end of 2008. The Company’s longer-term strategy is to gradually increase the
number of processing mills that are located within the Group’s plantations approaching
peak-production. This will enable it to cater for the increased amount of fresh fruit bunches
harvested and to reduce the time and cost required for the transportation, thereby
maintaining the quality of freshly picked fruit bunches.
Development of infrastructure and logistics facilities
The Company intends to continue to improve the infrastructure at the Group’s plantations,
including the upgrading of the existing network of roads and adding additional asphalt
roads, to ensure efficient operations and reduced transportation costs. To complement
increased production activities in the future and to augment overall business operations,
the Company also plans to introduce port bulking facilities to be located at the Musi River
at the Golden Blossom plantation, in the short to medium term, which will include additional
storage facilities, to consolidate and store palm oil products and facilitate onward sales to
its customers in South Sumatra and potentially elsewhere. These plans will be funded in
part by the proceeds from the Offering. Please refer to Chapter II (Use of Proceeds) for
further details.
Increase profit margins though improved operational efficiencies
The Group will continue to adhere to the strict standards adopted under its plantation
management program and further implement industry best practices with a view of
increasing yields at its plantations. The Group plans to reduce production costs by, among
other things, improving employee incentive plans to enhance labor productivity, exploring
new techniques to improve operational efficiencies and maintaining and building up its core
plantation management team. The Company continually reviews the Group’s operations,
procurement and logistics activities to identify cost saving opportunities and to maintain
overall operational efficiency. In addition, the Company intends to reduce the Group’s
reliance on third party suppliers of fresh fruit bunches by using a greater proportion of fruit
from the Group’s maturing plantations, which the Company believes will increase overall
profit margins.
5.

Business Activities
Headquartered in Jakarta, the Company (through its Subsidiaries) is a producer of crude
palm oil and palm kernel in Indonesia. Its primary business activities are cultivating oil
palms, harvesting fresh fruit bunches and processing crude palm oil and palm kernels,
which the Company sells in Indonesia. The Group’s operations and assets are located in
South Sumatra, Indonesia, with three oil palm plantations covering a planted area of
approximately 13,050 hectares and an additional unplanted area held under HGU and Ijin
Lokasi of approximately 10,815 hectares (to be increased to 40,815 hectares upon
completion of the injection of the Sumber Terang Land to Sumber Terang Agro). The Group
currently produces both crude palm oil and palm kernel from the fresh fruit bunches
harvested at the Group’s Suryabumi and Pemdas plantations and carries out processing at
its processing mill located on its Suryabumi plantation. The Group’s processing mill has a
current processing capacity of approximately 45 tonnes of fresh fruit per hour.
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6.

Business Structure
The Group is involved in the production of crude palm oil and palm kernel for sale to third
parties. The Group’s core business activities are supported by the following business
divisions:
.

Plantation Operations;

.

Purchasing and Procurement;

.

Sales and Marketing; and

.

Finance and Support.

Plantations Operations
The Group’s plantations are divided into estates of approximately 4,000 hectares each,
which are supervised by managers. Each estate is divided into plantation divisions of
approximately 750 hectares each, with each division being overseen by an assistant
manager, who is stationed in an estate office within the respective plantations. Oversight of
the overall operation of each plantation is carried out by a General Manager located at a
central location within each plantation, who is responsible for the day-to-day running of the
plantations and operational reporting on a weekly basis to the Group’s plantation
headquarters in Palembang, South Sumatra.
Purchasing and Procurement
The Group’s purchasing and procurement function is centralized at its office in Palembang,
South Sumatra. The role of the purchasing and procurement department is to consolidate
requisitions for raw materials such as fertilizer, agro-chemicals and seeds from each
plantation office for approval by the Group’s finance department, which is located in
Surabaya and source such products from an approved list of third party suppliers, as well
as directly from manufacturers domestically and internationally.
Sales and Marketing
The Group’s sales and marketing department is responsible for developing the overall sales
strategy of the Group based on various factors including, but not limited to, local and
international prices of crude palm oil and prevailing levels of export taxes. The department
is also responsible for procuring orders from, and maintaining relationships with, existing
customers. It also explores opportunities to develop new customer relationships to broaden
its customer base and increase overall revenues.
Finance and Support
The Group’s finance and support department provides a number of centralized support
functions, including finance and accounting, human resources, information technology and
legal and corporate secretarial. Currently, the finance and accounting team is based in
Surabaya and is responsible for, among other things, approving requisitions from the
various plantations of the Group, payroll, tax and Group accounting. The Group’s human
resource and information technology support functions are carried out from Palembang,
while the legal and corporate secretarial department is based in Jakarta and is responsible
for, among other things, ensuring compliance with the Group’s licensing requirement and
liaising with the relevant regulators and authorities.
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7.

Products
The Group produces crude palm oil and palm kernel from its processing mill and
plantations, which are located within a 200 km radius of Palembang in South Sumatra.
Fresh fruit bunches are currently harvested at the Group’s Suryabumi and Pemdas
plantations and then sent to the Group’s processing mill where seeds are separated for the
extraction process. This process involves extracting palm oil from the mesocarp portion of
the palm oil seed. The remaining portion of the palm oil seed is used to produce palm
kernel.
The following table sets out aggregate production volumes for Suryabumi for the years
ended 31 December 2003, 2004, 2005, 2006 and 2007:
Production Volumes by Product
Years ended 31 December
Product

2007

2006

2005

2004

2003

35,466.3
6,146.5
874.3

29,658.4
—
—

(tonnes)
Fresh Fruit Bunches
Crude Palm Oil
Palm Kernel

75,511.9(1)
29,428.7
5,542.3

42,892.4
20,610.7
5,066.2

42,074.7
16,062.5
4,039.7

Note:
1.

Figure excludes production figures from the Pemdas plantation which commenced production in October
2007 and contributed insignificantly to fresh fruit production during that year.

The Group’s production of fresh fruit bunches, crude palm oil and palm kernel consists
primarily of production from Suryabumi, with Pemdas (which commenced production in
October 2007) contributing marginally in 2007.
The 79.5% increase in fresh fruit bunches production volume from 42,074.68 tonnes in
2005 to 75,511.92 tonnes in 2007 was mainly attributable to the increasing age profile of oil
palm trees in the Suryabumi plantation, with a number of immature plants becoming
productive, as well as improved yields following the implementation of Suryabumi’s
plantations management program in 2003.
The 83.2% increase in crude palm oil production from 16,062.53 tonnes in 2005 to
29,428.67 tonnes in 2007 was primarily due to the increase in harvested fresh fruit
bunches during the same period, as well as improved extraction rates achieved at
Suryabumi’s processing mill partly due to enhanced operational efficiencies. Palm kernel
production increased more modestly by 37.2% from 4,039.64 tonnes in 2005 to 5,542.33
tonnes in 2007, since higher extraction rates achieved for crude palm oil diminished
extraction rates for palm kernel, as the increased efficiency meant that a larger mesocarp
portion of the palm oil seed is used and a smaller proportion is available for palm kernel.
Please refer to Chapter V (Management’s Discussion and Analysis), for further information
on factors affecting Suryabumi’s production volumes between 2005 and 2007.
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The following table sets out the sales volumes for Suryabumi for the years ended 31
December 2003, 2004, 2005, 2006 and 2007:
Sales Volume by Product
Years ended 31 December
Product

2007

2006

2005

2004

2003

Fresh Fruit Bunches (tonnes)
Crude Palm Oil (tonnes)
Palm Kernel (tonnes)

—
29,500.0
5,508.0

—
21,000.8
6,151.5

—
14,499.2
3,848.5

15,584.4
6,100.0
650.0

29,658.4
—
—

The Group’s sales volumes of fresh fruit bunches, crude palm oil and palm kernel consists
entirely of sales volumes from Suryabumi.
Suryabumi sold all of the fresh fruit bunches harvested at its plantations to third parties
prior to the commencement of its processing mill in July 2004. As a result of the increase in
harvested fresh fruit bunches processed at Suryabumi’s newly commissioned processing
mill and robust demand, sales volumes for crude palm oil increased by 103.4% from 14,500
tonnes in 2005 to 29,500 tonnes in 2007. For the same reasons, sales volumes for palm
kernel increased by a more modest 43.1% from 3,848.52 tonnes in 2005 to approximately
5,508 tonnes in 2007.
Please refer to Chapter V (Management’s Discussion and Analysis), for further information
on the factors affecting Suryabumi’s sales volumes between 2005 and 2007.
Net Sales by Product
The following table sets out the net sales for Suryabumi for the years ended 31 December
2003, 2004, 2005, 2006 and 2007:
Years Ended 31 December
2007 (1)

Products

2007 (2)

2006

2005

2004

2003

(million Rupiah)
Fresh Fruit Bunches
Crude Palm Oil
Palm Kernel

—
195,058.6
19,160.1

—
91%
9%

—
123,736.7
9,058.3

—
93%
7%

—
75,664.0
11,890.5

—
86%
14%

—
49,082.7
8,166.8

—
86%
14%

10,935.2
19,824.0
1,409.5

34%
62%
4%

11,327.1
—
—

100%
—
—

Total

214,218.7

100%

132,795.0

100%

87,554.5

100%

57,249.5

100%

32,168.7

100%

11,327.1

100%

Notes:
1.

Based on net sales for the full year from 1 January 2007 to 31 December 2007 for comparative purposes.

2.

Pursuant to the Quasi Reorganization, net sales for the year ended 31 December 2007 comprise net sales
from 1 October 2007 to 31 December 2007.

Please refer to Chapter V (Management’s Discussion and Analysis), for further information
on factors affecting net sales of the Company and Suryabumi between 2005 and 2007.
Crude Palm Oil
The Group harvests fresh fruit bunches from its Suryabumi and Pemdas plantations
currently produces crude palm oil from its Suryabumi plantation located approximately
km from Palembang in South Sumatra. The Group currently uses all of the fresh
bunches produced at its plantation in its processing mill. From time to time, fresh
bunches are purchased from external suppliers for crude palm oil production.
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The following table sets out the volume of fresh fruit bunches Suryabumi purchased from
external suppliers for the years ended 31 December 2003, 2004, 2005, 2006 and 2007:
Year Ended 31 December
2007

2006

2005

2004

2003

(tonnes)
Third Party

62,864.2

62,092.4

33,297.3

5,013.6

—

Crude palm oil produced is then sold to refineries as well as to traders in Indonesia, based
on prevailing market rates. Please refer to the section ‘‘Business Activities and Prospects
of the Company — Pricing’’ for further information.
Palm Kernel
In addition to crude palm oil, the Group also produces and sells palm kernel from palm oil
nuts collected during the milling process. Palm kernel is sold domestically to third party
palm oil crushers based on prevailing market prices. Sales of palm kernel constituted 9% of
total sales for the year ended 31 December 2007.
8.

Oil Palm Plantations
All of the Group’s oil palm plantations are located within 200 km radius of Palembang in
South Sumatra. As of 31 December 2007, the Group held land rights to approximately
16,370 hectares of oil palm plantation land under HGU/HGB and 10,815 hectares are under
Ijin Lokasi.
The following table sets out the location and maturity of the Group’s plantations that have
been cultivated as at 31 December 2007. ‘‘Immature’’ includes oil palm trees from one to
three years old and ‘‘Mature’’ includes oil palm trees that are four years and older.
Planted Hectarage
As at 31 December 2007
Immature
(hectares)
Suryabumi
Inti
Plasma
Golden Blossom
Inti
Plasma
Pemdas
Total

Mature
%

Total

(hectares)

%

(hectares)

2,342.7
—

27.7
—

6,121.7
—

72.3

8,464.3

2,568.3
1,631.4

61.2
38.9

6,542.4

50.1

—
—
386.0
6,507.7

—
—
100.0
49.9

2,568.3
1,631.4
386.0
13,050.0

Group Planted Land Area
Years ended 31 December
Information

2007

2006

2005

2004

2003

(hectares)
Immature
Mature
Total

6,542
6,508
13,050

114

3,984
5,875
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773
5,858
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887
5,744
6,631
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The following table sets out land uses of unplanted land held under HGU rights as at 31
December 2007.
Unplanted Land Use (under HGU)
As at 31 December 2007
Forest

Cleared

Nurseries

Roads/
Bridges

Buildings

Others

Total

(hectares)
Unplanted Land

2,598.9

1,747.2

73.7

156.6

529.0

311.6

5,417.0

In addition to the unplanted land held under HGU as set out above, the Company through
its subsidiaries has approximately 10,815 hectares of land held under Ijin Lokasi and
approximately 402 hectares held by Pemdas under rights granted by the Muara Enim
regency through the joint venture partnership between Bumi Mas and PD Sarana
Pembangunan Muara Enim (a entity controlled by the Mura Enim regency), by virtue of the
Deed of Establishment of Pemdas dated 21 June 2004.
Production
The yield of palm oil products depends on a variety of factors including:
.

the quality of planting material;

.

soil and climatic conditions;

.

quality of plantation management; and

.

timing of harvesting and processing of fresh fruit bunches.

The typical commercial life of an oil palm tree is 23 years. In general, oil palm trees first
reach commercial maturity within three years after planting in the field. Harvesting
commences when oil palm trees reach maturity. However, when harvesting begins, the
yield of the oil palm trees is relatively low. Typically, the yield of oil palm trees that have
reached commercial maturity is approximately six tonnes of fresh fruit bunches per hectare
in the first year. As the oil palm trees continue to mature, the yields increase, generally
reaching peak production of up to 28 tonnes of fresh fruit bunches per hectare per year in
years seven through 18. The yields of oil palm trees generally start decreasing from year
18 and continue to do so until the trees are replanted at year 23.
The Company expects yields of the Group’s fresh fruit bunches per hectare to increase as
the percentage of oil palm trees that reach peak production increases. As at 31 December
2007, approximately 44% of the Group’s oil palm trees had reached peak production age.
The following table sets out the age profile of the Group’s mature trees as at 31 December
2007. ‘‘Young’’ trees are aged four to six, ‘‘prime’’ trees are aged seven to 18 and ‘‘old’’
trees are aged above 18 years.
Years ended 31 December 2007
Young
Total Area Planted (hectares)
Percentage of Total Area Planted

763.4
11.7
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Prime
5,744.2
88.3

Old

Total
—
—

6,507.7
100.0
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Climate and Soil
The Suryabumi plantation and the land held under Pemdas is located on undulating terrain
consisting of mineral soil, which is sloped at between zero and 15 degrees. The Golden
Blossom plantation and the land held under Cahya Vidi is located on flat land consisting of
peat soil. The 30,000 hectares of land that is in the process of being acquired by Sumber
Terang Agro from Sumber Terang is located on flat terrain consisting of mineral soil made
up of mainly alluvial clay.
The Company believes that the regions in which the Group operates possess good
characteristics and typically receives sufficient amounts of rainfall. In particular,
Company believes that the soil and terrain of the land held under Golden Blossom
Cahya Vidi facilitate water table management to maintain yields of fresh fruit bunches
are less susceptible to reduced yield during periods of low rainfall.

soil
the
and
and

Cultivation
The Company currently imports, through Golden Blossom, a proportion of its seed
requirements from Agricultural Services and Development (‘‘ASD’’) (a state owned seed
producer in Costa Rica) and such seeds are germinated before the Company takes
delivery. The Company believes that the seeds purchased from ASD are genetically
superior and well suited for the lands on which its plantations are or will be located. In
order to import such planting material, Golden Blossom has obtained an import license
from the Minister of Agriculture. Golden Blossom has a contract with ASD for the supply of
840,000 seeds at a fixed price, of which all had been imported. Trees produced by such
seeds are typically of heights that facilitate the harvesting process and have high yields.
Golden Blossom has developed a good working relationship with ASD and the Company
intends to continue to use such seeds for a substantial part of its cultivation activities with
respect of its landbank. Seeds are also routinely purchased domestically from PT Socfin
Indonesia, PT Binasawit Makmur (a company of the Sampoerna Agro Group) and PT
London Sumatra Indonesia. Approximately 170 seeds are used to plant one hectare of land
and as of 31 December 2007, seeds had been purchased to cultivate an additional 3,000
hectares of land with orders having been placed to cultivate a further 5,000 hectares of
land.
As part of the cultivation process, germinated seedlings are planted in small polybags in
pre-nurseries and after a period of about three months, the palm oil seedlings are then
planted in the main nurseries. These seedlings are grown in the main nursery for about
nine months before they are planted in fields. The young oil palm trees are generally
planted nine meters apart, which results in approximately 135 to 145 trees per hectare.
Newly planted oil palm trees then take approximately 30 months to reach maturity, during
which time the trees are classified as ‘‘immature’’. The trees begin to produce commercial
harvests within three years of being planted in the field.
The Group has developed a plantation management system that adopts best-practices to
ensure that young oil palm trees are effectively maintained during the ‘‘immature’’ stage.
This includes:
.

establishing leguminous crop cover to conserve top-soil and prevent erosion;

.

conducting water table analysis to ensure optimum water content of soil;

.

ensuring that other vegetation surrounding the young oil palm trees does not
compete with it for fertilizer, water and sunlight; and

.

protecting young oil palm trees from pests and diseases.
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A fertilization system is employed to ensure that the immature oil palm trees receive
sufficient nutrients during the early stages of development and that mature oil palm trees
are free from nutrient deficiencies. Inorganic fertilizer such as urea, rock phosphate,
muriate of potash and kieserite is typically applied up to eight times per year for immature
trees and about twice a year for mature trees. The Group purchases most of its fertilizer
from various suppliers in Indonesia and from time to time, purchases specialty fertilizer
from suppliers outside of Indonesia.
By-products from the Group’s processing mill such as empty fruit bunches and bunch ash
are also re-used as a fertilizer substitute, as these by-products are good sources of plant
nutrients. By using by-products as organic fertilizer, overall production costs are reduced
and by-products are recycled into the production chain.
Harvesting
Oil palm trees generally begin to produce commercial harvests within three years of initial
planting in the fields. Fresh fruit bunches are harvested only when an appropriate quantity
of fresh fruit becomes detached from the fresh fruit bunch. This is to ensure that the fruits
are harvested at a time of peak ripeness, which is critical in maximizing the quality and
quantity of palm oil extraction. The harvested fruits are then transported by trucks to the
Group’s processing mill, typically within 24 hours of being picked. The Company believes
that these harvesting methods and the close proximity of its processing mill have allowed
the Group to produce high quality crude palm oil with free fatty acid content of less than
3%.
For the year ended 31 December 2007, the Group was able to harvest approximately 12.34
tonnes of fresh fruit bunches per hectare of fully mature oil palms. From this, it typically
obtains approximately 2.96 tonnes of crude palm oil per hectare and approximately 0.49
tonnes of palm kernel per hectare, which is also separated during the milling process.
The following table sets out the average yield of fresh fruit bunches per mature hectare for
Suryabumi for the years ended 31 December 2003, 2004, 2005, 2006 and 2007:
Years ended 31 December
2007

2006

2005

2004

2003

(tonnes per hectare)
Fresh Fruit Bunches

12.3(1)

7.3

7.2

6.2

5.4

Note:
1.

Figure excludes production from the Pemdas plantation which commenced production in October 2007 and
contributed insignificantly to fresh fruit production during that year.

The Group historically has experienced its highest yields during the wet seasons of
September to December, during which typically approximately 40% of annual production is
harvested. The Company believes that through the Group’s plantation management
program and due to the characteristics of the soil and terrain of the Group’s plantations, it
has managed to carry out effective water table management to minimize seasonal yield
variations, as well as variance between years.
Crude palm oil and palm kernel processing
The Group produces its crude palm oil and palm kernel at its processing mill located in the
premises of its Suryabumi plantation. As of 31 December 2007, this processing mill had a
processing capacity of approximately 45 tonnes of fresh fruit bunches per hour and
approximately 297,000 tonnes of fresh fruit per year (which produces equivalent to
approximately 72,000 tonnes of crude palm oil per year, based on extraction rates as of 31
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December 2007). The Company plans to increase the processing capacity of Suryabumi’s
processing plant by an additional 45 tonnes of fresh fruit bunches per hour by installing an
additional processing line by the end of 2008.
The following table sets out the average palm oil and palm kernel extraction rates (as a
percentage of fresh fruit bunches by weight) for the years ended 31 December 2003, 2004,
2005, 2006 and 2007:
Average Extraction Rates
Years ended 31 December
2007

2006

2005

2004

2003

(percentage)
Crude Palm Oil
Palm Kernel

24.0
4.0

23.5
4.8

22.7
5.6

24.5(1)
3.5

—
—

Note:
1.

Suryabumi’s processing mill was commissioned and only commenced operations in July 2004. Extraction
rate relates only to products produced at the Company’s Suryabumi processing plant. 2004 extraction rate
relates solely to fresh fruit bunches internally produced. These products are generally of a higher quality
than products purchased from external suppliers

The Company believes that the increases in extraction rates for crude palm oil between
2005 and 2007 are attributable to an increasing maturity profile of Suryabumi’s plantation,
improved quality of fresh fruits purchased from external suppliers and to the improved
practices employed as a result of the Group’s plantation management program, that have
helped to reduce oil loss during transportation and the processing of fresh fruit bunches at
the Group’s processing mill. Higher extraction rates achieved for crude palm oil diminishes
extraction rates for palm kernel as a larger mesocarp portion of the palm oil seed is used
and a smaller proportion is available for palm kernel, which resulted in a decrease in palm
kernel extraction rates between 2005 and 2007.
Through its processing facility at Suryabumi, the Company currently has sufficient capacity
to process all fresh fruit bunches harvested at its plantations during the peak harvesting
season. The utilization rate of Suryabumi’s processing mill fluctuates substantially during
the year according to the harvesting season. This is because it is necessary to have
sufficient processing capacity to meet the demand of peak harvesting season and this
capacity may not be fully utilized during off-peak seasons. As a result, annual mill
utilization rates are not a meaningful measure of the Group’s business activities, as
utilization depends on the amount of fresh fruit bunches harvested according to the
season.
The Company expects that the amount of fresh fruit bunches harvested will increase as
recently planted and higher-yielding oil palm trees mature and are harvested, and plans to
construct additional mills for each of the Group’s plantations as the trees on the plantation
approach peak production.
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The following table sets out further details on Suryabumi’s processing mill and its
production capacity as at 31 December 2007:
Processing Mills
As at 31 December 2007
Date of Commission

Suryabumi

July 2004(1)

Hourly Capacity

Annual Capacity

(tonnes per hour)

(tonnes per year)

45

297,000(2)

Notes:
1.

Initial installed processing capacity used for commercialized production in July 2004 was 297,000 tonnes
per year

2.

Based on 550 hours of production per month

Suryabumi’s processing mill was commissioned in 2004 and uses new equipment and
machinery imported from various countries including Germany, Japan and Malaysia. As a
result, the mill has not experienced any material unplanned down-time for maintenance and
repair.
The Company’s policy going forward is to build a processing mill of 45 tonnes (expandable
to 90 tonnes) of fresh fruit bunches per hour for every 12,000 hectares of mature oil palm
plantation.
In the course of the Group’s crude palm oil processing activities and to maximize the
utilization of its processing capacity, when necessary, fresh fruit bunches are purchased
from third party suppliers under short-term contracts of one month to supply a daily quantity
of fresh fruit bunches at prevailing market rates. For the financial year ended 31 December
2007, approximately 38.4% of fresh fruit bunches used in the production of crude palm oil
and palm kernel were purchased from external suppliers. The Company expects the
proportion of fresh fruits purchased from such third parties to decline in the future as the
Group’s plantations mature.
Other Facilities
Other facilities in the Company’s Suryabumi and Golden Blossom plantations include:
.

a storage tank for crude palm oil with a total capacity of 6,500 tonnes;

.

buildings consisting of, among others, estate offices, a warehouse, schools and
mosques;

.

two water treatment plants with an aggregate capacity of 346 m 3 per day;

.

two diesel powered generators with an aggregate capacity of 1,000 kVA (Kilo Volt
Amperes); and

.

two steam turbine generators with an aggregate capacity of 2,650 kVA.

The electric power requirements of the Company’s subsidiaries are all provided by their
own diesel and steam turbine generators. As part of the Group’s environmental
management process, shells and fibers recovered from the milling process are used as
fuel to power the steam turbine generators.
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9.

Transportation
The Group currently transports fresh fruit bunches from the various collection points within
its plantation estates to its processing mill primarily by trucks. After processing, crude palm
oil and palm kernel is transported from the Group’s processing mills directly to its
customers by tankers owned by third parties, which have been outsourced by the Group.
To maintain security within the plantation estates and during the transportation process, the
Group has implemented a ‘‘single point of entry and exit’’ policy to ensure minimal loss of
fresh fruit bunches during the course of its plantation and production activities.
As at 31 December 2007, the Group had a fleet of 50 trucks that it uses to transport fresh
fruit bunches, although most of its transportation requirements are satisfied through the use
of third party contractors who provide trucks and tankers under contracts with terms of
between six months and one year.

10. Land Rights
In Indonesia, the Government controls and manages title to all land under the Act No. 5 of
1960 concerning Basic Agrarian Laws. In order to establish a plantation, an entity must
obtain land rights from the Government. Land rights granted by the Government have a
fixed duration that may be extended for additional periods provided that the holder can
fulfill the extension requirements.
Hak Guna Usaha (Right to Cultivate), or HGU, refers to the right to utilize land for
plantation, fisheries, or farming covering an area of at least five hectares. Only Indonesian
citizens and Indonesian companies established under Indonesian law with a domicile in
Indonesia may hold HGU. HGU can be encumbered for security purposes.
HGU is granted for a maximum period of 35 years and can be extended for an additional
maximum period of 25 years. A holder of HGU can also renew this land right after the term
of the extension expires. To extend or renew the rights over land under HGU, the holder of
HGU must submit an application to the Government requesting to do so at least two years
prior to its expiration, according to Government Regulation No. 40 of 1996 concerning
HGU, HGB and Hak Pakai (in particular, Article 10 subsection (1)). In extending or
renewing HGU, the holder of HGU is required to pay certain fees to Government, the
amount of which is determined by the Government. According to the Law of the Republic of
Indonesia No. 25 of 2007 concerning Investments, and in particular Article 22 subsection
1(a), rights to land and permission to provide services may be granted for a period of 95
years all at once or for a period of 60 years, renewable for a further period of 35 years.
However, in order to re-register, the holder of HGU must submit an application for
extension or renewal at least two years before the end of the initial term of the HGU.
Hak Guna Bangunan (Right to Build), or HGB, refers to the right to establish and construct
on land that belongs to another party. Only Indonesian citizens and Indonesian companies
established under Indonesian law which are domiciled in Indonesia may hold HGB. HGB
can be encumbered for security purposes.
HGB is granted for a maximum period of 30 years and can be extended for an additional
maximum period of 20 years. According to Government Regulation No. 40 of 1996
concerning HGU, HGB and Hak Pakai and in particular Article 27 subsection (1), a holder
of HGB can also renew this land right after the term of the extension expires. To extend or
renew the rights over land under HGB, the holder of HGB must submit an application to the
Government requesting to do so at least two years prior to its expiration. In extending or
renewing HGB, the holder of HGB is also required to pay certain fees to the Government,
the amount of which is determined by the Government. According to the Law of the
Republic of Indonesia No. 25 of 2007 concerning Investments and in particular Article 22
subsection (1)(a) rights to land and permission to provide simple services may be granted
for a period of 80 years all at once or for a period of 50 years, with an option to renew for a
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further period of 30 years. However, in order to re-register, the holder of HGB must submit
an application for extension or renewal at least two years before the end of the initial term
of the HGB.
An application for HGU rights involved a number of stages, the three principal stages of
which are:
(1)

Ijin Lokasi — According to the Minister of Agrarian Regulations No. 2 of 1999
(the ‘‘Agrarian Regulations’’) approval granted by the Government to a company
which permits that company to conduct land rights acquisitions covered by the
approval in accordance with a regional development plan and to apply for the
transfer of the rights with respect to that land. Under Article 5 of the Agrarian
Regulations, Ijin Lokasi may be granted for a period of (i) one (ii) two or (iii) three
years for an area of (a) less than 25 hectares (b) more than 25 hectares and less
than 50 hectares or (iii) more than 50 hectares, respectively. According to Article
5 subsection 3, a holder of Ijin Lokasi must acquire the land subject to those
rights within one to three years depending on the size of the land (which can be
extended for a period of 1 year subject to the fulfillment of certain conditions
including, that the holder of Ijin Lokasi has acquired 50% of the land granted
under the Ijin Lokasi), failing which, the holder may lose these rights;

(2)

Panitia B — minutes of survey issued by the Government regional committee for
the National Land Agency of the Government. The survey relates to the
measurement and the use of the land, the extent to which the applicant has
completed certain requirements and the value of the plot of land to be covered
by the HGU; and

(3)

HGU — grant of the HGU rights evidenced by a certificate issued by the
Government upon receipt of the Panitia B minutes of survey and additional
Government approvals.

Subject to the timely provision of all required information and the compliance with all
applicable requirements and conditions, it generally takes one to two years for Panitia B to
inspect the land that has been acquired under the Ijin Lokasi, and up to two years to obtain
HGU rights.
The following table sets out the land rights held under the various states of ownership (or
rights) as at 31 December 2007:
Status of Ownership/Rights

Area as at 31 December 2007
(hectares)

Usage rights (Pemdas)
HGB
HGU
Ijin Lokasi
SPH

401.7
13.7
16,356.1
10,815.0
473.3

As at 31 December 2007, approximately 402 hectares of land is held by Pemdas under
rights granted by the Muara Enim regency through the joint venture partnership between
Bumi Mas and PD Sarana Pembangunan Muara Enim (an entity controlled by the Mura
Enim regency)
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The following table sets out further information regarding HGU and HGB held as at 31
December 2007:
Company

Suryabumi

Golden Blossom

HGB

HGU

(hectares)

(hectares)

Date of Expiration

13.7

8,371.1

18 December 2035 (HGU),
3 July 2037 (HGB)

—

7,985.0

3 December 2042

The Company intends to apply for extensions of the Group’s land rights held under HGU as
those rights approach expiration. In October 1993, the State Minister for Agrarian Affairs
and Head of the National Land Agency issued Regulation No. 2 of 1993 (the ‘‘Regulation
No. 2’’) which sets out the procedures for obtaining location licenses and land title. Under
Article 9(1) of Regulation No. 2, a holder of HGU is guaranteed an extension of those rights
so long as the utilization of the land covered by the rights complies with the approved
usage of the land when the rights were initially granted to the holder. Under Government
Regulation No. 40 of 1996 on the Right to Cultivate, Right to Build and Right to Use Land,
an application for extension of the HGU must be made at least two years prior to expiry.
The Company believes that the relevant subsidiaries are in compliance with all material
provisions relating to the approved usage of land under the HGUs.
The following table sets out further information regarding the Ijin Lokasi held as at 31
December 2007:
Company

Hectares

Date of Expiration

Golden Blossom

4,815.0(1)

7 July 2008

Cahya Vidi

6,000.0(2)

27 February 2009

Total

10,815.0

Notes:
1.

Pursuant to the Decision of the Muara Enim Regent No: 694/KPTS/BPN/2007 regarding the Revision and
Renewal of the Decision of the Muara Enim No: 691/KPTS/Pertanahan/2005 regarding Golden Blossom’s
Ijin Lokasi dated 7 July 2007, such Ijin Lokasi for Golden Blossom is in respect of 16,000 hectares. As at 31
December 2007 a remaining area of 4,815 hectares will be allocated to Golden Blossom’s plasma program.

2.

Cahya Vidi’s land for its plantation activities is held pursuant to the Decree Bupati Muara Enim No. 175/
KPTS/Pertanahan/2006 on the Site Permit of Oil Palm Plantation for a land size of 6,000 hectares of which
3,600 hectares (60%) can be used for inti plantations and 2,400 hectares (40%) for plasma plantations.

Pursuant to the establishment of Sumber Terang Agro in 13 February 2008, an interest in
an additional 30,000 hectares will be injected by Sumber Terang upon the satisfaction of
certain conditions. This land is under Ijin Lokasi, which expires on 23 August 2009.
In February 1999, Indonesia’s State Minister for Agrarian Affairs issued a decree
establishing the Ministry’s policy regarding Ijin Lokasi (Location Permit). The decree
provides that a company established in the framework of investment that intends to acquire
a plot of land must first obtain a location permit. The purpose of this requirement is to give
directions as well as to control such companies in their land acquisitions.
The holder of Ijin Lokasi is permitted to arrange clearance of the intended land from all its
existing legal relationship with third parties who own or have interest over such land, in
accordance with the prevailing regulations, and after the completion of the relinquishment
of the intended land by parties who had rights and interests over it, the holder of Ijin Lokasi
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may be given a right over such land, which rights will authorize the holder to use the land.
The decree gave aggregate size limitations for oil palm plantations of 20,000 hectares in
one province, with a nationwide limitation of an aggregate of 100,000 hectares.
However, on 11 August 2004, the Indonesian Government enacted Law No. 18/2004, which
provides, among other things, that with regards to the case of land for a plantation
business, the minister in charge of and responsible for managing the plantation sector (the
‘‘Minister of Agriculture’’) shall stipulate the land’s maximum area and minimum area of use,
while the agency in charge of land affairs shall issue the land title. Law No. 18/2004 further
provides that in determining such maximum and minimum area, the Minister of Agriculture
shall be guided by the types of plants, the land availability in view of the agro-climatic
conditions, the capital, the factory’s capacity, the population density, the business
development patterns, the geographical conditions and technological development. On 29
February 2007, the Ministry of Agriculture issued an implementing regulation of Law No.
18/2004, under Decree No. 26, which provided, among others, limitation on the size of plot
of land for palm plantation to be owned by one company namely, 100,000 hectares without
any territorial limitations.
Ijin Lokasi obtained by the Company’s subsidiaries for the development of plantations is
valid for an initial period of three years and may be extended for a further term of one year
if at least 50% of the relevant land under the Ijin Lokasi has been acquired.
11. Plasma Programs
The following table sets out certain information relating to the Plasma Programs that the
Group participates in as at 31 December 2007:

Company

Planted
Hectarage

Type

Number of
Plasma
Farmers

Guaranteed
Amount
(Rp)

Golden Blossom

1,631.4(1)

Revitalisasi
Perkebunan

1,600

34,592,872,000(2)

Notes:
1.

Comprising part of the 3,200 hectares of land held under Ijin Lokasi that has been allocated and transferred
to local farmers

2.

This amount is owed by small landowners (under the plasma program that Golden Blossom participates in)
to BRI and does not include an aggregate amount of Rp 16,294,424,714 extended by Golden Blossom to
small landowners as pre-financing for the development of plasma plantations (as described below)

The Indonesian Government requires oil palm plantations companies to develop
surrounding local small landholders’ plantations when applying for land rights for oil palm
plantations. This form of assistance to local small landholders is generally known as a
‘‘Plasma Program’’. There are various forms of Plasma Programs, and the Group currently
participates in the Revitalisasi Perkebunan Program (Plantation Stimulation Program) in
respect of its Golden Blossom plantations and will participate in the same in respect of its
Cahya Vidi plantation.
Under this program, a portion of a plantation’s land held under Ijin Lokasi is allocated and
transferred to local farmers and the relevant subsidiary of the Company initially provides
pre-financing to these landowners to develop such plasma plantations. Subsequently, the
subsidiary enters into a Kredit Pengembangan Energi Nabati — Revitalisasi Perkebunan
(Credit Programs for the Development of Vegetable Fuels) credit arrangement with a bank,
and the related small landowner farmers to refinance such amounts. Pursuant to these
credit arrangements, the small landowners are subject to an interest rate capped at a rate
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of 10% per annum for a period of five years from the date of the commencement of loan
(the ‘‘Subsidized Period’’) and the remaining interest charged by the bank in excess of such
cap is subsidized and paid by the Government. After the Subsidized Period, interest under
the aforementioned credit arrangement is charged at prevailing bank rates. Further, the
relevant subsidiary of the Company provides a guarantee for the amount under the credit
arrangement, and concurrently enters into a partnership agreement with the relevant small
landowner, under which such subsidiary provides support to the land owner by providing
agronomic advice and assistance with, among others, production management, loan
repayment administration and financial management.
A management fee of 5% is charged under such agreement, and in addition, the
Company’s subsidiary deducts approximately 30% of the purchase price owed to the small
landholders for the fresh fruit bunches that it is required to purchase from such landholders
to repay amounts under the plasma loan directly to the banks that provided the loans.
Under the program, the Company’s subsidiary is committed to purchase fresh fruit bunches
from the local small landholders at prices based on a formula set by a price committee
appointed by the regional governments. Such price has generally not been more than the
market price to purchase fresh fruit bunches.
12. Sales, marketing and distribution
The Company’s current policy is to sell the Group’s products in the domestic market. Crude
palm oil and palm kernel is sold directly to Indonesian palm oil traders and processors and
typically these sales are made on a spot basis with delivery times negotiated at the time of
the sale. Customers typically pay for products that they buy in cash and in advance of
delivery. The Group does not currently enter into any forward or long-term contracts nor
does it enter into hedging transactions in respect of its crude palm oil and palm kernel.
From time to time, the Group enters into fixed price agreements with certain customers to
lock in prices. As the Group’s operations expand and with the addition of a bulk facility, it
will consider selling outside of Indonesia, taking into account factors such as:
.

local and international prices for crude palm oil;

.

the level of export tax for these products ;

.

foreign currency exchange rates; and

.

logistics and other costs that will be incurred in the delivery of products to
customers.

The following table sets out the customers of Suryabumi contributing more than 10% to its
total sales for each of the years ended 31 December 2005, 2006 and 2007:
Major Customers
Years Ended 31 December
2007

(1)

Million
Rupiah
PT Sinar Alam
Permai
PT Aman J.P
PT Indokarya
Interusa
Total

2007(2)
% of
sales

Million
Rupiah

2006
% of
sales

Million
Rupiah

2005
% of
sales

Million
Rupiah

% of
sales

143,409.5
—

66.9

92,696.9
—

69.8
—

49,834.8
—

56.92
—

31,286.3
17,054.6

54.65
29.79

37,545.5
214,218.7

17.5
84.0

14,445.5
132,795.0

10.9
81.0

18,754.5
68,589.3

21.42
78.0

—
48,340.9

—
84.0
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Notes:
1.

Based on net sales for the full year from 1 January 2007 to 31 December 2007 for comparative purposes

2.

Pursuant to the Quasi Reorganization, net sales for the year ended 31 December 2007 comprised net sales
from 1 October 2007 to 31 December 2007

The Company believes that the Group has established good relationships with its major
customers and as at the date of this Prospectus, the Company is not aware of any
information or arrangement which would lead to a cessation or termination of its
relationships with any of the Group’s current major customers.
13. Pricing
The prices of the Group’s crude palm oil and palm kernel are primarily determined by
supply and demand, which may differ between the Indonesian and international markets.
Pricing of crude palm oil in the domestic Indonesian market is also affected by Indonesian
export taxes and other Government restrictions.
The Group’s sale of crude palm oil to domestic Indonesian customers is priced with
reference to the spot market prices for crude palm oil set at a daily auction sale among
Indonesian crude palm oil produces and their customers, which is conducted in Medan,
North Sumatra. The prevailing market prices for crude palm crude oil at the Medan auction
are set on a ‘‘free on board’’ basis from North Sumatra and have generally been based on,
or affected by, international crude palm oil prices prevailing at the MDEX in Kuala Lumpur.
Although generally based on the prevailing market prices in Kuala Lumpur, the daily Medan
auction prices have generally been less than the Kuala Lumpur market prices due to the
export tax on crude palm oil and other palm oil-based products imposed by the Indonesian
Government.
Palm kernel prices are determined by tender in the Medan market and are based on the
international market prices of palm kernel oil and palm kernel expeller. Prices for palm
kernel are subject to fluctuations depending on the supply of and demand for palm kernel
and its derivatives. World palm kernel production levels are primarily affected by global
weather conditions, while demand is primarily affected by world consumption levels and
changes in the world economy.
14. Competition
The Group competes with other palm oil producers primarily on the basis of quality and
delivery time, since crude palm oil is a commoditized product traded in international
markets. The Group’s competitors in Indonesia are Government-owned plantation
companies, as well as private sector plantation companies, including Sampoerna Agro, the
Sinar Mas Group, the Raja Garuda Mas Group, Asian Agri, Astra Agro Lestari, Golden Agri,
Minamas, the London Sumatra Group and Tunas Baru Lampung.
Competition has increased in recent years as Indonesian oil palm plantation companies
have expanded their operations and due to the policies of the Indonesian Government to
encourage foreign investment in the oil palm plantation sector since 1998.
As at the date of this Prospectus, the Company believes that there are no significant
changes in the Group’s competitors or the competitive landscape that will affect the Group’s
business activities.
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15. Export Taxes and Restrictions
The Indonesian Government imposed an export tax on the export of crude palm oil and
other palm oil products in 1994 to control the selling price of refined bleached deodorized
olein (cooking oil) in the domestic market. An export ban was imposed between 1997 and
1998 due to significant increases in the domestic prices of refined bleached deodorized
olein.
On 22 April 1998 the export ban was replaced by an export tax. The export tax tariffs are
applicable for crude palm oil and other palm oil products, with separate tariffs being
stipulated for the various products. The tariff for crude palm oil was initially 40.0%, which
was reduced to 30.0% on 3 June 1999 and 10.0% on 2 July 1999. Since then the tariff has
been periodically revised.
Effective 3 September 2007, the Indonesian Government changed the export tax rate to
between 0.0% and 10.0% to be determined according to a formula based on crude palm oil
prices (c.i.f Rotterdam), as follows:
(a)

if c.i.f. Rotterdam is less than US$550, the export tax is 0.0%;

(b)

if c.i.f Rotterdam is equal to or greater than US$ 550 but less than US$650, the
export tax is 2.5%;

(c)

if c.i.f Rotterdam is equal to or greater than US$650 but less than US$750, the
export tax is 5.0%;

(d)

if c.i.f Rotterdam is equal to or greater than US$750 and but less than US$850,
the export tax is 7.5%; and

(e)

if c.i.f Rotterdam is equal to or greater than US$850, the export tax is 10.0%.

Effective 7 February 2008, the Indonesian Government implemented further changes to the
export tax rate as follows:
(a)

if c.i.f. Rotterdam is equal to or greater than US$850 but less than US$1,100, the
export tax is 10.0%;

(b)

if c.i.f. Rotterdam is equal to or greater than US$1,100 but less than US$1,200,
the export tax is 15.0%;

(c)

if c.i.f. Rotterdam is equal to or greater than US$1,200 but less than US$1,300,
the export tax rate is 20.0%; and

(d)

if c.i.f. Rotterdam is equal to or greater than US$1,300, the export tax rate is
25%.

The Company’s consolidated results of operations and financial condition have been, and
will continue to be affected by the Indonesian Government’s policies, laws and regulations
governing the export of the Group’s products.
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16. Major Suppliers
The major suppliers of the Company and its subsidiaries for each of the years ended 31
December 2005, 2006 and 2007 included PT Cipta Mitra Persada and PT Sentana A.P.,
that provide fertilizer for plantation activities.
The major fertilizer suppliers of the Group for each of the years ended 31 December 2005,
2006 and 2007 and the amount purchased as a percentage of total fertilizer purchases are
as follows:

Year

Fertilizer Suppliers

Amount
Purchased

Percentage

(million Rupiah)
2005

PT Cipta Mitra Persada
PT Anak Gresik
Others

5,211.7
4,550.0
9,307.1

27.3%
23.9%
48.8%

19,068.8

100.0%

7,188.7
4,935.8
9,897.8

32.6%
22.5%
44.9%

Total

22,022.3

100.0%

PT Cipta Mitra Persada

16,402.7

100.0%

Total

16,402.7

100.0%

Total
2006

2007

PT Sentana Adidaya Pratama
PT Cipta Mitra Persada
Others

17. Business Prospects
The Company believes that domestic consumption of palm oil will continue to increase, due
to an expanding population as well as an improving economic environment. According to
Bank Indonesia, Indonesia’s gross domestic product has grown at a compounded annual
growth rate of 5.19% between September 2000 and September 2007.
Traditional domestic markets for palm oil will be supplemented by demand from other nontraditional markets, such as downstream chemical manufacturers, and food processors, as
well as from the biodiesel industry. The Company believes that Indonesian demand for
crude palm oil and palm kernel will grow in line with Indonesian production in 2008 and
2009.
The Company is also optimistic that international palm oil prices will continue the upward
trend experienced in 2007, which was due to the significant increase in global demand for
palm oil and other vegetable oils to be used as, among other things, biofuels. Barring any
unforeseen circumstances, the Company believes that global demand and supply dynamics
will continue to support palm oil prices.
The domestic and international factors set out above provide a robust environment for the
Company to drive its future growth. Given these business conditions, the Company
believes that it has the opportunity to benefit from the maturity profile of the Group’s oil
palm plantations which will support increased production of fresh fruit bunches over the
next several years and intends to improve its business further by expanding its oil palm
plantation area and enhancing its processing capabilities.
Changes in price, suppliers or other events that may influence the Group’s sales
The sales of the Group are significantly affected by prices of crude palm oil and palm
kernel in Indonesia, which are in turn primarily dependent on, among other things, demand
and supply factors, international crude palm oil prices, Indonesian export taxes and other
Government restrictions. While the Company believes that global demand and supply
dynamics will support its business going forward, recent changes to the Government’s
export taxes regime are likely to dampen domestic crude palm oil prices. The Company will
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mitigate the possible effects of export tax increases on the Group’s business by increasing
operational efficiencies and increasing sales by offering higher quality crude palm oil and
improving on delivery times.
As at the date of this Prospectus, the Company has not experienced any issues with
suppliers or other events which have resulted in a material decline in the Group’s sales.
18. Quality Control
The Group currently has a quality assurance team of seven that monitors quality standards
at each stage of the production process to maintain the quality of its palm oil products. In
particular, the team ensures that fresh fruit bunches are harvested only at a time when
such fruits are at optimum ripeness, to keep free fatty acid contents in crude palm oil at
less than 3%. The inspection team also monitors all aspects of the production process at
its mill and ensures the final product is stored at an appropriate temperature and in sterile
conditions, before delivery to its customers.
19. Environmental Considerations
Due to the potential impact of plantation operations on the environment, the Group is
committed to environmentally responsible business practices and wherever possible,
employs environmentally safe methods in the harvesting and production process. This
includes methods such as recycling empty bunches for use as fertilizer, establishing
ground vegetation as leguminous crop cover to prevent soil erosion and treating waste
water from the production process at the Group’s waste water facility. In addition to the
aforementioned, the Group adheres to a strict policy of minimizing the burning of its fields
and waste products.
As part of the environmental management program, both Suryabumi and Golden Blossom
have completed Environmental Impact Assessment studies during the early stages of
plantation development, pursuant to the prevailing laws, in particular Law Number 23, 1997
regarding the environment. Cahya Vidi has also conducted the Environmental Impact
Assessment study. The details of the approvals from the relevant authorities with respect to
these Environmental Impact Assessment studies are as follows:
a)

Suryabumi obtained its Environmental Impact Statement (ANDAL), being the
Environmental Impact Statement for the Palm Oil and Rubber Plantation and Palm Oil
Processing Mill at the Gunung Megang and Talang Ubi sub-districts, Muara Enim
Regency, South Sumatra Province, pursuant to the Governor Decision Letter no. 791/
SK/91 Regarding the Location Permit, for up to 15,000 hectares of plantation and mill
production capacity of up to 60 tons of FFB per hour. This was approved by the
Environmental Impact Assessment Commission Forestry Department on 30 November
1999.

b)

Golden Blossom obtained its Environmental Impact Statement pursuant to the Muara
Enim Regent’s Decree Number 156/KPTS/BAPELDA/2006 dated 18 February 2006
with respect to the Environmental Impact Statement (ANDAL), Environmental
Management Plan (RKL) and Environmental Monitoring (RPL) with regard to the
development of Golden Blossom’s palm oil plantation and palm oil processing mill at
the Penukal Abab sub-district, Muara Enim Regency, South Sumatra Province.

c)

Cahya Vidi obtained its Environmental Impact Assessment which has been approved
by the Regent of Muara Enim Regency pursuant to the Muara Enim Regent’s Decree
Number: 204/KPTS/BAPELDA/2007 dated 21 February 2007 regarding the
Environmental Impact Statement (ANDAL) and Environmental Management Plan
(RPL) for the development of palm oil plantation for up to 8,000 ha and palm oil
processing mill with production capacity of up to 30 tonnes of FFB per hour (extended
to 45 tonnes FFB/hour) by Cahya Vidi at the Gelumbang and Sungai Rotan subdistricts, Muara Enim Regency, South Sumatra Province.
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20. Insurance
The Company’s subsidiaries maintain insurance with third parties in respect of the Group’s
operations, including the following types:
Suryabumi
Insurance Company

Type of
Insurance

Asset Insured

PT. Allianz Utama

All Risk

Mitsubishi L200 Mega
Cabin Pick Up BG9425-MT/2002

PT. Tri Pakarta

All Risk

PT. Tri Pakarta

Total Loss

Daihatsu Taft/Jeep S.C
HDTP BG 1302 AV
(1992)
Daihatsu F 69/Pick Up
BG 9723 LN (1994)

PT. Tri Pakarta

All Risk

Chevrolet Troper/Jeep
BG 1083 LN (1994)

IBS (Aviva Ins.)

All Risk

IBS (Aviva Ins.)

Policy No

Period

Total Amount
Insured

SBY00-G-0602- 30/01/08–
02V0000785
30/01/09

Rp 100,000,000

07.0201.0700474/00 07/02/08–
07/02/09

Rp 35,000,000

07.0211.0700169/00 07/02/08–
07/02/09

Rp 40,000,000

07.0201.0700475/00 07/02/08–
07/02/09

Rp 60,000,000

BG-1084-LN/Daihatsu
Rocky F75/1993

JKT00-G-0702- 07/02/08–
00V0002248
07/02/09

Rp 50,000,000

All Risk

BG-1082-LN/Daihatsu
Rocky F75/1990

JKT00-G-0702- 07/02/08–
00V0002248
07/02/09

Rp 40,000,000

IBS (Aviva Ins.)

All Risk

BG-4363-AP/Mitsubishi
Colt Diesel/1995

JKT00-G-0702- 07/02/08–
00V0002248
07/02/09

Rp 42,000,000

IBS (Aviva Ins.)

All Risk

BG-9861-MH/Daihatsu
Hiline F69 PU/1995

JKT00-G-0702- 07/02/08–
00V0002248
07/02/09

Rp 45,000,000

PT. Tri Pakarta

Total Loss

Motor Suzuki RC 100 BG
5860 NA/1999

07.0203.0700077/00 07/02/08–
07/02/09

Rp 7,000,000

PT. Tri Pakarta

Total Loss

Motor Garuda B 5491 HP
(Office Boy Jkt)

07.0203.0700076/00 07/02/08–
07/02/09

Rp 6,500,000

Total Loss

Motor Garuda B 5507 HP
(Office Boy Jkt)

07.0203.0700076/00 07/01/08–
07/02/09

Rp 6,500,000

MIR

All Risk

Jeep/Ford Everest 25L
MTU P60RAA/2004
(B-8453-EM)

3320/AZ/MIR/MV/VII/ 25/06/07–
25/06/08
2007/21177/JAE04/
MV02/07/07

Rp 196,200,000

PT. Tri Pakarta

All Risk

Massey Ferguson/Tractor
MF390-4WD Serial
No: KD4090E747/
1996

07.0202.0700009/00 17/09/07–
17/09/08

Rp 112,000,000

All Risk

Massey Ferguson/Tractor
MF390-4WD Serial
No: KD4090E784/
1996

07.0202.0700009/00 17/09/07–
17/09/08

Rp 112,000,000

All Risk

Massey Ferguson/Tractor
MF390-4WD Serial
No: KD4090E788/
1996

07.0202.0700009/00 17/09/07–
17/09/08

Rp 112,000,000

All Risk

Massey Ferguson/Tractor
MF390-4WD Serial
No: KD4090E862/
1996

07.0202.0700009/00 17/09/07–
17/09/08

Rp 112,000,000
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Insurance Company

Type of
Insurance

Asset Insured

Policy No

Period

Total Amount
Insured

All Risk

Massey Ferguson/Tractor
MF390-4WD Serial
No: KD4090E863/
1996

07.0202.0700009/00 17/09/07–
17/09/08

Rp 112,000,000

All Risk

Caterpillar D7G/1995
Serial No: 7MB-02104

07.0202.0700009/00 17/09/07–17/
09/08

Rp 400,000,000

PT. Tri Pakarta

All Risk

Caterpillar Motor Grader
120 H, Serial No:
9FN00363/1996

07.0202.0700008/00 17/09/07–17/
09/08

Rp 400,000,000

PT. Tri Pakarta

Fire

Building & Office
Inventory, Jakarta

07,0102,0700106/00 23/10/07–23/
10/08

Rp 1,965,453,260

PT. Tri Pakarta

Burglary

Inventory (Office) Jakarta

07.1205.0700070/00 17/11/07–17/
11/08

Rp 253,779,160

PT. Tripakarta

Fire

Building & Inventory,
Tais Plantation Office

07.0102.0700118/00 17/11/07–17/
11/08

Rp 3,815,123,160

Fire

Building & Inventory,
PMKS Office

07.0102.0700119/00 17/11/07–17/
11/08

Rp 4,441,427,925

Fire

Building & Inventory,
Enau Division
Plantation

07.0102.0700120/00 17/11/07–17/
11/08

Rp 1,533,020,375

Fire

Building & Inventory
Enau Plantation Office

07.0102.0700121/00 17/11/07–17/
11/08

Rp 1,467,462,200

Fire

Building & Inventory Tais
Plantation Division

07.0102.0700122/00 17/11/07–17/
11/08

Rp 2,711,124,063

Burglary

Generator Inventory Tais
Plantation Division

07.1205.0700061/00 17/11/07–17/
11/08

Rp 81,500,000

Burglary

Generator Inventory Tais
Plantation
(Emplasment)

07.1205.0700065/00 17/11/07–17/
11/08

Rp 192,000,000

Burglary

Generator Inventory
Enau Plantation
Division

07.1205.0700066/00 17/11/07–17/
11/08

Rp 74,400,000

Burglary

Office Inventory,
Palembang

07.1205.0700067/00 17/11/07–17/
11/08

Rp 80,823,400

Burglary

Generator Enau
Plantation

07.1205.0700068/00 17/11/07–17/
11/08

Rp 56,000,000

Property All
Risk

Building, Machinery,
Contents

0603003038/01626/ 22/12/07–22/
SAE04/FR01/12/04
12/08

Rp 20,000,000,000

Property All
Risk

Stock

0603003038/01626/ 22/12/07–22/
SAE04/FR01/12/04
12/08

Rp 9,050,000,000

Property All
Risk

Building, Machinery,
Contents (Simpang
Tais,Pendopo)

JKT00-G-0412- 22/12/07–22/
12/08
00F0023642/01626/
SAE04/FR01/12/04

US$5,000,000

PT. Tripakarta

MIR (SBY)

MIR (SBY)
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Golden Blossom
Type of
Insurance

Insurance Company

Asset Insured

Takaful Indonesia

Medical

Director

Asuransi Astra

Comprehensive

PT Mitsui Sumitomo
PT Tokyo Marine

Policy No

Expiry Date

Total Amount
Insured

01402200700015 13/02/09

Rp 30,037,200

vehicle

NFAC7 1777370606 23/02/09

Rp 1,214,000,000

Comprehensive

vehicle

DV10703546000100 23/10/09

Rp 119,000,000

Comprehensive

vehicle

TMD/AORFf/07/ 23/04/10
0011952

Rp 228,000,000

The Company believes that the Group’s insurance coverage is consistent with Indonesian
oil palm and other plantation standards.
21. Property
The description of the property of the Group can be found in Chapter VIII (Information
regarding the Company — Description of Fixed Assets).
22. Intellectual Property
The Group’s business is not dependent on any patent or intellectual property rights.
23. Litigation
Information on litigation involving the Group can be found in Chapter VIII (Information
regarding the Company — Legal Proceedings).
24. Business Licenses
Further details of the Group’s business licenses can be found in Chapter VIII (Information
regarding the Company — Description of Fixed Assets).
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X.

INDUSTRY OVERVIEW

Unless otherwise specified, all texts and statistical data have been compiled by ISTA Mielke
GmbH as at 6 February 2008, independent authority of global market research and analysis on
world supply, demand and prices and the publications of Oil World. (Internet: www.oilworld.biz).
The Company makes no representation as to the accuracy or completeness of this information,
which may be inconsistent with other information compiled within or outside Indonesia and has
not been independently verified by the Company, the Joint Lead Underwriters or their related
counsels. While the Company believes this information to be reliable, you should not unduly rely
on it.
Overview
Palm oil is the most profitable of all vegetable oils. Its production costs are rarely above its
market price, and then only for the least efficient producers. In the past thirty years that
happened only twice, viz. in some months of 1986 and 2001, and in such cases only in the least
efficient oil palm plantations. In most other years the annual price for crude palm oil FOB
Indonesia averaged between 50 and 300% above the average production cost, of late even
250% higher (the 2007 average price of US$755).
As palm oil is the lowest-cost commodity, it is the most autonomous of all oils and fats. Its
production is neither dependent on ‘‘crush margins’’ nor on the price of and the demand for its
sister product, palm kernel, nor for competing commodities. Palm kernel, is much less important
than soybean oil is as the sister product of soya meal. Palm oil production is solely determined
by the mature oil palm area (resulting from the total planted area 3-4 years earlier), and the
palm oil yield per mature hectare. Because of the low production cost most palm oil producers
are in case of production surpluses able to reduce prices to generate the required demand.
They are thus avoiding an undesired accumulation of stocks.
As a result of such autonomous price policy the price differential between palm oil and soya oil,
the biggest and at the same time cheapest competitor, changes. It widens from the average
discount if palm oil production growth exceeds the three-year average growth and it narrows if
production growth falls below that average. If annual world palm oil production growth is
unusually small or even negative, palm olein and eventually also crude palm oil develop price
premiums over soya oil.
Although the world oil palm area is growing at a fairly steady rate every year, production growth
is changing more significantly. This is due to the fact that palm oil yields are subject to a
biological cycle of on average three years. However, climatic influences may reduce its duration
to two years or expand it to four years, in Indonesia and Malaysia occasionally also to five
years.
Fostered by strong demand, generally high prices and correspondingly large annual increases of
the mature areas, world production of palm oil has risen every year since 1968, except for 1983
and 1998. In 1983 it declined 6% owing to the reaction of the oil palms to the introduction of the
pollinating weevil in Malaysia and in 1998 by 4% owing to the unusually severe drought in
1997/98.
The growth of world palm oil consumption has been even more persistent than that of
production: it has not declined during the past forty years. In the two above-mentioned years
registering a decline of production palm oil consumption even increased, in 1983 by 12% and in
1998 by 0.2% (calculated from unrounded numbers). This was possible by a reduction of stocks,
which had been unusually high at the beginning of 1983 (owing to the unusually high palm oil
yield in Malaysia resulting from the effects of approved pollination by the introduction of the
Cameroon weevil in Malaysia).
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A relatively small share of world palm oil production is consumed domestically and that share is
declining. An increasing share of production is exported. While an average 70% of world
production was exported in the five years ending 1996, that share rose even to 78.5% in the five
years ending 2007. On the world market, palm oil is (together with palm kernel oil) competing
with as many as 15 oils and fats in the importing countries, whilst it is mostly competing with
only 5-8 other oils and fats in the major producing countries.
That palm oil is coping well with all the above challenges can be seen from the fact that world
palm oil stocks have rarely increased to burdensome levels. On the contrary, world stocks as a
percent of production declined over the past two decades. While at the end of the five calendar
years ending 1987 they had still averaged 22.3% of production, this ratio declined to 14.7%
during the five years ended 31 December 2007. The reduction of this ratio occurred mainly in
the importing countries where the costly stock-keeping could be reduced because palm oil has
increasingly become available throughout the year from reliable origins. This has, of course,
increased the dependence of importers on timely supplies from these origins.
The Outstanding Role of Palm Oil in the Oils and Fats Sector
The palm oil enjoys a number of production advantages over other oil-yielding crops. In the
higher-yielding countries, the annual average yields of oil palms are approximately four tonnes
of oil per hectare, which is more than double the oil output per hectare that can be obtained
from rapeseed and four times the annual oil output per hectare derived from soybeans and
sunflower seeds. The production process for crude palm oil also costs much less per tonne than
that of any other oil-yielding crop. An additional advantage of the palm oil over other oil yielding
crops is that it provides supply reliability. The production of oils from annual crops, such as
soybeans, are more susceptible to weather conditions. As against this, oil palms are generally
less affected by adverse weather conditions.
Oils and fats are generally grouped into three main categories on the basis of their source:
vegetable oils, animal fats and marine oils. Within each category, oils and fats can be used for
edible and/or inedible purposes, depending on their fatty acid composition and properties. Oils
contain both saturated and unsaturated fatty acids. Most industrial applications tend to use the
solid fractions of palm oil, such as stearin, which have a higher content of saturated fatty acids.
Olein has a much lower proportion of saturated fatty acids than stearin and is used principally
for edible purposes. In edible application, vegetable oils, animal fats and marine oils are largely
interchangeable.
Palm oil garners an increasing share of world consumption of oils and fats
Twenty years ago, in 1988, palm oil accounted for only 8.2% of world consumption of the 17 oils
and fats covered by OIL WORLD data. It took only six years to double this share to 16.5% in
1994. The more rapid increase for palm oil than for the 17 oils and fats as a whole means, of
course, that the quantitative basis from which future palm oil growth rates from 1995 onward are
calculated is much higher. It will therefore take many more years before the palm oil share of
total consumption is doubled to 33%. In 2007 it reached 24.6%.
However, it is important to note that in the course of this development palm oil already became
the market leader in 2005 with a share of 24.0%. It is thus replacing soya oil, which had been
the leader of the whole oils and fats sector up to 2004, as far as world consumption is
concerned. This has an important quantitative effect. Before the usage of oils and fats for
energy started to gain momentum, world consumption of the 17 major oils and fats rose by
about 4.1 million tonnes annually (five-year average ending 2002). Owing to the rapid increase
in the usage for energy purposes the average annual growth rose sharply to 6.7 million tonnes
during the five years ending 2007. Palm oil production could not be increased as quickly as the
demand for all oils and fats (because it takes on average three years until newly planted areas
can be harvested), so that its share almost stagnated in the past three years. But even the
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slowing-down of the growth of its share, the quantitative growth of world consumption of palm oil
rose to an average 2.54 million tonnes during the past five calendar years, compared with only
1.55 million tonnes during the preceding five years.
World Consumption of Major Oils and Fats by Type

1997

1998

1999

2000

2001

2002

2003

2004

2005

2006

Compound
Annual
Growth Rate
10 Years
2007 until 2007 (1)

(million tonnes)
Vegetable Oils
Palm Oil
Soya Oil
Sun Oil
Rape Oil
Oth. Veg. Oils

17.7
21.5
9.5
11.7
19.8

17.7
23.5
8.6
12.3
20.1

19.5
24.5
9.1
13.2
20.1

21.6
25.1
9.4
14.5
20.5

23.6
27.5
8.8
14.0
21.9

25.4
30.0
7.6
13.5
22.6

38.1
37.5
11.0
19.0
24.4

8.3%
5.8%
1.6%
5.2%
2.1%

Total Veg. Oils
Animal Fats
Marine Oils

80.2
19.4
1.3

82.2
20.1
0.9

86.4
20.8
1.3

91.1
20.8
1.4

95.8
20.7
1.2

99.1 103.1 108.3 115.6 123.9 130.0
21.3 21.7 22.1 22.6 23.2 23.6
1.0
1.0
1.0
1.0
1.0
1.1

5.0%
2.0%
0.4%

100.8 103.2 108.4 113.4 117.7 121.4 125.9 131.4 139.2 148.1 154.7

4.4%

Total Oils & Fats
Palm Oil Share, %
(1)

17.6

17.2

18.0

19.0

20.1

20.9

28.2
31.2
8.8
12.8
22.1

22.4

30.0
31.1
9.6
15.0
22.6

22.8

33.4
32.9
9.6
16.1
23.6

24.0

36.1
34.7
11.0
18.2
23.9

24.4

24.6

Compound annual growth rate for ten years from 1998 to 2007.

Source: Oil World Publications

In the world market the success story of palm oil is even more impressive
In fact, here the market leadership of palm oil is an old story as it began already in 1975 when
the world exports of palm oil were 2.0 million tonnes, of tallow 1.8 million tonnes and of soya oil
1.4 million tonnes. Before that tallow had been the quantitative world market leader, followed by
palm oil and soya oil.
In the past ten years, the growth of world exports of oils and fats was even more dynamic than
in the seventies owing mainly to the much stronger import demand from the developing
countries. The exports of the 17 oils and fats grew at an average annual rate of 5.9%. Palm oil
continued to garner with 9.4% the highest rate, followed at a considerable distance by soya oil
and rapeseed oil. Palm oil owes its growth leadership in the world market to the fact that the
domestic requirements not only in two largest but also in a number of smaller producing
countries absorb only a relatively small share of their production. Thus palm oil’s share of total
world exports grew to a record 52% in 2006 compared with 38% in 1997 and only 19% in 1975.
On a world basis, as much as 78% of world palm oil production was exported in the past
calendar year compared with 69% in 1997 and already 73% in 1975.
The latter three figures indicate that price-making of palm oil has, as it were, always occurred in
the world market. But the growing palm oil share of the exports of all oils & fats also shows that
it is not only dependent on the palm oil fundamentals but also on those of all oils & fats taken as
a group, especially their total consumption growth.
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World Exports of Major Oils and Fats by Type

1997

1998

1999

2000

2001

2002

2003

2004

2005

2006

Compound
Annual
Growth Rate
10 Years
2007 until 2007 (1)

(million tonnes)
Vegetable Oils
Palm Oil
Soya Oil
Sun Oil
Rape Oil
Oth. Veg. Oils

12.4
6.7
3.4
1.8
5.1

11.4
7.8
2.8
2.1
5.0

14.1
7.5
3.0
1.6
4.5

15.1
6.8
3.0
1.8
5.3

17.8
7.8
2.3
1.2
5.4

19.4
8.7
2.3
1.2
5.4

21.9
9.3
2.6
1.0
5.8

24.2
9.1
2.8
1.5
6.0

26.5
9.8
3.1
1.4
6.7

30.0
10.4
4.5
2.1
6.7

29.6
11.1
4.2
2.1
6.8

9.4%
5.5%
3.6%
4.9%
3.2%

Total Veg. Oils
Animal Fats
Marine Oils

29.4
2.8
0.7

29.1
3.1
0.4

30.7
3.2
0.7

32.0
3.1
0.8

34.5
2.8
0.8

37.0
3.1
0.5

40.6
3.0
0.6

43.6
3.1
0.7

47.5
2.9
0.6

53.7
3.0
0.7

53.8
3.2
0.8

6.3%
1.6%
6.6%

Total Oils & Fats

32.9

32.7

34.6

35.9

38.1

40.6

44.2

47.3

51.1

57.4

57.8

5.9%

Palm Oil Share, %

37.7

34.9

40.8

42.1

46.7

47.8

49.5

51.2

51.9

52.3

51.2

(1)

Compound annual growth rate for ten years from 1998 to 2007.

Source: Oil World Publications

World production of oils & fats was unable to keep pace with consumption growth in 2007
and this problem will probably continue this year
The reasons for this are threefold: First, consumption growth rose sharply in 2004 and exploded
in 2005 owing to the sharply increasing use of oils & fats for biofuels and has remained far
above the growth rates registered up to 2004, despite unusually high prices for oilseeds, palm
oil and other oils and fats since the second half of 2006. Palm oil production can respond only
with a long delay on price signals as it takes on average 3 to 3.5 years for new plantings to bear
fruit. Secondly, the cultivable land reserves are scarce in many countries, and other crops such
as grains also want to use them. Moreover, restrictions of various kinds are limiting plantings on
so far not cultivated land and/or hindering higher increases in yields per hectare. Among them
especially the protests against the use of forests as well as against the use of biotechnology,
especially of GM seeds, are to be noted. The second factor will continue to limit production
growth of oilseeds and with it that of seed oils as long as the governments of the biofuel
consuming countries do not limit the obligatory biofuel admixture targets. With regard to the third
factor it will be important that the use of biotechnology in the breeding of high-yielding oilseeds
and oil palms is not hindered but promoted by governments.
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World Production of Major Oils and Fats by Type

1997

1998

1999

2000

2001

2002

2003

2004

2005

2006

Compound
Annual
Growth Rate
10 Years
2007 until 2007 (1)

(million tonnes)
Vegetable Oils
Palm Oil
Soya Oil
Sun Oil
Rape Oil
Oth. Veg. Oils

17.9
21.0
9.2
11.8
20.6

17.2
24.0
8.5
12.3
20.1

20.6
24.8
9.3
13.3
19.8

21.9
25.6
9.7
14.5
20.7

24.0
27.8
8.2
13.8
22.1

25.4
29.9
7.6
13.3
22.2

38.2
37.5
10.9
18.6
24.1

8.0%
6.0%
2.2%
4.9%
1.6%

Total Veg. Oils
Animal Fats
Marine Oils

80.5
19.5
1.2

82.1
20.1
0.9

87.8
20.7
1.4

92.4
20.9
1.4

95.9
20.6
1.1

98.4 103.0 109.0 117.3 126.0 129.3
21.4 21.7 22.1 22.6 23.2 23.7
0.9
1.0
1.1
1.0
1.0
1.0

4.9%
2.0%
0.3%

101.2 103.1 109.9 114.7 117.6 120.7 125.6 132.2 140.9 150.2 154.0

4.3%

Total Oils & Fats
Palm Oil Share, %
(1)

17.7

16.7

18.7

19.1

20.4

21.0

28.3
31.2
8.9
12.7
21.9

22.5

31.0
30.7
9.4
15.1
22.8

23.4

33.8
33.6
9.8
16.3
23.8

24.0

37.1
35.3
11.2
18.5
23.9

24.7

24.8

Compound annual growth rate for ten years from 1998 to 2007.

Source: Oil World Publications

The World Palm Oil Balance Tends to Avoid Long-Lasting Surpluses
Although, contrary to oilseeds, the world’s oil palm area has never declined but constantly
increased in the past forty years, palm oil production has shown sizable and partly even sharp
fluctuations. This has been and will continue to be due to the biological yield cycle to which
palm oil is subjected as a tree crop. The yield cycle mostly lasts 2-4 years, occasionally five
years. Apart from biological factors, the cycle is also influenced by the weather and/or a change
in agronomic inputs. The latter can produce unusually sharp increases in world production such
as 19% in 1982 and 20% in 1999, but also the already-mentioned declines of 6% in 1983 and of
4% in 1998. In the other years of the past three decades it has increased, but the rate of
increase fluctuated between 1 and 18%, though mostly between 4 and 10%. During the past ten
years the change in world palm oil production ranged between –4% in 1998 and +20% in 1999,
similarly wide as in the three preceding decades.
As already mentioned, palm oil producers can change their production and thus respond to price
changes only with a time-lag of 3 to 3.5 years. They thus seem to be at a disadvantage vis-à-vis
oilseed producers. However, they can easily offset this by the greater maneuvering capabilities
they have in their price. In 1998, for instance, Indonesian producers were able to raise their
crude palm oil price cif N.W. Europe by 23% to US$671 and thus command a premium of
US$45 vis-à-vis Dutch soya oil fob ex-mill compared with a discount of US$19 in 1997. And in
1999 they still commanded an average premium of US$9, although they had to reduce their
price sharply by 35% to US$436 (see the tables average annual prices and price premiums/
discounts). The crude palm oil price continued to decline to US$310 in 2000 and US$286 in
2001 as not only the supply of palm oil but also that of the other sixteen oils and fats taken as a
group continued to rise sharply. But even at these unusually low prices the average and even
more so the most efficient Indonesian palm oil producers could avoid losses and even make
profits.
The record world palm oil production growth by 3.5 million tonnes in 1999 inevitably resulted in
a sharp increase in world stocks. That huge production growth could have covered two thirds of
the total world consumption growth of the 17 oils and fats in that year. But palm oil producers
converted the existing price premiums over soya oil and other oils and fats into discounts only
from June onward. Therefore world palm oil consumption increased only by 1.8 million tonnes
and world stocks rose by 0.9 million tonnes to 3.8 million tonnes at the end of 1999 and the
stocks/usage ratio to 19.3%. However the ratio was only slightly above the average ratio of the
five years ending 2001. In fact, the stocks/usage ratio began to decline already in 2000 and
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continued the downtrend in the subsequent 3 years. Of course, more of the large palm oil
production surplus of 1999 would have been reduced already in that year, had the palm oil
premiums over soya oil and other oils and fats been replaced by discounts already earlier in
1999. This was made good with widening discounts in the subsequent three years.
Indonesian Oil Palm Plantation Industry
The Indonesian oil palm plantation industry is composed of Government-owned plantation
companies, private sector plantation companies and other independent companies and
smallholders.
Until recently the Government-owned plantation companies as a group were the largest
producers of crude palm oil in Indonesia. However, over the last few years, the oil palm industry
in Indonesia has evolved from primarily Government-owned to private ownership. Since 1989
the growth of these companies reduced the number of Government-owned companies to about
14% of the total oil palm area in 2005, based on a policy implemented to promote private sector
expansion. In addition, the Government is in the process of privatizing more of its own oil palm
plantations.
In 2005 the Government, individual smallholders and private companies made up 14%, 31% and
55%, respectively, of the reported total oil palm area of Indonesia. The private companies are
represented by large business groups such as Socfindo, Golden Agri, Astra Agro Lestari, Asian
Agri, Minamas and London Sumatra.
Indonesia, with the fourth largest population in the world and per capita consumption of oils and
fats of about 20.9 kilograms in 2007, accounts for approximately 10.8% of world consumption of
palm oil.
The table below presents the consumption of crude palm oil and palm kernel oil in Indonesia for
the years 1997 to 2007 according to information provided by Oil World global market research
and analysis:
Consumption of Crude Palm Oil & Palm Kernel Oil in Indonesia

1997

1998

1999

2000

2001

2002

2003

2004

2005

2006

Compound
Annual
Growth Rate
10 Years
2007 until 2007 (1)

(million tonnes)
Crude Palm Oil
Palm Kernel Oil

2.5
0.1

2.8
0.1

2.8
0.1

3.0
0.1

3.0
0.2

2.9
0.2

3.0
0.3

3.2
0.3

3.3
0.4

3.5
0.4

4.1
0.5

4.0%
20.8%

Source: ISTA Data Service

Despite a substantial domestic market (approximately 4.1 million tonnes in the period January to
December 2007), domestic consumption of palm oil in Indonesia is well below production levels,
which has contributed to a significant supply of crude or processed palm oil available for export.
Given projected increases in domestic production of palm oil, Indonesian producers are
expected to increasingly sell their palm oil products in the international export markets and to
further process crude palm oil into downstream products in order to target a larger population of
potential customers in both the domestic and overseas markets. With the annual production
growing at more than 10% on the average of the last 5 years, exports of palm oil are set to
increase.
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The table below shows the staggering growth of Indonesian palm oil production in the years
from 1997 to 2007 as well as the growth of the export volume according to information provided
by OIL WORLD in Hamburg, Germany:
Indonesian Palm Oil Production & Exports

1997

1998

1999

2000

2001

2002

2003

2004

2005

2006

Compound
Annual
Growth Rate
10 Years
2007 until 2007 (1)

(million tonnes)
Production
Exports

5.4
3.0

5.4
2.3

6.3
3.3

7.1
4.1

8.1
5.0

9.4
6.5

10.6
7.4

12.4
9.0

14.1
10.4

16.0
12.5

16.7
12.4

12.1%
14.0%

Source: ISTA Data Service

Price-making of Palm Oil
Prices of crude palm oil, as well as the various derivative products, are determined or otherwise
affected by international market prices which tend to fluctuate. Crude palm oil prices are based
on or linked to market prices as determined by the Rotterdam market, the Malaysian Commodity
Derivatives Exchange in Kuala Lumpur and the Chicago Board of Trade (where soybeans and
soybean oil futures are traded).
Market prices for crude palm oil are influenced by a number of factors which are interrelated and
sometimes unpredictable (like changes in weather or political decisions) and could cause
intense price volatility in the world market. Principal price determining factors are:
.

world demand for and supply of palm oil;

.

world demand for and supply of other oils and fats, most notably soybean oil and rapeseed
oil;

.

the rapidly emerging biofuel market is an important new development. Environmental
concern and the price rally of crude mineral oils (since 2005) has resulted in a worldwide
trend to stimulate the usage of rapeseed oil, soybean oil, palm oil and other oils and fats
as a renewable fuel for the production of biodiesel and electricity. This has created a new
source of demand for vegetable oil as a feedstock since 2005 and will probably be one of
the most important drivers of vegetable oil prices worldwide in coming years;

.

import and export tariffs such as Indonesian export taxes and Indian and Chinese import
tariffs;

.

prices of other vegetable oils;

.

economic developments as well as population growth, per capita consumption and food
demand; and

.

weather conditions and other natural influences.

The perennial oil palm, with a commercial life span of approximately 25 years, cannot easily
adjust to changes in market movements of demand and prices. While annual crops, such as
soybeans, can more readily adjust to price changes, once an oil palm reaches maturity at the
age of three, it can be expected to continue to produce fresh fruit bunches, irrespective of
market price. However, owing to their low production costs, which usually are more or less
below the ruling market prices, palm oil producers can normally ensure constant disposals of
their output by fixing their price differentials to competing oils and fats at levels that facilitate the
desired sales.
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The average price for crude palm oil in Rotterdam during the 30 years ending 2005 was US$466
per metric tonne according to information provided by Oil World market research and analysis.
However, crude palm oil, like other commodities, exhibits significant price volatility as depicted
in the diagram below. But the recent sharp increase in demand of palm oil and other vegetable
oils for biofuels has boosted prices well above historical levels from July/Dec 2006 onward. By 5
February 2008 the price of crude palm oil rallied to US$1,125 per tonne cif Rotterdam and thus
traded 140% above their long-term average.
Monthly Crude Palm Oil Prices cif Rotterdam in US-$/MT

Source: Oil World Publications

The Demand Explosion of 2005 May Herald New Era of Prices
In 2003 and 2004 many governments of industrial and emerging countries proclaimed new
alternative energy policies promoting the usage of grains for ethanol and biogas production and
of oils and fats for biodiesel for direct usage or as obligatory admixture to fossil diesel. This
generated the explosion of demand and prices for all the feed stocks concerned since 2005. In
2005 world consumption of the 17 oils and fats analyzed in this study rose 7.8 million tonnes
and in 2006 even 8.9 million tonnes, which was more than double the normal growth quantities
registered before 2004. In 2007 the record-high prices and the shortage of supplies resulted in a
lower total demand growth of 6.6 million tonnes, but this still is above any historical growth
before 2004.
The demand and price for rapeseed oil benefited first, but soya oil, palm oil and other oils and
fats followed suit. Despite the slowing-down of demand growth in 2007, prices continued to rise
sharply throughout the year and in January 2008, as the price table reveals.
The price prospects for the next 25 years, the usual life-span of an oil palm, are uncertain. In
fifty years of market analysis and forecasting we have seen no situation that is comparable to
the current one. In 1973 we also saw a sharp demand growth when the Soviet Union
unexpectedly appeared on the world market with big purchases of soybeans and grains. The
prices for oilseeds, grains and oils and fats including palm oil also exploded in 1973 and 1974,
but they gave way sharply in 1975. However, they were at or above double the pre-1973 level in
most years up to 2005, except for 1986 and 2001. It is possible that in the next 2-3 decades the
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five-year average price level for oils and fats in general and palm oil in particular will be about
double the level of 2001-2005, of course with the normal fluctuations around the average.
Almost all will depend on the future government decisions on their biofuel policies.
Monthly Prices of 4 Oils (in US-$/T)

Source: Oil World Publications
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XI.

EQUITY

The following analysis of the Company’s equity position is prepared based on the consolidated
financial statements of the Company for the years ended 31 December 2007, 2006, 2005, 2004
and 2003. The consolidated financial statements of the Company for the years ended 31
December 2007, 2006, and 2005 have been audited by the public accountant firm Adi Jimmy
Arthawan with an unqualified opinion. The proforma financial statements of the Company for the
years ended 31 December 2004, and 2003 have been reviewed by the public accounting firm,
Adi Jimmy Arthawan.
The following table presents the Company’s equity position for the years ended 31 December
2007, 2006, 2005, 2004 and 2003.
Year ended 31 December
Restated
2007

2006

Pro forma

2005

2004

2003

(million Rp)
EQUITY
Share Capital — Nominal value Rp
1,000,000 per share authorized
capital — 1,400,000 shares in
2007, 100,000 shares in 2006 and
10,000 shares in 2005. issued
and fully paid-up capital —
350,000 shares in 2007, 7,000
shares In 2006 and 4,000 in
2005, 2004 and 2003
Difference of Change of Equity at
Subsidiary
Difference of Transaction Value of
Entity under Common Control
Retained Earnings (Deficit)
Total Equity

350,000.0

7,000.0

176,010.8

(37.6)

4,000.0

4,000.0

4,000.0

—

—

—

(44,590.1)
24,896.5

—
(200,926.9)

—
(177,732.3)

—
(114,805.4)

—
(73,473.9)

506,317.2

(193,964.5)

(173,732.3)

(110,805.4)

(69,473.9)

After 31 December 2007, the capital structure of the Company was altered pursuant to the Deed
of Minutes of Meeting of the Company’s EGMS No. 192 dated 31 January 2008 made by Dr.
Irawan Soerodjo, SH, Msi and approved by the Minister of Justice and Human Rights of the
Republic of Indonesia as referred to in the decree of the Minister of Justice and Human Rights
of the Republic of Indonesia No. AHU-05907.AH.01.02 for the year 2008 on the Deed dated 6
February 2008 on the Approval of the Change of the Articles of Association. The approvals
obtained at the said EGMS include the following:
—

the change of the Company’s status from a private company to a public company;

—

the change of the nominal value per share from Rp 1,000,000 (one million Rupiah) to Rp
100 (one hundred Rupiah);

—

approval to carry out the Offering and in connection therewith, the issuance of up to
1,500,000,000 (one billion five hundred million) new Shares;

—

the change of the composition of the Board of Directors and Commissioners; and

—

the change of the Company’s Articles of Association.
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The Company’s capital structure as a result of and subsequent to the abovementioned changes
is as follows:
Prior to the Offering
Description
a. Authorized Capital
b. Issued and Fully Paid-up
Capital
1. Wildwood Investment Pte.
Limited
2. Golden Zaga Limited
3. Wintergreen Investment
Limited
4. Ir.Rudyansyah Bin Abdul
Cosim
5. Jamal Rosyidin Hakki, S,H,
6. Andrew Michael Vincent
7. Public
Total Issued and Fully Paid-up
Share Capital
c. Total Shares in Portfolio

Number of
Shares

After the Offering

Aggregate
Nominal Value

%

14,000,000,000

1,400,000,000,000

2,101,000,000
987,750,000

210,100,000,000
98,775,000,000

306,250,000

Number of
Shares

Aggregate
Nominal Value

%

14,000,000,000

1,400,000,000,000

60.0
28.2

2,101,000,000
987,750,000

210,100,000,000
98,775,000,000

42.0
19.8

30,625,000,000

8.8

306,250,000

30,625,000,000

6.1

35,000,000
35,000,000
35,000,000
—

3,500,000,000
3,500,000,000
3,500,000,000
—

1.0
1.0
1.0
0.0

35,000,000
35,000,000
35,000,000
1,500,000,000

3,500,000,000
3,500,000,000
3,500,000,000
150,000,000,000

0.7
0.7
0.7
30.0

3,500,000,000

350,000,000,000

100.00

5,000,000,000

500,000,000,000

100.00

10,500,000,000

1,050,000,000,000

9,000,000,000

900,000,000,000

The Company’s proforma equity structure after the public offering carried out on 31 December
2007 are as follows:

Description

Issued and
Fully PaidUp Capital

Differences
in Equity
Additional Transactions of
Subsidiaries
Paid-Up

Difference
Arising from
Restructuring
Transaction of
Entities under
Common
Control

Retained
Earnings

Total
Equity

(million Rp)
Equity Position based on
Financial Statement as at
31 December 2007
Change of Equity on
31 December 2007
assuming the Offering
occurred on that date:
Offering of 1,500,000,000
Shares with a nominal
value of Rp 100 per
Share with an Offering
Price of Rp 225 (two
hundred and twenty five
Rupiah) per Share.
The Company’s Proforma
Equity on 31 December
2007 after the Offering of
Shares to the Public with a
Nominal Value of Rp 100
per Share.

350,000

—

176,011

150,000

171,191

—

500,000

171,191

176,011

(44,590)

—

(44,590)

24,896

506,317

—

321,191

24,896

827,508

There have not been any changes to the capital structure of the Company since the date of the
Company’s consolidated financial statements for the year ended 31 December 2007 other than
in connection with the Offering.
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XII. DIVIDEND POLICY
The new Shareholders following the Offering shall have equal rights in all respects to existing
Shareholders, including but not limited to, the right to receive dividend payments.
Pursuant to the Company’s dividend policy after the Public Offering, the Company intends to pay
cash dividends ranging from 10% to 30% of the Company’s net income after tax for the relevant
fiscal year, commencing from the fiscal year ending 31 December 2008, after taking into
account the results of operation, cash flow and financial condition of the Company and its
subsidiaries and without prejudice to the rights of Shareholders at a GMS to determine
otherwise in accordance with the provisions of the Company’s Articles of Association.
Starting from the fiscal year ending 31 December 2008, the Company’s Board of Directors
intends to propose a cash dividend payment at the GMS for approval in accordance with such
policy.
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XIII. TAXATION
The section below sets out a summary of the prevailing taxation regime in Indonesia:
The income tax related to dividends paid in relation to shares shall be imposed pursuant to the
prevailing laws. By virtue of Law No. 17 of 2000 dated 2 August 2000 (which was effective on 1
January 2001) concerning the 3rd amendment to Law No. 7 of 1983 concerning income tax,
dividends or distributions of profit received by resident taxpayers in the form of limited liability
companies, cooperatives, state-owned enterprises (BUMN) or regional-owned enterprises
(BUMD) from the capital participation in any business entity established and domiciled in
Indonesia, are not included as ‘income tax objects’ so long as the following conditions are
fulfilled:
.

The source of dividends is the retained earnings; and

.

The abovementioned shareholder must have other operating activities in addition to holding
shares and it holds at least 25% of the total subscribed and paid-up capital in the company
that distributes the dividend.

Pursuant to the Government Regulation No. 14 of 1997 dated 29 May, 1997 regarding the
Amendment to Government Regulation No. 41 of 1994 regarding ‘‘Income Tax resulting from
Sales Transaction of Shares at the Stock Exchange’’ and the Circular Letter of the DirectorGeneral of Taxes No. SE-06/PJ.4/1997 dated 20 June 1997 regarding the ‘‘Implementation of
the collection of Income Tax on the income resulting from the sale of shares at the Stock
Exchange’’ which amended Circular Letter of the Director-General of Taxes No. SE-07/PJ.42/
1995 dated 21 February 1995, regarding the ‘‘Imposition of income tax on income from share
sales transactions at the Stock Exchange’’, the following has been stipulated:
(1)

All sales transactions by an individual and/or entity of shares listed at the Indonesian Stock
Exchange shall be subject to a final withholding tax of 0.10% of the gross sales transaction
value. The payment shall be deducted by the brokerage house from the proceeds at the
conclusion of the share transaction. Technically, if the seller is a not a tax resident of
Indonesia then the withholding tax is subject to the provisions in an applicable tax treaty. In
practice, however, the final withholding taxes will be applied irrespective of the fact that
there may be tax treaty protection/reductions to the rate. Indonesian tax authorities have a
general rule regarding refunds, which may be used in case of an applicable tax treaty
provision.

(2)

The Founding Shareholders shall be subject to additional final withholding tax equal to
0.50% of the share value of any shares held by them at the time of the initial public
offering. The payment of this additional final withholding tax shall be made by the Company
in the name of the Founding Shareholders before the date of sale of any of the share held
by the Founding Shareholders, but not later than 1 month after the initial listing date of the
shares.

(3)

Alternately, if the Founding Shareholders do not wish to pay this additional final withholding
tax then they shall be subject to income tax on the capital gain earned from the subsequent
sale of their shares. The income tax assessment shall be made based on the general tariffs
of income tax, pursuant to Article 17 of Law No. 17 of 2000. This option is not available for
non-resident Founding Shareholders.

Pursuant to the Decree of the Minister of Finance No. 651/KMK.04/1994 dated 29 December
1994 concerning ‘‘Certain fields of investment giving income to pension funds approved by the
Minister of Finance that are not included as income tax objects’’, pension funds that have been
approved by the Minister of Finance do not include as an ‘income tax object’ any dividends
received or obtained from investment in marketable securities traded at any stock exchange in
Indonesia.
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In accordance with Circular of the Director- General of Tax No. SE-28/PJ.43/1995 dated 22 May
1995, concerning ‘‘Article 23 Income Tax on interest from bonds and dividends received by
individual taxpayers’’, dividends from shares traded at the capital markets due or payable to
resident individual taxpayers shall be subject to Article 23 withholding tax at 15% of the gross
amount. The withholding tax pursuant to Article 23 shall constitute a tax credit for the annual
income tax owed by the individual taxpayer.
Dividends payable to non-resident taxpayers shall be subject to withholding tax under Article 26
of Law No. 17 of 2000 at the rate of 20% or such lower rates as may be applicable if the
payment is made to a shareholder that is tax resident/domiciled in any country that has signed a
treaty with Indonesia on the avoidance of double taxation. In order to obtain the lower rate the
non-resident taxpayer must comply with Circular of the Director-General of Tax No. SE-03/
PJ.101/1996 dated 29 March 1996 — that is, to obtain a Certificate of Domicile (commonly also
referred to as a Certificate of Tax Residence) from the foreign country’s competent tax authority
and lodge this with the Company paying the dividends, and submit a copy to the Indonesian Tax
Service Office that has jurisdiction over the Company. This certificate shall apply for 1 (one)
year and shall be extended accordingly. In the case of banks, however, as long as the bank
does not change the residence printed on such certificate, then the certificate shall remain
effective.
PROSPECTIVE PURCHASERS OF SHARES IN THIS OFFERING ARE EXPECTED TO CONSULT
WITH THEIR RESPECTIVE TAX CONSULTANTS WITH RESPECT TO ANY TAX CONSEQUENCES
WHICH MIGHT ARISE FROM ANY PURCHASE OR SALE OF SHARES PURCHASED THROUGH
THIS OFFERING.
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XIV. UNDERWRITING
1.

Information Regarding Underwriting of Securities
Pursuant to the terms and conditions stipulated in the Underwriting Agreement No. 193
dated 27 February 2008 as amended by the Addendum to the Underwriting Agreement No.
314 dated 30 April 2008, both made in the presence of Dr. Irawan Soerodjo, SH, Notary in
Jakarta, the Joint Lead Underwriters and the Local Underwriters whose name are listed
below, shall separately agree to offer and sell shares of the Company to the public,
according to their respective portions on a full commitment basis and thereby undertake to
purchase the remaining shares unsold after the closing of the Offering Period each at the
Offer Price.
The Domestic Underwriting Agreement has a number of termination provisions, amongst
others, a fall in the Jakarta Composite Index of at least 20% (twenty percent), that occurs
within a period of 3 (three) consecutive Bourse Days up to the end of the Offering.
The Underwriting Agreements constitute entire agreements superseding any and all
agreements which may have been made previously entered into by the parties regarding
the subject matters of any agreement entered into by the parties, the contents of which
contradict the Underwriting Agreements.
Subsequently, the Underwriters participating in the Underwriting of the Company’s Shares
hereby agree to carry out each of their duties pursuant to the Decision of the Chairman of
Bapepam No. Kep-45/PM/2000 dated 27 October 2000, Regulation No. IX.A.7 regarding
the Responsibilities of the Allotment Manager During the Subscription and Allotment of
Securities in an Offering.
The structure and the underwriting portions as well as the percentages of each of the
Underwriters in the Offering are as follows:

Name of Underwriter
Joint Lead Underwriters:
PT CLSA Indonesia
PT Semesta Indovest
Local Underwriters:
PT Ciptadana Securities
PT Kim Eng Securities
PT CIMB-GK Securities
PT Andalan Artha Advisindo Securities
PT Danasakti Securities
PT Dinamika Usahajaya
PT Indomitra Securities
PT Makinta Securities
PT Minna Padi Investama
PT Nusadana Capital
PT Transpasific Securindo
PT UOB Kay Hian Securities
Total

Underwriting
Commitment
(Shares)

%

1,412,500,000
76,500,000

94.17
5.10

2,500,000
2,500,000
1,500,000
500,000
500,000
500,000
500,000
500,000
500,000
500,000
500,000
500,000

0.18
0.18
0.10
0.03
0.03
0.03
0.03
0.03
0.03
0.03
0.03
0.03

1,500,000,000

100.00

Pursuant to the Capital Markets Law, affiliated parties are defined as follows:
1.

a family relationship due to marriage and lineage up to the second degree, through
direct and/or collateral lines;

2.

a relationship between parties and their employees, directors and commissioners;
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3.

through a relationship between two companies having one or more joint members of
the board of directors or board of commissioners;

4.

a relationship between the Company and the parties, directly or indirectly, controlling
or under the control of the Company;

5.

a relationship between two companies under control, directly or indirectly of the same
party; or

6.

a relationship between the Company and the majority shareholder.

Each of the Underwriters as described have confirmed that they are not affiliated with the
Company, whether directly or indirectly or both, in accordance with the definition of
affiliation above.
2.

Determination of the Offer Price of Shares
In order to determine the Company’s Offer Price, the table below presents the main
supporting data for 2007:
31 December 2007
Number of Shares prior to the Offering (Shares)
Number of Shares offered to the Public (Shares)
Number of Shares after the Offering (Shares)
Offering Price (Rp)
EV/Hectare (Rp)

3,500,000,000
1,500,000,000
5,000,000,000
225
88,865,695

Determination of the Offer Price of Rp 225 per share is obtained by using an EV/Hectare
ratio of Rp 88,865,695.
The above calculation utilizes the following assumptions:
(million Rp)
Cash as at 31 December 2007
Cash from Public Offering(1)
Interest bearing debt (2) as at 31 December 2007
EV (Enterprise Value) (3)
Size of Plantation (Hectare)

18,219
321,191
374,107
1,159,697
13,050

Notes
1.

Cash from the Offering proceeds is calculated by total shares offered to the Public multiplied by the Offering
Price less expenses related to the Offering.

2.

Interest bearing debt consists of (i) long term liabilities (less balances maturing within one year) comprising
bank loans of Rp 352,243 million, loans from financial institutions of Rp 3 million and obligations under
capital leases of Rp 527 million, and (ii) long term debt maturing within one year comprising bank loans of
Rp 20,331 million, loans from financial institutions of Rp 406 million and obligations under capital leases of
Rp 597 million.

3.

Enterprise Value is calculated as total shares post Offering multiplied by the Offering Price plus interest
bearing debt less total cash (cash as at 31 December 2007 plus cash from the Offering proceeds).
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XV. CAPITAL MARKET SUPPORTING PROFESSIONALS
The Capital Market Supporting Professionals who are supporting the Offering are as follows:
Public Accountant

:

Adi Jimmy Arthawan
Menara Rajawali 11th Floor
Jl. Mega Kuningan Lot 5.1
Kawasan Mega Kuningan
Jakarta Selatan 12950
Tel: +62 576 1667
Fax: +62 576 1668
Email: info@adiwira.com
Appointment Letter: No. 01/Gozco/XI/2007
STTD:
Adi Wirawan: 225/STTD-AP/PM/1997
Jimmy Jansen: 296/PM/STTD-AP/2001
Arthawan Santika: 06/BL/STTD-AP/2006
Membership: FAPM

Principal Duties:
The principal duties of the independent auditor in the Offering is to conduct an audit based on
the standards set by the Indonesian Association of Accountants. Such standards require the
Auditors to plan and conduct an audit in order to obtain adequate assurance that the
consolidated financial statements are free from any material misstatement. The Auditors shall be
responsible for the opinion given on the consolidated financial statements based on the audit
The audit carried out by the Auditor covers the examination and testing of the supporting
evidence and the assertions made in the financial statements and the audit also covers the
evaluation of the principles of accounting used, the main assumptions made by the management
and the evaluation of the presentation of the financial statements as a whole.
The Independent Auditor has previous experience in carrying out audits on issuers in the capital
markets over the last three years including PT Prima Alloy Steel Universal Tbk, PT Tri Polyta
Indonesia Tbk, PT Fortune Mate Indonesia Tbk, PT Lamicitra Nusantara Tbk, PT Siantar Top
Tbk, PT Suparma Tbk, PT Pembangunan Graha Lestari Indah Tbk and PT Trust Finance
Indonesia Tbk.
Legal Counsel

:

Zaidun & Partners
Counselors & Attorneys at Law
Jl. Bkr Pelajar (Jimerto) No. 40
Surabaya 60272 — Indonesia
Tel : +62 31 5461835/5465740
Fax: +62 31 5470077
Email: znp@mitra.net.id; lawfirm@znp.co.id
Appointment Letter: No. 02/Gozco/XI/2007
STTD:
Hardjo Sumitro, S.H.: 372/PM/STTD-KH/2001
Budi Endarto,S.H., M.Hum.: 149/STTD-KH/PM/1997
Membership:
Hardjo Sumitro, S.H. is registered as a member of
the Capital Market Legal Counsel Association or
Himpunan Konsultan Hukum Pasar Modal (HKHPM)
Number: 200124 and Budi Endarto, S.H., M.Hum.
is registered as a member of the Capital Market
Legal Counsel Association or Himpunan Konsultan
Hukum Pasar Modal (HKHPM) Number: 98002
Work Guideline: Law Number 8 of 1995 regarding Capital Market Jo.
Law Number 40 of 2007 regarding Limited Liability
Company Jo. Capital Market Supervisory Agency or
Peraturan
Badan
Pengawas
Pasar
Modal
(Bapepam) Regulations regarding Initial Public
Offering Jo. Decision of HKHPM No. Kep.01/
HKHPM/2005 regarding the Professional Standards
of the Capital Market Legal Counsel Association
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Principal Duties:
The scope of work of the Legal Counsel for the Offering is to carry out a examination and audit
on the facts pertaining to the Company and other relevant information pertinent to the Offering
from a legal perspective and to prepare a legal audit which shall form the basis for the legal
opinion in accordance with the Code of Ethics, the Standard of Profession and the applicable
Capital Markets Law in order to carry out the principles of full disclosure.
The resulting legal audit and legal opinion disclose all material facts, data as well as information
regarding the legal aspects of the Company and of the Offering, as required in order to apply
the principles of full disclosure of information and transparency in relation to the Offering.
The Company’s legal counsel has previous experience in carrying out audits on issuers in the
capital markets over the last three years including PT Lamicitra Nusantara Tbk, PT Fortune
Mate Indonesia Tbk, PT Surya Intrindo Makmur Tbk, PT Singer Tbk, and PT Kasa Husada Wira
Jatim Tbk.
Notary

:

Dr.Irawan Soerodjo, SH, MSi
Jl. K.H. Zainul Arifin No. 2
Komp. Ketapang Indah Blok B–2 No. 4–5
Jakarta Barat 11140
Tel: +62 21 630 1511
Fax: +62 21 633 7851
Appointment Letter: No. 04/Gozco/I/2008
STTD: 31/STTD-N/PM/1996
Membership: Indonesian Notary Association 060.2.021.150152

Principal Duties:
The scope of work of the Notary as a supporting professional in relation to the Offering includes
attending meetings regarding discussions of all aspects in relation to the Offering except for
meetings regarding financial matters, price determination and marketing strategy, to prepare and
write-up the Minutes of Meetings for the meetings described above, prepare and write-up the
deeds related to the Offering, including the amendment of all the Company’s Articles of
Association and the Underwriting Agreement.
The Notary has experience in providing notarial services for issuers in the capital market over
the last three years, including PT Dharma Samudera Fishing Industries Tbk, PT Japfa Comfeed
Indonesia Tbk, PT Catur Sentosa Adiprana Tbk, and PT Bank Ekonomi Raharja Tbk.
Share Registrar

:

PT Adimitra Transferindo
Plaza Property Lantai 2
Kompleks Pertokoan Pulo Mas Blok VIII No. 1
Jl. Perintis Kemerdekaan
Jakarta 13210
Tel : (021) 47881515
Fax : (021) 4709697
Appointment Letter: No. 05/Gozco/I/2008
Work Permit Number for Share Registrar from the Minister of
Finance No. 1400/KMK.010/1990 dated 3 November 1990

Principal Duties:
The Share Registrar for the Offering, according to the relevant professional standards and
regulation of the Capital Markets Law, is responsible for the receipt of share subscriptions, to be
recorded in the DPPS, made through the FPPS which have been completed along with any
other documents as required by the share subscription terms and conditions and that has been
approved by the Joint Lead Underwriter as a subscription to receive an allocation of Shares as
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well as to carry out the administration of share purchases in accordance with the application
available with the Share Registrar. Together with the Joint Lead Underwriter, the Share
Registrar has the right to reject share subscriptions which do not conform to the conditions for
subscriptions pursuant to prevailing regulations.
In the event that the number of subscriptions should exceed the number of shares offered, the
Share Registrar shall carry out an allotment process based on the allotment formula determined
by the Joint Lead Underwriter, print confirmation on allotments and prepare an allotment report.
The Share Registrar is also responsible for the issuance of the Allotment Confirmation Form or
Formulir Konfirmasi Penjatahan (‘‘FKP’’) in favor of the subscriber obtaining allotment and for the
preparation of the Offering report pursuant to applicable regulations.
The Share Registrar has experience in rendering Share Registrar’s services for issuers or public
companies in the capital markets over the last three years, including PT Adira Dinamika Multi
Finance Tbk, PT Aneka Kemasindo Utama Tbk, PT Indonesia Paradise Property Tbk, PT
Pembangunan Jaya Ancol Tbk, PT Trust Finance Indonesia Tbk, PT Yulie Sekurindo Tbk, PT
Alter Abadi Tbk, PT Charoen Pokphand Indonesia Tbk, PT Mitra Rajasa Tbk, PT Multi Indocitra
Tbk, PT Pool Advista Indonesia Tbk, PT Sari Hudada Tbk, PT Bank Bumi Artha Tbk, PT
Ekadharma International Tbk, PT Great Golden Star Tbk, PT Multi Agro Persada Tbk, PT
Radiant Utama Interinsco Tbk, PT Total Bangun Persada Tbk, PT BISI International Tbk, PT
Jaya Konstruksi Manggala Pratama Tbk and PT Ace Hardware Indonesia Tbk.
Independent
Appraiser

:

Hari Utomo & Rekan
Appraiser/Consultants
Ruko Gateway Blok E–6
Jl. Raya Waru
Sidoarjo
Tel: +631 855 50 16/855 42 57
Fax: +631 855 6015
Email: info@ujphariutomo.com
Appointment Letter: No. 03/Gozco/XII/2007
No. STTD:
Drs. Hari Purwanto: 07/PM/STTD-P/A/2006
Ir. Richard Kadar Utomo: 36/BL/STTD-P/A/
2008
Member of GAPPI:
No. 012.UJP-PP.8.07
Appraiser permit No.: Drs. Hari Purwanto: 1.03.0130
Ir. Richard Kadar Utomo: 1.02.0127

Principal Duties:
The principal duties of the Appraiser in Offering are to conduct physical examinations, research
and analyzes of data and to determine the fair market value of the Company’s fixed assets, with
strict adherence to the prevailing asset appraisal practices (Indonesian Appraisal Standards)
and the Code of Ethics of the Indonesian Association of Appraiser Companies or Gabungan
Perusahaan Penilai Indonesia (‘‘GAPPI’’).
The Independent Appraiser has experience in undertaking appraisals for issuers and public
companies in the capital market over the last three years, including PT Surabaya Agung Kertas
Tbk, PT Sekar Laut Tbk, and PT Mitra Radjasa Tbk.
The Capital Market Supporting Entities and Professionals participating in this Offering
hereby declare that none is affiliated directly or indirectly with the Company as set out in
Law No. 8 of 10 November 1995 of the Capital Markets Laws.
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Gedung Graha Permata Pancoran
Jl. Raya Pasar Minggu 32C/10. Jakarta 12780
Phone (+62-21) 7995676. Fax (+62-21) 7995663
Gedung Bank Yudha Bhakti Lt. 5
Jl. Raya Darmo 54-56. Surabaya 60265
Phone (+62-31) 5612818. Fax (+62-31) 5620968

DIRECTORS STATEMENT
OF RESPONSIBILITY OVER THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED 31 DECEMBER 2007, 2006 AND 2005
We the undersigned:
1.

Name
Office Address
Address of Domicile
Telephone Number
Title

:
:
:
:
:

Tjandra Mindharta Gozali
Main Road Pasar Minggu 32 C/10, South Jakarta (12780)
Kupang Indah Road II/48, Surabaya
021-7995676
President Director

2.

Name
Office Address
Address of Domicile
Telephone Number
Title

:
:
:
:
:

Enggan Nursanti
Main Road Pasar Minggu 32 C/10, South Jakarta (12780)
Darmo Indah Selatan Road 4/NN-25, Surabaya
021-7995676
Director

Declare that:
1.

Responsible for the preparation and presentation of the Company’s financial
statement;

2.

The Company’s financial statements have been prepared and presented in
accordance with accounting principles generally accepted in Indonesia;

3.

a.

All information in the Company’s financial statement is complete and correct;

b.

The Company’s financial statement does not contain false material information or
facts, nor do they omit material information or facts;

4.

Responsible for the Company’s internal control systems.

This declaration has been made truthfully.
Jakarta, 2 April 2008

President Director

Director

Tjandra Mindharta Gozali

Enggan Nursanti
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XVI. INDEPENDENT AUDITOR’S REPORT IN RELATION TO THE AUDITED CONSOLIDATED
FINANCIAL STATEMENTS OF PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES FOR
THE YEARS ENDED 31 DECEMBER 2007, 2006 AND 2005
Report No. AR-076
The Stockholders, Board of Commissioners and Directors
PT Gozco Plantations
We have audited the accompanying consolidated balance sheets of PT Gozco Plantations
(Formerly PT Surya Gemilang Sentosa) (the Company) and Subsidiaries as of December 31,
2007, 2006 and 2005, and the related consolidated statements of income, changes in
stockholders’ equity (capital deficiency) and cash flows for the years then ended. These
financial statements are the responsibility of the Company’s management. Our responsibility is
to express an opinion on these consolidated financial statements based on our audit. We did not
audit the financial statements of PT Suryabumi Agrolanggeng, PT Golden Blossom Sumatra and
PT Pemdas Agro Citra Buana as of December 31, 2006 and 2005, which statements reflect total
assets of approximately 99.9% of the Company’s consolidated total assets and total revenues
constituting 100% of the Company’s consolidated total revenue. The financial statements of PT
Suryabumi Agrolanggeng was audited by other auditor whose unqualified opinion with
explanatory paragraphs about the Company’s ability to continue as a going concern and the
financial statements of PT Golden Blossom Sumatra and PT Pemdas Agro Citra Buana were
audited by other independent auditors who provided unqualified opinion reports. The other
independent auditors’ reports have been furnished to us, and our opinion, insofar as it relates to
the amounts included for those Subsidiaries, is based solely on the reports of the other
independent auditors.
We conducted our audit in accordance with auditing standards established by the Indonesian
Institute of Certified Public Accountants. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audit and the reports of the other
independent auditors provide a reasonable basis for our opinion.
In our opinion, based on our audit and the reports of the other independent auditors, the
consolidated financial statements referred to above present fairly, in all material respects, the
financial position of the Company and Subsidiaries as of December 31, 2007, 2006 and 2005,
and the results of their operations and their cash flows for the years then ended in conformity
with generally accepted accounting principles in Indonesia.
As discussed in Notes 2o and 23 to the consolidated financial statements, in 2007, the
Company had completed its investment in the shares of PT Suryabumi Agrolanggeng and PT
Bumi Mas Indo Sawit, which represent under common control entities, therefore the Company
using Statement of Financial Accounting Standard (PSAK) No. 38 regarding ‘‘Accounting for
Restructuring of Companies Under Common Control’’. In accordance with the PSAK No. 38, the
consolidated financial statements for the years ended December 31, 2006 and 2005 have been
restated for reflecting the implementation of PSAK as mentioned above.
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As discussed in Note 29 to the consolidated financial statements, prior to this report, we have
issued independent auditor’s report dated February 18, 2008 on consolidated financial
statements as of December 31, 2007, 2006 and 2005, and for the years then ended. In
connection with a plan for Initial Public Offering of the Company, the Company have issued
consolidated financial statement as of December 31, 2007, 2006 and 2005, and for the years
then ended to meet the requirement of capital market regulations.
ADI JIMMY ARTHAWAN

Drs. Adi Wirawan, Ak.
Public Accountant License No. 98.1.0074
Jakarta, April 2, 2008
The accompanying financial statements are not intended to present financial position, results of operations, changes in
stockholders’ equity (capital deficiency) and cash flows in accordance with accounting principles and practices generally
accepted in countries and jurisdictions other than Indonesia. The standards, procedures and practices to audit such
financial statements are those generally accepted and applied in Indonesia.
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These Financial Statements are Originally Issued in Indonesian Language.
PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
December 31, 2007, 2006 and 2005
(Expressed in Rupiah, unless otherwise stated)
Restated
Notes
ASSETS
CURRENT ASSETS
Cash on hand and in banks
Account receivables
Third parties
Other receivables
Third parties
Inventories
Advances to suppliers
Prepaid taxes
Prepaid expenses

Total Non-Current Assets
TOTAL ASSETS

2006

2005

2a, 2d, 2f, 2n,
4, 8, 24

18,218,936,490

3,405,218,883

2,124,623,217

2e, 5, 17

33,279,150,000

261,560,860

10,444,285,889

2g, 6, 17
2f, 7, 8, 27
2r, 15
2h

247,787,447
6,908,024,275
11,618,017,002
4,401,977,376
383,036,269

247,581,177
7,644,981,197
1,403,966,076
3,583,272,362
123,903,662

1,728,995,143
10,627,099,123
116,034,550
375,212,730
15,000,000

75,056,928,859

16,670,484,217

25,431,250,652

2f, 8
2i, 9, 17
2f, 2j, 8, 10
2k, 11, 17

18,043,057
15,962,302,914
710,966,617,559
16,294,424,714
186,089,602,065

1,184,205
334,668,549
268,347,028,686
2,310,268,861
133,227,395,732

—
2,244,000,000
247,746,998,981
—
105,431,239,749

2r, 15
23
2k, 12

—
164,204,758
13,553,714,311

99,655,637
218,939,677
12,488,520,501

419,324,955
273,674,597
6,151,127,693

943,048,909,378

417,027,661,848

362,266,365,975

1,018,105,838,237

433,698,146,065

387,697,616,627

Total Current Assets
NON-CURRENT ASSETS
Estimated claims for tax refunds
Due from related parties
Plantations
Plasma plantations
Fixed assets — net of
accumulated depreciation of
Rp 47,064,830,701 in 2007,
Rp 33,565,115,242 in 2006 and
Rp 22,609,287,442 in 2005
Deferred tax assets
Goodwill
Other assets

2007
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These Financial Statements are Originally Issued in Indonesian Language.
PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS — (Continued)
December 31, 2007, 2006 and 2005
(Expressed in Rupiah, unless otherwise stated)
Restated
Notes

2007

2006

2005

LIABILITIES AND
STOCKHOLDER’S EQUITY
(CAPITAL DEFICIENCY)
CURRENT LIABILITIES
Trade payables
Related parties
Third parties
Other payables
Related parties
Third parties
Taxes payable
Accrued expenses
Current maturities of long-term
liabilities:
Banks
Financial institution
Obligations under capital lease

2f, 8, 13

2f, 8, 14
2r, 15
2n, 16, 24
2f, 2l, 2n, 5, 6,
8, 9, 11, 17, 24

Total Current Liabilities
NON-CURRENT LIABILITIES
Due to related parties
Deferred tax liabilities
Long-term liabilities — net of
current maturities
Bank
Financial institution
Obligations under capital lease
Estimated liabilities for employee
benefits

2f, 8
2r, 15
2f, 2l, 2n, 5, 6,
8, 9, 11, 17, 24

2m, 18

Total Non-Current Liabilities
MINORITY INTERESTS IN
NET ASSETS OF
CONSOLIDATED
SUBSIDIARIES

2b

5,835,557,426
13,264,174,178

4,962,293,849
8,351,583,247

—
7,742,335,577

—
567,418,206
8,006,367,618
1,488,358,233

9,927,175
665,573,955
795,408,182
863,332,110

9,927,175
350,000,000
24,697,738
5,187,937,197

20,331,013,735
405,826,448
597,063,220

20,711,568,642
601,434,566
—

2,140,579,863
153,512,893
—

50,495,779,064

36,961,121,726

15,608,990,443

299,582,376
75,361,527,224

266,132,579,370
—

189,793,472,954
—

352,242,874,367
3,165,767
526,891,446

306,560,611,851
447,884,878
—

352,250,436,312
17,988,333
—

1,698,183,717

1,146,065,385

849,429,432

430,132,224,897

574,287,141,484

542,911,327,031

31,160,666,483

16,414,365,866

2,909,592,073
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These Financial Statements are Originally Issued in Indonesian Language.
PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS — (Continued)
December 31, 2007, 2006 and 2005
(Expressed in Rupiah, unless otherwise stated)
Restated
Notes
STOCKHOLDERS’ EQUITY
(CAPITAL DEFICIENCY)
Capital stock — par value
Rp 1,000,000 per share
Authorized capital —
1,400,000 shares in 2007,
100,000 shares in 2006 and
10,000 shares in 2005
Issued and fully paid —
350,000 shares in 2007,
7,000 shares in 2006 and
4,000 shares in 2005
Differences resulting from equity
transactions of Subsidiaries
Differences arising from
restructuring transactions of
entities under common control
Retained earnings (deficit)
Total Stockholder’s Equity
(Capital Deficiency)
TOTAL LIABILITIES AND
STOCKHOLDERS’ EQUITY
(CAPITAL DEFICIENCY)

2007

2006

1a, 19, 27

350,000,000,000

2p, 3

176,010,793,681

2o, 23

(44,590,099,646)
24,896,473,758

—
(200,926,919,831)

—
(177,732,292,920)

506,317,167,793

(193,964,483,011)

(173,732,292,920)

433,698,146,065

387,697,616,627

1,018,105,838,237

7,000,000,000

2005

(37,563,180)

See accompanying Notes to Consolidated Financial Statements
which are an integral part of the consolidated financial statements.
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PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME
For the years ended December 31, 2007, 2006 and 2005
(Expressed in Rupiah, unless otherwise stated)
Restated
Notes
NET SALES
COST OF GOOD SOLD

2q, 20
2q, 21

GROSS (LOSS) PROFIT
OPERATING EXPENSES

2q, 22

INCOME (LOSS) FROM
OPERATION
OTHER INCOME (CHARGES)
Interest income
Financial expenses
Foreign exchange gain
(loss) — net
Miscellaneous — net

INCOME (LOSS) BEFORE
PROVISION FOR TAX
EXPENSE

INCOME (LOSS) BEFORE
MINORITY INTEREST IN NET
INCOME (LOSS) OF
CONSOLIDATED
SUBSIDIARIES
MINORITY INTERESTS IN NET
INCOME (LOSS) OF
CONSOLIDATED
SUBSIDIARIES

2006

2005

132,795,046,806
66,142,539,794

87,554,502,242
114,857,774,680

57,249,481,384
72,549,563,184

66,652,507,012

(27,303,272,438)

(15,300,081,800)

5,938,386,845

6,388,411,389

4,996,766,098

60,714,120,167

(33,691,683,827)

(20,296,847,898)

44,283,038
(3,512,148,209)

29,757,284
(15,836,138,846)

38,205,026
(32,219,023,996)

(8,107,091,422)
(8,585,967,082)

24,883,320,838
677,793,926

(15,112,717,940)
3,642,462,086

(20,160,923,675)

9,754,733,202

(43,651,074,824)

2q

TOTAL OTHER INCOME
(CHARGES)

PROVISION FOR TAX EXPENSE
Deferred

2007

40,553,196,492
2r, 15

(14,066,495,280)

26,486,701,212

2b

NET INCOME (LOSS)

(683,588,614)

(23,936,950,625)

(63,947,922,722)

(319,669,318)

(108,387,120)

(24,256,619,943)

(64,056,309,842)

1,061,993,032

1,052,354,570

25,803,112,598

(23,194,626,911)

(63,003,955,272)

(4,113,252)

(15,750,989)

Earnings (loss) per basic shares

2t

592,916

Weighted average on outstanding
shares

2t

43,519

5,639

See accompanying Notes to Consolidated Financial Statements
which are an integral part of the consolidated financial statements.
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PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY
For the years ended December 31, 2007, 2006 and 2005
(Expressed in Rupiah, unless otherwise stated)
Differences
Arising from

Differences

Notes

Resulting from

Restructuring

Equity

Transactions of

Issued and Fully

Transactions of

Entities Under

Retained Earnings

Paid Capital Stock

Subsidiaries

Common Control

(Deficit)

Total

Balance, January 1, 2005
(As restated)

4,000,000,000

—

—

—

—

—

(114,728,337,648)

(114,728,337,648)

—

—

—

(63,003,955,272)

(63,003,955,272)

4,000,000,000

—

—

(177,732,292,920)

(173,732,292,920)

1a, 19

3,000,000,000

—

—

2p, 3

—

—

4,000,000,000

Adjustment for the effect of
changes in accounting
policy

2o, 23

Net loss (As restated)
Balance, December 31, 2005
(As restated)
Addition of issued and fully
paid capital stock

—

3,000,000,000

Differences resulting from
equity transactions of
Subsidiaries (As restated)
Net loss (As restated)

(37,563,180)

—

—

—

—

(37,563,180)

—

(23,194,626,911)

(23,194,626,911)

—

(200,926,919,831)

(193,964,483,011)

Balance, December 31, 2006
(As restated)

7,000,000,000

(37,563,180)

Addition of issued and fully
paid capital stock

1a, 19

343,000,000,000

—

—

—

343,000,000,000

2p, 3

—

176,048,356,861

—

—

176,048,356,861

2o, 23

—

—

200,020,280,991

155,430,181,345

—

—

350,000,000,000

176,010,793,681

Differences resulting from
equity transactions of
Subsidiaries
Differences arising from
restructuring transactions
of entities under common
control
Net income
Balance, December 31, 2007

(44,590,099,646)
—
(44,590,099,646)

25,803,112,598

25,803,112,598

24,896,473,758

506,317,167,793

See accompanying Notes to Consolidated Financial Statements
which are an integral part of the consolidated financial statements.
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PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended December 31, 2007, 2006 and 2005
(Expressed in Rupiah, unless otherwise stated)
Restated
2007
CASH FLOWS FROM OPERATING ACTIVITIES
Cash received from customers
Cash paid to suppliers and employees
Cash
Cash
Cash
Cash
Cash

2005

180,614,836,159
(156,658,813,865)

78,313,772,938
(50,131,880,205)

47,168,210,837
(62,896,273,727)

23,956,022,294
62,906,663
(14,067,720,934)
(30,431,534)
464,366,012

28,181,892,733
29,757,284
(15,836,138,846)
(4,345,629)
756,673,638

(15,728,062,890)
38,205,026
(32,218,973,996)
(108,387,120)
3,664,302,391

10,385,142,501

13,127,839,180

(44,352,916,589)

18,000,000
(34,673,798,163)
(79,556,644,772)
(25,782,915,724)
(1,184,042,000)
26,000,000,000

—
(37,013,252,736)
(33,880,285,655)
(20,810,268,861)
(6,458,344,000)
—

—
(16,369,707,198)
(4,513,148,918)
—
(2,399,240,800)
—

provided by (used in) operating activities
receipt from interest income
payment of interest expenses
payment of taxes
receipt from others

Net Cash Flows Provided by (Used in) Operating Activities
CASH FLOWS FROM INVESTING ACTIVITIES
Proceed from disposal of fixed assets
Acquisitions of fixed assets
Addition of plantations
Addition of plasma plantations
Additions of deferred charges — landrights
Proceed from sale of investment in share
Net Cash Used in Investing Activities

2006

(115,179,400,659)

(98,162,151,252)

(23,282,096,916)

CASH FLOWS FROM FINANCING ACTIVITIES
Payment (addition) due from related parties
Addition of due to related parties
Payment of due to related parties
Addition of bank loan
Payment of bank loan
Payment of financial institution loan
Payment of obligation under capital lease
Addition of issued and fully paid capital stock
Addition of paid in capital stock

(31,627,634,365)
2,131,634,672
(1,035,370,378)
73,564,129,000
(23,757,660,733)
(589,102,328)
(535,295,334)
101,433,639,365
—

3,109,331,451
20,879,310,061
—
18,500,000,000
(10,121,689,562)
(692,773,181)
—
18,800,000,000
35,840,728,969

(1,397,500,000)
5,004,240,928
—
—
(102,780,965)
(402,803,766)
—
45,000,000,000
19,159,271,031

Net Cash Provided by Financing Activities

119,584,339,899

86,314,907,738

67,260,427,228

14,790,081,741

1,280,595,666

23,635,866

—

—

NET INCREASE (DECREASE) IN CASH ON HAND AND
IN BANK
CASH ON HAND AND IN BANK AT BEGINNING OF
YEAR OF SUBSIDIARY, THAT ACQUIRED IN 2007
CASH ON HAND AND IN BANK AT BEGINNING OF
YEAR
CASH ON HAND AND IN BANK AT END OF YEAR
SUPPLEMENTAL CASH FLOWS INFORMATION:
Activities not affecting cash flows:
Acquisition of assets under capital lease
Reclassification of construction in progress to
property, plant, and equipment
Acquisition of property, plant and equipment from
bank loan and financial institution

3,405,218,883

2,124,623,217

2,499,209,494

18,218,936,490

3,405,218,883

2,124,623,217

1,830,300,000

—

—

435,772,196

499,825,988

192,619,746

—

660,000,000

—

See accompanying Notes to Consolidated Financial Statements
which are an integral part of the consolidated financial statements.
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PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES FOR THE YEARS ENDED 31 DECEMBER 2007, 2006 AND 2005
These Financial Statements are Originally Issued in Indonesian Language.
PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES
NOTES OF CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in Rupiah, unless otherwise stated)
1.

GENERAL
a.

Establishment
PT Gozco Plantations (formerly PT Surya Gemilang Sentosa) (the Company) was
established based on Notarial Deed No. 28 dated August 10, 2001 of Wachid Hasyim,
S.H., which approved by the Minister of Justice and Human Right of Republic of
Indonesia in its Decision Letter No. C-09601 HT.01.01.TH.2001 dated October 1,
2001 and were published in the State Gazette No. 1558 dated February 12, 2002. The
Company’s Articles of Association had been amended several times, last by Notarial
Deed No. 7, dated December 19, 2007 of Hari Santoso, S.H., M.H., concerning the
change Company’s name from PT Surya Gemilang Sentosa become PT Gozco
Plantations, the change Company’s activity and increasing of authorized, issued and
fully paid. The amendment are approved by the Minister of Justice and Human Right
of Republic Indonesia in its Decision Letter No. AHU-04592.AH.01.02.TH.2008, dated
January 29, 2008 (see Note 28).
Based on Article 3 of the Company’s Articles of Association, the Company’s scope of
activities comprises plantations, trading, industry and service related to agrobusiness
and agroindustries. The Company’s head office located in South Jakarta.

b.

Subsidiaries Company
The Company has direct and indirect ownership in Subsidiaries Company as of
December 31, 2007 is as follows:

Subsidiaries
Direct
PT Golden Blossom
Sumatra (GBS)

Domicile

Principal
Activity

Percentage
of
Ownership

Start of
Commercial
Operations

Total Assets In
December 31,
2007

Palembang

Oil Palm
Plantation

67%

2007

139,252,125,775

Jakarta

Oil Palm
Plantation

99.5%

1990

838,561,428,731

PT Bumi Mas Indosawit Sidoarjo
(BMI)

Investment
Company

99.5%

—

18,948,971,119

PT Cahya Vidi Abadi
(CVA)

Palembang

Nursery

83%

—

15,165,386,418

Palembang

Oil Palm
Plantation

71.07%

2007

8,948,265,620

PT Suryabumi
Agrolanggeng (SA)

Indirect
PT Pemdas Agro Citra
Buana (Pemdas)
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NOTES OF CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in Rupiah, unless otherwise stated)
PT Golden Blossom Sumatra
Based on the Notarial Deed No. 25 dated December 26, 2005 of Fauzie, S.H., the
Company held investment in share of stock in PT GBS amounting to Rp
2,550,000,000 which consisted of 2,550 shares with par value of Rp 1,000,000 per
share with the percentage of ownership at 51%.
Based on the Notarial Deed No. 5 dated April 17, 2006, of Hari Santoso, S.H., M.H.,
the Company increased its investment in share of stock in PT GBS to Rp
5,100,000,000 consisting of 5,100 shares with par value Rp 1,000,000 per share with
the percentage of ownership at 51%.
Based on the Notarial Deed No. 11 dated December 22, 2006, of Hari Santoso, S.H.,
M.H., the Company increased its investment in share of stock in PT GBS to Rp
23,200,000,000 consisting of 23,200 shares with par value Rp 1,000,000 per share,
with a resultant percentage of ownership of 58%.
Based on the Notarial Deed No. 1 dated December 3, 2007, of Hari Santoso, S.H.,
M.H., the Company increased its investment in share of stock in PT GBS to Rp
53,600,000,000 consisting of 53,600 shares with par value Rp 1,000,000 per share,
with a resultant percentage of ownership of 67%.
PT Suryabumi Agrolanggeng
Based on Notarial Deed No. 15 dated September 25, 2007 of Hari Santoso, S.H.,
M.H., the Company held investment in share of stock to PT SA amounting to Rp
152,500,000,000 which consisted of 152,500 shares with par value of Rp 1,000,000
with the percentage of ownership at 61%.
Based on Notarial Deed No. 1 dated December 5, 2007 of Hari Santoso, S.H., M.H.,
the Company increased its investment in share of stock in PT SA amounting to Rp
248,750,000,000 which consists of 248,750 shares with par value Rp 1,000,000 per
share, with a resultant ownership of 99.5%.
As of September 30, 2007, PT SA conducted Quasi Reorganization, according to
Statement of Financial Accounting Standards No. 51 (Revised 2003), regarding
‘‘Accounting for Quasi Reorganization’’, to restructure its equities through eliminating
deficit and revaluing the whole assets and liabilities of PT SA to fair value on the
revaluation date.
PT Bumi Mas Indo Sawit
Based on Notarial Deed of Hari Santoso, S.H., M.H., No. 18 dated November 26,
2007, the Company held investment in shares in PT BMI amounting to Rp
18,656,000,000 consisting of 18,656 shares with par value of Rp 1,000,000 with the
percentage of ownership at 99.5%.
Based on Notarial Deed of Herman Ardiansyah, S.H., No. 60 dated June 21, 2004, PT
BMI held investment in shares in PT Pemdas amounting to Rp 2,000,000,000 of 2,000
shares or equivalent to a 71.42% stake.
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PT Cahya Vidi Abadi
Based on Extraordinary General Meeting of Stockholders (EGM) of PT CVA which
covered by Notarial Deed of Hari Santoso, S.H., M.H., No. 8 dated November 10,
2007, the stockholders agreed to sell the shares of Jati Cahyono, Hertanti Kustini dan
Erta Heptiana amounting to 23, 30 and 30 shares, respectively, in PT Suryabumi
Agrolestari. EGM also approved the increase of authorized share capital from Rp
100,000,000 which consisted of 100 shares to Rp 12,000,000,000 which consisted of
12,000 shares, and the increasing in the issued and fully paid capital stock to Rp
3,000,000,000 which consisted of 3,000 shares. The related increase in the issued
and fully paid were paid by IR. Jati Cahyono and PT Suryabumi Agrolestari amounting
to Rp 493,000,000 and Rp 2,407,000,000, respectively.
Subsequently, based on an EGM which was covered by Notarial Deed of Hari
Santoso, S.H., M.H., No. 6 dated December 17, 2007, the stockholders agreed to sell
the shares of PT Suryabumi Agrolestari which amounted to 2,490 shares to the
Company. EGM also approved the increase of authorized capital stock from Rp
12,000,000,000 to Rp 60,000,000,000 with the same amount of par value and also
agreed to increasing the issued and fully paid capital stock from Rp 3,000,000,000 to
Rp 15,000,000,000. The related increase in the issued and fully paid were paid by Ir.
Jati Cahyono and the Company amounting to Rp 2,040,000,000 and Rp
9,960,000,000, respectively.
As of December 31, 2007, the Company’s investment in shares in PT CVA amounted
to Rp 12,450,000,000 which consisted of 12,450 shares with the Company’s
percentage of ownership at 83%.
c.

The Board of Commissioners and Directors
The members of the Company’s board of commissioners and directors as of
December 31, 2007, were as follows:
Board of Commissioners
President Commissioner
Commissioners

:
:

H. Mustofa
Ir. Rudyansyah Bin Abdul Cosim
Roy Gunawan

Director
President Director
Directors

:
:

Tjandra Mindharta Gozali
Kreisna Dewantara Gozali
Andrew Michael Vincent
Jamal Rosyidin Hakki, S.H.
Enggan Nursanti
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The members of the Company’s board of commissioners and directors as of
December 31, 2006, were as follows:
Board of Commissioners
President Commissioner
Commissioner

:
:

H. Mustofa
Abdul Kadir Syarkowi

Director
Director

:

Enggan Nursanti

The members of the Company’s board of commissioners and directors as of
December 31, 2005, were as follows:

2.

Board of Commissioner
Commissioner

:

Abdul Kadir Syarkowi

Director
Director

:

Enggan Nursanti

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
a.

Basis of Preparation of Consolidated Financial Statement
The consolidated financial statements have been prepared in accordance with
generally accepted accounting principles in Indonesia, which based on the Statement
of Financial Accounting Standards (PSAK).
The consolidated financial statements have been prepared on the accrual basis using
the historical cost concept of accounting, except for inventories, which were stated at
the lower of cost or net realizable value and certain fixed asset, which were stated at
revalued amounts according to the Government Law.
The consolidated financial statements of cash flows were presented using the direct
method, cash flows were classified into operating, investing and financing activities.
The reporting currency used in the consolidated financial statements is Indonesian
Rupiah.

b.

Principles of Consolidation
The consolidated financial statements include the accounts of the Company and its
Subsidiaries which are more than 50% owned, directly or indirectly.
All significant intercompany accounts and transactions have been eliminated. The
proportionate share of the minority stockholders in the equity of the Subsidiaries is
reflected as ‘‘Minority Interests in Net Assets of Consolidated Subsidiaries’’ in the
consolidated balance sheets.
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c.

Quasi Reorganization
In accordance with Statement of PSAK No. 51 (Revised 2003) (PSAK No. 51),
regarding ‘‘Accounting for Quasi Reorganization’’, quasi reorganization (quasi) is an
accounting procedure which allows the Company to restructure its equity by
eliminating deficit and restate its assets and liabilities to their fair values to establish
a fresh start, with a balance sheet which shows present value and without being
penalized by an accumulated deficit.
The fair value of the Company’s assets and liabilities for quasi reorganization
purposes is determined based on market value. If market value is not available, the
estimation is done by considering the value of similar assets and the valuation
technique most appropriate with the characteristics of the related assets and liabilities.

d.

Cash and Cash Equivalent
Cash and cash equivalent consist of cash on hand and in banks and all unrestricted
investments with maturities of three months or less from the date of placement.

e.

Allowance for Doubtful Account
Allowance for doubtful account if any, based on a review of the status of the individual
receivable accounts at the end of the year.

f.

Transaction with Related Parties
The Company and its Subsidiaries has transactions with entities, which has related
party relationships in accordance with PSAK No. 7, regarding ‘‘Related Party
Disclosures’’.
All significant transactions with related parties, whether conducted or not conducted
under the terms and conditions similar to those with third parties, are disclosed in the
notes of consolidated financial statements.

g.

Inventories
Inventories are stated at the lower of cost or net realizable value (the lower of cost or
net realizable value). Cost is determined using the first-in first-out method. Net
realizable value is the estimated selling price in the ordinary course of business, less
the estimated costs of completion and the estimated selling expenses.

h.

Prepaid Expenses
Prepaid expenses are charged to operation over the periods benefited.

i.

Plantations
Immature plantations are stated at acquisition costs which include costs incurred for
field preparation, planting, fertilizing and maintenance, borrowing costs incurred on
loans used to finance the development of immature plantations and an allocation of
other indirect costs based on hectares planted. When the plantations are mature, the
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accumulated costs are reclassified to mature plantations. Depreciation of mature
plantations commences in the year when the plantation are mature using the straightline method over the estimated useful lives of 20 years.
Oil palm plantations are considered mature 5 years after planting and generating
Fresh Fruit Bunches (FFB).
j.

Plasma Plantations
Costs incurred during development up to conversion of the plasma plantations are
capitalized to plasma plantations. Development of the plasma plantations is financed
by plasma plantation investment credits from the banks or self-financing. Accumulated
development costs are presented net of investment credit receipts as assets or
obligations in an account ‘‘Plasma Plantations’’.
The difference between the accumulated development costs of plasma plantations
and their conversion value is charged to the consolidated statements of income.

k.

Fixed Assets
Fixed Assets, except landrights, are carried at cost or revalued amounts. For certain
assets, they are stated at revalued value, less accumulated depreciation. Depreciation
is computed using the straight-line method over the estimated useful lives of the
assets as follows:
Years

Building
Road and installations
Vehicle
Office equipment
Plantation equipment
Factory equipment
Installations
Heavy equipment
Machinery

20
20
5
5
5
5–8
5
4–5
8

Construction in progress is stated at cost which includes borrowing cost during
construction on debts incurred to finance that construction and presented as ‘‘Fixed
Assets’’. Construction in progress is transferred to the respective fixed assets account
when completed and ready for use.
The cost of maintenance and repairs are charged to operations as incurred,
expenditures which extend the useful life of the assets or results in increased future
economic benefits such as increase in capacity and improvement in the quality of
output, standard of performance are capitalized. When assets are retired or otherwise
disposed of, their carrying values and the related accumulated depreciation are
removed from the accounts and any resulting gain or loss is reflected in the current
operation.
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In accordance with PSAK No. 47, regarding ‘‘Accounting for Land’’, landrights are
stated at cost and not amortized. Some of cost in connection with the acquisition or
renewal of landrights or capital lease are deferred and amortized during it period.
In accordance with PSAK No. 48, regarding ’’Impairment in Assets Value’’, the
recoverable amount of assets should be estimated whenever events or changes in
circumstances indicate that its carrying amount may not be fully recoverable.
l.

Obligation Under Capital Lease
Lease transactions are accounted for under the capital lease method when the
required capitalization criteria, as defined under PSAK No. 30 ‘‘Accounting for Lease
Transactions’’ are met. Otherwise, leases are accounted for under the operating lease
method. Assets under capital lease, which are presented in the balance sheets as
part of ‘‘Fixed Assets’’, are presented based on the present value of the lease
payments at the beginning of the lease term plus residual value (option price) to be
paid at the end of the lease period.
Depreciation is computed using the straight-line method over the estimated useful
lives of the assets, which are similar to those assets acquired under direct ownership.
Obligation under capital lease is presented based on the present value of the lease
payments.

m.

Employee Benefits
Subsidiaries recognize an accrued employees’ benefit liability in accordance with
Labor Law No. 13/2003 dated March 25, 2003 (UU No.13/2003).
Under PSAK No. 24 (Revised 2004), the cost of providing employee benefits under
the Law is determined using the Projected Unit Credit actuarial valuation method.
Actuarial gains and losses are recognized as income or expense when the net
cumulative unrecognized actuarial gains and losses at the end of the previous
reporting year exceeded the greater amount between 10% of the present value of the
defined benefit obligation and the fair value of any plan assets at balance sheet dates.
These gains or losses are amortized on a straight line basis over the expected
average remaining working lives of the employees. Further, past service costs arising
from the introduction of a defined benefit plan or changes in the existing defined
benefit plan, are amortized using the straight line method until such benefit become
vested.

n.

Foreign Currency Transactions and Balance
Transactions involving foreign currencies are recorded in Rupiah at the exchange
rates prevailing at the time the transactions are made. At balance sheet date,
monetary assets and liabilities denominated in foreign currencies are adjusted to
reflect the prevailing rates of exchange and any resulting gains or losses are credited
or charged to current operations.
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As of December 31, 2007, 2006 and 2005, the exchange rates used for translation of
assets and liabilities to Rupiah were the middle rate of Bank Indonesia amounting to
Rp 9,419, Rp 9,020 and Rp 9,830 to US$1, respectively.
o.

Restructuring Transactions of Entities Under Common Control
In accordance with PSAK No. 38 on ‘‘Accounting for Restructuring of Companies
Under Common Control’’, no gain or loss is recognized in the transfer of assets,
liabilities, shares or other ownership instruments among companies under common
control. Since a restructuring transaction between entities under common control does
not result in a change of the economic substance of the ownership which are
exchanged, assets or liabilities transferred must be recorded at book values as
business combination using the pooling-of interests method.
In applying the pooling of interest method, the components of the financial statements
of the restructured company for the period, during which the restructuring occurred
and for other periods presented, must be in such a manner as if the companies were
combined from the beginning of the financial statement period presented.
The difference between the transfer price and the book value arising from
restructuring transaction among companies under common control does not represent
goodwill, but was recorded as ‘‘Difference Arising from Restructuring Transactions of
Common Control Entities’’ under the stockholders’ equity section of the consolidated
balance sheets.
In 2007, the Company had completed its investments in shares of PT SA and PT BMI
and increased the ownership of shares from entities under common control. In
accordance with the transactions above, the consolidated financial statements have
been restated for other periods presented, as if the companies were combined from
the beginning of the financial statement period presented.

p.

Difference resulting from Equity Transactions of Subsidiaries
In accordance with PSAK No. 40, ‘‘Accounting for Equity Changes in Subsidiaries or
Associated Companies’’, the difference between the Company’s share in the equity of
Subsidiaries and the proportionate fair value of the Subsidiaries’ net assets resulting
from changes in the equity of Subsidiaries which are not caused by transactions
between the Company and Subsidiaries is recognized and presented as part of
‘‘Difference resulting from Equity Transactions of Subsidiaries’’.

q.

Revenue and Expense Recognition
Revenue from sales is recognized upon delivery of the goods to the customers.
Expenses are recognized when incurred (accrual basis).

r.

Income Tax
The Company’s provision for income tax is determined based on the estimated taxable
income for the year. Deferred tax is provided for the temporary differences in
recognition of income and expenses for financial and income tax reporting purposes,
and compensated tax loss carry forward. Currently enacted or substantially enacted
tax rates are used in the determination of deferred tax.
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Deferred tax assets are recognized to the extent that it is probable that future taxable
profit will be available against which the temporary differences can be utilized.
s.

Segment Information
In accordance with PSAK No. 5, regarding ‘‘Segment Reporting’’ (Revised 2000),
required the Company to disclose segment information which consist of business
segments presented based on kinds of products and geographical segments
presented based on the location of customers.

t.

Net Earning (Loss) per Share
Net earning (loss) per share is computed by dividing the net income (loss) for the year
by the weighted-average number of shares from outstanding issued and fully paid
capital stock during the year. The weighted-average number of shares outstanding in
2007, 2006 and 2005 amounted to 43,519 shares, 5,639 shares and 4,000 shares,
respectively.

u.

Use of Estimates
The preparation of consolidated financial statements in conformity with generally
accepted accounting principles requires management to make estimations and
assumptions that affect amounts reported therein. Due to inherent uncertainty in
making estimates, actual results reported in future periods may be based on amounts
that differ from those estimates.

3.

QUASI REORGANIZATION
As of September 30, 2007, PT SA, Subsidiaries, has conduct quasi reorganization
according to PSAK No. 51 (Revised 2003) (PSAK No. 51), regarding ‘‘Accounting for Quasi
Reorganization‘‘, represent accounting procedure which regulated company to restructure
the equity by eliminating deficit and revaluing assets and liabilities which are stated at fair
value. With the Quasi, the company obtained fresh start, which showing the present value
of balance sheet and without being penalized by an accumulated deficit.
PT SA conducted the Quasi Reorganization to eliminate its deficit for the following reasons:
—

To facilitate obtaining financing in the form of loans which can be used for the
Company’s expansion.

—

To enable the Company to distribute dividends, from income in the future, in
accordance with Act No. 40/2007 regarding Limited Liabilities and in accordance with
the Capital Market and Financial Institution Supervisory Agency (Bapepam-LK)
Regulations regarding Dividend Payments.

In connection with the Quasi, revaluation increment in assets and liabilities of the PT SA,
Subsidiary, amounting to Rp 288,899,553,613 is calculated from the increment in fixed
assets and plantation assets as a result of the revaluation conducted by PT. Binamitra
Consulindotama, Independent Appraisers, amounting to Rp 28,341,848,863 and Rp
369,619,966,978, respectively, and from the increment in inventories amounting to Rp
4,532,192,752, net of deferred tax assets amounting to Rp 113,594,454,980. The balance
was used to eliminate deficit amounting to Rp 163,709,053,838, balance of different in
increment of assets and liabilities are amounting to Rp 125,190,499,775. In accordance
with PSAK No. 40, the Company recorded the difference in equities of PT SA, Subsidiary,
as ‘‘Differences resulting from Equity Transactions of Subsidiary’’ in consolidated balance
sheets.
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4.

CASH ON HAND AND IN BANK
This account consists of:
Restated

Cash on hand
Bank
Rupiah
Related Party (see Note 8):
PT Bank Yudha Bhakti
Third Parties:
PT Bank Lippo Tbk
PT Bank Mandiri (Persero) Tbk
PT Bank Rakyat Indonesia (Persero) Tbk
PT Bank Central Asia Tbk
PT Bank Negara Indonesia (Persero) Tbk
PT Bank Danamon Indonesia Tbk
US Dollar
PT Bank Negara Indonesia (Persero) Tbk

2007

2006

2005

484,257,912

356,515,414

334,537,451

5,993,640

2,324,727,042

2,335,033

17,020,281,386
419,146,339
171,240,997
51,790,338
29,919,436
3,018,082

301,396,092
128,433,545
—
229,170,161
11,817,138
1,677,000

—
1,096,596,162
—
658,972,551
32,182,020
—

33,288,360

51,482,491

Sub-total

17,728,684,938

723,976,427

1,787,750,733

Total

18,218,936,490

3,405,218,883

2,124,623,217

In 2007, bank interest rates range from 2–2.5% per annum.
5.

TRADE RECEIVABLES
This account consists of:
Restated
2007
PT Sinar Alam Permai
PT Musim Mas
PT Bumi Sawindo Permai
PT Aman Jaya Perdana
Total

25,014,150,000
8,265,000,000
—
—
33,279,150,000

2006
—
—
261,560,860
—
261,560,860

2005
1,287,500,000
—
261,560,860
8,895,225,029
10,444,285,889

The aging analysis of account receivables based on invoice date as of December 31, 2007,
2006 and 2005 is less than 30 days.
All of the account receivable of PT SA, Subsidiary, is used as collateral for long-term loan
(see Note 17). Based on the review of the status of the individual receivable accounts at
the end of the year, the management of PT SA, Subsidiary, believes all of receivables will
be collected and therefore no allowance for doubtful account has been provided.
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6.

INVENTORIES
This account consists of:
Restated
2007

2006

2005

Palm seeds
Fertilizer
Chemical
General material
Spare part
Fuel and oil
Building material
Electrical
Water equipment
Plantation equipment
Crude Palm Oil
Palm Kernel
Others

2,640,094,465
1,139,386,097
888,264,638
552,517,765
470,076,018
349,291,291
282,440,127
72,169,163
35,081,558
15,638,819
—
—
463,064,334

1,974,638,515
—
194,822,368
299,580,743
722,410,670
204,458,772
160,955,974
68,252,956
41,687,242
13,099,557
3,590,010,983
373,281,202
1,782,215

9,026,250
—
191,933,541
203,032,165
224,156,368
90,424,240
71,974,933
48,596,000
62,734,208
—
8,496,605,643
1,217,318,659
11,297,116

Total

6,908,024,275

7,644,981,197

10,627,099,123

All of crude palm oil and palm kernel, which are owned by PT GBS and PT SA, Subsidiary,
are pledged as collateral to the long-term bank loan (see Note 17).
The management believes that there are no obsolete inventories and therefore, allowance
for obsolete were not provided in 2007, 2006, and 2005.
In 2007, 2006, and 2005, inventories owned by PT SA, Subsidiary, are covered by
insurance against losses from fire or theft and other risks under blanket policies amounting
to Rp 9,050,000,000, Rp 9,850,000,000 and Rp 9,850,000,000, respectively. The
management of PT SA, Subsidiary, believes that the insurance is adequate to cover any
possible losses from such risks.
7.

ADVANCES TO SUPPLIERS
This account consists of:
Restated
2007
Related parties (see Note 8)
PT Fortune Mate Indonesia Tbk

2006

2005

46,000,000

—

—

Third parties

11,572,017,002

1,403,966,076

116,034,550

Total

11,618,017,002

1,403,966,076

116,034,550

The Company has transaction with Wiet Soegito in the form of advance of investment in
share of stock amounting to Rp 900,000,000 and presented as part of Advances to
Suppliers — third parties (see Note 28).
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8.

SIGNIFICANT BALANCE AND TRANSACTIONS WITH RELATED PARTIES
The nature of transaction and relationship with related parties are as follows:
Nature

Related Parties

Directors of the Company and Subsidiaries

Tjandra Mindharta Gozali

The Company’s stockholders and Directors
of the Company and Director/
Commissioners of Subsidiaries

H. Mustofa
Abdul Kadir Syarkowi
Jamal R. Hakki
Rudyansyah Bin A. Chosim
Irlin Yulyati
Enggan Nursanti
PT Global Indo Sawit
PT Kapuas Perkasa
PT Surya Prima Chandra

Stockholders of Subsidiaries

Perusahaan Daerah Sarana Pembangunan
Muara Enim

President Director of the Company had
Investment of capital stock and as a
Commissioners

PT Bank Yudha Bhakti

The same Commissioners and Directors

PT Fortune Mate Indonesia Tbk

Built Partnership

PT Kumpeh

Transactions with related parties are as follows:
a.

In 2007, the Company had financial transactions with PT Fortune Mate Indonesia Tbk
(PT FMI), related party. The related amount outstanding is presented as part of ‘‘Due
from Related Party’’ in balance sheets. The outstanding receivable has no interest and
will mature on April 30, 2008. On March 31, 2008, the Company has collected the
outstanding receivable in full from PT FMI (see Note 28).

b.

In 2007, PT SA, Subsidiary, entered into an arrangement with PT FMI, where PT SA,
Subsidiary, obtained land clearing services from PT FMI. The related outstanding
receivables is presented as part of ‘‘Advances to Suppliers’’ in consolidated balance
sheets (see Note 7).

c.

PT Pemdas, Subsidiary, had financial transactions with Perusahaan Daerah Sarana
Pembangunan Muara Enim (Perusda) in the form of prepayment of expenses which
belongs to Perusda. The loan has no interest and maturity date. The related
outstanding receivables is presented as ‘‘Due from Related Parties’’ in consolidated
balance sheets.
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d.

PT GBS, Subsidiary, entered into transactions with PT FMI, where PT GBS,
Subsidiary, obtained construction service for land clearing amounting to Rp
36,873,512,000 and Rp 21,927,096,450 in 2007 and 2006, respectively. As at
December 31, 2007 and 2006, the related outstanding payable is presented as part of
‘‘Trade Payable — Related Parties’’ in consolidated balance sheets (see Note 13).

e.

PT SA, Subsidiary, had financial transactions with related parties. The related
outstanding payables in 2006 and 2005 are presented as ‘‘Other Payables — Due to
Related Parties’’ in consolidated balance sheets (see Note 14).

f.

PT SA, Subsidiary, obtained investment credit facilities from PT Bank Yudha Bhakti
(Yudha Bhakti). As at December 31, 2007, the related outstanding payables is
presented as part of ‘‘Long-Term Liabilities’’ in consolidated balance sheets (see Note
17 and 28).

g.

In 2006, PT GBS, Subsidiary, obtained investment credit facilities from Yudha Bhakti
to finance the oil palm plantation inti-plasma in South of Sumatra amounting to Rp
80,775,704 per plasma. The loan period is 123 months and bear annual interest rate
at 18%. In 2007, the loan has been taken over by PT Bank Rakyat Indonesia
(Persero) Tbk (see Note 10).

h.

PT Pemdas, Subsidiary, obtained loan from Tjandra Mindharta Gozali which was used
to pay for its operations. The loan bear interest at 18% per annum with scheduled
installment agreed upon. As at December 31, 2007, the related outstanding payable is
presented as part of ‘‘Due to Related Parties’’ in consolidated balance sheets.

i.

PT BMI, Subsidiary, obtained loan from Tjandra Mindharta Gozali which was used to
pay for its operations. The loan has no interest and maturity date. The related
outstanding payable is presented as part of ‘‘Due to Related Parties’’ in consolidated
balance sheets.

j.

The Company and Subsidiaries had financial transactions with related parties. The
related outstanding amount is presented as part of ‘‘Due to/from Related Parties’’ in
balance sheets. The outstanding payable had no interest and maturity date.
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As of December 31, 2007, 2006 and 2005, the details of due from/to related parties of
the Company and Subsidiaries are as follows:
Restated
2007
Due from Related Parties
PT Fortune Mate Indonesia Tbk
Perusahaan Daerah Sarana
Pembangunan Muara Enim
Irlin Yulyati
Director
Enggan Nursanti
Total

2006

2005

15,600,000,000

—

—

244,000,000
86,668,549
31,634,365
—

244,000,000
86,668,549
4,000,000
—

244,000,000
—
—
2,000,000,000

15,962,302,914

334,668,549

2,244,000,000

Due to Related Parties
Tjandra Mindharta Gozali
PT Surya Prima Chandra
PT Global Indo Sawit
PT Citra Gemilang Sukses
Wiryanto Khong
H. Mustofa
PT Millenium Indo Sawit
Abdul Kadir Syarkowi
Irlin Yulyati
Jamal R. Hakki
Rudyansyah Bin A. Cosim
Others

299,582,376 15,909,732,585 11,135,062,627
— 13,121,607,335
—
— 10,801,035,581
—
—
5,187,315,403
—
—
3,209,145,778
—
—
1,945,243,276
—
—
1,596,304,791
—
—
1,556,194,621
—
—
—
1,142,504,651
—
—
229,931,000
—
—
141,500,000
— 212,806,000,000 177,144,474,676

Total

299,582,376 266,132,579,370 189,793,472,954

The remaining amount of ‘‘Others’’ in due to related parties represented adjustment
arising from investment in shares of the Company in PT SA and PT BMI amounting to
99.5%, respectively, assuming the investment in Shares were conducted at beginning
period of financial report consolidation presentation (see Note 23).
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9.

PLANTATIONS
This account consist of:
2007
Beginning
Balances

Additions/
Deductions/
Reclassifications Reclassifications Ending Balances

Carrying Value
Mature plantations
Immature plantations

271,703,085,404
54,824,152,741

370,448,755,202
103,752,578,719

—
13,239,560,766

642,151,840,606
145,337,170,694

Sub-total

326,527,238,145

474,201,333,921

13,239,560,766

787,489,011,300

58,180,209,459

18,342,184,282

—

Accumulation
Depreciation
Mature plantations
Net Book Value

268,347,028,686

76,522,393,741
710,966,617,559

2006 (As Restated)
Beginning
Balances

Additions/
Deductions/
Reclassifications Reclassifications Ending Balances

Carrying Value
Mature plantations
Immature plantations

270,608,777,097
21,733,277,075

1,094,308,307
34,185,183,973

—
1,094,308,307

271,703,085,404
54,824,152,741

Sub-total

292,342,054,172

35,279,492,280

1,094,308,307

326,527,238,145

44,595,055,191

13,585,154,268

—

Accumulation
Depreciation
Mature plantations
Net Book Value

247,746,998,981

58,180,209,459
268,347,028,686

2005 (As Restated)
Beginning
Balances

Additions/
Deductions/
Reclassifications Reclassifications Ending Balances

Carrying Value
Mature plantations
Immature plantations

227,598,773,121
53,336,528,952

43,010,003,976
11,406,752,099

—
43,010,003,976

270,608,777,097
21,733,277,075

Sub-total

280,935,302,073

54,416,756,075

43,010,003,976

292,342,054,172

31,064,616,336

13,530,438,855

—

Accumulation
Depreciation
Mature plantations
Net Book Value

249,870,685,737

44,595,055,191
247,746,998,981

In 2007, the addition of plantations including the balance of plantations which were owned
by PT CVA, Subsidiary amounted to Rp 855,135,084.
Depreciation expenses for mature plantations amounted to Rp 18,342,184,282, Rp
13,585,154,268, Rp 13,530,438,855 in 2007, 2006 and 2005, respectively.
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PT CVA, Subsidiary, planted seeds on the land of approximately 6,000 Ha under the
Indonesian Government (Ijin Lokasi) pursuant to the Approval Letter from the Minister of
Forestry No. 5.429/Menhut-II/2007, on July 4, 2007, in relation to the approval for the
conversion from production forest to palm oil plantation development under PT CVA,
Subsidiary.
All of the plantations of PT SA, Subsidiary, are pledged as collateral for long-term liabilities
(see Note 17).
The profile of the total planted area as of December 31, 2007, 2006 and 2005 are as
follows:
Mature
Immature
Plantations (Ha) Plantations (Ha)

Total (Ha)

Balance January 1, 2005
Additions
Reclassification to mature plantations

5,744.23
113.69
—

886.79
—
(113.69)

6,631.02
113.69
(113.69)

Balance December 31, 2005
Additions
Reclassification to mature plantations

5,857.92
17.19
—

773.10
3,227.66
(17.19)

6.631.02
3,244.85
(17.19)

Balance December 31, 2006
Additions
Reclassification to mature plantations

5,875.11
632.54
—

3,983.57
3,191.36
(632.54)

9,858.68
3,823.90
(632.54)

Balance December 31, 2007

6,507.65

6,542.39

13,050.04

All of the plantations are not insured against risks of fire, plight and other risks because the
Company has its own team of employees to prevent the plantations from fire and plight to
avoid such risks.
10. PLASMA PLANTATIONS
PT GBS, Subsidiary, work with GBS partner cooperatives, plasma farmers, to develop oil
palm plantations under the inti plasma plantations schemes (see Note 23).
The development of plasma plantations is financed by bank loan which was obtained from
PT Bank Rakyat Indonesia (Persero) Tbk and PT Bank Yudha Bhakti in 2007 and 2006,
respectively, in the form of investment credit and interest during construction (IDC) facility.
In 2006, PT GBS, Subsidiary, obtained installment investment credit facility from PT Bank
Yudha Bhakti, related party, amounting to Rp 80,775,704 for each plasma farmers which
consist of principal loan amounting to Rp 49,140,087 and IDC amounting to Rp 31,635,617
and used for developing oil palm plantation in Palembang. The credit facility has 123
months period and bears interest rate at 18% per annum. This loan was secured by plasma
plantations under name of GBS partner cooperatives. The outstanding balance of PT Bank
Yudha Bhakti as of December 31, 2006 amounted to Rp 18,500,000,000 which presented
net with accumulated development costs. In 2007, this loan has been taken over by PT
Bank Rakyat Indonesia (Persero) Tbk (see Note 8).
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In 2007, PT GBS, Subsidiary, obtained investment credit facilities from PT Bank Rakyat
Indonesia (Persero) Tbk, which was used for the developing 4,000 hectares of oil palm
plantations owned by plasma farmers (Cooperative Partner of GBS) (see Note 24) and
taking over the loan facilities from PT Bank Yudha Bhakti. As at December 31, 2007 the
outstanding balance owed by the small landowners under the plasma program that PT GBS
participated in to BRI amounted to Rp 34,592,872,000 which is presented net of
accumulated development costs. The installment investment credit facility is as follows:

Facilities
Investment Credit Facility — Principal
Investment Credit — IDC

Credit
Maximum
98,963,277,000
27,989,040,000

Interest Rate
14.25%
14.25%

Maturity Date
August 16, 2020
August 16, 2020

These facilities secured by plasma plantations which were located in Kecamatan Abab,
Muara Enim Village, South of Sumatra amounting to Rp 42,879,000,000 and corporate
guarantee from PT GBS, Subsidiary.
The movement of plasma plantations is as follows:
2007
Balance at the beginning of the year
Additional development cost
Capitalization of interest
Addition of loan

2006

2,310,268,861
184,683,950
25,782,915,724 20,625,584,911
4,294,112,129
—
(16,092,872,000) (18,500,000,000)

Balance at the end of year

16,294,424,714

2,310,268,861

The amount of Rp 16,294,424,714 refers to amount extended by PT GBS to small
landowners as pre-financing for the development of plasma plantations.
The total planted areas of plasma plantations of PT GBS, Subsidiary, in Hectares are as
follows:
Balance, January 1, 2006
Addition of area

—
560.11

Balance, December 31, 2006
Addition of area

560.11
1,071.29

Balance, December 31, 2007

1,631.40
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11. FIXED ASSETS
This account consists of:
2007
Beginning
Balances
Direct Ownership
Landrights
Building
Road and infrastructure
Vehicle
Office equipment
Plantations equipment
Factory equipment
Installation
Heavy equipment
Machinery
Sub-total
Construction in
Progress
Building
Installation
Road and infrastructure
Machinery
Others
Sub-total

Additions/
Reclassifications

Deductions/
Reclassifications

Ending Balances

7,941,189,422
52,800,751,841
36,415,459,606
4,571,828,752
2,299,442,087
1,302,100,263
284,421,013
670,854,624
4,347,229,224
54,941,107,246

19,173,115,578
2,627,121,533
2,382,103,561
4,214,816,907
2,215,828,417
1,044,772,185
176,309,691
291,449,971
5,048,387,692
27,252,642,835

—
20,975,998,425
—
1,733,944,401
1,645,586,521
1,923,615,744
—
—
850,000,000
—

27,114,305,000
34,451,874,949
38,797,563,167
7,052,701,258
2,869,683,983
423,256,704
460,730,704
962,304,595
8,545,616,916
82,193,750,081

165,574,384,078

64,426,548,370

27,129,145,091

202,871,787,357

717,146,172
281,224,392
145,976,276
—
73,780,056

2,438,823,740
65,488,954
2,049,288,700
25,000,000,000
552,510,708

589,950,889
280,604,700
2,001,338,000
—
—

2,566,019,023
66,108,646
193,926,976
25,000,000,000
626,290,764

1,218,126,896

30,106,112,102

2,871,893,589

28,452,345,409

—
—
—
166,792,510,974

1,083,000,000
747,300,000
1,830,300,000
96,362,960,472

—
—
—
30,001,038,680

1,083,000,000
747,300,000
1,830,300,000
233,154,432,766

6,428,829,744
4,471,605,678
2,107,962,447
1,355,650,913
385,166,284
42,097,330
363,293,053
3,591,322,471
14,819,187,322

2,586,423,848
1,850,549,274
905,874,212
776,239,357
432,162,297
39,721,021
67,783,013
782,955,946
7,822,250,610

16,850,115
—
102,922,467
411,301,761
458,969,776
—
—
850,000,000
—

8,998,403,477
6,322,154,952
2,910,914,192
1,720,588,509
358,358,805
81,818,351
431,076,066
3,524,278,417
22,641,437,932

33,565,115,242

15,263,959,578

1,840,044,119

46,989,030,701

—
—

29,093,750
46,706,250

—
—

29,093,750
46,706,250

Assets Under Capital
Lease Vehicle
Heavy equipment
Sub-total
Total
Accumulation
Depreciation
Building
Road and infrastructure
Vehicle
Office equipment
Plantations equipment
Factory equipment
Installation
Heavy equipment
Machinery
Sub-total
Assets Under Capital
Lease
Vehicle
Heavy equipment
Sub-total
Total
Net Book Value

—

75,800,000

—

75,800,000

33,565,115,242

15,339,759,578

1,840,044,119

47,064,830,701

133,227,395,732

186,089,602,065
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2006 (As Restated)
Beginning
Balances

Additions/
Reclassifications

Deductions/
Reclassifications

Ending Balances

Direct Ownership
Landright
Building
Road and infrastructure
Vehicle
Office equipment
Plantations equipment
Factory equipment
Installation
Heavy equipment
Machinery
Sub-total

7,057,897,939
43,329,106,291
18,823,323,428
2,495,774,207
2,002,308,676
395,825,738
143,388,013
545,646,156
4,278,690,259
48,477,740,496
127,549,701,203

883,291,483
9,471,645,550
17,592,136,178
2,076,054,545
297,133,411
906,274,525
141,033,000
125,208,468
68,538,965
6,463,366,750
38,024,682,875

—
—
—
—
—
—
—
—
—
—
—

7,941,189,422
52,800,751,841
36,415,459,606
4,571,828,752
2,299,442,087
1,302,100,263
284,421,013
670,854,624
4,347,229,224
54,941,107,246
165,574,384,078

Construction in
Progress
Building
Installation
Road and infrastructure
Others

413,285,449
487,778
77,052,761
—

8,513,682,225
369,838,682
17,661,059,693
6,342,319,021

8,209,821,502
89,102,068
17,592,136,178
6,268,538,965

717,146,172
281,224,392
145,976,276
73,780,056

Sub-total
Total
Accumulated
Depreciation
Building
Road and infrastructure
Vehicle
Office equipment
Plantations equipment
Factory equipment
Installation
Heavy equipment
Machinery
Total
Net Book Value

490,825,988

32,886,899,621

32,159,598,713

1,218,126,896

128,040,527,191

70,911,582,496

32,159,598,713

166,792,510,974

4,158,260,757
3,359,468,976
1,519,397,434
1,061,326,730
271,919,728
27,671,635
330,171,170
3,335,632,726
8,545,438,286

2,270,792,647
1,112,136,702
588,565,013
294,298,351
113,246,556
14,425,695
33,121,883
255,689,745
6,273,749,036

223,660
—
—
(25,832)
—
—
—
—
—

6,428,829,744
4,471,605,678
2,107,962,447
1,355,650,913
385,166,284
42,097,330
363,293,053
3,591,322,471
14,819,187,322

22,609,287,442

10,956,025,628

197,828

33,565,115,242

105,431,239,749

133,227,395,732
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2005 (As Restated)
Beginning
Balances
Direct Ownership
Landright
Building
Road and
infrastructure
Vehicle
Office equipment
Plantations equipment
Factory equipment
Installation
Heavy equipment
Machinery
Total
Construction in
Progress
Building
Installation
Road and
infrastructure
Others
Sub-total

Additions/
Deductions/
Reclassifications Reclassifications Ending Balances

6,980,990,939
40,948,068,548

274,407,000
2,381,037,743

197,500,000
—

7,057,897,939
43,329,106,291

13,332,122,532
2,495,774,207
1,764,210,832
282,435,458
100,210,990
417,576,929
3,694,331,226
48,202,378,746
118,218,100,407

5,491,200,896
—
238,097,844
113,390,280
43,177,023
128,069,227
584,359,033
275,361,750
9,529,100,796

—
—
—
—
—
—
—
—
197,500,000

18,823,323,428
2,495,774,207
2,002,308,676
395,825,738
143,388,013
545,646,156
4,278,690,259
48,477,740,496
127,549,701,203

63,062,597
—

2,152,576,343
650,312,473

1,802,353,491
649,824,695

413,285,449
487,778

129,557,149
—
192,619,746

5,522,123,406
105,744,695
8,430,756,917

5,574,627,794
105,744,695
8,132,550,675

77,052,761
—
490,825,988

Total
Accumulated
Depreciation
Building
Road and
infrastructure
Vehicle
Office equipment
Plantations equipment
Factory equipment
Installation
Heavy equipment
Machinery
Total

118,410,720,153

17,959,857,713

8,330,050,675

128,040,527,191

2,104,355,373

2,053,905,384

—

4,158,260,757

2,692,796,390
1,143,145,323
811,920,919
258,162,315
3,366,234
310,257,976
3,216,259,534
2,510,540,560
13,050,804,624

666,672,586
376,252,111
249,405,811
13,757,413
24,305,401
19,913,194
119,373,192
6,034,897,726
9,558,482,818

—
—
—
—
—
—
—
—
—

3,359,468,976
1,519,397,434
1,061,326,730
271,919,728
27,671,635
330,171,170
3,335,632,726
8,545,438,286
22,609,287,442

Net Book Value

105,359,915,529

105,431,239,749

Depreciation expense charged in 2007, 2006 and 2005 are as follows:
Restated
2007

2006

2005

Cost of goods sold
Operating expense (see Note 22)
Immature plantations

11,501,389,422
1,474,437,305
1,439,994,739

10,066,587,700
889,437,928
124,283,047

8,928,305,018
604,693,732
25,484,068

Total

14,415,821,466

10,956,025,628

9,558,482,818

179

INDEPENDENT AUDITOR’S REPORT IN RELATION TO THE AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF
PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES FOR THE YEARS ENDED 31 DECEMBER 2007, 2006 AND 2005
These Financial Statements are Originally Issued in Indonesian Language.
PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES
NOTES OF CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in Rupiah, unless otherwise stated)
In 2007, addition of fixed assets and accumulated depreciation including carrying cost and
accumulated depreciation of PT CVA, Subsidiary, amounted to Rp 68,580,000 and Rp
13,431,043, respectively, and reclassification from PT GBS, Subsidiary, amounted to Rp
910,507,069.
Certain fixed assets which were owned by PT SA and PT GBS, Subsidiaries, are pledged
as collateral to long-term bank loan (see Note 17).
The landrights for 401.6722 Ha located in Kecamatan Talang Ubi, Kabupaten Muara Enim,
Sumatra Selatan were obtained from Perusda, the stockholder of PT Pemdas, a
Subsidiary. Currently the landrights are under the name of the Government of Muara Enim
(See Note 25).
The landrights for 473.34 Ha included in Fixed Assets — Landrights has not been put
under PT SA, but ownership is evidenced by the Letter of Relinquishment of Right and
Receipt of Payment for Land Acquisition.
Fixed assets are covered by insurance against losses from fire or theft and other risks
under blanket policies with protection coverage of Rp 44,992,706,218 and US$5,000,000 in
2007 and Rp 31,500,967,920 and US$5,000,000 in 2006. Management believes that such
amounts are adequate to cover any possible losses arising from such risks.
Based on the management’s evaluation, there are no events or changes in circumstances
which may indicate impairment in value of fixed assets as of December 31, 2007, 2006 and
2005.
PT GBS, PT SA and PT CVA, Subsidiaries, entered into obligation under capital lease
agreement with PT Dipo Star Finance and PT Orix Indonesia Finance for acquisition of
vehicles with expiry date in 2 to 3 years and expiring in various date (see Note 17).
As of December 31, 2007, future minimum lease payments based on the agreement are as
follows:
2007
Years
2008
2009
2010

737,737,934
482,996,428
30,056,000

Total minimum payment
Less interest portion

1,250,790,362
126,835,696

Total lease payable
Less current maturities

1,123,954,666
597,063,220

Long-term portion

526,891,446
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12. OTHER ASSETS
This account consists of:
Restated
2007

2006

2005

Deferred charged of landrights — net
Others

13,549,211,311
4,503,000

12,486,120,501
2,400,000

6,148,727,693
2,400,000

Total

13,553,714,311

12,488,520,501

6,151,127,693

Deferred charges of landrights — net are hak guna usaha for developing plantations and
legal expenses which were incurred by PT GBS and PT SA, Subsidiaries, after deducting
accumulation depreciation.
13. TRADE PAYABLES
The details of account payable based on the name of suppliers are as follows:
2007

2006

2005

Related Party (see Note 8)
PT Fortune Mate Indonesia Tbk

5,835,557,426

4,962,293,849

—

Third Parties
PT Cipta Mitra Persada
PT Sentana Adidaya Pratama
PT Hi Kay
CV HBPM
Suhirman
PT Sentani Agro Pratama
Binsar
CV Bagus Timur
UD Unerco
CV Bagus Musi Selatan
CV Solexindo Pratama
CV Musim Sawit
PT Mandiri Jaya
PT Westfalia
Awie
Hendra Wijaya
Others

7,591,856,050
2,847,495,750
586,298,775
314,547,500
301,520,000
222,046,991
195,000,000
131,925,000
122,013,000
103,136,360
86,258,000
66,665,850
64,557,500
57,572,002
16,952,000
—
556,329,400

5,219,567,173
1,887,476,300
—
—
—
64,366,500
—
11,750,000
52,678,000
93,817,040
—
39,770,600
49,948,000
—
368,695,000
16,500,000
547,014,634

4,939,277,754
—
—
—
—
—
—
—
—
6,293,500
—
—
41,620,000
—
—
—
2,755,144,323

Sub-total

13,264,174,178

8,351,583,247

7,742,335,577

Total

19,099,731,604

13,313,877,096

7,742,335,577
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The analysis of aging schedule of account payables are as follows:
Restated
2007

2006

2005

Related Party
1–30 days

5,835,557,426

4,962,293,849

—

Third Parties
1–30 days
31–60 days
61–90 days
More than 90 days

9,384,031,580
1,219,970,929
694,109,111
1,966,062,558

1,112,228,584
5,211,152,196
140,712,967
1,887,489,500

2,786,950,707
89,055,820
1,080,033,200
3,786,295,850

Sub-total

13,264,174,178

8,351,583,247

7,742,335,577

Total

19,099,731,604

13,313,877,096

7,742,335,577

14. OTHER PAYABLES
This account consists of:
Restated
2007
Related Parties (see Note 8)
PT Kumpeh

2006

2005

—

9,927,175

9,927,175

Third parties
PT Garuda
PT Era Cipta Binakarya

567,418,206
—

120,000,000
545,573,955

350,000,000
—

Sub-total

567,418,206

665,573,955

350,000,000

Total

567,418,206

675,501,130

359,927,175

15. TAXATION
This account consists of:
a.

Prepaid Tax
Restated
2007
Value Added Tax

4,401,977,376
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b.

Taxes Payable
Restated
2007

2006

2005

Income Tax Article 21
Income Tax Article 23
Value Added Tax

29,581,756
1,455,403,538
6,521,382,324

22,659,506
772,748,676
—

13,744,908
10,952,830
—

Total

8,006,367,618

795,408,182

24,697,738

There was no provision for income tax for article 25 for the years ended December 31,
2007, 2006 and 2005, because the Company and Subsidiaries has significant tax loss
carry forward.
c.

Corporate Income Tax
The Company
Reconciliation between income (loss) before provision for deferred tax expense, as
shown in the consolidated statements of income with the estimated fiscal loss as of
December 31, 2007, 2006 and 2005 are as follows:
Restated
2007
Income (loss) before provision for tax
expense according with consolidated
income statements
Income before provision tax income
(expense) — Subsidiaries
Loss before provision for tax expense —
Parent Company

2006

2005

40,553,196,492

(23,936,950,625) (63,947,922,722)

49,001,714,557

(23,935,781,374) (63,947,922,722)

(8,448,518,065)

(1,169,251)

—

8,441,446,065
—
(7,072,000)
(1,391,437)

—
(222,186)
(1,391,437)
—

—
—
—
—

(8,463,437)

(1,391,437)

—

Permanent difference
Other charges
Interest income
Estimated tax loss current year
Accumulation tax loss carry forward
Total Accumulated Tax Loss — Parent
Company
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PT Suryabumi Agrolanggeng
Reconciliation between income (loss) before provision for deferred tax expense, as
shown in the statements of income with the estimated fiscal loss as of December 31,
2007, 2006 and 2005 are as follows:
Restated
2007
Income (loss) before provision for
tax expense according to income
statements
Permanent difference
Donation
Interest income
Tax
Total permanent difference
Temporary difference
Employee benefits
Depreciation
Payment of obligation under capital
lease
Allowance for doubtful account
Total temporary difference
Estimated tax loss current year
Accumulated tax loss carry forward
Total Accumulated Tax Loss

47,996,986,150
12,439,305
(16,653,789)
23,434,740
19,220,256

64,966,514
8,907,936,994

2006

2005

(21,157,443,837)

(62,714,356,985)

20,720,100
(24,894,936)
85,158,157
80,983,321

21,531,502
(22,121,735)
67,389,866
66,799,633

267,030,725
(1,733,485,158)

307,068,229
(668,358,628)

(58,471,780)
—
—
—
104,856,546
—
8,914,431,728
(1,361,597,887)
(361,290,399)
56,930,638,134
(22,438,058,403) (63,008,847,751)
(174,383,414,645) (188,085,279,504) (125,176,431,753)
(117,452,776,511) (210,523,337,907) (188,185,279,504)
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PT Cahya Vidi Abadi
Reconciliation between loss before provision for deferred tax expense, as shown in
the statements of income with the estimated fiscal loss as of December 31, 2007,
2006 and 2005 are as follows:
Restated
2007
Loss before provision for tax
expenses according to income
statements
Permanent difference
Donation
Interest income
Tax

2006

2005

(162,652.148)

(104,957,225)

—

1,251,600
(4,358,265)
3,513,475

21,500,000
(35,184)
—

—

406,810

21,464,816

—

20,674,236

11,772,148

—

5,708,333

—

—

—

—

Total permanent differences
Temporary difference
Employee benefit
Depreciation of asset under capital
lease
Payment of obligation under capital
lease

(6,650,000)

—

Total temporary differences
Estimated tax loss current year
Accumulated tax loss carry forward

19,732,569
(142,512,769)
(71,720,261)

11,772,148
(71,720,261)
—

—
—
—

Total Accumulated Tax Loss

(214,233,030)

(71,720,261)

—

PT Bumi Mas Indo Sawit
Reconciliation between loss before provision for deferred tax expense, as shown in
the statements of income with the estimated fiscal loss as of December 31, 2007,
2006 and 2005 are as follows:
Restated
2007
Loss before provision for tax
expenses according to income
statements
Permanent difference
Donation
Interest income
Tax

2006

2005

(505,984,369)

(1,167,721,585)

—
(1,218,374)
166,577,814

6,480,250
(507,878)
160,992,285

Total permanent differences
Estimated tax loss current year
Accumulated tax loss carry forward

165,359,440
(243,000,332)
(1,267,762,564)

166,964,657
(869,761,169)
(398,001,395)

—
(398,001,395)
—

Total Accumulated Tax Loss

(1,510,762,896)

(1,267,762,564)

(398,001,395)
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PT Golden Blossom Sumatra
Reconciliation between incomes (loss) before provision for deferred tax expense, as
shown in the statements of income with the estimated fiscal loss as of December 31,
2007, 2006 and 2005 are as follows:
Restated
2007
Income (loss) before provision for
tax expenses according to income
statements
Permanent difference
Donation
Security
Interest income

2005

(1,555,896,240)

(536,616,856)

14,686,245
5,351,700
(22,052,610)

37,353,293
—
(4,132,284)

—
—
(14,281,670)

(2,014,665)

33,221,009

(14,281,670)

120,633,936
(89,406,451)

29,605,228
265,036,830

—
—

—

—

Total permanent differences
Temporary difference
Employee benefits
Depreciation
Payment of obligation under capital
lease

(204,618,137)

Total temporary differences
Estimated tax loss current year
Accumulated tax loss carry forward

(173,390,652)
1,552,989,024
(1,778,931,699)

294,642,058
(1,228,033,173)
(550,898,526)

—
(550,898,526)
—

(225,942,675)

(1,778,931,699)

(550,898,526)

Total Accumulated Tax Loss

d.

1,728,394,341

2006

Deferred Tax
Deferred tax income (expense) for the years ended December 31, 2007, 2006 and
2005 are as follows:
Restated
2007

2006

2005

The Company and its Subsidiaries
Tax loss carry forward
Plantations
Depreciation
Obligation under capital lease
Employee benefits
Allowance for doubtful account

(16,513,304,339)
1,339,534,479
829,375,049
187,642,400
90,257,131
—

417,431
—
(440,534,497)
—
88,990,785
31,456,963

—
—
(200,507,588)
—
92,120,468
—

Total Deferred Tax Expenses

(14,066,495,280)

(319,669,318)

(108,387,120)
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The details of deferred tax assets (liabilities) as of December 31, 2007, 2006 and 2005 are
as follows:
Restated
2007
The Company and its Subsidiaries
Tax loss carry forward
Plantations
Fixed asset
Obligation under capital lease
Estimated liabilities for employee benefits
Allowance for doubtful account
Total Deferred Tax Assets (Liabilities)

35,823,653,564
(109,546,455,614)
(2,485,366,689)
337,186,400
509,455,115
—
(75,361,527,224)

2006

2005

417,431
—
(284,216,069)
—
320,540,348
62,913,927

—
—
156,318,429
—
231,549,563
31,456,963

99,655,637

419,324,955

16. ACCRUED EXPENSES
This account consists of:
Restated
2007
Salaries and wages
Interest expenses
Electricity, telephone and water
Others
Total

2006

2005

976,067,480
218,687,429
14,123,586
279,479,738

824,322,589
—
3,568,952
35,440,569

425,815,470
4,711,170,350
—
50,951,377

1,488,358,233

863,332,110

5,187,937,197

17. LONG-TERM LIABILITIES
This account consists of:
Restated
2007
Bank
Foreign Exchange
PT Bank Negara Indonesia (Persero)
Tbk
IC Principal — (US$16,223,495 in
2007, US$16,576,003 in 2006, and
US$18,915,219 in 2005)
IC Interest During Constructions
(IDC) — (US$12,384,142 in 2007,
US$12,580,778 in 2006 and
US$10,694,686 in 2005)
Sub-total

2006

2005

152,810,717,515

149,515,551,298

185,936,599,428

116,647,389,119

113,478,619,003

105,128,766,624

269,458,106,634

262,994,170,301

291,065,366,052

187

INDEPENDENT AUDITOR’S REPORT IN RELATION TO THE AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF
PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES FOR THE YEARS ENDED 31 DECEMBER 2007, 2006 AND 2005
These Financial Statements are Originally Issued in Indonesian Language.
PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES
NOTES OF CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in Rupiah, unless otherwise stated)
Restated
2007
Rupiah
PT Bank Negara Indonesia (Persero)
Tbk
IC IDC
IC Principal
PT Bank Rakyat Indonesia (Persero)
Tbk
IC Development
PT Bank Yudha Bhakti (see Note 8)

2006

2005

33,681,239,272
29,731,680,207

29,731,680,207
33,591,155,129

36,101,343,030
26,072,318,389

38,971,257,000
731,604,989

—
955,174,856

—
1,151,988,704

103,115,781,468

64,278,010,192

63,325,650,123

Total
Less current maturities portion

372,573,888,102
20,331,013,735

327,272,180,493
20,711,568,642

354,391,016,175
2,140,579,863

Long-term portion

352,242,874,367

306,560,611,851

352,250,436,312

Financial Institution
PT Astra Sedaya Finance
PT Dipo Star Finance
PT Niaga Indovest Finance

313,769,115
95,223,100
—

662,811,111
368,520,000
17,988,333

—
—
171,501,226

Sub-total
Less current maturities portion

408,992,215
405,826,448

1,049,319,444
601,434,566

171,501,226
153,512,893

3,165,767

447,884,878

17,988,333

960,025,336
163,929,330

—
—

—
—

1,123,954,666
597,063,220

—
—

—
—

526,891,446

—

—

Sub-total

Long-term portion
Obligation Under Capital Lease
(see Note 11)
PT Orix Indonesia Finance
PT Dipo Star Finance
Total obligation under capital lease
Less current maturities portion
Long-term portion

a.

PT Bank Negara Indonesia (Persero) Tbk
Based on Notarial Deed No. 108 by Ny. Sumardilah Oriana Roosdilan S.H., Notary
Public in Jakarta dated December 15, 1995, PT SA, Subsidiary, obtained investment
credit facility from PT Bank Negara Indonesia (Persero) Tbk (BNI) to finance the
plantation and the palm oil processing plant in Palembang.
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These facilities has been amended from time to time, the latest of which was covered
by its letter No.KKS/3/0798/R dated October 17, 2006, PT SA, Subsidiary, the details
of the credit facilities are as follows:
Facilities
A. Plantation Investment
Credit
Investment Credit — Rupiah:
— Principal
— IDC
Plantations Investment Credit 1
— On shore
— Principal
— IDC
Plantations Investment Credit 2
— On shore
— Principal
— IDC
B. Palm Oil Plant Investment
Credit (PKS)
Investment Credit of PKS 1
— On shore
— Principal
— IDC
Investment Credit of PKS 2
— On shore
— Principal
— IDC

Maximum Limit

Interest Rate

Maturity Date

Rp 29,731,680,194
Rp 23,498,319,806

14.50%
14.50%

March 31, 2014
March 31, 2014

US$6,525,362
US$5,128,678

3.10%
3.10%

March 31, 2012
December 31, 2012

US$5,734,518
US$4,515,810

1%
1%

December 31, 2009
December 31, 2010

US$4,253,142
US$196,858

3.10%
3.10%

September 30, 2013
September 30, 2013

US$731,858
US$33,874

1%
1%

June 30, 2007
June 30, 2007

These facilities are collateralized by trade receivable, inventory stock of fresh fruit
bunches and crude palm oil, plantation and fixed asset, pledge of shares and personal
guarantee from Directors and Commissioners of PT SA, Subsidiary (see Notes 5, 6, 8,
9, 11 and 28).
The term of the agreement to the loan contains covenants limiting, amongst others,
PT SA, Subsidiary, is required to maintain certain financial ratios and obtain prior
written consent with respect to merger, obtaining additional new loan, changing the
corporate structure or legal status, changing the Article of Association, sales of asset,
payment of dividends, investments in other entities above 10% from total asset,
issuance of new shares and acting as guarantor or pledging any assets of Suryabumi,
in any form and for any purpose, to another party.
As of December 31, 2007, PT SA, Subsidiary, has fulfilled the required financial ratio
of PT Bank Negara Indonesia (Persero) Tbk. As of September 30, 2007 and
December 31, 2006, PT SA has not fulfilled the required financial ratio.
In 2007, the credit investment facility of palm oil processing plant — Onshore, due on
June 30, 2007, had paid by PT SA, Subsidiary.
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b.

PT Bank Rakyat Indonesia (Persero) Tbk
Based on Notarial Deed No. 17 dated August 16, 2007 by Helmy Panuh, S.H., Notary
in Jakarta, PT GBS, Subsidiary, obtained investment credit facility from PT Bank
Rakyat Indonesia (Persero) Tbk (BRI) to develop oil palm plantations and planting of
oil palm in Palembang. The details of investment credit facilities are as follows:
Facilities

Credit Maximum

Investment Credit —
Development
Investment Credit — Plantation
Investment Credit — Palm Oil
Processing Plant
Investment Credit — IDC

Interest Rate

Maturity date

150,176,000,000

14.25%

August 16, 2018

55,034,245,000
62,373,755,000

14.25%
14.25%

August 16, 2018
August 16, 2018

These facilities are collateralized by account receivables, inventories, fixed assets
owned by PT GBS, Subsidiary, and landrights of PT Fortune Mate Indonesia Tbk, the
related party (see Notes 5, 6, 8, 11 and 28).
Based on the loan agreements, PT GBS, Subsidiary, must comply with several
covenants and requirements as follows:
a.

Maintain certain financial ratios. As of December 31, 2007 and 2006, PT GBS,
Subsidiary, fulfilled those obligation.

b.

PT GBS, Subsidiary, must obtain written approval from BRI prior to performing
the following activities:
1.

Enter into merger and acquisition transactions

2.

Investment in shares of stock to other parties

3.

Provide/accept loans to/from other parties, except for normal business
transactions

4.

Pledge PT GBS’s assets to other parties for any purpose

5.

Change the article of association, members of the boards of commissioners
and directors of PT GBS

6.

Repay amount due to stockholders

7.

Pay dividends

As of December 31, 2007, the balance of BRI’s bank loan amounted to Rp
38,971,257,000.
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c.

PT Bank Yudha Bhakti
In 2002, PT SA, Subsidiary, obtained investment credit facility from Yudha Bhakti,
related party, with maximum limit amounting to Rp 1,500,000,000 (see Note 8). These
facilities are used for purchasing 2 units of office building with annual interest rate of
15.5%. This facility will be due 96 months after draw down and collateralized by these
assets. Credit period started in August 2002 with maturity on July 24, 2010. On April
2, 2008, PT SA had fully repaid this facility (see note 28).

d.

PT Astra Sedaya Finance
In 2006, PT GBS, Subsidiary, entered into financing agreements with PT Astra
Sedaya Finance covering certain vehicles amounting to Rp 954,428,000 and will be
due on 2009. This facility is collateralized by these assets.

e.

PT Dipo Star Finance
In 2006, PT SA, Subsidiary, obtained credit facilities for purchasing vehicles from PT
Dipo Star Finance amounting to Rp 660,000,000. These facility bear annual interest
rate of 7.97% and will be due on 2009. This facility is collateralized by these assets.
In 2007, PT GBS, Subsidiary, entered into lease agreements with PT Dipo Star
Finance covering vehicles with leased terms of two (2) up to three (3) years (see Note
11).

f.

PT Niaga Indovest Finance
In 2003, PT SA, Subsidiary, obtained credit facilities for purchasing vehicles from PT
Niaga Indovest Finance amounting to Rp 594,000,000. These facilities are due on
2007 and secured by these assets. In 2007, PT SA, Subsidiary had fully paid these
credit facility.

g.

PT Orix Indonesia Finance
In 2007, PT SA, Subsidiary, obtained obligation under capital lease for fixed asset —
heavy equipment from PT Orix Indonesia Finance amounting to Rp 747,300,000.
These facilities bear annual interest rate of 6.5% per annum and will be due on 2010.
This facilities are collateral by these assets.
In 2007, PT GBS and PT CVA, Subsidiaries, entered into lease agreements with PT
Orix Indonesia Finance covering acquisition of vehicles. These facilities are due on
2009 and 2010, respectively (see Note 11).

18. ESTIMATED LIABILITIES FOR EMPLOYEE BENEFITS
The Subsidiaries provide benefits for its employees who achieve the retirement age at 55
based on the provisions of Labor Law No. 13/2003 dated March 25, 2003. The benefits are
unfunded.
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The following tables summarize the components of net employee benefit expense
recognized in the statements of income and amounts recognized in the balance sheet for
the employee benefit liability as determined by PT Rileos Pratama, independent actuary.
a.

Employee benefit expense
Restated
2007
Current service cost
Interest cost
Amortization of unvested past
service cost
Past service cost — vested
Payment of employee benefits in
current year
Differences in employee benefit
liability arising from the early
adoption of PSAK No. 24
(Revised 2004)
Employee benefit expense

2006

2005

165,845,316
59,185,403

186,597,033
54,748,486

128,770,341
63,178,988

6,045,801
178,236,073

6,045,801
100,759,780

6,045,801
109,073,099

—

(51,515,147)

—

131,033,591

—

—

540,118,332

296,635,953

307,068,229

Since the differences in employee benefit liability arose from the first adoption of
PSAK No. 24 (Revised 2004) and liability which is recognized based on the prior
policy were immaterial, the Company resolved not to restate its previously issued
financial statements and recognized such differences in the 2007 financial statements.
Depreciation expense amounted to Rp 239,489,082 representing employee benefits
expense of PT SA, Subsidiary, for period ended September 30, 2007, which was
eliminated according to quasi reorganization implementation of PT SA, Subsidiary.
b.

Estimated liabilities for employee benefit

2007

2006
(As Restated)

2005
(As Restated)

Beginning balance
Beginning balance of PT CVA,
Subsidiary, which was acquired in
2007
Addition current year — net

1,146,065,385

849,429,432

542,361,203

11,772,148
540,346,184

—
296,635,953

—
307,068,229

Ending balance

1,698,183,717

1,146,065,385

849,429,432

The employee benefits liability of Rp 1,698,183,717, Rp 1,146,065,385 and Rp
849,429,432, respectively, is presented as ’’Estimated Liabilities for Employee
Benefits’’ in the consolidated balance sheets as of December 31, 2007, 2006 and
2005. The employee benefit expenses are presented as part of operating expenses in
the consolidated statements of income.
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The assumptions used are as follows:
Discount rate
: 10%
Salary increment rate
: 7%–9% per annum
Mortality rate
: Mortality Table of Indonesia — II
Retirement age
: 55 years
The management of the Subsidiaries believes that the allowance is adequate to meet
the requirement of UU No.13/2003 and PSAK 24 (Revised 2004).
19. CAPITAL STOCK
The stockholders and their respective stockholdings at December 31, 2007, 2006 and 2005
are as follows:
2007

Stockholders

Number of
Share Issued
and Fully Paid
(Share)

Percentage of
Ownership
(%)

Total

PT Global Indo Sawit
PT Surya Prima Chandra
PT Citra Gemilang Sukses
PT Kapuas Perkasa
Rudyansyah Bin A. Cosim
Jamal R. Hakki
Irlin Yulyati

155,000
81,275
72,600
30,625
3,500
3,500
3,500

44%
23%
21%
9%
1%
1%
1%

155,000,000,000
81,275,000,000
72,600,000,000
30,625,000,000
3,500,000,000
3,500,000,000
3,500,000,000

Total

350,000

100%

350,000,000,000

2006

Stockholders

Number of
Share Issued
and Fully Paid
(Share)

Percentage of
Ownership
(%)

Total

H. Mustofa
Abdul Kadir Syarkowi
Enggan Nursanti

3,000
2,400
1,600

43%
34%
23%

3,000,000,000
2,400,000,000
1,600,000,000

Total

7,000

100%

7,000,000,000

2005

Stockholders

Number of
Share Issued
and Fully Paid
(Share)

Percentage of
Ownership
(%)

Total

Abdul Kadir Syarkowi
Enggan Nursanti

2,400
1,600

60%
40%

2,400,000,000
1,600,000,000

Total

4,000

100%

4,000,000,000
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Based on General Meeting of Shareholders which was notarized by Notarial Deed of Hari
Santoso S.H., M.H., No. 14 dated June 15, 2006, the stockholders agreed to increasing the
issued and fully paid capital stock amounting to Rp 3,000,000,000 which was paid by H.
Mustofa.
Based on General Meeting of Shareholders which was Notarized by Hari Santoso, S.H.,
M.H., No. 3 dated January 19, 2007, the stockholders agreed to take over the shares of
Enggan Nursanti to PT Surya Prima Chandra amounting to Rp 1,600,000,000 consisted of
1,600 shares with par value of Rp 1,000,000 and agreed to increase the authorized capital
stock amounting to Rp 90,000,000,000 consist of 90,000 shares with par value Rp
1,000,000 to Rp 100,000,000,000 consist of 100,000 shares with par value of Rp
1,000,000. The general meeting also agreed to increase the issued and fully paid capital
stock amounting to Rp 18,000,000,000 were paid by:
PT Surya Prima Chandra
PT Citra Gemilang Sukses

10,000,000,000
8,000,000,000

Total

18,000,000,000

The changes have been approved by the Ministry of Law and Human Rights of Republic of
Indonesia in its Decision Letter No. W10-00525 HT.01.04-TH.2007, dated May 7, 2007.
Based on Extraordinary General Meeting of Shareholders (EGM) which was Notarized by
Hari Santoso, S.H., M.H., No. 14 dated September 25, 2007, the stockholders agreed to
increase authorized capital stock amounting to Rp 620,000,000,000 consist of 620,000
shares with par value Rp 1,000,000 became to Rp 720,000,000,000 consist of 720,000
shares with par value Rp 1,000,000. The general meeting also agreed to increase issued
and fully paid capital stock amounting to Rp 155,000,000,000 by PT Global Indo Sawit.
The changes have been approved by the Ministry of Law and Human Rights of Republic of
Indonesia in its Decision Letter No. C-02906 HT.01.04-TH.2007, dated November 12, 2007.
Based on EGM which was Notarized by Hari Santoso, S.H., M.H., No. 16 dated November
26, 2007, the stockholders agreed to take over Abdul Kadir Syarkowi’s shares which
amounted to Rp 2,400,000,000 consisting of 2,400 shares with par value of Rp 1,000,000
to PT Surya Prima Chandra and the increase in the issued and fully paid share capital
amounting to Rp 140,000,000,000 from portfolio stocks. The related increase in issued and
fully paid share capital was paid by:
PT Citra Gemilang Sukses
PT Surya Prima Chandra
PT Kapuas Perkasa
H. Mustofa
Rudyansyah bin A. Cosim
Jamal R. Hakki
Irlin Yulyati

64,600,000,000
46,000,000,000
11,250,000,000
8,550,000,000
3,200,000,000
3,200,000,000
3,200,000,000

Total

140,000,000,000

The changes have been approved by the Ministry of Law and Human Rights of Republic of
Indonesia in its Decision Letter No. C-UM.HT.01.10-5822 dated December 13, 2007.
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Based on EGM which was Notarized by Hari Santoso, S.H., M.H., No. 7 dated December
19, 2007, the stockholders agreed to taking over H. Mustofa’s shares amounting to
Rp 11,550,000,000 consisted of 11,550 shares with par value Rp 1,000,000 to PT Surya
Prima Chandra and agreed to increase the issued and fully paid share capital amounting to
Rp 30,000,000,000. The related increase was paid by:
PT Kapuas Perkasa
PT Surya Prima Chandra
Rudyansyah bin A. Cosim
Jamal R. Hakki
Irlin Yulyati

19,375,000,000
9,725,000,000
300,000,000
300,000,000
300,000,000

Total

30,000,000,000

The changes have been approved by the Ministry of Law and Human Right of Republic of
Indonesia in its Decision Letter No. AHU-04802 AHU.01.02. Tahun 2008 dated January 29,
2008 (see Note 28).
20. NET SALES
This account consists of:
Restated
2007

2006

2005

Crude Palm Oil
Kernel

123,736,660,698
9,058,386,108

75,664,042,242
11,890,460,000

49,082,730,488
8,166,750,896

Total

132,795,046,806

87,554,502,242

57,249,481,384

The Company had single geographical segment, accordingly the Company did not disclose
geographic segmented information.
Sales of PT SA, Subsidiary, which exceed 10% of total net sales are as follows:
Restated
31 December
2007
PT Sinar Alam Permai
PT Indokarya Internusa
PT Aman Jaya Perdana
Total

31 December
2006

31 December
2005

92,696,933,424
14,445,454,546
—

49,834,772,728
18,754,545,454
—

31,286,318,182
—
17,054,545,455

107,142,387,970

68,589,318,182

48,340,863,637
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21. COST OF GOODS SOLD
This account consists of:
Restated
2007

2006

2005

Cost of production:
Maintenance cost of mature plantations
Harvest
Overhead cost

6,316,695,314
1,455,738,483
13,745,983,205

31,087,358,820
3,437,668,172
29,026,437,188

30,568,526,571
2,336,402,887
25,072,600,700

Total Cost of Production of CPO and
Kernel
Purchased of fresh fruit bunches

21,518,417,002
31,550,650,910

63,551,464,180
45,555,678,383

57,977,530,158
22,781,922,249

Total Production Costs

53,069,067,912

109,107,142,563

80,759,452,407

Finished Goods:
Beginning of year
End of year

13,073,471,882
—

9,713,924,302
3,963,292,185

1,504,035,079
9,713,924,302

Total Cost of Goods Sold

66,142,539,794

114,857,774,680

72,549,563,184

PT SA, Subsidiary, has only one supplier which its purchases exceeded 10% of its total net
purchases. This supplier is PT Pusaka Sinar Dian Abadi the total purchases were Rp
8,363,833,548 in 2007.
The beginning balance of finished goods amounted to Rp 13,073,471,882 in 2007 which
represented the inventory of PT SA, Subsidiary, as of September 30, 2007, in connection
with the Quasi Reorganization which was carried out by PT SA.
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22. OPERATING EXPENSES:
This account consists of:
Restated
2007

2006

2005

Salaries and wages
Depreciation (see Note 11)
Traveling
Employee benefits
Professional fee
Taxes
Telephone, electricity, water and gases
Maintenance
Insurance
Transportation
Office supplies
Printing
Office rent
Entertainment and donation
Delivery
Bank administration
Photocopy
Training
Advertising
District taxes and security
Stamps and postages
Legal
Office
Accommodation
Others

3,310,538,133
666,213,958
401,667,856
300,857,102
233,209,980
189,986,289
161,062,129
126,817,947
88,680,657
80,550,945
48,623,115
38,051,155
30,000,000
28,377,150
24,171,984
21,696,871
19,289,774
18,719,300
14,786,000
5,351,700
4,137,000
3,850,000
1,959,580
1,165,000
118,623,220

2,498,567,302
889,437,928
477,852,225
296,635,953
130,412,617
290,335,620
452,706,088
302,521,856
114,910,290
63,130,705
114,341,443
7,596,900
30,000,000
58,073,393
178,288,204
39,914,478
13,516,440
63,120,589
4,500,000
60,791,877
17,438,500
29,268,000
—
88,056,126
166,994,855

1,538,191,262
604,693,732
468,156,948
307,068,229
184,787,250
70,914,886
447,637,573
441,254,849
82,928,023
29,683,616
116,430,697
1,337,100
5,000,000
77,237,648
154,394,160
16,509,701
1,440,100
10,730,481
465,000
222,969,146
458,000
18,300,000
—
43,497,971
152,679,726

Total

5,938,386,845

6,388,411,389

4,996,766,098
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23. RESTATEMENT OF CONSOLIDATED FINANCIAL STATEMENT
On September 25, 2007, the Company acquired 134,200 shares of PT SA, representing
61% of outstanding shares of SA from PT Global Indo Sawit, PT Bumi Mas Indo Sawit and
PT Millenium Indo Sawit, related parties, at a transfer price of Rp 79,200,000,000, Rp
33,000,000,000 and Rp 22,000,000,000, respectively, or Rp 1,000,000 per share.
Subsequently, at the same date, the Company increased issued and fully paid capital
stock from portfolio of 18,300 shares with nominal value of Rp 1,000,000 per share. On
December 5, 2007, the Company also increased its ownership in PT SA for 96,250 shares
from PT Global Indo Sawit, PT Kapuas Perkasa and H. Mustofa at transfer price of Rp
58,750,000,000, Rp 18,750,000,000 and Rp 18,750,000,000 respectively, or at nominal
value of Rp 1,000,000 per share. Based on these transactions, the Company’s investment
in SA become to 99,5% with book value of SA before transfer and increasing of shares
amounting to Rp 34,337,477,159 and Rp 153,070,320,965, respectively. The difference
between the transfer price and book value amounting to Rp 43,042,201,876 is presented
as ‘‘Differences Arising from Restructuring Transactions of Common Control Entities’’,
under the stockholders’ equity section of the consolidated balance sheets (see Note 2o).
On November 26, 2007, the Company acquired 18,656 shares of PT BMI, representing
99.5% of outstanding shares of PT BMI from Tjandra Mindharta Gozali and Roy Gunawan,
related parties, at a transfer price of Rp 18,656,000,000 or Rp 1,000,000 per share, Based
on these transactions, the Company’s investment in BMI become to 99.5% with book value
of PT BMI amounting to Rp 17,313,546,687. The difference between the transfer price and
book value amounting to Rp 1,342,453,313 is presented as ‘‘Differences Arising from
Restructuring Transactions of Common Control Entities’’, under the stockholders’ equity
section of the consolidated balance sheets (see Note 2o).
On December 17, 2007, the Company acquired 2,490 shares of PT CVA, representing 83%
of outstanding shares of PT CVA from PT Suryabumi Agrolestari, related party, at a
transfer price of Rp 2,490,000,000 or Rp 1,000,000 per share. Based on these
transactions, the Company’s investment in PT CVA become to 83% with book value,
before increasing of shares of PT CVA amounting to Rp 2,284,555,543. The difference
between the transfer price and book value amounting to Rp 205,444,457 is presented as
‘‘Differences Arising from Restructuring Transactions of Common Control Entities’’, under
the stockholders’ equity section of the consolidated balance sheets (see Note 2o).
According to the transaction, the Company applied PSAK No. 38 concerning ‘‘Accountancy
of Restructuring Entities Under Common Control’’ (see Note 2o) resulting in the financial
statement for the period before acquisition date and the periods covered by the financial
statements to be restated, as if the acquisition was conducted since beginning period of
the financial statement presentation. The related investment which as if conducted since
beginning period of financial statement presentation were adjusted to ‘‘Due to Related
Parties’’ (see Note 8).
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Summaries from changes of accounts in consolidated financial statement for the year
ended December 31 2006 and 2005 were restated according to application of PSAK No. 38
and PSAK No. 46 are as follows:
2006
Previous
Reported
Balance Sheet:
Cash on hand and in banks
Account receivables
Other receivables
Inventories
Advances to suppliers
Prepaid taxes
Prepaid expenses
Estimated claims for tax refunds
Due from related parties
Plantations
Plasma plantations
Fixed assets — net
Deferred tax asset
Goodwill — net
Other assets
Trade payables
Other payables
Taxes payables
Accrued expenses
Current maturities of long-term liabilities
Due from related parties
Long-term liabilities — net of current maturities
Estimated liabilities for employee benefits
Minority interest in net assets of consolidated subsidiaries
Difference from equity transaction in subsidiaries
Retained earnings (deficit)
Income Statement:
Net sales
Cost of goods sold
Gross profit
Operating expense
Loss from operation
Other income (charges)
Loss before tax income (expense)
Provision for tax income (expense) — Deferred
Loss before minority interest in net loss of consolidated
subsidiaries
Minority interest in net income of consolidated subsidiaries
Net loss
Net loss per shares
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Restated

2,483,900,827
3,405,218,883
—
261,560,860
51,090,000
247,581,177
1,971,941,015
7,644,981,197
204,775,000
1,403,966,076
3,248,795,451
3,583,272,362
123,903,662
123,903,662
1,184,205
1,184,205
86,668,549
334,668,549
27,090,784,953 268,347,028,686
2,310,268,861
2,310,268,861
4,465,154,509 133,227,395,732
88,810,048
99,655,637
—
218,939,677
8,857,584,800
12,488,520,501
5,640,632,766
13,313,877,096
—
675,501,130
773,543,010
795,408,182
452,781,429
863,332,110
310,149,333
21,313,003,208
21,810,360,635 266,132,579,370
352,661,778 307,008,496,729
29,605,228
1,146,065,385
15,560,933,115
16,414,365,866
—
(37,563,180)
(765,805,414) (200,926,919,831)
—
—
—
1,487,180,934
(1,487,180,934)
(124,619,476)
(1,611,800,410)
88,810,048

87,554,502,242
114,857,774,680
(27,303,272,438)
6,388,411,389
(33,691,683,827)
9,754,733,202
(23,936,950,625)
(319,669,318)

(1,522,990,362)
616,351,522
(906,638,841)
(160,780)

(24,256,619,943)
1,061,993,032
(23,194,626,911)
(4,113,252)
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2005
Previous
Reported
Balance Sheet:
Cash on hand and in banks
Account receivables
Other receivable
Inventories
Advances to suppliers
Prepaid taxes
Prepaid expenses
Due to related parties
Plantations
Fixed assets — net
Deferred tax asset
Goodwill — net
Other assets
Trade payables
Other payables
Taxes payables
Accrued expenses
Current maturities of long-term liabilities
Due to related parties
Long-term liabilities — Net of current maturities
Estimated liabilities for employee benefits
Minority interest in net assets of consolidated
subsidiaries
Retained earnings (deficit)
Income Statement:
Net sales
Cost of goods sold
Gross profit
Operating expense
Loss from operation
Other income (charges)
Loss before tax expense
Provision for tax expense — Deferred
Loss before minority interest in net loss of consolidated
subsidiaries
Minority interest in net loss of consolidated subsidiaries
Net loss
Net loss per share

200

297,613,814
—
1,525,250,000
—
—
53,618,161
15,000,000
3,200,000,000
1,092,313,600
185,982,590
—
—
2,399,240,800
5,826,100
2,713,935,651
16,594,800
119,279,270
—
—
—
—

Restated

2,124,623,217
10,444,285,889
1,728,995,143
10,627,099,123
116,034,550
375,212,730
15,000,000
2,244,000,000
247,746,998,981
105,431,239,749
419,324,955
273,674,597
6,151,127,693
7,742,335,577
359,927,175
24,697,738
5,187,937,197
2,294,092,756
189,793,472,954
352,268,424,645
849,429,432

1,917,646,675
2,909,592,073
(4,263,531) (177,732,292,920)
—
—
—
550,898,526
(550,898,526)
14,281,670
(536,616,856)
—

57,249,481,384
72,549,563,184
(15,300,081,800)
4,996,766,098
(20,296,847,898)
(43,651,074,824)
(63,947,922,722)
(108,387,120)

(536,616,856)
532,353,325
(4,263,531)
(1,066)

(64,056,309,842)
1,052,354,569
(63,003,955,273)
(15,750,989)
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24. FOREIGN CURRENCY ASSETS AND LIABILITIES
As of December 31, 2007, foreign currency assets and liabilities consist of the following:
Foreign
Currency
Asset:
Banks

US$3,534

Total assets

Rupiah
Equivalent

33,288,360
33,288,360

Liabilities:
Accrued expenses
Long term debts

US$23,218
US$28,607,637

218,687,429
269,458,106,634

Total liabilities

269,676,794,063

Liabilities — net

269,643,505,703

25. SIGNIFICANT AGREEMENTS
a.

PT GBS, Subsidiary, is developing oil palm plantation through cooperation agreement
inti-plasma with plasma farmers, which notarized by Notarial Deed of Bambang
Hermanto, S.H., M.M., No. 301 dated July 12, 2006. The agreement covered
cooperation on management, development and financial of Inti Palm Plantations and
Plasma Palm Plantations for the approximately areas of 8,000 hectares and 4,500
hectare, respectively, 1. This agreement also mentioned that PT GBS, Subsidiary, as
growers in the development of plasma plantations, under inti-plasma scheme,
guarantee repayment of plasma farmers’ loans to the bank (see Note 10). The period
term of this agreement is 15 years and expiring on July 12, 2021.

b.

Based on Notarial Deed of Herman Adriansyah, S.H. No. 60, dated June 21, 2004 and
amended by Notarial Deed No. 32, dated February 20, 2006 concerning the change of
PT Pemdas’s (Subsidiary) Article of Association was approved by Minister of Justice
and Human Rights of Republic of Indonesia No. C-1553 HT.01.01.TH 2006, dated
May 23, 2006, the Subsidiary’s stockholder decide among others:

c.

—

PT Bumi Mas Indo Sawit has capital contribution by cash amounting to Rp
2,000,000,000 for 2,000 shares.

—

Perusda has capital contribution by cash amounting to Rp 197,500,000, and by
land rights located in Kecamatan Talang Ubi, Kabupaten Muara Enim, Sumatra
Selatan, consisting 401,6722 Ha valued at Rp 602,500,000 for 800 shares. The
land used for capital contribution has been valued by PT Inti Utama Cahaya
Perkasa, independent appraisal, based on its report No. 108/IUCP-PLG/PV004006/04 dated April 6, 2004 with market price amounting to Rp 602,500,000.

According to Official Statement Letter from Bupati Muara Enim No, 594/0030/I/2004
dated May 18, 2004 mentioned that based on the Chairman of DPRD Muara Enim
Letter dated October 30, 2003 No. 188.342/903/DPRD/2003, DPRD Muara Enim
approved the plan of the Government’s Kabupaten Muara Enim to release the above
landrights to Perusda.
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Until the date of this report, the transfer of land rights from Pemerintah Kabupaten
Muara Enim to Perusda is still in process.
26. ECONOMIC CONDITIONS
The operations of the Company and its Subsidiary may be affected by future economic
conditions in Indonesia that may result in the weakening of Rupiah values and negatively
impact economic growth. Economic improvements and sustained recovery are dependent
upon several factors such as fiscal and monetary action being undertaken by the
Government and others, actions that are beyond the control of the Company and its
Subsidiaries.
27. NEW STATEMENTS OF FINANCIAL ACCOUNTING STANDARDS AND NEW
GOVERNMENT REGULATION
I.

In 2007, Indonesian Institute of Accountants issued several Statements of Financial
Accounting Standards (PSAK). Standards would affected for the Company’s
accounting policy are as follows:
a.

PSAK No. 16 (Revised 2007), regarding ‘‘Fixed Assets’’, prescribes the
accounting treatment for property, plant and equipment to enable the financial
statements users to discern information about an entity’s investment in its
property, plant and equipment and the changes in such investment. This
standard requires the recognition of the assets, determination of their carrying
amounts and related depreciation and impairment losses. Under this standard,
an entity shall choose between the cost model or revaluation model as the
accounting policy for its property, plant and equipment. PSAK No. 16 (Revised
2007) supersedes PSAK No. 16 (Revised 1994), regarding ‘‘Fixed Assets and
Other Assets’’, and PSAK No. 17 (1994), regarding ‘‘Accounting for
Depreciation’’, and is effective for the preparation and presentation of financial
statements beginning on or after January 1, 2008.

b.

PSAK No. 30 (Revised 2007), regarding ‘‘Leases’’, prescribes for lessees and
lessors, the appropriate accounting policies and disclosures to apply in relation
to leases. This standard classify leases based on the extent to which risks and
rewards incidental to ownership of a leased asset lie with the lessor or the
lessee, and the substance of the transaction rather than the form of the contract.
PSAK No. 30 (Revised 2007) supersedes PSAK No. 30 (Revised 1990),
regarding ‘‘Accounting for Leases’’, and is effective for financial statements
beginning on or after January 1, 2008.

The Company and Subsidiaries are presently evaluating and have not determined the
effects of these revised PSAK on the consolidated financial statements.
II.

On August 16, 2007, the President of the Republic of Indonesia approved Act No. 40/
2007 regarding ‘‘Limited Liabilities’’. As of December 31, 2007, the Company had
fulfilled the requirements of such Article.
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28. SUBSEQUENT EVENT
a.

Based on EGM dated January 23, 2008, which was Notarized by Hari Santoso, S.H.,
M.H., No. 5, the stockholders approved to sell the stockholders’ shares as follows:
a.

The sale of shares by PT Citra Gemilang Sukses amounting to Rp
72,600,000,000 consisting of 72,600 shares with par value of Rp 1,000,000 to
Wildwood Investment Pte., Limited, Singapore (Wildwood).

b.

The sale of shares by PT Global Indo Sawit amounting to Rp 155,000,000,000
consisting of 155,000 shares with par value of Rp 1,000,000 to Wildwood
amounting to Rp 102,500,000,000 and Golden Zaga Limited, Hong Kong
(Golden) amounting to Rp 52,500,000,000.

c.

The sale of shares by PT Surya Prima Chandra amounting to Rp 81,275,000,000
which consisted of 81,275 shares with par value of Rp 1,000,000 to Wildwood
amounting to Rp 35,000,000,000 and Golden Zaga amounting to Rp
46,275,000,000.

d.

The sale of shares by PT Kapuas Perkasa amounting to Rp 30,625,000,000
which consisted of 30,625 shares with par value of Rp 1,000,000 to Wintergreen
Investment Limited, Seychelles.
As the result, the Company’s stockholders and their respective stockholdings as
of January 23, 2008 after sales of shares are as follows:

Stockholders

b.

Number of
Share Issued
and Fully Paid
(Share)

Percentage of
Ownership

Total

Wildwood Investment Pte.,
Limited
Golden Zaga Limited
Wintergreen Investment Limited
Rudyansyah Bin A. Cosim
Jamal R. Hakki
Irlin Yulyati

210,100
98,775
30,625
3,500
3,500
3,500

60.0%
28.2%
8.8%
1.0%
1.0%
1.0%

210,100,000,000
98,775,000,000
30,625,000,000
3,500,000,000
3,500,000,000
3,500,000,000

Total

350,000

100%

350,000,000,000

The stockholders also approved to change the Company’s status to Foreign Capital
Investment and the Company’s Article of Association. The amendment are approved
by the Ministry of Law and Human Rights of Republic of Indonesia in its Decision
Letter No. AHU-04502,AH,01,02,TH.2008 dated January 29, 2008. The change of the
Company’s status was approved by the Capital Investment Coordination Board with its
letter No. 140/III/PMA/2008 dated January 29, 2008.
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c.

Based on EGM dated January 31, 2008, which was Notarized by Dr. Irawan Soerodjo,
S.H., M.Si., No. 192, the stockholders approved sale of shares of Irlin Yulyati
amounting to Rp 3,500,000,000 of 3,500 shares to Andrew Michael Vincent. The
amendment was accepted and recorded by Department of Justice and Human Rights
Republic Indonesia with its letter No. AHU-AH.01.10-2889 dated February 5, 2008.

d.

Based on EGM dated January 31, 2008, which was Notarized by Dr. Irawan Soerodjo,
S.H., M.Si., No. 192, the stockholders approved to amend the Company’s Articles of
Association, among others are as follows:
—

Changing the Company’s status to become public company.

—

Changing par value of the Company’s stock from Rp 1,000,000 per share to
become Rp 100 per share.

—

Issuance of portfolio stock and public offering of 1,500,000,000 shares.

—

Changing the member of the Company’s board of commissioner and directors, As
a result, the Company’s board of commissioner and directors became:
Board of Commissioners
President Commissioner
(Independent)
Commissioners

:

H. Mustofa

:

Ir. Rudyansyah Bin Abdul Cosim
Roy Gunawan
Prany Riniwati

Independent Commissioner

:

Director
President Director
Directors

:
:

Tjandra Mindharta Gozali
Kreisna Dewantara Gozali
Andrew Michael Vincent
Jamal Rosyidin Hakki, S.H.
Enggan Nursantie

e.

Based on amendment of Investment Credit Revitalization Plantations Agreement No. 9
dated January 31, 2008 which notarized by Helmy Panuh, S.H., PT 685, subsidiary,
obtained additional investment credit facility which was used for developing 4,000
hectares of oil palm plantations owned by plasma farmers, therefore the facility
became Rp 111,388,817,000 and Rp 30,763,471,000, respectively, for Investment
Credit Facility — Principal and Investment Credit — IDC, the schedule of drawdown
and installment credit was also changed.

f.

On February 13, 2008, the Company entered into joint venture agreement with Wiet
Soegito (in his capacity as the major shareholder of PT Sumber Terang and as the
President Director representing PT Sumber Terang), to establish joint venture
company PT Sumber Terang Agro Lestari with plantations as its scope of activities.
The agreement included among others, Wiet Soegito as a party that represent PT
Sumber Terang is obliged to transfer all of the legal permit of the plantations which
were formerly owned by PT Sumber Terang to PT Sumber Terang Agro Lestari.
Subsequently, the Company will invest in cash of Rp 12,000,000,000 or 60% as fully
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paid in capital stock. Currently, the Company had paid amounted to Rp 900,000,000
as advanced payment to Wiet Soegito and presented as Advances to Suppliers (see
Note 7).
g.

On February 26, 2008, based on the agreement from BNI No. KKS/3/0588/R, BNI
approved to amend the term in relation to the Company’s, shareholder of PT SA plan
for Initial Public Offering (IPO). The approval was related to the negative covenant
which was stated in the agreement between BNI and PT SA, limiting PT SA’s dividend
distribution, both parties agreed to amend the term and conditions as follows:
1.

Approve the change member of directors and commissioners, the stockholders
and increase the fully paid capital stock based on Notarial Deed No. 09, dated
December 18, 2006, Notarial Deed No. 3, dated May 12, 2007, Notarial Deed
No. 15, dated September 25 2007, Notarial Deed No. 2, dated December 5,
2007, Notarial Deed No. 9, dated December 26, 2007, the member of directors
and commissioners are as follows:
Boards of Commissioners

Director

Tjandra Mindharta Gozali

Kreisna Dewantara
Gozali
Abdul Kadir Syarkowi
Abdul Jalil Bin Ahmad

Harijanto
Sasra Adhiwana
2.

Approve the payment of dividend if the interest rate loan of PT SA in BNI
conform with the commercial interest in BNI.

3.

In connection with the approval to eliminate the limitation on dividend payment,
PT SA is required to reduce the amount outstanding in the Plantation Investment
Credit Facility with a credit limit of US$5,734,518.76 with the proceeds from the
Initial Public Offering (IPO) of PT Gozco Plantations Tbk, which has a 99.5%
ownership in PT SA.

4.

BNI’s approvals are as follows:
a.

Accelerate the repayment schedule for Plantation Investment Credit
installment with a credit limit US$4,515,810,73.

b.

Amortize other foreign currency denominated borrowings according to a
fixed schedule. It is expected that interest rate would be determined based
on BNI’s prevailing commercial interest rate.

h.

Based on the letter from PT FMI No. 10/FMI-CS/III/08, dated March 3, 2008, amount
due from PT FMI of Rp 15,600,000,000 will matured on April 30, 2008, but on March
31, 2008, amount due from PT FMI was fully paid by the Company.

i.

Based on the letter from BNI No. KKS/3/0728/R dated March 25, 2008, BNI approved
payment of Plantation Investment Credit Facility with a credit limit of US$5,734,518.76
by PT SA using part of the proceeds from the IPO of the Company.
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j.

Based on the letter from BRI No. B.503-AGR/AGR-I/03/2008, dated March 26, 2008,
PT GBS have received approval from BRI related to initial public offering (IPO) of the
Company, stockholder of PT GBS.
In connection with the several term and negative covenant the Company must
obtained written approval from BRI prior to performing the following activities, among
others:

k.

a.

Amend the article of association, the members of directors and commissioners,
the stockholders and decrease capital stock.

b.

Dividend payment to stockholders or stock dividends with maximum limit 50%
from net income from current year of PT GBS except in the case of a
capitalization issue.

Based on EGM, which was covered by Notarial Deed No. 191 of Notary Dr. Irawan
Soerodjo, S.H., Msi., dated March 28, 2008, the stockholder approved the composition
of member of the Company’s director and appointed Kho Livia Kartika as the
Company’s Director (unaffiliated) and change the position of Enggan Nursanti as the
Company’s Director, and the member of the Company’s board of Directors and
Commissioners are as follows:
Board of Commissioners
President Commissioner
(Independent)
Commissioners

:

H. Mustofa

:

Independent Commissioner

:

Ir. Rudyansyah Bin Abdul Cosim
Roy Gunawan
Prany Riniwati

Directors
President Director
Directors

:
:

Tjandra Mindharta Gozali
Kreisna Dewantara Gozali
Andrew Michael Vincent
Jamal Rosyidin Hakki, S.H.
Enggan Nursanti
Kho Livia Kartika

l.

On April 2, 2008, PT SA, Subsidiary, had fully paid the loan from Yudha Bhakti.

m.

Based on the letter from PT GBS, Subsidiary, to BRI No. 04/DU-EXT/I/2008, dated
January 8, 2008, PT GBS filed a request to withdraw the land guarantee from PT FMI
to BRI, and to replace with PT GBS providing the guarantee of certificate of HGU No.
04/Desa Prambatan date December 4, 2007, Surat Ukur No. 519/Prambatan 2007
dated November 3, 2007. In March 2008, based on the letter from BRI No. R.II.99.ADK/DKR/03/2008, BRI has approved the withdrawal of land guarantee from PT FMI.
7).
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PT GOZCO PLANTATIONS AND ITS SUBSIDIARIES
NOTES OF CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in Rupiah, unless otherwise stated)
29. In connection with the plan for an Initial Public Offering of the Company, the Company has
issued consolidated financial statements as at December 31, 2007, 2006 and 2005 and for
the years then ended to meet the requirements of the capital market regulations. A
summary of the changes in respect of the reissued consolidated financial statements for
the years ended December 31, 2007, 2006 and 2005 are as follows:
Previously reported

Reissued

Reference

PT Bank Yudha Bakti

Related Party — PT Bank Yudha
Bakti
Segment Reporting
New Statements of Financial
Accounting Standards and New
Government Regulation
PT Fortune Mate Indonesia Tbk
— The same Commissioners
and Directors
PT Kumpeh — Built Partnership

See Note 4

Not disclosed
Not disclosed

PT Fortune Mate Indonesia
Tbk — Associated
Company
PT Kumpeh — Associated
Company

See Note 2s and 20
See Note 27

See Note 8

See Note 8

30. COMPLETION OF THE CONSOLIDATED FINANCIAL STATEMENTS
The management of the Company and Subsidiaries are responsible for the preparation of
the consolidated financial statements that was completed in April 2, 2008.
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XVII. INDEPENDENT AUDITOR’S REPORT IN RELATION TO THE AUDITED FINANCIAL
STATEMENTS OF PT SURYABUMI AGROLANGGENG FOR THE YEARS ENDED
31 DECEMBER 2007, 2006 AND 2005
Report No. AR-074
The Stockholders, Board of Commissioners and Directors
PT SURYABUMI AGROLANGGENG
We have audited the accompanying balance sheets of PT Suryabumi Agrolanggeng (the
Company) as of December 31, 2007 and the related statements of income, changes in
stockholders’ equity and cash flows for the year then ended. These financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on
these financial statements based on our audits. The financial statements of the Company for the
year ended December 31, 2006 and 2005, were audited by others independent auditor’s whose
report dated May 29, 2007 expressed an unqualified opinion on those statements and May 16,
2006 expressed an unqualified opinion with explanatory paragraph on those statements
including an explanatory paragraph about the Company’s ability to continue as a going concern.
We conducted our audits in accordance with auditing standards established by the Indonesian
Institute of Accountants. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial
statements presentation. We believe that our audits provide a reasonable basis for our opinion.
In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of the Company as of December 31, 2007, the results of its operations and
its cash flows for the year then ended in conformity with generally accepted accounting
principles in Indonesia.
Prior to this report, we have issued independent auditor’s report dated February 18, 2008 on
financial statement as of December 31, 2007, 2006 and 2005, and for the years then ended. In
connection with a plan for Initial Public Offering of PT Gozco Plantations, the stockholder of the
Company, the Company has issued financial statement as of December 31, 2007, 2006 and
2005, and for the years then ended to meet the requirement of capital market regulations.
ADI JIMMY ARTHAWAN

Drs. Adi Wirawan, Ak.
Public Accountant License No. 98.1.0074
Jakarta, April 2, 2008
The accompanying financial statements are not intended to present financial position, results of operations, changes in
stockholders’ equity and cash flows in accordance with accounting principles and practices generally accepted in
countries and jurisdictions other than Indonesia. The standards, procedures and practices to audit such financial
statements are those generally accepted and applied in Indonesia.
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PT SURYABUMI AGROLANGGENG
BALANCE SHEETS
December 31, 2007, September 30, 2007, December 31, 2006 and 2005
(Expressed in Rupiah, unless otherwise stated)

Notes

December 31, 2007

September 30, 2007
(After Quasi
Reorganization)

December 31, 2006

December 31, 2005

17,075,873,886
33,279,150,000

1,319,702,491
5,301,673,235

867,929,491
261,560,860

888,437,513
10,444,285,889

230,440
220,061,447
2,815,603,056

—
300,477,401
16,356,807,669

—
196,491,177
5,664,339,286

—
203,745,143
10,610,508,608

8,172,552,485
—
79,660,089

2,158,652,405
—
67,833,395

1,199,191,076
154,476,911
—

116,034,550
321,594,569
—

61,643,131,403

25,505,146,596

8,343,988,801

22,584,606,272

14,177,982
598,119,518,102

13,572,682
605,513,570,000

—
235,853,928,893

—
243,170,294,161

—
175,272,513,736

—
153,486,430,000

10,845,589
128,157,701,223

419,324,955
104,634,155,162

ASSETS
CURRENT ASSETS
Cash on hand and in banks
Trade receivables
Other receivables — net of
allowance for doubtful
account amounting to
Rp 209,713,092 in 2006
and Rp 104,856,546 in
2005
Related Party
Third Parties
Inventories
Advance to suppliers
Prepaid taxes
Prepaid expenses

2c, 2e, 2l, 4, 7
2d, 5, 17
2d, 2e, 6, 7

2b, 2f, 3, 8,
17
2e, 7, 9
15
2g

Total Current Assets
NON-CURRENT ASSETS
Estimated claim for tax refund
Plantations
Deferred tax assets
Fixed assets — net of
accumulated depreciation
amounting to
Rp 45,801,568,771 in
December 31, 2007,
Rp 41,699,252,240 in
September 30, 2007,
Rp 33,254,334,578 in
December 31, 2006, and
Rp 22,592,551,460 in
December 31, 2005
Other assets

2n
2b, 2h, 3, 10,
17
2n, 15
2b, 2i, ,3, l1,
17

3,512,087,508

3,542,325,307

3,630,935,701

3,751,886,893

Total Non-Current Assets

2i, 12

776,918,297,328

762,555,897,989

367,653,411,406

351,975,661,171

TOTAL ASSETS

838,561,428,731

788,061,044,585

375,997,400,207

374,560,267,443
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PT SURYABUMI AGROLANGGENG
BALANCE SHEETS — (Continued)
December 31, 2007, September 30, 2007, December 31, 2006 and 2005
(Expressed in Rupiah, unless otherwise stated)

December 31, 2007

September 30, 2007
(After Quasi
Reorganization)

December 31, 2006

December 31, 2005

19,054,993
10,562,559,928

5,464,062,139
11,661,448,342

—
7,358,363,685

—
7,726,715,978

2n, 15
16

—
567,418,206
6,660,404,564
596,837,226

—
570,093,950
2,174,169,527
2,685,693,608

9,927,175
665,573,955
11,264,362
272,380,281

9,927,175
350,000,000
8,102,938
5,021,909,550

2e, 2l, 7, 17
17

20,331,013,735
92,057,333

15,694,807,374
109,337,333

20,711,568,642
291,285,233

2,140,579,863
153,512,893

Notes
LIABILITIES AND
STOCKHOLDERS’EQUITY
CURRENT LIABILITIES
Trade payables
Related parties
Third parties
Other payables
Related party
Third parties
Tax payables
Accrued expenses
Current maturities of long-term
debts
Bank
Financial institution
Obligations under capital
lease

2e, 7, 13

2e, 7, 14

2j, 17

242,968,220

245,657,759

—

—

39,072,314,205

38,605,270,032

29,320,363,333

15,410,748,397

—

—

18,598,271,031

—

313,271,617,367
3,165,767

311,227,193,482
20,420,102

306,560,611,851
95,223,100

352,250,436,312
17,988,333

197,040,000

252,822,241

—

—

1,420,915,753
75,813,751,637

1,355,949,239
61,408,889,714

1,116,460,157
—

849,429,432
—

390,706,490,524

374,265,274,778

326,370,566,139

353,117,854,077

1a, 19

250,000,000,000
—

250,000,000,000
—

165,000,000,000
55,000,000,000

165,000,000,000
19,159,271,031

2b, 3
2b, 3

125,190,499,775
33,592,124,227

125,190,499,775
—

—
(199,693,529,265)

—
(178,127,606,062)

Total Stockholder’s Equity

408,782,624,002

375,190,499,775

20,306,470,735

6,031,664,969

TOTAL LIABILITIES AND
STOCKHOLDER’S EQUITY

838,561,428,731

788,061,044,585

375,997,400,207

374,560,267,443

Total Current Liabilities
NON CURRENT LIABILITIES
Due to related parties
Long-term debts — net of
current maturities
Bank
Financial institution
Obligation under capital
lease
Estimated liabilities for
employee benefit
Deferred tax liabilities

2e, 7

2e, 2l, 7, 17
17
2j, 17
2k, 18
2b, 2n, 3, 15

Total Non-Current Assets
STOCKHOLDERS’ EQUITY
Capital stock — Rp 1,000,000
par value per share
Authorized — 1,000,000
shares in 2007, 250,000
shares in 2006 and 2005
Issued and fully paid —
250,000 shares in 2007
and 165,000 shares in
2006 and 2005
Additional paid in capital
Revaluation increment in assets
and liabilities
Retained earnings (deficit)

1a, 19

See accompanying Notes to Financial Statements
which are an integral part of the financial statements.
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PT SURYABUMI AGROLANGGENG
STATEMENTS OF INCOME
For the periods and year ended December 31, 2007, September 30, 2007, December 31, 2006
and 2005
(Expressed in Rupiah, unless otherwise stated)
Notes

December 31, 2007
(Three Months)

September 30, 2007
(Nine Months)

2007 (One Year)

2006 (One Year)

2005 (One Year)

(For Comparative
Purposes)
SALES
COST OF GOODS SOLD

2e, 2m, 21
2e, 2m, 7, 22

GROSS PROFIT (LOSS)
OPERATING EXPENSES

2m, 23

INCOME (LOSS) FROM OPERATING
OTHER INCOME (CHARGES)
Interest income
Financial expenses
Gain (loss) on foreign exchange — net
Others — net
Other Income (Charges) — Net

NET INCOME (LOSS)

81,423,663,926
79,757,503,574

214,218,710,732
151,558,049,056

87,554,502,242
114,857,774,680

57,249,481,384
72,549,563,184

60,994,501,324

1,666,160,352

62,660,661,676

(27,303,272,438)

(15,300,081,800)

1,508,393,422

4,398,755,967

5,907,149,389

59,486,107,902

(2,732,595,615)

56,753,512,287

(31,732,220,033)

(19,443,236,661)

16,653,789
(3,397,694,015)
(8,107,091,422)
(990,104)

18,623,625
(10,550,323,725)
(3,390,990,272)
465,041,737

35,277,414
(13,948,017,740)
(11,498,081,694)
464,051,633

24,894,936
(15,026,919,132)
24,883,320,838
693,479,554

22,121,735
(31,920,076,510)
(15,112,717,940)
3,739,552,391

(11,489,121,752)

(13,457,648,635)

(24,946,770,387)

10,574,776,196

(43,271,120,324)

47,996,986,150

(16,190,244,250)

31,806,741,900

(21,157,443,837)

(62,714,356,985)

4,428,947,595

4,143,154,861

2m

INCOME (LOSS) BEFORE
PROVISION FOR TAX INCOME
(EXPENSE)
PROVISION FOR TAX INCOME
(EXPENSE)
Deferred

132,795,046,806
71,800,545,482

2n, 15

(14,404,861,923)

52,174,719,677

37,769,857,754

(408,479,366)

(108,387,120)

33,592,124,227

35,984,475,427

69,576,599,654

(21,565,923,203)

(62,822,744,105)

See accompanying Notes to Financial Statements
which are an integral part of the financial statements.
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PT SURYABUMI AGROLANGGENG
STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY
For the years and period ended December 31, 2007, September 30, 2007, December 31, 2006
and 2005
(Expressed in Rupiah, unless otherwise stated)

Notes
Balance, January 1, 2005
Increasing of issued and fully paid
capital stock
Additional paid in capital
Reclassification additional paid in
capital to issued and fully paid
capital stock
Net loss

Issued and Fully
Paid Capital

Additional Paid In
Capital

Revaluation
Increment in
Asset and
Liabilities

Retained
Earnings
(Deficit)

Total

125,000,000,000

33,518,755,631

—

6,481,244,369
—

—
19,159,271,031

—
—

33,518,755,631
—

(33,518,755,631)

—
—

—
(62,822,744,105)

Balance, December 31, 2005
Reclassification additional paid in
capital to issued and fully paid
capital stock
Net loss

165,000,000,000

19,159,271,031

—

(178,127,606,062)

—
—

35,840,728,969
—

—
—

—
(21,565,923,203)

35,840,728,969
(21,565,923,203)

Balance, December 31, 2006
Increasing of issued and fully paid
capital stock
Reclassification additional paid in
capital to issued and fully paid
capital stock
Net income (nine months)

165,000,000,000

55,000,000,000

—

(199,693,529,265)

20,306,470,735

30,000,000,000

—

—

—

30,000,000,000

—
—

—
35,984,475,427

—
35,984,475,427

1a, 19

1a, 19

55,000,000,000
—

Balance, September 30, 2007
(before quasi reorganization)
Revaluation increment in assets and
liabilities
Elimination deficit in connection with
quasi reorganization
Balance, September 30, 2007
(after quasi reorganization)
Net income (three months)
Balance, December 31, 2007

(55,000,000,000)
—

(115,304,861,957)
—
—

43,213,893,674
6,481,244,369
19,159,271,031

—
(62,822,744,105)
6,031,664,969

250,000,000,000

—

—

(163,709,053,838
)

86,290,946,162

2b, 3

—

—

288,899,553,613

—

288,899,553,613

2b, 3

—

—

(163,709,053,838)

163,709,053,838

—

2b, 3

250,000,000,000
—

—
—

125,190,499,775
—

—
33,592,124,227

375,190,499,775
33,592,124,227

250,000,000,000

—

125,190,499,775

33,592,124,227

408,782,624,002

See accompanying Notes to Financial Statements
which are an integral part of the financial statements.
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PT SURYABUMI AGROLANGGENG
STATEMENTS OF CASH FLOWS
For the years and period ended December 31, 2007, September 30, 2007 and December 31,
2006 and 2005
(Expressed in Rupiah, unless otherwise stated)
December 31, 2007
(Three Months)

September 30, 2007
(Nine Months)

December 31, 2006
(One Year)

December 31, 2005
(One Year)

CASH FLOWS FROM OPERATING
ACTIVITIES
Cash receipts from customers
Cash payments of suppliers and
employees

104,817,570,041

76,383,551,551

78,313,772,938

47,168,210,837

(58,345,631,750)

(88,219,766,604)

(49,546,359,830)

(61,912,992,270)

Cash provided by operating activities

46,471,938,291

(11,836,215,053)

28,767,413,108

(14,744,781,433)

Receipts from interest income
Payments of interest expenses
Payments of taxes
Others receipts (payments)

16,653,789
(3,397,694,015)
(14,177,982)
(675,725)

18,623,625
(10,550,323,725)
(13,572,682)
465,041,737

24,894,936
(15,026,919,132)
(3,161,424)
693,479,554

22,121,735
(31,920,076,510)
(108,387,120)
3,739,552,391

Net Cash Provided by (Used in)
Operating Activities

43,076,044,358

(21,916,446,098)

14,455,707,042

(43,011,520,937)

CASH FLOWS FROM INVESTING
ACTIVITIES
Acquisition of fixed assets
Addition of plantations
Proceeds from sales of fixed assets

(25,526,315,117)
(264,375,115)
—

(3,063,462,958)
(310,487,830)
18,000,000

(33,525,329,179)
(6,268,789,000)
—

(16,183,724,608)
(1,059,102,640)
—

Net Cash Used in Investing Activities

(25,790,690,232)

(3,355,950,788)

(39,794,118,179)

(17,242,827,248)

35,840,728,969

19,159,271,031

—
(10,121,689,562)
(401,136,292)

40,000,000,000
(102,780,965)
(402,803,766)

CASH FLOWS FROM FINANCING
ACTIVITIES
Addition of paid in capital stock
Addition of issued and fully paid capital
stock
Payments of bank loan
Payment of financial institution loan
Payment of obligation under capital
lease
Net Cash Provided by (Used in)
Financing Activities
NET INCREASE (DECREASE) IN CASH
ON HAND AND IN BANKS
CASH ON HAND AND IN BANKS AT
BEGINNING OF YEAR/PERIOD

—

—

—
(1,426,571,951)
(44,139,000)

30,000,000,000
(3,831,088,782)
(195,921,332)

(58,471,780)

(248,820,000)

(1,529,182,731)

25,724,169,886

—

—

25,317,903,115

58,653,686,300

15,756,171,395

451,773,000

(20,508,022)

(1,600,661,885)

1,319,702,491

867,929,491

888,437,513

2,489,099,398

17,075,873,886

1,319,702,491

867,929,491

888,437,513

Reclassification of additional in paid in
capital to paid in capital stock

—

55,000,000,000

—

33,518,755,631

Acquisition of assets under capital lease

—

747,300,000

—

—

Acquisition of fixed assets through bank
loan and financial institution

—

—

660,000,000

—

Reclassification of construction in
progress to fixed asset

—

435,772,196

499,825,988

192,619,746

CASH ON HAND AND IN BANKS AT
END OF YEAR/PERIOD
SUPPLEMENTAL CASH FLOWS
INFORMATION:
Activities not affecting cash flows:

See accompanying Notes to Financial Statements
which are an integral part of the financial statements.
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PT SURYABUMI AGROLANGGENG
NOTES TO THE FINANCIAL STATEMENTS
(Expressed in Rupiah, unless otherwise stated)
1.

GENERAL
a.

The Company’s Establishment
PT Suryabumi Agrolanggeng (the Company) is domiciled in Jakarta, was established
based on Notarial Deed No. 124, dated September 28, 1990 of Ny. R. Arie Soetardjo,
S.H. The deed of establishment was approved by the Minister of Law of Republic of
Indonesia in its Decision Letter No. C2.889.III.01.01.Th 93, dated February 9, 1993
and was published in the State Gazette No. 38 dated May 13, 1994. The Company’s
Articles of Association had been amended several times, last by Notarial Deed No.
15, dated September 25, 2007 of Hari Santoso, S.H., M.H., concerning the increasing
of authorized capital stock and issued and fully paid capital stock. The amendment
was approved by the Minister of Law and Human Right of Republic of Indonesia in its
Decision Letter No. C05089 HT.01.04-TH.2007, dated December 3, 2007.
Based on Article 3 of the Company’s Articles of Association, the Company’s scope of
activities comprised of plantations, agro industries, farming and fishing, and trading
and other activities related to agriculture.
The Company’s plantations is located in Muara Enim, South Sumatra and the
Company’s head office is located in Jakarta. As of December 31, 2007, September
30, 2007, December 31, 2006 and 2005, the Company’s landrights cover a total area
of 8,464 Hectares (Ha), 8,464 Ha, 5,671 Ha and 5,671 Ha, respectively.

b.

Board of Commissioners, Directors and Employees
The members of the Company’s board of Commissioners and Directors as of
December 31, 2007, are as follows:
Board of Commissioners:

Directors:

Tjandra Mindharta Gozali
Dr. Harijanto
Sasra Adhiwana

Kreisna Dewantara Gozali
Abdul Kadir Syarkowi
Abdul Jalil Bin Ahmad

The members of the Company’s board of Commissioners and Directors as of
September 30, 2006 and December 31, 2005 are as follows:
Board of Commissioners:

Directors:

Sasra Adhiwana
Dr. Harijanto

Tjandra Mindharta Gozali
Kreisna Dewantara Gozali

As of December 31, 2007, September 30, 2007, December 31, 2006 and 2005, the
Company’s permanent employees are 354, 359, 350 and 215, respectively.
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PT SURYABUMI AGROLANGGENG
NOTES TO THE FINANCIAL STATEMENTS
(Expressed in Rupiah, unless otherwise stated)
2.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
a.

Basis of Preparation of Financial Statements
The financial statements have been prepared in accordance with generally accepted
accounting principles in Indonesia, which based on the Statement of Financial
Accounting Standards (PSAK).
The financial statements have been prepared on the accrual basis using historical
cost concept of accounting, except for inventories, which are stated at the lower of
cost or net realizable value and for certain fixed assets which have been revalued in
accordance with Government Regulations.
The statements of cash flows are presented using direct method, cash flows are
classified into operating, investing and financing activities.
The reporting currency used in the financial statements is Indonesian Rupiah.

b.

Quasi Reorganization
In accordance with Statement of PSAK No. 51, regarding ‘‘Accounting for Quasi
Reorganization’’, quasi reorganization is an accounting procedure which allows the
Company to restructure its equity by eliminating deficit and restate its assets and
liabilities to their fair values to establish a fresh start, with a balance sheet which
shows present value and without being penalized by an accumulated deficit.
The fair value of the Company’s assets and liabilities for quasi reorganization
purposes is determined based on market value. If market value is not available, the
estimation is done by considering the value of similar assets and the valuation
technique most appropriate with the characteristics of the related assets and liabilities.

c.

Cash and cash equivalent
Cash and cash equivalents consist of cash on hand and in banks and all unrestricted
investments with maturities of three months or less from the date of investment.

d.

Allowance for Doubtful Accounts
Allowance for doubtful accounts is provided based on the review of the status of the
individual receivables accounts at the end of the year.

e.

Transactions with Related Parties
The Company has transactions with entities, which has related party relationships in
accordance with PSAK No. 7, regarding ‘‘Related Party Disclosures’’.
All significant transactions with related parties, whether conducted or not conducted
under the terms and conditions similar to those with third parties, are disclosed in the
notes to the financial statements.
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f.

Inventories
Inventories are stated at the lower of cost or net realizable value. Cost is determined
using the first-in first-out method. Net realizable value is the estimated selling price in
the ordinary course of business, less the estimated costs of completion and the
estimated selling expenses.

g.

Prepaid Expenses
Prepaid expenses are charged to operations over the periods benefited.

h.

Plantations
Immature plantations are stated at acquisition costs which include costs incurred for
field preparation, planting, fertilizing and maintenance, borrowing costs incurred on
loans used to finance the development of immature plantations and allocation of other
indirect costs based on Ha planted. When the plantations are mature, the
accumulated costs are reclassified to mature plantations. Depreciation of mature
plantations commences in the year when the plantations are mature using the
straight-line method over the estimated useful lives of 20 years.
Oil palm plantations are considered mature five years after planting and generating
Fresh Fruit Bunches (FFB).

i.

Fixed Assets
Fixed assets, except land rights, are carried at cost or revalued amounts. For certain
assets, they are stated at revalued value less accumulated depreciation. Land rights
are stated at cost and are not amortized. Depreciation is computed using the straightline method over the estimated useful lives of the assets as follows:
Years
Building
Road and installations
Transportation equipment
Office equipment
Plantation equipment
Factory equipment
Installations
Heavy equipment
Machinery

20
20
5
5
5
5-8
5
4-5
8

Construction in progress is stated at cost which includes borrowing cost during
construction on debts incurred to finance that construction and presented as ‘‘Fixed
Assets’’. Construction in progress is transferred to the respective fixed assets account
when completed and ready for use.
The cost of maintenance and repairs are charged to operations when incurred,
expenditures which extend the useful life of the assets or results in increased future
economic benefits such as increase in capacity and improvement in the quality of
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output, standard of performance are capitalized. When assets are retired or otherwise
disposed of, their carrying values and the related accumulated depreciation are
removed from the accounts and any resulting gain or loss is reflected in the current
operation.
In accordance with PSAK No. 47, regarding ‘‘Accounting for Land’’, landrights are
stated at cost and not amortized. Some of cost in connection with the acquisition or
renewal of landrights or capital lease are deferred and amortized on straight line basis
during its period.
j.

Obligation Under Capital Lease
Lease transactions are accounted for under the capital lease method when the
required capitalization criteria, as defined under PSAK No. 30 ‘‘Accounting for Lease
Transactions’’ are met. Otherwise, leases are accounted for under the operating lease
method. Assets under capital lease, which are presented in the balance sheets as
part of ‘‘Fixed Assets’’, are presented based on the present value of the lease
payments at the beginning of the lease term plus residual value (option price) to be
paid at the end of the lease period.
Depreciation is computed using the straight-line method over the estimated useful
lives of the assets, which are similar to those assets acquired under direct ownership.
Obligation under capital lease is presented based on the present value of the lease
payments.

k.

Employee Benefits
The Company recognizes an accrued employee benefit liability in accordance with
Labor Law No. 13/2003, dated March 25, 2003 (‘‘the Law’’).
Under PSAK No. 24 (Revised 2004), the cost of providing employee benefits under
the Law is determined using the Projected Unit Credit actuarial valuation method.
Actuarial gains and losses are recognized as income or expense when the net
cumulative unrecognized actuarial gains and losses at the end of the previous
reporting year exceeded the greater amount between 10% of the present value of the
defined benefit obligation and the fair value of any plan assets at balance sheet dates.
These gains or losses are amortized on a straight line basis over the expected
average remaining working lives of the employees. Further, past service costs arising
from the introduction of a defined benefit plan or changes in the existing defined
benefit plan, are amortized using the straight line method until such benefit become
vested.

l.

Foreign currency Transactions and Balance
Transactions involving foreign currencies are recorded in Rupiah at the exchange
rates prevailing at the time the transactions are made. At balance sheet date,
monetary assets and liabilities denominated in foreign currencies are adjusted to
reflect the prevailing rates of exchange and any resulting gains or losses are credited
or charged to current operations.
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As of December 31, 2007, September 30, 2007, December 31, 2006 and 2005, the
exchange rates used for the translation of assets and liabilities to Rupiah were the
middle rate of Bank Indonesia amounting to Rp 9,419, Rp 9,137, Rp 9,020 and Rp
9,830 to US$1, respectively.
m.

Revenue and Expense Recognition
Revenue from sales is recognized upon delivery of the goods to the customers.
Expenses are recognized when incurred (accrual basis).

n.

Income Tax
The Company’s provision for income tax is determined based on the estimated taxable
income for the year. Deferred tax is provided for the temporary differences in
recognition of income and expenses for financial and income tax reporting purposes,
and compensated tax loss carry forward. Currently enacted or substantially enacted
tax rates are used in the determination of deferred tax.
Deferred tax assets are recognized to the extent that it is probable that future taxable
profit will be available against which the temporary differences can be utilized.

o.

Use of Estimates
The preparation of financial statements in accordance with generally accepted
accounting principles requires management to make estimations and assumptions
that affect amounts reported therein. Due to inherent uncertainty in making estimates,
actual results reported in future periods may be based on amounts that differ from
those estimates.

3.

QUASI REORGANIZATION
Based on PSAK No, 51 (Revised 2003) (PSAK No. 51), regarding ‘‘Accounting for Quasi
Reorganization‘‘, quasi reorganization (Quasi) represent accounting procedure which
regulated company to restructure the equity by eliminating deficit and revaluing assets and
liabilities are stated at fair value. With the Quasi, the Company obtained fresh start, which
show the present value of balance sheet and without being penalized by an accumulated
deficit.
The Quasi applied by the Company on September 30, 2007 was conducted based on
PSAK No. 51.
Execution of the Quasi is based on strong confidence that after the Quasi, the Company
has the ability to continue as a going concern entity.
In connection with the Quasi, fair value of Company’s assets and liabilities was determined
based on market value on quasi reorganization date. If market value is not available or not
depict value in fact, fair value estimated of assets and liabilities is conducted by
considering fair value of other instrument which its of a kind, estimation of present value
calculation, or discounted cash flow, For certain assets and liabilities, assessment based
on related PSAK. The revaluation increment was presented as part of ‘‘Revaluation
Increment in Assets and Liabilities’’. Revaluation increment in assets and liabilities of the
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Company amounting to Rp 288,899,553,613 which was conducted by other Registered
Public Accountant based on report No. 02/SA/08, dated January 8, 2008 (see Notes 8, 10,
11, 15).
Deficit as of September 30, 2007 amounted to Rp 163,709,053,838 had been eliminated by
the account revaluation increment in assets and liabilities.
4.

CASH ON HAND AND IN BANKS
This account consists of:
September 30,
2007
(After Quasi
Reorganization)

December 31,
2007
Cash on hand
Banks
Rupiah
PT Bank Lippo Tbk
PT Bank Mandiri
(Persero) Tbk
PT Bank Central Asia Tbk
PT Bank Negara
Indonesia (Persero)
Tbk
PT Bank Yudha Bakti
(see Note 7)
Foreign Currency
PT Bank Negara
Indonesia (Persero)
Tbk
Sub-total
Total

5.

December 31,
2006

December 31,
2005

349,575,936

551,071,968

312,997,709

299,045,391

16,453,523,970

528,131,373

173,620,334

—

152,753,855
51,790,338

43,991,842
121,315,985

86,716,380
229,170,161

159,695,672
395,179,397

29,919,436

23,026,993

11,817,138

32,182,020

5,021,991

3,227,512

2,125,278

2,335,033

33,288,360

48,936,818

51,482,491

—

16,726,297,950

768,630,523

554,931,782

589,392,122

17,075,873,886

1,319,702,491

867,929,491

888,437,513

TRADE RECEIVABLES
Details of trade receivables are as follows:
September 30,
2007
(After Quasi
Reorganization)

December 31,
2007
PT
PT
PT
PT

Sinar Alam Permai
Musim Mas
Bumi Sawindo Permai
Aman Jaya Perdana

Total

December 31,
2006

December 31,
2005

25,014,150,000
8,265,000,000
—
—

5,301,673,235
—
—
—

—
—
261,560,860
—

1,287,500,000
—
261,560,860
8,895,225,029

33,279,150,000

5,301,673,235

261,560,860

10,444,285,889

As of December 31, 2007, September 30, 2007 (after quasi reorganization), December 31,
2006 and 2005, the aging schedule of account receivables is less than 30 days.
Trade receivables are used as collateral for long-term loan (see Note 17).
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Based on the review of the status of the individual receivable accounts at the end of the
year, the Company’s management believes that there are no possible losses on
uncollectible accounts and therefore no allowance for doubtful account had been provided.
6.

OTHER RECEIVABLES
This account consists of:
September 30,
2007
(After Quasi
Reorganization)

December 31,
2007
Related Party (see Note 7)
PT Pemdas Agro Citra Buana
Third Parties
Transportation expenses
Employees
PT Biodisel
Others
Allowance for doubtful account

7.

December 31,
2006

December 31,
2005

230,440

—

—

—

178,262,607
41,798,840
—
—

53,369,441
—
247,107,960
—

138,475,569
40,990,508
209,713,092
17,025,100

65,615,197
33,273,400
209,713,092
—

(209,713,092)

(104,856,546)

—

—

Sub-total

220,061,447

300,477,401

196,491,177

203,745,143

Net

220,291,887

300,477,401

196,491,177

203,745,143

BALANCE AND TRANSACTIONS WITH RELATED PARTIES
In the ordinary course of business, the Company, has trade and financial transactions with
related parties.
The nature of relationships with related parties is as follows:
Related parties

Nature

PT Bumi Mas Indo Sawit
PT Global Indo Sawit
PT Millenium Indo Sawit

The Company’s stockholders

Wiryanto Khong

Affiliated

PT Golden Blossom Sumatra
PT Pemdas Agro Citra Buana

Common stockholder

PT Bank Yudha Bhakti
PT Fortune Mate Indonesia Tbk
PT Kumpeh

Affiliated Company

Balances and transactions with related parties are as follows:
a.

In 2007, the Company bought Fresh Fruit Bunches from PT Golden Blossom Sumatra
amounting to Rp 63,803,157,559. The related outstanding payable as of September
30, 2007, is presented as ‘‘Trade Payables — Related Party’’ in balance sheets (see
Note 13).
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b.

In 2007, the Company conducted freight service for PT Pemdas Agro Citra Buana
amounting to Rp 230,440. The related outstanding receivable is presented as ‘‘Others
Receivables - Related Party’’ in balance sheets (see Note 6).

c.

In 2007, the Company bought Fresh Fruit Bunches from PT Pemdas Agro Citra Buana
amounting to Rp 19,054,993. The related outstanding payable is presented as ‘‘Trade
Payables — Related Party’’ in balance sheets (see Note 13).

d.

As of December 31, 2007, the Company obtained land clearing services from PT
Fortune Mate Indonesia Tbk. The related outstanding advance is presented as
‘‘Advance to suppliers — Related Party’’ in balance sheets (see Note 9). As of
September 30, 2007, the related outstanding payable is presented as ‘‘Trade
Payables — Related Party’’ in balance sheets (see Note 13).

e.

In 2002, the Company obtained investment credit facilities from PT Bank Yudha
Bhakti. The related outstanding payable is presented as ‘‘Long-Term Loan — Related
Party’’ in balance sheets (see Note 17).

f.

In 2006, the Company obtained loan from the Company’s stockholders and will
convert to capital stock. This loan does not bear interest. The related outstanding
payable is presented as ‘‘Due to Related Parties’’ in balance sheets. The detail of due
to related parties are as follows:
December 31, 2006
PT Global Indo Sawit
Wiryanto Khong
PT Bumi Mas Indo Sawit
PT Millenium Indo Sawit
Total

g.

8.

10,801,035,581
3,209,145,778
2,991,784,881
1,596,304,791
18,598,271,031

The Company conducted transaction with PT Kumpeh in form of prepayment of the
Company’s expenses (see Note 14).

INVENTORIES
This account consists of:

December 31,
2007
Chemical
General material
Spare parts
Building material
Fuel and oil
Electrical
Water equipment
Plantation equipment
Crude palm oil
Palm kernel
Others
Total

September 30,
2007
(After Quasi
Reorganization)

December 31,
2006

December 31,
2005

843,893,297
552,517,765
470,076,018
282,440,127
207,414,825
72,169,163
35,081,558
15,638,819
—
—
336,371,484

1,575,782,362
408,723,162
463,117,497
104,072,384
225,823,661
86,895,899
36,930,151
20,740,396
13,020,754,643
52,717,238
361,250,276

190,601,187
299,580,743
722,410,670
160,955,974
204,458,772
68,252,956
41,687,242
13,099,557
3,590,010,983
373,281,202
—

186,295,491
203,032,165
224,156,368
71,974,933
90,424,240
48,596,000
62,734,208
—
8,496,605,643
1,217,318,659
9,370,901

2,815,603,056

16,356,807,669

5,664,339,286

10,610,508,608
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In connection with implementation of quasi reorganization on 30 September 2007, fair
value estimation of Crude Palm Oil (CPO) inventory was determined based on commodity
price in international trade amounting to Rp 13,020,754,643 which resulted in an increase
of Rp 4,532,192,753 (see Note 3).
All CPO are pledge as collateral to the long-term bank loan (see Note 17).
Based on the review of the physical condition of the inventories at the end of the year, the
Company’s management believes that there are no obsolete inventories, and the
inventories will not get obsolete or be subject to decline in value in 2007, 2006 and 2005.
In 2007, 2006 and 2005, inventories are covered by insurance against losses from fire or
theft and other risks under blanket policies amounted Rp 9,050,000,000, Rp 9,850,000,000
and Rp 9,850,000,000, respectively.
The management believes that the insurance is adequate to cover any possible losses
from such risks.
9.

ADVANCE TO SUPPLIERS
This account consists of:

December 31,
2007

10.

September 30,
2007
(After Quasi
Reorganization)

December 31,
2006

December 31,
2006

Related Party (see Note 7):
PT Fortune Mate Indonesia
Tbk
Third parties

46,000,000
8,126,552,485

—
2,158,652,405

—
1,199,191,076

—
116,034,550

Total

8,172,552,485

2,158,652,405

1,199,191,076

116,034,550

PLANTATIONS
This account consists of:
2007 (Mutation During Three Months)
December 31, 2007

Beginning
Balances

At Cost
Mature plantations
Immature plantations

634,750,581,473
39,351,000,000

—
540,330,370

—
—

634,750,581,473
39,891,330,370

Total

674,101,581,473

540,330,370

—

674,641,911,843

68,588,011,473

7,934,382,268

—

Accumulated Depreciation
Mature plantations
Net Book Value

Additions

605,513,570,000

Ending
Balances

Deductions

76,522,393,741
598,119,518,102

222

INDEPENDENT AUDITOR’S REPORT IN RELATION TO THE AUDITED FINANCIAL STATEMENTS OF
PT SURYABUMI AGROLANGGENG FOR THE YEARS ENDED 31 DECEMBER 2007, 2006 AND 2005
These Financial Statements are Originally Issued in Indonesian Language.
PT SURYABUMI AGROLANGGENG
NOTES TO THE FINANCIAL STATEMENTS
(Expressed in Rupiah, unless otherwise stated)
2007 (Mutation During Nine Months)
(After Quasi Reorganization)
September 30, 2007
At Cost
Mature plantations
Immature plantations
Total
Accumulated Depreciation
Mature plantations
Net Book Value

Beginning
balances

Additions/
Reclassifications

Deductions/
Reclassifications

271,703,085,404
22,331,052,948
294,034,138,352

363,047,496,069
22,858,248,685
385,905,744,754

—
5,838,301,633
5,838,301,633

58,180,209,459

10,407,802,014

—

235,853,928,893

Ending
balances

634,750,581,473
39,351,000,000
674,101,581,473
68,588,011,473
605,513,570,000

2006 (Mutation During One Year)
December 31, 2006

Beginning
balances

At Cost
Mature plantations
Immature plantations
Total
Accumulated Depreciation
Mature plantations
Net Book Value

Additions/
Reclassifications

Deductions/
Reclassifications

270,608,777,097
17,156,572,255

1,094,308,307
6,268,789,000

—
1,094,308,307

271,703,085,404
22,331,052,948

287,765,349,352

7,363,097,307

1,094,308,307

294,034,138,352

44,595,055,191

13,585,154,268

—

243,170,294,161

Ending
balances

58,180,209,459
235,853,928,893

2005 (Mutation During One Year)
December 31, 2005

Beginning
balances

Additions/
Reclassifications

Deductions/
Reclassifications

Ending
balances

At Cost
Mature plantations
Immature plantations

227,598,773,121
52,316,397,133

43,010,003,976
7,850,179,098

—
43,010,003,976

270,608,777,097
17,156,572,255

Total

279,915,170,254

50,860,183,074

43,010,003,976

287,765,349,352

2005 (Mutation During One Year)
December 31, 2005
Accumulated Depreciation
Mature plantations
Net Book Value

Beginning
balances

Additions/
Reclassifications

Deductions/
Reclassifications

13,530,438,855

—

31,064,616,336
248,850,553,918

Ending
balances

44,595,055,191
243,170,294,161

Depreciation of mature plantations for the period and year ended December 31, 2007,
September 30, 2007, December 31, 2006 and 2005 amounting to Rp 7,934,382,268, Rp
10,407,802,014, Rp 13,585,154,268 and Rp 13,530,438,855, respectively.
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Based on the appraisal report in connection with quasi reorganization, plantations were
determined as of September 30, 2007 (see Note 3) are as follows:
Net Book Value
Mature plantations
Immature plantations
Total

Revaluation
Increment

Market Value

208,953,375,564
26,940,227,458
235,893,603,022

566,162,570,000
39,351,000,000
605,513,570,000

357,209,194,436
12,410,772,542
369,619,966,978

Plantations are pledged as collateral for the long-term loan obtained by the Company (see
Note 17).
11. FIXED ASSETS
This account consists of:
2007 (Mutation During Three Months)
December 31, 2007
CARRYING VALUE
Direct Ownership
Landrights
Building
Road and installations
Transportation equipment
Office equipment
Plantations equipment
Factory equipment
Installations
Heavy equipment
Machinery
Sub-total
Assets Under Capital Lease
Heavy equipment
Construction in Progress
Building
Road and installations
Installation
Machinery
Others
Sub-total
Total
ACCUMULATED
DEPRECIATION
Direct Ownership
Building
Road and installations
Transportation equipment
Office equipment
Plantation equipment
Factory equipment
Installations
Heavy equipment
Machinery
Sub-total
Assets Under Capital Lease
Heavy equipment
Total
Net Book Value

Beginning
balances

Additions

Ending
balances

Deductions

26,294,430,000
31,104,041,541
38,797,563,167
5,529,014,213
2,441,100,173
355,878,954
459,480,704
819,041,245
7,206,727,066
80,614,566,047
193,621,843,110

217,375,000
—
—
—
39,937,000
4,143,750
1,250,000
—
—
99,379,400
362,085,150

—
—
—
—
—
—
—
—
—
—
—

26,511,805,000
31,104,041,541
38,797,563,167
5,529,014,213
2,481,037,173
360,022,704
460,730,704
819,041,245
7,206,727,066
80,713,945,447
193,983,928,260

747,300,000

—

—

747,300,000

448,658,121
125,622,246
4,077,875
—
238,180,888
816,539,130
195,185,682,240

29,991,490
68,304,730
62,030,771
25,000,000,000
365,988,126
25,526,315,117
25,888,400,267

—
—
—
—
—
—
—

478,649,611
193,926,976
66,108,646
25,000,000,000
604,169,014
26,342,854,247
221,074,082,507

8,332,958,425
5,837,185,413
2,330,014,213
1,496,100,173
340,621,206
58,781,867
392,647,751
2,941,027,066
19,969,916,126
41,699,252,240

388,800,520
484,969,539
229,703,686
85,656,235
6,750,841
23,036,484
19,075,974
298,411,813
2,519,205,189
4,055,610,281

—
—
—
—
—
—
—
—
—
—

8,721,758,945
6,322,154,952
2,559,717,899
1,581,756,408
347,372,047
81,818,351
411,723,725
3,239,438,879
22,489,121,315
45,754,862,521

—
41,699,252,240
153,486,430,000

46,706,250
4,102,316,531

—
—

46,706,250
45,801,568,771
175,272,513,736
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2007 (Mutation During Nine Months)
(After Quasi Reorganization)
September 30, 2007
CARRYING VALUE
Direct Ownership
Landrights
Building
Road and installations
Transportation equipment
Office equipment
Plantations equipment
Factory plantations
Installations
Heavy equipment
Machinery
Sub-total
Assets Under Capital Lease
Heavy equipment
Construction in Progress
Building
Road and installations
Installations
Others
Sub-total
Total
ACCUMULATED
DEPRECIATION
Direct Ownership
Building
Road and installations
Transportation equipment
Office equipment
Plantation equipment
Factory equipment
Installations
Heavy equipment
Machinery
Sub-total
Net Book Value

Beginning
balances

Additions/
Reclassifications

Deductions/
Reclassifications

Ending
balances

7,338,689,422
51,525,508,143
36,415,459,606
3,155,774,207
1,998,297,407
335,029,113
284,421,013
634,748,224
4,347,229,224
54,941,107,246

18,955,740,578
554,531,823
2,382,103,561
2,452,777,056
442,802,766
20,849,841
175,059,691
184,293,021
3,709,497,842
25,673,458,801

—
20,975,998,425
—
79,537,050
—
—
—
—
850,000,000
—

26,294,430,000
31,104,041,541
38,797,563,167
5,529,014,213
2,441,100,173
355,878,954
459,480,704
819,041,245
7,206,727,066
80,614,566,047

160,976,263,605

54,551,114,980

21,905,535,475

193,621,843,110

—

747,300,000

—

747,300,000

215,396,172
145,976,276
619,692
73,780,056

823,212,838
1,980,983,970
3,458,183
164,400,832

589,950,889
2,001,338,000
—
—

448,658,121
125,622,246
4,077,875
238,180,888

435,772,196

2,972,055,823

2,591,288,889

816,539,130

161,412,035,801

58,270,470,803

24,496,824,364

195,185,682,240

6,399,491,771
4,471,605,678
1,972,956,765
1,298,715,919
296,266,042
42,097,330
362,691,280
3,591,322,471
14,819,187,322

1,933,466,654
1,365,579,735
436,594,498
197,384,254
44,355,164
16,684,537
29,956,471
199,704,595
5,150,728,804

—
—
79,537,050
—
—
—
—
850,000,000
—

8,332,958,425
5,837,185,413
2,330,014,213
1,496,100,173
340,621,206
58,781,867
392,647,751
2,941,027,066
19,969,916,126

33,254,334,578

9,374,454,712

929,537,050

128,157,701,223

41,699,252,240
153,486,430,000
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2006 (Mutation During One Year)
December 31, 2006
CARRYING VALUE
Landrights
Building
Road and installations
Transportation equipment
Office equipment
Plantations equipment
Factory equipment
Installation
Heavy equipment
Machinery
Sub-total
Construction in Progress
Building
Road and installations
Installation
Others
Sub-total
Total
Accumulated Depreciation
Building
Road and installations
Transportation equipment
Office equipment
Plantations equipment
Factory equipment
Installation
Heavy equipment
Machinery
Total
Net Book Value

Beginning
balances

Additions/
Reclassifications

Deductions/
Reclassifications

Ending
balances

6,455,397,939
43,315,686,641
18,823,323,428
2,495,774,207
1,894,913,757
305,319,738
143,388,013
545,646,156
4,278,690,259
48,477,740,496

883,291,483
8,209,821,502
17,592,136,178
660,000,000
103,383,650
29,709,375
141,033,000
89,102,068
68,538,965
6,463,366,750

—
—
—
—
—
—
—
—
—
—

7,338,689,422
51,525,508,143
36,415,459,606
3,155,774,207
1,998,297,407
335,029,113
284,421,013
634,748,224
4,347,229,224
54,941,107,246

126,735,880,634

34,240,382,971

—

160,976,263,605

413,285,449
77,052,761
487,778
—

8,011,932,225
17,661,059,693
89,233,982
6,342,319,021

8,209,821,502
17,592,136,178
89,102,068
6,268,538,965

215,396,172
145,976,276
619,692
73,780,056

490,825,988

32,104,544,921

32,159,598,713

435,772,196

127,226,706,622

66,344,927,892

32,159,598,713

161,412,035,801

4,151,327,272
3,359,468,976
1,519,397,434
1,051,524,233
271,919,728
27,671,635
330,171,170
3,335,632,726
8,545,438,286

2,248,164,499
1,112,136,702
453,559,331
247,191,686
24,346,314
14,425,695
32,520,110
255,689,745
6,273,749,036

—
—
—
—
—
—
—
—
—

6,399,491,771
4,471,605,678
1,972,956,765
1,298,715,919
296,266,042
42,097,330
362,691,280
3,591,322,471
14,819,187,322

22,592,551,460

10,661,783,118

—

104,634,155,162

33,254,334,578
128,157,701,223
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2005 (Mutation During One Year)
December 31, 2005
Landrights
Building
Road and installations
Transportation equipment
Office equipment
Plantations equipment
Factory equipment
Installation
Heavy equipment
Machinery
Sub-total
Construction in Progress
Building
Road and installations
Installation
Others
Sub-total
Total
Accumulated Depreciation
Building
Road and installations
Transportation equipment
Office equipment
Plantations equipment
Factory equipment
Installation
Heavy equipment
Machinery
Total
Net Book Value

Beginning
balances

Additions/
Reclassifications

Deductions/
Reclassifications

Ending
balances

6,180,990,939
40,934,648,898
13,332,122,532
2,495,774,207
1,761,100,832
282,435,458
100,210,990
417,576,929
3,694,331,226
48,202,378,746

274,407,000
2,381,037,743
5,491,200,896
—
133,812,925
22,884,280
43,177,023
128,069,227
584,359,033
275,361,750

—
—
—
—
—
—
—
—
—
—

6,455,397,939
43,315,686,641
18,823,323,428
2,495,774,207
1,894,913,757
305,319,738
143,388,013
545,646,156
4,278,690,259
48,477,740,496

117,401,570,757

9,334,309,877

—

126,735,880,634

63,062,597
129,557,149
—
—

2,152,576,343
5,522,123,406
650,312,473
105,744,695

1,802,353,491
5,574,627,794
649,824,695
105,744,695

413,285,449
77,052,761
487,778
—

192,619,746

8,430,756,917

8,132,550,675

490,825,988

117,594,190,503

17,765,066,794

8,132,550,675

127,226,706,622

2,104,131,713
2,692,796,390
1,143,145,323
811,704,251
258,162,315
3,366,234
310,257,976
3,216,259,534
2,510,540,560

2,047,195,559
666,672,586
376,252,111
239,819,982
13,757,413
24,305,401
19,913,194
119,373,192
6,034,897,726

—
—
—
—
—
—
—
—
—

4,151,327,272
3,359,468,976
1,519,397,434
1,051,524,233
271,919,728
27,671,635
330,171,170
3,335,632,726
8,545,438,286

13,050,364,296

9,542,187,164

—

104,543,826,207

22,592,551,460
104,634,155,162

Depreciation was allocated to the following:
December 31,
2007
(Three Months)

September 30,
2007
(Nine Months)

December 31,
2006
(One Year)

December 31,
2005
(One Year)

Cost of goods sold
Operating expenses
Plantations

3,561,394,875
350,791,453
190,130,203

7,939,994,547
808,223,347
626,236,818

9,942,304,653
719,478,465
—

8,928,305,018
588,398,078
25,484,068

Total

4,102,316,531

9,374,454,712

10,661,783,118

9,542,187,164
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Based on the appraisal report in connection with quasi reorganization, property, plant and
equipment was determined as of September 30, 2007 (see Note 3) are as follows:
Net Book Value
Direct ownership
Landrights
Building
Road and installations
Transportation equipment
Office equipment
Plantations equipment
Factory equipment
Installations
Heavy equipment
Machinery
Assets under Capital Lease
Heavy equipment
Construction in progress
Building
Road and installations
Installations
Others
Total

Market Value

Revaluation
Increment

7,728,097,427
43,747,081,541
32,579,612,193
2,823,222,944
655,342,784
8,806,992
231,289,146
246,120,473
556,202,158
35,004,966,349

26,294,430,000
22,771,083,116
32,960,377,754
3,199,000,000
945,000,000
15,257,748
400,698,837
426,393,494
4,265,700,000
60,644,649,921

18,566,332,573
(20,975,998,425)
380,765,561
375,777,056
289,657,216
6,450,756
169,409,691
180,273,021
3,709,497,842
25,639,683,572

747,300,000

747,300,000

—

448,658,121
125,622,246
4,077,875
238,180,888

448,658,121
125,622,246
4,077,875
238,180,888

—
—
—
—

125,144,581,137

153,486,430,000

28,341,848,863

The landrights for 473.34 Ha included in Fixed Assets — Landrights has not been put
under the Company, but ownership is evidenced by the Letter of Relinquishment of Rights
and Receipt of Payment for Land Acquisition.
Certain fixed assets are pledged as collateral to long-term bank loan (see Note 17).
In 2007, 2006 and 2005, fixed assets except land rights, are covered by insurance against
losses from fire or theft and other risks under blanket policies amounted to Rp
43,778,706,218 and US$5,000,000, Rp 31,500,967,920 and US$5,000,000 and Rp
31,500,967,920 and US$5,000,000, respectively.
The management believes that the insurance is adequate to cover any possible losses
from such risks.
12. OTHER ASSETS
This account consists of:

December 31,
2007

September 30,
2007
(After Quasi
Reorganization)

December 31,
2006

December 31,
2005

Deferred charges — net
Others (below Rp 10,000,000)

3,507,584,508
4,503,000

3,537,822,307
4,503,000

3,628,535,701
2,400,000

3,749,486,893
2,400,000

Total

3,512,087,508

3,542,325,307

3,630,935,701

3,751,886,893

Deferred charges — net is the rights for plantations and legal expenses net of amortization.
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13. TRADE PAYABLES
a.

Details of the account payable are as follows:

December 31,
2007

September 30,
2007
(After Quasi
Reorganization)

December 31,
2006

December 31,
2005

Related Parties (see Note 7):
PT Pemdas Agro Citra Buana
PT Fortune Mate Indonesia Tbk
PT Golden Blossom Sumatra

19,054,993
—
—

—
3,080,000,000
2,384,062,139

—
—
—

—
—
—

Sub-total

19,054,993

5,464,062,139

—

—

6,846,920,454
2,847,495,750
122,013,000
86,258,000
64,557,500
64,210,874
57,572,002
56,382,100
51,667,001
43,158,350
32,528,050
29,480,550
28,712,630
25,495,000
22,654,500
19,047,160
17,660,000
17,317,500
17,243,000
16,962,350
16,602,000
14,368,800
13,945,750
10,869,000
10,645,000
—
—
28,793,607

10,401,345,397
752,212,950
40,595,400
—
52,225,000
77,662,430
—
28,272,050
—
41,571,000
32,950,800
36,443,450
951,500
19,695,000
3,231,250
18,609,250
12,390,000
28,638,500
16,354,000
13,840,000
9,030,000
—
10,197,200
3,937,000
16,520,000
17,578,000
—
27,198,165

5,035,421,091
1,887,476,300
52,678,000
—
49,948,000
—
—
39,770,600
—
14,988,000
35,972,400
67,847,300
—
17,201,250
—
—
19,620,000
—
11,930,500
11,914,500
—
—
13,733,450
—
15,245,000
—
16,500,000
68,117,294

4,935,777,755
—
—
—
41,620,000
1,100,959,153
—
—
—
14,376,000
—
—
83,097,120
—
—
10,186,000
—
21,737,500
15,640,000
—
—
—
—
—
—
—
—
1,503,322,450

Third Parties:
PT Cipta Mitra Persada
PT Sentana Adidaya Pratama
UD Unerco
CV Solexindo Pratama
PT Mandiri Jaya
Local farmer
PT Westfalia Indonesia
CV Musim Sawit
PT Sentani Agro Pratama
Toko Putera Gemilang
Toko Tata Motor
UD Andalas
PT Kharisma Pratama
CV Bagus Musi Selatan
CV Centrindo Teknik
PT Nalco
Toko Aneka Indah
Toko Dempo Jaya
Andi Motor
CV Fajar Agung
Karya Cipta Sentossa
CV Inti Sumatra Indonesia
Toko Agung
Bengkel Auto Mobil
PT Mandala Ban
Serba Sakti
Hendra Wijaya
Others (below Rp 10,000,000)
Sub-total

10,562,559,928

11,661,448,342

7,358,363,685

7,726,715,978

Total

10,581,614,921

17,125,510,481

7,358,363,685

7,726,715,978
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b.

The aging schedule of the trade payable are as follows:

December 31,
2007
Related Parties (see Note 7):
1 – 30 days
Third Parties:
1 – 30 days
31 – 60 days
– 90 days
490 days

September 30,
2007
(After Quasi
Reorganization)

December 31,
2006

December 31,
2005

19,054,993

5,464,062,139

—

—

7,514,081,438
1,059,761,432
22,654,500
1,966,062,558

3,303,908,684
5,069,769,060
5,381,500
3,282,389,098

392,186,522
5,078,687,663
—
1,887,489,500

2,775,748,507
84,638,421
1,080,033,200
3,786,295,850

Sub-total

10,562,559,928

11,661,448,342

7,358,363,685

7,726,715,978

Total

10,581,614,921

17,125,510,481

7,358,363,685

7,726,715,978

14. OTHER PAYABLES
This account consists of:

December 31,
2007
Related Party (see Note 7):
PT Kumpeh

September 30,
2007
(After Quasi
Reorganization)

December 31,
2006

December 31,
2005

—

—

9,927,175

9,927,175

Third Parties:
PT Garuda
PT Era Cipta Binakarya

567,418,206
—

570,093,950
—

120,000,000
545,573,955

350,000,000
—

Sub-total

567,418,206

570,093,950

665,573,955

350,000,000

Total

567,418,206

570,093,950

675,501,130

359,927,175

15. TAXATION
a.

Prepaid Taxes
As of December 31, 2006 and 2005, this account represent Value Added Tax (VAT).

b.

Tax Payables
This account consists of:
December 31,
2007
(Three
Months)

September 30,
2007
(After Quasi
Reorganization)

December 31,
2006
(One Year)

December 31,
2005
(One Year)

Income tax
Article 21
Article 23
Value Added Tax

10,434,740
128,587,500
6,521,382,324

5,500,000
—
2,168,669,527

9,858,112
1,406,250
—

8,102,938
—
—

Total

6,660,404,564

2,174,169,527

11,264,362

8,102,938
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c.

Corporate Income Tax
The reconciliation between income before provision for tax income (expense), as
shown in the statements of income for the three month period ended December 31,
2007, for the nine month period ended September 30, 2007, and the years ended
December 31, 2007, 2006 and 2005, and the estimated taxable income are as follows:
December 31,
2007
(Three Months)

September 30,
2007
(Nine Months)

2007 (One Year)

2006 (One Year)

2005 (One Year)

(For Comparative
Purposes)
Income (loss) before provision for
tax income (expense)
Additions (Deductions):
Permanent difference:
Taxes
Donation
Interest income
Sub-Total
Timing Difference:
Employee benefits
Depreciation
Payment of obligation under
capital lease
Allowance for doubtful account
Sub-total

47,996,986,150

(16,190,244,250)

31,806,741,900

(21,157,443,837)

(62,714,356,985)

67,389,866
21,531,502
(122,121,735)

23,434,740
12,439,305
(16,653,789)

60,900,000
26,606,600
(18,623,625)

84,334,740
39,045,905
(35,277,414)

85,158,157
20,720,100
(24,894,936)

19,220,256

68,882,975

88,103,231

80,983,321

64,966,514
8,907,936,994

239,489,082
230,234,397

304,455,596
9,138,171,391

(58,471,780)
—
8,914,431,728

445,093,479
(15,676,267,796)

(83,101,780)
—

—
104,856,546

307,068,229
(668,358,628)
—
—

9,359,525,207

(1,361,597,887)

(361,290,399)

41,254,370,338

(22,438,058,403)

(63,008,847,751)

Estimated tax income (loss)
Tax loss carry forward from
previous year
Tax loss — expired

(174,383,414,645) (210,623,337,907)
—
51,916,191,058

(210,623,337,907) (188,185,279,504) (125,176,431,753)
61,118,118,572
—
—

Total tax loss carry forward

(117,452,776,511) (174,383,414,645)

(108,250,848,997) (210,623,337,907) (188,185,279,504)

d.

56,930,638,134

(24,630,000)
—

267,030,725
(1,733,485,158)

66,799,633

The reconciliation between provision for income tax computed by applying the
effective tax rate 30% for the three months period ended December 31, 2007, for the
nine months period ended September 30, 2007, and the years ended December 31,
2007, 2006 and 2005, are as follows:
December 31,
2007
(Three Months)

September 30,
2007
(Nine Months)

2007 (One Year)

2006 (One Year)

2005 (One Year)

(For Comparative
Purposes)
Tax loss carry forward
Employee benefits
Obligation under capital lease
Allowance for doubtful account
Plantations
Fixed assets

(17,079,191,442)
19,489,954
(17,541,534)
—
1,339,534,479
1,332,846,620

52,315,024,394
95,125,991
149,544,000
(62,913,927)
—
(322,060,781)

35,235,832,952
114,615,945
132,002,466
(62,913,927)
1,339,534,479
1,010,785,839

—
80,109,217
—
31,456,963
—
(520,045,546)

—
92,120,468
—
—
—
(200,507,588)

Total Deferred Tax Income
(Expense)

(14,404,861,923)

52,174,719,677

37,769,857,754

(408,479,366)

(108,387,120)
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e.

The details of deferred tax assets (liabilities) as of December 31, 2007, September 30,
2007 (after quasi reorganization), December 31, 2006 and 2005, are as follows:

December 31,
2007
Tax loss carry forward
Employee benefit
Obligation under capital lease
Allowance for doubtful account
Plantations
Fixed assets
Deferred Tax Assets (Liabilities)

September 30,
2007
(After Quasi
Reorganization)

32,235,832,952
426,274,726
132,002,466
—
(109,546,455,614)
(2,061,406,167)

52,315,024,394
406,784,772
149,544,000
—
(110,885,990,093)
(3,394,252,787)

(75,813,751,637)

(61,408,889,714)

December 31,
2006
—
311,658,780
—
62,913,927
—
(363,727,118)
10,845,589

December 31,
2005
—
231,549,563
—
31,456,963
—
156,318,429
419,324,955

As of September 30, 2007, in connection with the implementation of quasi
reorganization, the Company charged deferred tax amounting to Rp 113,594,454,980
partially offset by deferred tax asset amounting Rp 52,238,044,266, therefore the
balance of deferred tax liabilities after quasi reorganization amounted to Rp
61,408,889,714.
16. ACCRUED EXPENSES
This account consists of:

December 31,
2007

September 30,
2007
(After Quasi
Reorganization)

December 31,
2006

December 31,
2005

Salaries and wages
Interest expenses
Electrical, telephone and water
Fertilizing
Others

350,599,858
218,687,429
8,955,000
—
18,594,939

801,949,918
179,953,941
8,655,000
1,688,864,449
6,270,300

258,186,917
—
—
—
14,193,364

304,315,273
4,711,170,350
—
—
6,423,927

Total

596,837,226

2,685,693,608

272,380,281

5,021,909,550
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17. LONG TERM LOAN
This account consists of:

Bank:
PT Bank Negara Indonesia
(Persero) Tbk
IC Principles
— Foreign Currency
(US$16,223,495,
US$16,320,268,
US$16,576,003 and
US$18,915,219 on December
31, 2007, September 30,
2007, December 31, 2006
and 2005, respectively)
IC Interest During Construction
(IDC)
— Foreign Currency
(US$12,384,142,
US$12,433,301 and
US$12,580,778 and
US$10,694,686 on December
31, 2007, September 30,
2007, December 31, 2006
and 2005, respectively)
IC IDC Rupiah
IC Principles Rupiah
PT Bank Yudha Bhakti (see Note
7)

December 31,
2007

September 30,
2007 (After
Quasi
Reorganization)

December 31,
2006

December 31,
2005

152,810,717,515

149,118,295,478

149,515,551,298

185,936,599,428

116,647,389,119
33,681,239,272
29,731,680,207

113,603,068,861
33,681,239,272
29,731,680,207

113,478,619,003
33,591,155,129
29,731,680,207

105,128,766,624
26,072,318,389
36,101,343,030

332,871,026,113

326,134,283,818

326,317,005,637

353,239,027,471

731,604,989

787,717,038

955,174,856

1,151,988,704

333,602,631,102

326,922,000,856

327,272,180,493

354,391,016,175

Financial Institution:
PT Dipo Star Finance
PT Niaga Indovest Finance

95,223,100
—

129,757,435
—

368,520,000
17,988,333

—
171,501,226

Sub-total

95,223,100

129,757,435

386,508,333

171,501,226

Sub-total

Obligation Under Capital Lease:
PT Orix Indonesia Finance
Total
Less current portion:
Bank
Financial institution
Obligation under capital lease
Current portion
Long Term Portion

440,008,220

498,480,000

—

—

334,137,862,422

327,550,238,291

327,658,688,826

354,562,517,401

20,331,013,735
92,057,333
242,968,220

15,694,807,374
109,337,333
245,657,759

20,711,568,642
291,285,233
—

2,140,579,863
153,512,893
—

20,666,039,288

16,049,802,466

21,002,853,875

2,294,092,756

313,471,823,134

311,500,435,825

306,655,834,951

352,268,424,645
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a.

PT Bank Negara Indonesia (Persero) Tbk
On December 15, 1995, the Company obtained investment credit (IC) facility from PT
Bank Negara Indonesia (Persero) Tbk to finance the plantation, which was covered by
Loan Agreement No. 108, from, Ny. Sumardilah Oriana Roosdilan S.H., Notary Public
in Jakarta.
On February 28, 2003, the Company obtained investment loan facility from PT Bank
Negara Indonesia (Persero) Tbk to finance the palm oil processing plant, which was
covered by Loan Agreement No. 2003/KPI/12.
These facilities has been amended from time to time, the latest of which covered by
its letter No. KKS/3/0798/R dated October 17, 2006, the details of the facilities are as
follows:
Facilities
A.

Maximum Limit

Maturity Date

Plantation Investment Credit

Investment Credit — Rupiah:
— Principal
— IDC
Plantations Investment Credit 1 — On shore
— Principal
— IDC
Plantations Investment Credit 2 — On shore
— Principal
— IDC
B.

Interest Rate

Rp 29,731,680,194
Rp 23,498,319,806

14.50%
14.50%

March 31, 2014
March 31, 2014

US$6,525,362
US$5,128,678

3.10%
3.10%

March 31, 2012
December 31, 2012

US$5,734,518
US$4,515,810

1%
1%

December 31, 2009
December 31, 2010

Palm Oil Plant Investment Credit (PKS)

Investment Credit of PKS 1 — On shore
— Principal
— IDC
Investment Credit of PKS 2 — On shore
— Principal
— IDC

US$4,253,142
US$196,858
US$731,858
US$33,874

3.10% September 30, 2013
3.10% September 30, 2013
1%
1%

June 30, 2007
June 30, 2007

These facilities are collateralized with trade receivable, inventory stock of fresh fruit
bunches and crude palm oil, plantation fixed asset, pledge of shares and personal
guarantee of Directors and Commissioners of the Company (see Notes 5, 8, 10 and
11).
The term of the agreement to the loan contains covenants limiting, among others
things, the Company is required to maintain certain financial ratios and obtained prior
written consent with respect to, merger, obtaining additional new loan, changing the
corporate structure or legal status, changing the Article of Association, sales of asset,
distribution of dividends, investments in other entities above 10% from total asset,
issuance new shares and acting as guarantor or pledging any assets of Suryabumi in
any form and for any purpose, to another party.
On September 30, 2007 and December 31, 2006, the Company had not fulfilled
certain financial ratios which required by PT Bank Negara Indonesia (Persero) Tbk.
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In 2007, the credit investment facility of palm oil processing plant — Onshore which
was due on June 30, 2007, was repaid by the Company.
b.

PT Bank Yudha Bhakti
In 2002, the Company obtained investment credit from PT Bank Yudha Bhakti, a
related party with maximum limit amounting to Rp 1,500,000,000 (see Note 7). These
facility are used for purchasing 2 units of office building with annual interest rate of
15.5%. These facility will be due within 96 months after drawn down, and
collateralized by these assets. Credit period started on August 24, 2002 with maturity
on July 24, 2010. On April 2, 2008, the Company has fully repaid this facility (see
Note 27).

c.

PT Niaga Indovest Finance
In 2003, the Company obtained credit for purchasing of vehicles from PT Niaga
Indovest Finance amounting to Rp 594,000,000. These facility are due within 96
months after drawn down and secured by these assets.

d.

PT Dipo Star Finance
In 2006, the Company obtained credit for vehicle purchasing from PT Dipo Star
Finance amounting to Rp 660,000,000. These facilities bear annual interest rate of
7.97% and will due on 2009. This facility are secured by these assets.

e.

PT Orix Indonesia Finance
In 2007, the Company obtained obligation under capital lease for fixed asset-heavy
equipment from PT Dipo Star Finance amounting to Rp 747,300,000. These facilities
bear annual interest rate of 6.5% and will due on 2010. This facility are secured by
these assets.

18. ESTIMATED LIABILITIES FOR EMPLOYEE BENEFITS
Based on actuarial calculations prepared independent actuary, based on its report dated
October 30, 2007, using the Projected Unit Credit Method, The Company has accrued
liabilities of termination, gratuity and compensation expense to employees amounting to Rp
1,420,915,753, Rp 1,355,949,239, Rp 1,116,460,157 and Rp 849,429,432, respectively, in
December 31, 2007, September 30, 2007 (after quasi reorganization), December 31, 2006
and 2005 are presented as ‘‘Estimated Liabilities for Employee Benefits’’ in balance sheets.
The assumption which used for actuarial calculations are as follows:
Discount rate
Future salary incremental rate
Mortality rate
Pension Rate

:
:
:
:

10%
7% per year
Mortality Table of Indonesia — II
55 years

The management believes that the allowance as at December 31, 2007 is adequate to
meet the requirement of UU No. 13/2003 and PSAK 24 (Revised 2004).
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19. CAPITAL STOCK
As at December 31, 2007, September 30, 2007, December 31, 2006 and 2005, the
Company’s stockholders and their respective share ownership are as follows:
December 31, 2007

Stockholders

Number of
Share Issued
and Fully Paid
(Share)

Percentage of
Ownership

Total

PT Gozco Plantations
(formerly PT Surya Gemilang Santosa)
PT Global Indo Sawit

248,750
1,250

99.5% 248,750,000,000
0.5%
1,250,000,000

Total

250,000

100% 250,000,000,000

September 30, 2007

Stockholders

Number of
Share Issued
and Fully Paid
(Share)

Percentage of
Ownership

Total

PT Surya Gemilang Santosa
PT Global Indo Sawit
PT Kapuas Perkasa
H. Mustofa

152,500
60,000
18,750
18,750

61% 152,500,000,000
24% 60,000,000,000
7.5% 18,750,000,000
7.5% 18,750,000,000

Total

250,000

100 250,000,000,000

December 31, 2006 and 2005

Stockholders

Number of
Share Issued
and Fully Paid
(Share)

PT Global Indosawit
PT Bumi Mas Indo Sawit
PT Millenium Indo Sawit
PT Kapuas Perkasa
H. Mustofa

99,000
24,750
16,500
12,375
12,375

Total

165,000
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Percentage of
Ownership
60
15
10
7.5
7.5

%
%
%
%
%

Total
99,000,000,000
24,750,000,000
16,500,000,000
12,375,000,000
12,375,000,000

100 % 165,000,000,000
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Based on General Meeting of Stockholders (GM) dated May 12, 2007, which was covered
by Hari Santoso, S.H., M.H., No. 3, the stockholders agreed to increasing the authorized
capital stock from Rp 250,000,000,000 which consist of 250,000 shares with par value Rp
1,000,000 per share to Rp 850,000,000,000 which consist of 850,000 shares with par value
Rp 1,000,000 per share, also agreed to increase the issued and fully capital stock from Rp
165,000,000,000 to Rp 220,000,000,000, The related increase in issued and fully paid
capital was paid by:
PT Global Indo Sawit
PT Bumi Mas Indo Sawit
PT Millenium Indo Sawit
PT Kapuas Perkasa
H. Mustofa
Total

33,000,000,000
8,250,000,000
5,500,000,000
4,125,000,000
4,125,000,000
55,000,000,000

This amendment was approved by the Ministry of Law and Human Rights of Republic of
Indonesia in its Letter No. W 10-00873 HT.01.04 – TH.2007, dated July 18, 2007.
Based on GM dated September 25, 2007, which covered by Hari Santoso, S.H., M.H,, No.
15, the stockholders agreed to increase the authorized capital stock from Rp
850,000,000,000 which consist of 850,000 share with par value of Rp 1,000,000 per share
to Rp 1,000,000,000,000 which consist of 1,000,000 shares with par value of Rp 1,000,000
per share, also agreed to increase the issued and fully paid capital stock from Rp
220,000,000,000 to Rp 250,000,000,000, and agreed to sell the Company’s shares of PT
Global Indo Sawit amounting to 79,200 shares, PT Bumi Mas Indo Sawit amounting to
33,000 shares and PT Millenium Indo Sawit amounting to 22,000 shares, to PT Surya
Gemilang Sentosa. The related increase in issued and fully paid capital was paid by:
PT Surya Gemilang Sentosa
PT Global Indo Sawit
PT Kapuas Perkasa
H. Mustofa
Total

18,300,000,000
7,200,000,000
2,250,000,000
2,250,000,000
30,000,000,000

This amendment was approved by the Ministry of Law and Human Rights of Republic of
Indonesia in its Letter No. C05089 HT.01.04-TH.2007, dated December 3, 2007.
Based on Decision of Meeting dated December 5, 2007, which was covered by Hari
Santoso, S.H., M.H., No. 15, the stockholders agreed to the stock sales by PT Global Indo
Sawit amounting to Rp 58,750,000,000 consisting of 58,750 shares with par value Rp
1,000,000, PT Kapuas Perkasa amounting to Rp 18,750,000,000 consisting of 18,750
shares with par value Rp 1,000,000 per share and H. Mustofa amounting to Rp
18,750,000,000 consisting of 18,750 shares with par value Rp 1,000,000 per share to PT
Gozco Plantations (formerly PT Surya Gemilang Sentosa). This amendment was approved
by the Ministry of Law and Human Rights of Republic of Indonesia in its Letter No. AHUAH.01.10-1404, dated January 18, 2008 (see Note 26).
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20. ADDITIONAL PAID IN CAPITAL
The details of additional paid in capital are as follows:

PT Global Indo Sawit
PT Bumi Mas Indosawit
PT Wiryanto Khong
PT Millenium Indo Sawit
Total

December 31, 2006

December 31, 2005

33,000,000,000
8,250,000,000
8,250,000,000
5,500,000,000
55,000,000,000

11,141,035,581
3,076,784,881
3,297,145,778
1,644,304,791
19,159,271,031

21. NET SALES
The details of net sales are as follows:
December 31,
2007
(Three Months)

September 30,
2007
(Nine Months)

December 31,
2006
(One Year)

December 31,
2005
(One Year)

Crude Palm Oil
Palm Kernel

123,736,660,698
9,058,386,108

71,321,975,213
10,101,688,713

75,664,042,242
11,890,460,000

49,082,730,488
8,166,750,896

Total

132,795,046,806

81,423,663,926

87,554,502,242

57,249,481,384

The Company had single segment, accordingly the Company did not disclose geographic
segmental information.
Customers which accounted for more than 10% of the total net sales are as follows:
September 30,
2007
(Nine Months)

December 31,
2006
(One Year)

December 31,
2005
(One Year)

92,696,933,424
14,445,454,546
—

50,712,544,988
23,100,000,000
—

49,834,772,728
18,754,545,454
—

31,286,318,182
—
17,054,545,455

107,142,387,970

73,812,544,988

68,589,318,182

48,340,863,637

December 31,
2007
(Three Months)
PT Sinar Alam Permai
PT Indokarya Internusa
PT Aman Jaya Perdana
Total
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22. COST OF GOODS SOLD
The details of cost of goods sold are as follows:
December 31,
2007 (Three
Months)

September 30,
2007 (Nine
Months)

December 31,
2006 (One
Year)

December 31,
2005 (One
Year)

Treatment of mature plantations
Harvest
Overhead expenses

6,316,695,314
1,455,738,483
13,745,983,205

19,031,931,629
2,939,327,674
20,744,733,962

31,087,358,820
3,437,668,172
29,026,437,188

30,568,526,571
2,336,402,887
25,072,600,700

Cost of good manufactured CPO
and Palm Kernel
Purchase of fresh fruit bunches

21,518,417,002
37,208,656,598

42,715,993,265
41,619,497,253

63,551,464,180
45,555,678,383

57,977,530,158
22,781,922,249

Cost of production
Finished Goods:
At the Beginning of Year
(see Note 8)
At the End of Year

58,727,073,600

84,335,490,518

109,107,142,563

80,759,452,407

13,073,471,882
—

3,963,292,185
(8,541,279,129)

Total Cost of Good Sold

71,800,545,482

79,757,503,574

9,713,924,302
(3,963,292,185)
114,857,774,680

1,504,035,079
(9,713,924,302)
72,549,563,184

Suppliers which accounted for more than 10% of total net purchases are as follows:
December 31,
2007
(Three Months)

September 30,
2007
(Nine Months)

December 31,
2006
(One Year)

December 31,
2005
(One Year)

PT Golden Blossom Sumatra (see
Note 7)
PT Pusaka Sinar Dian Abadi

31,957,158,698
—

31,845,998,861
8,363,833,548

—
7,869,380,130

—
6,438,759,381

Total

31,957,158,698

40,209,832,409

7,869,380,130

6,438,759,381

23. OPERATING EXPENSES
The details of operating expenses are as follows:
December 31,
2007
(Three Months)
Salaries and wages
Depreciation
Transportation and traveling
Professional fee
Telephone, electricity, water and
gases
Provision for employees’ benefit
Repair and maintenance
Office supplies
Insurance
Taxes and district taxes
Packaging
Donation and entertainment
Bank charges
Licenses
Training
Others
Total

September 30,
2007
(Nine Months)

December 31,
2006
(One Year)

December 31,
2005
(One Year)

495,192,009
350,791,453
225,410,760
94,843,750

1,281,556,103
808,223,347
682,508,823
21,298,430

1,562,056,231
719,478,465
432,640,825
90,987,617

1,133,738,140
588,398,078
441,726,580
84,787,250

91,376,716
64,966,514
49,011,332
44,475,615
20,413,650
19,895,000
19,545,934
12,439,305
7,010,348
3,850,000
—
9,171,036

271,193,102
239,489,082
233,610,839
196,864,186
51,449,949
361,910,561
80,884,378
26,606,600
20,778,639
99,633,941
16,800,260
5,947,727

404,567,464
267,030,725
260,053,185
78,211,276
82,293,972
129,343,335
130,659,404
20,720,100
32,678,948
53,731,877
7,137,200
157,356,971

427,917,396
307,068,229
383,542,099
78,582,609
82,928,023
70,914,886
154,087,660
21,531,502
14,768,200
222,729,146
10,544,481
119,890,582

1,508,393,422

4,398,755,967

4,428,947,595

4,143,154,861
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24. FOREIGN CURRENCY ASSETS AND LIABILITIES
As of December 31, 2007, foreign currency assets and liabilities consist of the following:
Foreign Currency
Assets:
Banks
Total assets
Liabilities:
Accrued expenses
Long term debts

Rupiah Equivalent

US$3,534

33,288,360
33,288,360

US$23,218
US$28,607,637

218,687,429
269,458,106,634

Total liabilities

269,676,794,063

Liabilities — net

269,643,505,703

25. ECONOMIC CONDITIONS
Currently, Indonesia’s economic faces uncertainties which can cause instability in the
domestic social and political situation. Rupiah exchange rate has been relatively stable to
main foreign currency (especially to United States Dollar currency), but its significantly
influenced by domestic political and social condition as well as regional environment.
The financial statements do not include any adjustments to reflect the possible future
effects on the recoverability and classification of assets or the amounts and classification
of liabilities that may result from the outcome of these uncertainties.
With respect to going concern issues and current economic condition, the Company has
initiated various plans, including the following :
a.

Cost efficiency for the Company’s oil palm plantation.

b.

To maintain the continuity of the investment project through effective monitoring
system.

c.

To determine the priority over investment plan to be executed and re-evaluated the
running project and make it feasible.

The recovery of the economic condition is dependent on the fiscal, monetary and other
measures that have been and will be undertaken by the Indonesian government, actions
which are beyond the Company’s control. It is not possible to determine the future effects
of the adverse economic condition on the Company’s liquidity and earnings.
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26. NEW STATEMENTS OF FINANCIAL ACCOUNTING STANDARDS
In 2007, Indonesian Institute of Accountants issued several Statements of Financial
Accounting Standards (PSAK). Standards which affected the Company’s accounting policy
are as follows:
a.

PSAK No. 16 (Revised 2007), regarding ‘‘Fixed Assets’’, prescribes the accounting
treatment for property, plant and equipment to enable the financial statements users
to discern information about an entity’s investment in its property, plant and equipment
and the changes in such investment. This standard requires the recognition of the
assets, determination of their carrying amounts and related depreciation and
impairment losses. Under this standard, an entity shall choose between the cost
model or revaluation model as the accounting policy for its property, plant and
equipment. PSAK No. 16 (Revised 2007) supersedes PSAK No. 16 ( Revised 1994),
regarding ‘‘Fixed Assets and Other Assets’’, and PSAK No. 17 (1994), regarding
‘‘Accounting for Depreciation’’, and is effective for the preparation and presentation of
financial statements beginning on or after January 1, 2008.

b.

PSAK No. 30 (Revised 2007), regarding ‘‘Leases’’, prescribes for lessees and lessors,
the appropriate accounting policies and disclosures to apply in relation to leases. This
standard classify leases based on the extent to which risks and rewards incidental to
ownership of a leased asset lie with the lessor or the lessee, and the substance of the
transaction rather than the form of the contract. PSAK No. 30 (Revised 2007)
supersedes PSAK No. 30 (Revised 1990), regarding ‘‘Accounting for Leases’’, and is
effective for financial statements beginning on or after January 1, 2008.

The Company are presently evaluating and have not determined the effects of these
revised PSAK on the financial statements.
27. SUBSEQUENT EVENT
a.

The amendment of Article of Association which Notarized by Hari Santoso,S.H., M.H.
No. 2 dated December 5, 2007 was approved by the Ministry of Law and Human
Rights of Republic of Indonesia in its Letter No. AHU-AH.01.10-1404, dated January
18, 2008.

b.

On February 26, 2008, the Company received approval letter from BNI, details are as
follows:
—

Approve the change in the member of directors and commissioners, the
stockholders and the increase in fully paid capital stock (see Notes 1 and 19).

—

Approve to eliminate the limitation on dividend payment, if interest rate loan of
PT SA in BNI conform with commercial interest in BNI.

—

In connection with the approval to eliminate the limitation on dividend payment,
PT SA is required to repay the amount outstanding in the Plantation Investment
Credit Facility with a credit limit of US$5,734,518.76 with the proceeds from the
Initial Public Offering (IPO) of PT Gozco Plantations Tbk, which has a 99.5%
ownership in PT SA.
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c.

BNI’s approvals are as follows:
a.

Accelerate the repayment schedule for Plantation Investment Credit installment
with a credit limit US$4,515,810,73.

b.

Amortize other foreign currency denominated borrowings according to a fixed
schedule. It is expected that interest rate would be determined based on BNI’s
prevailing commercial interest rate.

d.

Based on the letter from BNI No. KKS/3/0728/R dated March 25, 2008, BNI approved
payment of Plantation Investment Credit Facility with a credit limit of US$5,734,518.76
by the Company using part of the proceeds from the IPO of PT Gozco Plantations, the
Company’s stockholder.

e.

On April 2, 2008, the Company has fully repaid the facility from Yudha Bhakti.

28. COMPLETION OF THE FINANCIAL STATEMENTS
The management of the Company is responsible for the preparation of the financial
statements that was completed on April 2, 2008.
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XVIII. VALUATION REPORT
Report No.: 028/UJP-HU/II/2008
18 February 2008
To:
The President Director of
PT GOZCO PLANTATIONS
Shophouse Graha Permata Pancoran
Jl. Raya Pasar Minggu No. 32 C/10
SOUTH JAKARTA
Dear Sir,
In accordance with the appraisal mandate we received from PT GOZCO PLANTATIONS which
is set forth in the Work Appointment Letter or Surat Penunjukan Kerja (SPK) No. 03/Gozco/XII/
2007 dated 17 December 2007 and within professional boundaries as well as our capabilities,
we hereby report that we have carried out the survey and appraisal as well as provide our
opinion as set out in this report.
The assets of PT GOZCO PLANTATIONS which we appraised are:
1.

Palm plantation and palm oil mill registered as PT SURYABUMI AGROLANGGENG and
located in the villages of Pagar Jati, Kerta Dewa, Betung, Padang Bindu, Pagar Dewa and
Talang Bulang, Kecamatan Gunung Megang and Talang Ubi, Regency of Muara Enim, the
Province of South Sumatra.

2.

Palm plantation registered as PT PEMDAS AGRO CITRA BUANA and located in the
villages of South Talang Ubi, Kecamatan Talang Ubi, Regency of Muara Enim, the
Province of South Sumatra.

3.

Palm plantation registered as PT GOLDEN BLOSSOM SUMATRA and located in the
villages of Prambatan and Tanjung Kurung, Kecamatan Abab, Regency of Muara Enim, the
Province of South Sumatra.

4.

Palm plantation (seedling stage) registered as PT CAHYA VIDI ABADI and located in the
villages of Tanjung Miring, Sukadana, Sukajadi, Pemandingan, Mililitan, Pedataran and
Sebau, Kecamatan Sungai Rotan and Gelumbang, Regency of Muara Enim, the Province
of South Sumatra.

The objective of this appraisal is to present an opinion on the indicative market value of the
assets above for the purpose of Financial Reporting (PPI 1 — SPI 2007). We do not
recommend it for any other purpose.
This letter constitutes an inseparable part of and should not be read separately from the
complete appraisal report.
BASIS AND METHOD OF APPRAISAL
Appraisal Method
In order to arrive at the indicative market value of the appraised assets, we simultaneously
applied three approaches, which were:
1)

Income Approach: to appraise palm plantations.

2)

Cost Approach: to appraise palm seedlings, buildings, machinery, equipment and
supporting facilities.
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3)

Market Data Approach: to appraise motor vehicles and heavy equipment.

MARKET VALUE
(SPI 1 — SPI 2007)
Market Value is defined as the estimated monetary value on the appraisal date that can be
obtained from a sale and purchase transaction or the proceeds of an asset trade between
interested buyers and willing sellers in a free trade which is carried out fairly where each party
acts with understanding, prudence and without coercion.
The concept of Market Value is not dependent on a real transaction occurring on the appraisal
date. Market Value is more of an estimation of the price which may occur in a trade on the
appraisal date under the terms defining Market Value. Market Value constitutes a representation
of the price which may be agreed upon by the buyer and the seller at such time in accordance
with the definition of Market Value, whereby each party has adequate time to test other
possibilities and opportunities as well as additional time to prepare formal contracts and other
relevant documentation.
Market Value is measured as the price which can be obtained fairly in the market on the
appraisal date pursuant to the definition of Market Value. This constitutes the best price which a
seller can obtain fairly and also the most profitable price which can be obtained by the buyer
fairly.
MARKET DATA APPROACH
(KPUP — SPI 2007)
This appraisal method is carried out by comparing the asset concerned with comparable assets
sold or being offered for sale and carries out comparative adjustment that pay attention to
factors which affect value such as location, accessibility, size, shape, ownership rights, usage
limitations as well as market conditions.
COST APPROACH
(KPUP — SPI 2007)
We appraised buildings, machinery and supporting facilities using the Cost Method approach in
order to arrive at the Market Value (Depreciated Replacement Cost) of the assets concerned.
The meaning of the Market Value which we use in this report is the cost of reproduction or
replacement of the assets concerned less depreciation caused by physical, functional and
economic factors.
INCOME APPROACH
(KPUP — SPI 2007)
In applying the Income Approach, the Market Value of property is determined by its revenue
generation capacity. The Income Approach also is based on the anticipative principle, which
considers value due to the expected future income stream.
The Income Approach is carried out based on the net income per annum which can be
generated by the property/asset which is appraised at that time and in the future for which a
capitalization is subsequently carried out in order to convert the income stream to the value of
the property/asset in question. This approach is appropriate to use to value property/assets
which are producing income.
In the Income Approach, the value of property is a function of income, where the larger the
income generated by the property/asset in question, the higher the value of the property/asset
concerned. The value of the property is estimated by capitalizing the net estimated income
generated by the property concerned.
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There are 3 (three) work steps in carrying out appraisal using this approach:
1.

Estimating the net income for a certain period of time.
The income meant is the net operating income generated by the total plantation revenue
less the cost of maintenance of the plants and fixed charges as well as required investment
expenses.
In estimating the net income, the appraisal is carried out by way of comparative study of
the productivity rate of the plants, expenses and other matters connected to a comparable
plantation.
It is to be understood that the estimation of net income here is carried out within the
framework that the plantation in question is managed by competent management.

2.

Estimating the discount rate or the rate of capitalization.
The capitalization rate is the rate of return that is used as the denominator to convert the
income into value.

3.

Carry out a discounting process or capitalization.
Conversion of future income into present value.

QUALIFICATIONS AND DISCLAIMERS
The appraisal method which we carried out is based on the Indonesian Appraisal Standards
which are made by the Union of the Indonesian Appraisal Companies and the Association of
Indonesian Appraisal Professionals.
This report is made for the specific purpose set out at the beginning of this report and may not
be reproduced in part or whole or used as guidance for other purposes without our expressed
approval.
This report provides our opinion regarding the value on the date of this report. It must be noted
that the assets concerned will always be affected by internal and external factors and must be
reviewed from time to time.
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APPRAISAL
With the assumptions that such assets are under lawful ownership, free of any encumbrance to
any other parties and by paying attention to the assumptions and disclaimers which we have set
out in this report, we are of the opinion that the Market Values of the assets concerned, on 10
February 2008 are as follows:
SUMMARY APPRAISAL
PT SURYABUMI AGRO LANGGENG
No.

Details

Market Value
(Rp)

I.
A
B

PLANTS
Palm Seedling
Palm Plant (Area: 8,464.34 ha)

II.
A
B
C
D
E
F
G

OTHER THAN PLANTS
Land (Area: 150.17 ha)
Buildings
Supporting Facilities
Machinery and Equipment
Heavy Machinery
Motor Vehicles
Inventory

1,310,000,000.00
728,302,000,000.00

35,188,000,000.00
23,025,000,000.00
29,273,000,000.00
57,703,000,000.00
3,956,000,000.00
3,690,000,000.00
1,165,000,000.00

TOTAL

883,612,000,000.00

SUMMARY APPRAISAL
PT PEMDAS AGRO CITRA BUANA
No.

Details

Market Value
(Rp)

I.
A

PLANTS
Palm Plant (Area: 386.42 ha)

II.
A
B

OTHER THAN PLANTS
Buildings
Supporting Facilities

24,492,000,000.00

308,000,000.00
2,260,000,000.00

TOTAL

27,060,000,000.00

SUMMARY APPRAISAL
PT GOLDEN BLOSSOM SUMATRA
No.

Details

Market Value
(Rp)

I.
A
B

PLANTS
Palm Seedling
Palm Plant (Area: 2,568.30 ha)

II.
A
B
C
D
E
F

OTHER THAN PLANTS
Undeveloped Land (Area: 5,416.70 ha)
Buildings
Supporting Facilities
Machinery and Equipment
Heavy Machinery
Motor Vehicles

3,536,000,000.00
153,684,000,000.00

10,540,000,000.00
2,793,000,000.00
2,019,000,000.00
187,000,000.00
755,000,000.00
1,421,000,000.00

TOTAL

174,935,000,000.00
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SUMMARY APPRAISAL
PT CAHYA VIDI ABADI
No.

Details

Market Value
(Rp)

A
B
C
D
E

Pre Nursery
Main Nursery
Land (Area: 6,000 ha)
Machinery and Equipment
Motor Vehicles

222,000,000.00
3,177,000,000.00
15,000,000,000.00
59,000,000.00
392,000,000.00

TOTAL

18,850,000,000.00

SUMMARY TOTAL APPRAISAL
PT GOZCO PLANTATIONS
Details

Market Value
(Rp)

PT.
PT.
PT.
PT.

SURYABUMI AGROLANGGENG
PEMDAS AGRO CITRA BUANA
GOLDEN BLOSSOM SUMATRA
CAHYA VIDI ABADI

883,612,000,000.00
27,060,000,000.00
174,935,000,000.00
18,850,000,000.00

TOTAL

1,104,457,000,000.00

MARKET VALUE
Rp. 1,104,457,000,000.00
(ONE TRILLION ONE HUNDRED FOUR BILLION FOUR HUNDRED
FIFTY SEVEN MILLION RUPIAH)
The detailed breakdown which forms the basis of the opinion stated above is set forth in the
Appraisal Report which we attached to this letter.
Regards,
UJP HARI UTOMO & PARTNERS

Drs. Hari Purwanto, MM, MAPPI (cert.)
Leading Partner
Appraiser Permit No.
MAPPI No.

:
:

1.03.0130
96-S-0872
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APPRAISER REPRESENTATION
We the undersigned herein represent that:
We have carried out site visits on the appraised assets, carried out appraisals, provided
opinions and conclusions as set forth in this appraisal report, with consideration to professional
boundaries as well as our capabilities;
We have carried out this assignment professionally to assist the parties executing this appraisal
report;
Analysis, opinions and conclusions of this appraisal report confirm to the Indonesian Appraisal
Standards or Standar Penilaian Indonesia (SPI) 2007 by detailing the assumptions and the
terms of limitations affecting them;
This appraisal is free of any conflict of interest on the assets appraised as well as the parties
involved;
This appraisal report is prepared pursuant to the provisions set forth in the Code of Ethics of
Indonesian Appraisers or Kode Etik Penilai Indonesia (KEPI).
No.

Name of Appraiser

Duties and
Responsibilities

1.

Ir. Slamet Siswadi
MAPPI No. 96-T-00712

Supervision and Plantation
Appraiser

2.

Rohmat Tolahi

Machinery and Equipment
Appraiser

3.

Ghozali

Land, Building and
Supporting Facilities
Appraiser
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ASSUMPTIONS AND DISCLAIMERS
1.

We do not have any interest currently or in the future towards the appraised assets and the
fees for our work do not affect the value which we reported.

2.

We do not review all matters regarding the lawfulness of the ownership documents, and
therefore we suggest the parties concerned consult with expert legal counsel in order to
obtain a legal opinion.

3.

The appraised assets are considered free and under lawful ownership with the
understanding that the assets are not pledged or put on a lien.

4.

We do not carry out any examination on the structure of buildings, nor do we carry out
tests on the machinery and equipment. Although we have reported damage as well as
maintenance of the assets, we do not check any damage due to termites or other hidden
damage.

5.

Whole parts, which we consider no longer have any useful value, have been ignored. The
value reported for each part shall apply only where such equipment is located, installed or
stored.

6.

Appraiser Service Business ‘‘HARI UTOMO & PARTNER’’ in relation to this appraisal is not
required to give any testimony in any courts or other governmental bodies in connection to
the appraised assets unless with prior agreement to that effect.

7.

The amounts of the values are stated in Rupiah.

8.

All or part of the content of this report shall not be given to the public or other parties
without the prior permission or knowledge of the partners concerned.

9.

This appraisal report shall not be considered valid if it does not come with the seal of the
Appraiser Service Business ‘‘HARI UTOMO & PARTNERS’’.
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XIX. LEGAL OPINION

Number: 88/AP.3/ZNP-GPL/IV/08

April 30, 2008

LEGAL OPINION
ON
THE INITIAL PUBLIC OFFERING OF
PT GOZCO PLANTATIONS Tbk.
To:
Directors of PT Gozco Plantations
Ruko Graha Permata Pancoran
Jalan Raya Pasar Minggu No. 32 C/10
South Jakarta
Dear Sirs,
We are acting as the Legal Counsel in Capital Market of Law firm of ZAIDUN & PARTNERS
Counselors & Attorneys at Law, having its office on BKR Pelajar (Jimerto) Road No. 40,
Surabaya, having authorities and competency to conduct Legal Due Diligence and issuing Legal
Opinion, pursuant to the prevailing laws and regulations in Indonesia.
PT Surya Gemilang Sentosa legally domiciled in Sidoarjo, East Java, Shophouse Permata
Juanda Superblok A-8, Raya Bandara Juanda Road, which has changed its name and legal
domicile to become PT Gozco Plantations (hereinafter referred to as the ‘‘Company’’), domiciled
in South Jakarta. PT Gozco Plantations is currently planning to conduct an Initial Public
Offering/IPO of up to 1,500,000,000 shares with Rp 100 nominal value per share to the public.
PT Surya Gemilang Sentosa domiciled in Sidoarjo, East Java, renamed as PT Gozco
Plantations, domiciled in South Jakarta, plans to conduct an Initial Public Offering/IPO. PT
Surya Gemilang Sentosa/PT Gozco Plantations (‘‘the Company’’) plan is stated in The
Company’s Work Order Letter Number: 02/Gozco/XI/2007 dated November 27, 2007. For that
purpose, we commence legal audit of the Company and also legal audit of PT Suryabumi
Agrolanggeng (‘‘PT SA’’), PT Golden Blossom Sumatera (‘‘PT GBS’’), PT Cahya Vidi Abadi (‘‘PT
CVA’’), PT Bumi Mas Indo Sawit (‘‘PT Bumi Mas’’) and PT Pemdas Agro Citra Buana (‘‘PT
Pemdas’’), all of which the Company have direct or indirect interest and the financial statements
of these companies are consolidated into the Company.
In connection with the IPO, Gozco must comply with the Law No. 40 of 2007 regarding Limited
Liability Company, Law No. 8 of 1995 regarding Capital Market and Regulations of the Capital
Market Supervisory Agency concerning Initial Public Offering as well as the regulations related
but not limited to the regulations issued by Indonesian Stock Exchange.
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Pursuant to the Letter of Directors No: 012/GP/III/2008 dated March 18, 2008 regarding the Use
of Proceeds generated from the Offering after deducting Issuance Costs, the proceeds from the
Offering shall be used by the Company (and its subsidiaries) as follows:
.

Approximately 75% for the expansion of the Group’s oil palm plantation area, enhancement
of its processing capabilities and development of infrastructure and logistics facilities for
the Company and its Subsidiaries as set out below:
a.

approximately 45% for acquiring and developing (including the cost of clearing, the
purchase of seeds, planting material and other fixed assets required for development)
the 30,000 hectares of land, which is currently held under Ijin Lokasi to be injected
into Sumber Terang Agro, under the Sumber Terang Acquisition as well as to obtain
additional land either through Sumber Terang Agro or through the acquisition by the
Company of other third party entities which have landbank assets;

b.

approximately 20% for acquiring and developing (including the cost of clearing, the
purchase of seeds and planting material) the land held by Golden Blossom under Ijin
Lokasi and HGU, acquiring additional fixed assets for Golden Blossom, including the
construction of additional processing mills and bulking facilities to be located on the
Musi river, as well as to obtain additional land through Golden Blossom or through the
acquisition by the Company of other third party entities which have landbank assets;
and

c.

approximately 10% for acquiring and developing (including the cost of clearing, the
purchase of seeds and planting material) the land held under Ijin Lokasi by Cahya
Vidi, as well as to obtain additional land through Cahya Vidi or through the acquisition
by the Company of other third party entities which have landbank assets.

.

Approximately 15% for the Company’s additional working capital as well as for the working
capital of its Subsidiaries, which shall include the maintenance of plantations and
processing mills, as well as costs incurred during the production process and initial
funding of plasma programs.

.

Approximately 10% to reduce the amount outstanding under the Plantation Investment
Credit Facility — Onshore (2) extended to Suryabumi by BNI according to the revised
terms and conditions of this facility. The facility is due in December 2009. However,
repayment is estimated to be made in June 2008.

To the extent that the proceeds for the abovementioned purposes are to be utilized by
Subsidiaries, such proceeds will be allocated through equity injections and/or loans from the
Company to the relevant Subsidiary.
The Company will use the proceeds, as referred to above, in accordance with Bapepam LK
Regulation No. IX.E.2 regarding Material Transactions and Main Business Activity Amendments
and/or Bapepam LK Regulation No. IX.E.1 regarding Conflict of Interest Transactions.
In relation to Gozco’s plan as mentioned above and in compliance with the prevailing rules and
regulations, both concerning Limited Liability Company and those prevailing in the Capital
Market in Indonesia, the Company has appointed us as an Independent Legal Counsel,
represented by Hardjo Sumitro, S.H., registered with Bapepam as Supporting Capital Market
Professional – Legal Counsel under No. 372/PM/STTD-KH/2001 and member of Capital Market
Legal Counsel Association under No. 200124, and Budi Endarto, S.H., M.Hum., registered with
Bapepam as Supporting Capital Market Professional – Legal Counsel under No. 149/PM/STTDKH/1997 and member of Capital Market Legal Counsel Association under No. 98002, in order to
conduct Legal Due Diligence and provide Legal Opinion, pursuant to the Work Order Letter
(Surat Perintah Kerja) from the Directors of the Company under No: 02/Gozco/XI/2007 dated
November 27, 2007.
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In our role as the Legal Counsel, to provide this Legal Opinion, firstly we have conducted Legal
Due Diligence on the Company and its subsidiaries namely PT Suryabumi Agrolanggeng (‘‘PT
SA’’), PT Golden Blossom Sumatra (‘‘PT GBS’’), PT Cahya Vidhi Abadi (‘‘PT CVA’’), PT Bumi
Mas Indo Sawit (‘‘PT Bumi Mas’’), and PT Pemdas Agro Citra Buana (‘‘PT Pemdas’’).
Subsequently, the result of such Legal Due Diligence is stipulated in Letter No: 87/AP.3/ZNPGPL/IV/08 dated April 30, 2008 regarding Legal Due Diligence on PT Gozco Plantations Tbk.
Based on such Legal Due Diligence, we herewith issue our Legal Opinion, which forms an
integral part and inseparable from the concerned Legal Due Diligence.
In this Legal Opinion, the term of ‘‘to the best of our knowledge’’ shall mean that we do not know
anything to the contrary, and that we do not conduct verification other than documents we
received from the Company regarding the concerned matters. ZAIDUN & PARTNERS
Counselors & Attorneys at Law issuing this Legal Opinion is merely based on photocopies of
documents, statements and/or information made by and/or received from the Company.
A.

BASIS AND SCOPE
This Legal Opinion is based on and has the following scope:

B.

1.

This Legal Opinion is made and prepared based on Legal Due Diligence on all
documents, either originals or photocopies.

2.

This Legal Opinion is prepared with regards to and by cross checking certain facts,
licenses, and latest amendments to the Company’s Articles of Association, which are
material in nature and after reviewing legal facts, concerning PT SA, PT GBS, PT
CVA, PT Bumi Mas and PT Pemdas.

UNDERSTANDING AND ASSUMPTION
This Legal Opinion is issued based on the following understanding and assumptions:
1.

Documents that we examined and/or we prepared in connection with the IPO shall
comply with the imperative (enforcing) laws and regulation of the Republic of
Indonesia and by virtue of the good faith value which must be complied with as
stipulated in Article 1338 BW.

2.

This Legal Opinion firmly comprises matters as described thereto and therefore it
does not include matters which may be implicitly deemed included thereto.

3.

This Legal Opinion is issued based on the following:

4.

a.

Documents we received from the Company.

b.

Statements, remarks, facts and information provided by the Company to us.

This Legal Opinion is issued based on the following assumptions:
a.

That the signature as in the documents we received from the Company, or other
parties, or as seen, as shown by the Company to us is genuine, and signed by
the authorized parties.

b.

That each original document received from the Company, or other parties, or as
seen upon presented by the Company or other parties, is authentic.
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c.

5.

C.

That each document, statement, remark, fact and/or information we received
from the Company, or other parties, or we saw as presented by the Company, is
complete, in accordance with the actual condition, and has not experienced any
change.

This Legal Opinion is merely issued for the interest of the Company, which is to
conduct an IPO.

LEGAL OPINION
Based on the Legal Due Diligence that we prepared within the framework of the laws and
regulations prevailing in the Republic of Indonesia, in particular concerning laws and
regulations in the Limited Liability Company and Capital Market, we hereby issue this Legal
Opinion (Legal Opinion) on the Company, as follows:
I.

PT Gozco Plantation (‘‘the Company’’)
1.

The Company was incorporated as a Limited Liability Company by virtue of Deed
No. 10 regarding the Establishment of PT Surya Gemilang Sentosa dated August
10, 2001, which was drawn up in the presence of Wachid Hasyim, S.H., Notary
in Surabaya, having legal domicile in Sidoarjo. Such establishment was ratified
by the Minister of Law and Human Rights of the Republic of Indonesia as
referred to in the Decree of the Minister of Law and Human Rights of the
Republic of Indonesia No: C-09601HT.01.01.TH.2001 on the Ratification of Deed
of Establishment of Limited Liability Company from the Minister of Law and
Human Rights of the Republic of Indonesia dated October 1, 2001 and was
published in the Supplement to the State Gazette No. 1558 dated February 12,
2002.
In relation to the establishment, the Company has also obtained a Company
Register under number: 13.17.1.50.1319 dated November 19, 2001 from the
Company Registry of Sidoarjo Regency under No. 76/BH.13.17/XI/2001 and
subsequently the Company’s TDP concerned was renewed Company Register
Number: 09.08.1.61.66490 dated March 24, 2008 which is valid until November
2, 2011 and was issued by the Industry and Trade Services Department of the
Government of South Jakarta. Thus, the establishment of the Company is lawful
and in compliance with the prevailing laws and regulation at that time which was
the Law No. 1 of 1995 on the Limited Liability Company and the Law No. 3 of
1982 on the Company Mandatory Reporting (Wajib Lapor Perusahaan).
Since its inception, the Articles of Association of the Company have been
amended several times as follows:
a.

The amendment to Articles of Association as referred to in Deed No. 9 on
Minutes of Meeting of the Extraordinary General Meeting of PT Surya
Gemilang Surya Sentosa dated December 24, 2002, which was drawn up
before Hari Santoso, S.H., M.H., a Notary in Gresik. The amendment was
related to the composition of the shareholders and capitalization of the
Company, and such Deed obtained the approval from the Minister of Justice
and Human Rights of the Republic of Indonesia Number: C-09601
HT.01.04-TH.2003 dated May 1, 2003, is registered at the Sidoarjo
Regency Company Registration Office with Registration No: 561/61/
BH.13.17/III/2003 dated June 3, 2003 and was announced in the
Supplement to the State Gazette of the Republic of Indonesia No: 2210
dated March 9, 2007.
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b.

The amendment to Articles of Association as referred to in Deed No. 2 on
the Declaration of the Resolutions of the Extraordinary General Meeting of
PT Surya Gemilang Surya Sentosa dated November 10, 2005, which was
drawn up before Hari Santoso, S.H., M.H., a Notary in Gresik. The
amendment was related to the composition of the shareholders and
supervisors as well the management of the Company; hence it does not
need the approval from the Minister of Justice and Human Rights of the
Republic of Indonesia.

c.

The amendment to Articles of Association as referred to in Deed No. 14 on
the Declaration of the Resolutions dated June 15, 2006, which was drawn
up before Hari Santoso, S.H., M.H., a Notary in Gresik. The amendment
was related to the composition of the shareholders, Directors as well as the
Commissioners of the Company. Such amendment has been reported to the
Minister of Justice and Human Rights of the Republic of Indonesia and the
Company has received the Acceptance Proof of Report of Change of Article
of Association Deed of PT Surya Gemilang Sentosa No: C-23312 HT.01
HT.04 TH.2006 dated August 9, 2006.
The Company has also extended the Company Registration as stated in the
Company Registration No. 131715101319 dated November 27, 2006 issued
by the Department of Permit and Capital Investment Sidoarjo Regency,
which is also registered at the Sidoarjo Regency Company Registration
Office with registration No. 510/106/III.13.17/XI/2006 dated November 27,
2006. Deed number 14 dated June 15, 2006 was announced in the
Supplement of the State Gazette No: 248 dated March 9, 2007.

d.

The amendment to Articles of Association as referred to in Deed No. 3 on
the Declaration of the Resolutions dated January 19, 2007, which was
drawn up before Hari Santoso, S.H., M.H., a Notary in Gresik. The
amendment was related to the composition of the shareholders and
capitalization of the Company. Such amendment obtained the approval
from the Minister of Justice and Human Rights of the Republic of Indonesia
No: W10-00525.HT.01.04.2007 dated May 7, 2007. Deed Number 3 dated
January 19, 2007 is registered at the Sidoarjo Regency Company
Registration Office with registration No. 510/36/BH.13.17/V/2007 dated May
16, 2007. Deed Number 3 dated January 19, 2007 was announced in the
Supplement of the State Gazette No: 6660 dated July 3, 2007.

e.

The amendment to Articles of Association as referred to in Deed No. 14 on
the Declaration of the Resolutions dated January 19, 2007, which was
drawn up before Hari Santoso, S.H., M.H., a Notary in Gresik. The
amendment was related to the adjustment for the Law No. f40 of 2007 on
the Limited Liability Company. Such amendment obtained the approval from
the Minister of Justice and Human Rights of the Republic of Indonesia No:
C-02906.HT.01.04-TH.2007 dated November 12, 2007 and would be
announced in the Supplement to the State Gazette No. 100/2007 dated
December 14, 2007.

f.

The amendment to Articles of Association as referred to in Deed No. 7 on
the Declaration of the Resolutions dated December 19, 2007, which was
drawn up before Hari Santoso, S.H., M.H., a Notary in Gresik and such
Deed obtained the approval from the Minister of Justice and Human Rights
of the Republic of Indonesia Number: AHU-04502.AH.01.02 year 2008
regarding the Company Article of Association Change Approval Deed dated
January 29, 2008 and was announced in the State Gazette of the Republic
of Indonesia No: 17/2008 dated February 26, 2008 and Supplement to the
State Gazette No: 2134/2008.
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g.

The amendment to Articles of Association as referred to in Deed No. 5 on
the Declaration of the Resolutions of PT Gozco Plantations dated January
23, 2008, which was drawn up before Hari Santoso, S.H., M.H., a Notary in
Gresik and such Deed obtained the approval from the Minister of Justice
and Human Rights of the Republic of Indonesia Number: AHU04502.AH.01.02 year 2008 regarding the Company Article of Association
Change Approval Deed dated January 29, 2008 and was announced in the
State Gazette of the Republic of Indonesia No: 17/2008 dated February 26,
2008 and Supplement to the State Gazette No: 2134/2008.

h.

The amendment to Articles of Association as referred to in Deed No. 191 on
Minutes of Meeting of the Extraordinary General Meeting of PT Gozco
Plantations dated January 31, 2008, which was drawn up before Dr. Irawan
Soerojo, S.H., M.Si., a Notary in Jakarta and such Deed obtained the
approval from the Minister of Justice and Human Rights of the Republic of
Indonesia Number: AHU-05907.AH.01.02 year 2008 regarding the Company
Article of Association Change Approval Deed dated February 6, 2008 and
was announced in the State Gazette of the Republic of Indonesia No: 28/
2008 dated April 4, 2008 and Supplement to the State Gazette No: 3828/
2008.

i.

The amendment to Articles of Association as referred to in Deed No. 192
Minutes of Meeting of the Extraordinary General Meeting of PT Gozco
Plantations dated January 31, 2008, which was drawn up before Dr. Irawan
Soerojo, S.H., M.Si., a Notary in Jakarta and such Deed obtained the
approval from the Minister of Justice and Human Rights of the Republic of
Indonesia Number: AHU-05907.AH.01.02 year 2008 regarding the Company
Article of Association Change Approval Deed dated February 6, 2008 and
was announced in the State Gazette of the Republic of Indonesia No: 28/
2008 dated April 4, 2008 and Supplement to the State Gazette No: 3828/
2008.

j.

The last amendment to Articles of Association as referred to in Deed No.
191 Minutes of Meeting of the Extraordinary General Meeting of PT Gozco
Plantations dated March 28, 2008, which was drawn up before Dr. Irawan
Soerojo, S.H., M.Si., a Notary in Jakarta and such Deed has been reported
to the Minister of Justice and Human Rights of the Republic of Indonesia as
stated in the Directorate General of Common Law Administration the
Department of Law and Human Rights Letter No: AHU-AH.01.10-7748 dated
April 2, 2008.

That the amendments to Articles of Association of the Company as referred to
above have been in accordance with the Law No. 1 of 1996 on the Limited
Liability Company and the Law No. 40 of 2007 on Limited Liability Company.
Deed No. 192 on Minutes of Meeting to the Extraordinary General Meeting of PT
Gozco Plantations dated January 31, 2008 drawn before Dr. Irawan Soerodjo,
S.H., M.Si., a Notary in Jakarta, implemented Bapepam Regulation No. IX.D.1 on
Pre-emptive Rights, Bapepam Regulation No. IX.D.4 on Additional Capital
without Pre-emptive Rights, Bapepam Regulation No. IX.E.1. on the Conflict of
Interest in Particular Transactions and Bapepam Regulation No. IX.E.2 on
Material Transactions and the Change in Business Activities and the provision in
the Regulation No. IX.J.1 regarding the Principles of Articles of Association of
Public Company, particularly the provisions concerning the capitalization and
form of capital payment as well as capital payment in the form of tangible and
intangible goods (other than cash).
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2.

The purpose and objective of the Company as referred to in Article 3 of the
Company’s Articles of Association as stated in Deed No. 192 on Minutes of
Meeting to the Extraordinary General Meeting of PT Gozco Plantations dated
January 31, 2008, is to conduct business in the area of trading, agriculture,
industry and services, and in order to achieve the above-mentioned purpose and
objective, the Company may engage in the following business activities:
a.

Carry out business in agriculture sector which includes palm plantation,
industrial tree and food crop plantation as well as agro-business and agroindustry.

b.

Carry out business in general trade by way of export import, local as well as
intra-island, both for its own account as well as for commission for others’
accounts, and trade businesses such as agent, wholesaler, distributor,
supplier and commission house to crude palm and vegetable oils as well as
other various plantation products.

c.

Carry out business in the industry of crude palm and vegetable oil
processing.

d.

Carry out business in services sector, especially in agro-business and agroindustry service.

The Company in conducting its business activities as referred to above has
complied with the Company’s Articles of Association and not opposed to the
prevailing laws and regulations.
3.

Under Deed Number 192 regarding Minutes of Meeting of Extraordinary General
Shareholders Meeting Limited Liability Company PT Gozco Plantations on 31st
January 2008, which was drawn before Dr. Irawan Soerodjo, S.H., M.Si., Notary
in Jakarta, after the share purchase and sale and share transfer, the composition
of company’s shareholders and capital was adjusted as follows:
Nominal Value (Rp)

Number of Shares

%

Authorized Capital
Issued and paid-up capital
Shareholders:
1.
Wildwood Investment Pte. Limited
2.
Golden Zaga Limited
3.
Wintergreen Investment Limited
4.
Ir. Rudyansyah Bin Abdul Cosim
5.
Jamal Rosyidin Hakki, S.H.
6.
Andrew Michael Vincent

1,400,000,000,000
350,000,000,000

14,000,000,000
3,500,000,000

100.0

210,100,000,000
98,775,000,000
30,625,000,000
3,500,000,000
3,500,000,000
3,500,000,000

2,101,000,000
987,750,000
306,250,000
35,000,000
35,000,000
35,000,000

60.0
28.2
8.8
1.0
1.0
1.0

Shares in portfolio

1,050,000,000,000

10,500,000,000

—

.

Nominal value of shares is Rp 100 (one hundred Rupiah) per share

In connection with the Offering, the Shares offered are new Shares issued from
the Company’s portfolio, entitling new Shareholders to equal and similar rights
and entitlements in all respects with existing Shareholders of the Company
whose stock has been subscribed and fully paid-up.
The capital structure above has been issued and fully paid-up by the
shareholders according to the prevailing laws and regulations. The participation
of each shareholder namely Wildwood Investment Pte. Ltd, Golden Zaga Limited
and Wintergreen Investment Limited in the Company was made through the sale
and purchase of shares with PT Global Indo Sawit, PT Citra Gemilang Sukses,
PT Surya Prima Chandra and PT Kapuas Perkasa. The sale and purchase of
shares have fulfilled the provisions in Article 125 point (1) of the Law No. 40 of
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2007 on Limited Liability Company stating that the take over is carried out by
taking over the shares issued and/or to be issued by the Company through
Company’s Directors or directly from the shareholders.
The transfers of Company’s shares since its establishment up to the latest
amendment to Articles of Association have complied Law No. 1 of 1995 on
Limited Liability Company in conjunction with Law No. 40 year 2007 regarding
Limited Liability Company.
The Company has the Shareholder List as regulated in clause 50 point 2 Law
No. 40 year 2007 regarding Limited Liability Company and Special List as
regulated in clause 50 point (2) Law No. 40 year 2007 regarding Limited Liability
Company.
4.

The composition of Commissioners and Directors of the Company pursuant to
the Deed No. 191 concerning Minutes of Meeting to the Extraordinary General
Meeting of PT Gozco Plantations dated March 28, 2008 was as follows:
Commissioners
President Commissioner and
Independent Commissioner
Commissioner
Commissioner
Independent Commissioner

:

Drs. Ak. H. Mustofa

:
:
:

Ir. Rudyansyah Bin Abdul Cosim
Roy Gunawan
Prany Riniwaty

:
:
:
:
:
:

Tjandra Mindharta Gozali
Andrew Michael Vincent
Jamal Rosyidin Hakki, S.H.
Ny. Enggan Nursanti
Kho Livia Kartika
Kreisna Dewantara Gozali

Directors
President Director
Director
Director
Director
Director
Director

The appointment of the members of the Commissioners and the Directors of the
Company as mentioned above has been conducted through a General Meeting
of Shareholders in accordance with the provisions of Articles of Association of
the Company and the prevailing laws and regulations and approved by the
Minister of Justice and Human Rights of the Republic of Indonesia as referred to
in the Decree of the Minister of Justice and Human Rights of the Republic of
Indonesia No: AHU-05907.AH.01.02 of 2008 on the Approval of Deed of the
Amendment to the Company’s Articles of Association. The composition of
Commissioners and Directors of the Company pursuant to the Deed No. 191
concerning Minutes of Meeting to the Extraordinary General Meeting of PT
Gozco Plantations dated March 28, 2008 was approved by the Minister of Justice
and Human Rights of the Republic of Indonesia as referred to in the Decree of
the Minister of Justice and Human Right of the Republic of Indonesia No: AHUAH.01.10-7748 dated April 2, 2008. That the composition of the Commissioners
and Directors of the Company as referred to above has not been yet registered
for according to Article 29 of the Law No. 40 of 207 regarding Limited Liability
Company, such matter is not the authority of the Minister of Justice and Human
Rights of the Republic of Indonesia.
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According to the Legal Due Diligence, some members of the Commissioners and
Directors of the Company are affiliated parties. The Commissioners and
Directors who are affiliated parties are as follows:
a.

Mustofa is affiliated to PT Fortune Mate Indonesia Tbk;

b.

Tjandra Mindharta Gozali is affiliated to PT Fortune Mate Indonesia Tbk and
PT Inovasi Abadi Investindo;

c.

Prany Riniwaty is affiliated to PT Fortune Mate Indonesia Tbk;

d.

Enggan Nursanti is affiliated to PT Surya Intrindo Makmur Tbk.

The affiliation complies with Article 1 letter (c) of the Law No. 8 of 1995 on the
Capital Market stating that the affiliation is the relationship between 2 (two)
companies in which there is one or more same members of Commissioners and
Directors.
Mustofa and Prany Riniwaty are the Independent Commissioners of the
Company, the Company complies with the Bapepam Regulation No. IX.I.5 on the
Forming and Guidance to Work Mechanism of the Audit Committee. Thus, in
order not to violate the Bapepam Regulation No. IX.I.5, Mustofa and Prany
Riniwaty have resigned from PT Fortune Mate Indonesia Tbk. However, up to the
date of this Legal Opinion, PT Fortune Mate Indonesia Tbk. has not held an
Extraordinary General Meeting to grant the approval of the resignation of
Mustofa and Prany Riniwaty, thus as long as it has not been approved by way of
Extraordinary General Meeting, Mustofa the Independent Commissioner and
Prany Riniwaty as the Independent Commissioner of the Company are still
affiliated to PT Fortune Mate Indonesia Tbk.
Due to the appointment of Kho Livia Kartika as the Non-Affiliated Director in the
Company, and the change in the position of Enggan Nursanti to Director, the
Company has held the Extraordinary General Meeting to re-structure the
composition of the Company’s Directors as referred to in Deed 191 on Minutes
of Meeting to the Extraordinary General Meeting of PT Gozco Plantations, dated
March 28, 2008, which was drawn up before Dr. Irawan Soerodjo, S.H., M.Si., a
Notary in Jakarta, therefore the position of Enggan Nursanti in the Company as
the Director is not prohibited. Enggan Nursanti is no longer a Non-affiliated
Director in the Company, as her position has been replaced by Kho Livia Kartika.
The Company has implemented Article 15 of the Company’s Articles of
Association concerning the forming of Company’s Audit Committee for complying
with Bapepam Regulation No. IX.I.5 on the Forming and The Guidance to Work
Mechanism of Audit Committee. The forming of the concerned Company’s Audit
Committee as referred to in the Decisive Letter of Commissioner No. 001/SK/
Kom/II/2008 on the Forming of Company’s Audit Committee containing the
appointment of:
a.

Mustofa as the President of the Audit Committee;

b.

Drs. Syarfin Efendi as a member of the Audit Committee; and

c.

Drs. Imam Syufi’I as a member of the Audit Committee.

That each member of the Commissioners and Directors of the Company as
referred to Deed No. 191 dated March 28, 2008 has made a statement letter
regarding the good character and morals pursuant to Bapepam Regulation No.
IA.I.6 on the Directors and Commissioner of the Issuer and Public Company.
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Kho Livia Kartika (Non-Affiliated Director of the Company) was appointed through
an Extraordinary General Meeting dated March 28, 2008, has made a statement
letter concerning good character and morals pursuant to Bapepam Regulation
No. IX.I.6 on The Directors and Commissioners as referred to in the Statement
Letter of the Character and Moral dated March 29, 2008.
5.

That in order to conduct its business activities as referred to above, the
Company has had the business permits and registration issued by competent
Government Institutions which are still valid up to present as follows:
a.

Permit Letter for Large Trade Business No: 510/102/ 404.3.7/2006 dated
November 23, 2006, which was issued by Industrial and Trade Services
Department of Sidoarjo Regency.
The concerned Permit Letter for Large Trade Business applies to the type
of goods/services in the form of palm oil and crude palm oil.
Further, the Permit Letter for Large Trade Business of the Company was
amended, as referred to in Permit Letter for Large Trade Business No:
00318/1.824.271 dated January 24, 2008 issued by the Industrial and Trade
Services Department of the Government of DKI Jakarta.
The concerned Permit Letter for Large Trade Business applies to the type
of goods/services in the form of the results of agriculture/plantations,
agriculture/plantations tools.

6.

b.

Company Register pursuant to the Law No. 3 of 1982 on the Company
Mandatory Reporting and Law No. 1 of 1995 Jo Law No. 40 of 2007 on
Limited Liability Company as referred to in Company Register No:
13.17.1.51.01319 dated May 16, 2007 issued by the Permission and
Capital Investment Services Department of the Government of Sidoarjo
Regency is valid until November 2, 2011. The Company Register concerned
was renewed by Company Register No: 09.08.1.61.66490 dated March 24,
2008 and is valid up to November 2, 2011, issued by the Industrial and
Trade Services of the Government of South Jakarta.

c

According to the Letter of Approval of the Change in Company’s Status of a
Non Domestic Investment/Foreign Direct Investment to a Foreign Direct
Investment No: 4/V/PMA/2008 dated January 9, 2008 and Decisive Letter
No: 14/III/PMA/2008 regarding: the Approval of the Change in Project Plan
dated January 29, 2008, both issued by Investment Coordination Board, the
Company’s status has changed to a Foreign Investment Company.

The Company judicially has yet to be obliged to have a Company Regulation as
according to the Company Mandatory Reporting, there are only 3 (three)
employees in the Company. The same applies to the Employee Security
Program the Company has yet to get its employees to participate in Employee
Security Program as according to the Article 2 point (3) of Bapepam Regulation
No. 14 of 1993 on the Conduction of the Employee Security Program, the
Employer who hires 10 (ten) or more employees or pay wage the least Rp
1,000,000 (one million Rupiah) per month, is obliged to get its employees to
participate in the Employee Security Program.
Because there are only 3 (three) employees hired by the Company and with the
lowest wage paid below Rp 1,000,000 (one million Rupiah) the Company is not
obliged to get its employees to participate in the Employee Security Program.
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One of the Company’s Directors, Andrew Michael Vincent, holds a Plan for
Employment of Foreign Personnel (RPTKA), a Foreign Employment License
(IMTA), and a Limited Stay Permit Card (KITAS), all of which are still valid. His
appointment does not violate any of the relevant laws and regulations, that is,
Article 42, point (1) Law No. 13 regarding Workforce.
Wage payments made by the Company to its workforce is in accordance with the
requirements of Regional Minimum Salary applicable in the Special Capital City
Region Jakarta, which is regulated under the Special Capital City Region
Governor’s Decree No. 143 2007 regarding Provincial Minimum Salary 2008
dated October 30, 2007.
7.

The Company in conducting its business activities is domiciled in Ruko Graha
Permata Pancoran, Jalan Raya Pasar Minggu No. 32C/10, Kelurahan Pancoran,
Subdistrict Pancoran, South Jakarta. This is stated in the Reference Letter on
the Company’s Domicile No: 1923/1.824.1/07 dated December 14, 2007, which
was issued by the Village Pancoran, Sub-District Pancoran, South Jakarta.
The Company, since its establishment up to the date of this legal, has not had
non-moving assets in form of land and/or building nor moving assets such as
four wheeled and two wheeled vehicles, as well as machineries and heavy
equipment. This is supported by the statement letter of Company’s Directors
dated March 24, 2008.
That the Shophouse in Graha Permata Pancoran, Pasar Minggu Main Road No.
32c/10, South Jakarta, used for conducting the business activities of the
Company, is one of the assets of the Company’s subsidiary namely PT
Suryabumi Agrolanggeng which was used by the Company based on the
Statement Letter dated March 31, 2008, which states that basically, the Directors
of PT Suryabumi Agrolanggeng does not mind the Company using the
Shophouse as the Company’s office in conducting its daily business activities.
Up to the date of this Legal Opinion, the Company has held direct ownership of
more than 50% (fifty percent) in 4 (four) companies, and an indirect ownership in
1 (one) company.
Companies in which the Company held direct ownership are PT Suryabumi
Agrolanggeng (‘‘PT SA’’), PT Golden Blossom Sumatera (‘‘PT GBS’’), PT Cahya
Vidi Abadi (‘‘PT CVA’’), PT Bumi Mas Indo Sawit (‘‘PT Bumi Mas’’). The Company
held indirect ownership in PT Pemdas Agro Citra Buana (‘‘PT Pemdas’’). The
Company held directly or indirectly ownership in PT SA, PT GBS, PT CVA, PT
Bumi Mas and PT Pemdas, details as follows:

Subsidiaries
PT
PT
PT
PT
PT

SA
GBS
CVA
Bumi Mas
Pemdas

Total Nominal Value of
Capital Investment by
the Company
Rp 248,750,000,000
Rp 23,200,000,000
Rp 2,490,000,000
Rp 18,656,000,000
—

Total Nominal Value of
Percentage of
the Company’s Capital Investment by PT
Bumi Mas (Rp)
Ownership
99.5%
67.0%
83.0%
99.5%
—

—
—
—
—
Rp 2,000,000,000

Percentage of
PT Bumi Mas’s
Ownership
—
—
—
—
71.4%

The direct ownership of the Company in the Company’s subsidiaries in PT
Suryabumi Agrolanggeng (‘‘PT SA’’), PT Golden Blossom Sumatera (‘‘PT GBS’’),
PT Cahya Vidhi Abadi (‘‘PT CVA’’), PT Bumi Mas Indo Sawit (‘‘PT Bumi Mas’’),
and the indirect ownership in PT Pemdas Agro Citra Buana (‘‘PT Pemdas’’), have
been supported by the lawful ownership evidence and the payments have been
made in accordance with the prevailing laws and regulations.
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8.

The Company since its establishment up to the date of this Legal Opinion has
not had debt to any Bank or any other party. This is supported by the Statement
Letter of the Directors of the Company dated March 24, 2008.
The Company has a Loan Agreement with PT Fortune Mate Indonesia Tbk dated
December 26, 2007, in which the Company acts as the creditor while PT Fortune
Mate Indonesia Tbk as the debtor.
The debt value in the concerned agreement is Rp 15,600,000,000 (fifteen billion
six hundred million Rupiah) due in December 26, 2008. Such debt is used for
working capital.
The agreement concerned was made lawfully and pursuant to KUHPer and is not
against the provisions in the prevailing laws and regulations and is also binding
from the Company’s perspective.
The lending and borrowing agreement between the Company and PT Fortune
Mate Indonesia Tbk ended on March 31, 2008 as PT Fortune Mate Indonesia
Tbk repaid its debt to the Company as stated in the Letter of Repayment
Notification dated April 1, 2008 issued by the Company.
In addition, the Company has an agreement with Wiet Soegito (in his capacity as
the majority shareholder of Sumber Terang and acting for and on behalf of
Sumber Terang), as referred to in the Agreement dated February 13, 2008
entered into between the Company and Wiet Soegito (in his capacity as the
majority shareholder of Sumber Terang and acting for and on behalf of Sumber
Terang). The Agreement is made regarding the establishment of a new company
named ‘‘PT Sumber Terang Agro Lestari’’.
The concerned agreement contains the following:
a.

The Company and Wiet Soegito agree to cooperate in plantations area by
establishing PT Sumber Terang Agro Lestari, domiciled in Palembang.

b.

For the downpayment, the Company has deposited cash of Rp 900,000,000
(nine hundred million Rupiah) to Wiet Soegito.

c.

The Company shall take a capital participation and investment in PT
Sumber Terang Agro Lestari of 60% of total capital issued by PT Sumber
Terang Agro Lestari amounting to Rp 12,000,000,000 (twelve billion Rupiah)
after Wiet Soegito representing PT Sumber Terang Agro Lestari had settled
the transfers of permits, such as location permit and plantations business
permit under the name of PT Sumber Terang to PT Sumber Terang Agro
Lestari within 6 (six) months starting from February 13, 2008.

That the agreement as referred to above has been further handled by the making
of Deed of Establishment of Limited Liability Company as stated in Deed No. 4
on the Establishment of Limited Liability Company of PT Surya Terang Agro
Lestari dated February 13, 2008.
The agreement concerned has been made lawfully by the Parties pursuant to
Articles 1320 KUHPer, thus binding the Parties to the agreement.
Pursuant to the Statement Letter of Company’s Director dated March 24, 2008,
the Company does not have tax liability to the government since 2001 (its
establishment) up to the issuance of the concerned statement letter.
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9.

In the event of IPO, the Company has entered into agreements with Capital
Market Supporting Institutions as follows:
a.

The Agreement between the Company with Central Securities Depository
Agency (KSEI) as stipulated in the Agreement of Equity Securities Listing
No: SP-004/PE/KSEI/0208 dated February 21, 2008.

b.

The Agreement between the Company with PT CLSA and PT Semesta
Indovest as stipulated in the Agreement of the Underwriting of Equity
Securities Offering of Limited Liability Company PT Gozco Plantations Tbk.
No: 193 dated February 27, 2008. The agreement between the Company,
PT CLSA, and PT Semesta Indovest as stipulated in the Underwriting
Agreement for the Public Offering of Limited Liability Company PT Gozco
Plantations Tbk. No. 193 dated February 27, 2008 and Addendum Deed No.
314 regarding amendment I to the Underwriting Agreement for the Public
Offering of Limited Liability Company PT Gozco Plantations Tbk. dated 30
April 2008.

c.

The Agreement between the Company with PT Adimitra Transferindo as the
Securities Administrative Bureau as stipulated in Deed No. 142 on the
Agreement of Administration of Share Offering of Limited Liability Company
PT Gozco Plantations Tbk. dated February 21, 2008.

d.

The appointment of PT Media Komunikasi Kita by the Company for the
making of company profile video, company profile, and final prospectus
book.

e.

The agreement between the Company and PT Bursa Efek Indonesia as
stipulated in the Preliminary Listing Agreement dated 11 April 2008.

That the above-mentioned agreements made in the event of IPO are lawful and
binding, and not against the Company’s Articles of Association and the prevailing
legal provisions and were not made in a negligent state.
10. In connection with the Public Offering, all the ordinary shares offered are new
shares, issued from shares in portfolio, which shall have equal rights in all
respects to other issued and fully paid-up shares from the Company.
11. Pursuant to the letters as follows:
a.

Statement Letter of the Company dated December 26, 2007;

b.

Reference Letter from the Indonesia National Arbitrage Body (Badan
Arbitrase Nasional Indonesia/BANI of Surabaya Representative No. 26/Ktr/
BANI-SBY/XII/2007, dated December 29, 2007;

c.

Reference Letter from the State Administration Court of Surabaya No. W3TUN 1/001/K.Per.01.06/I/2008, dated January 2, 2008;

d.

Reference Letter from the Division of Man Power of Sidoarjo No. 567/07/
404.39/2008, dated January 4, 2007;

e.

Reference Letter from the District Court of Sidoarjo No. W14.U08/57/HK/
08.01/1/2008 dated January 7, 2008;

f.

Reference Letter from the District Court of/Commercial Court of Surabaya
W14.U1/37Pdt/I/1/2008 dated January 7, 2008.
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Stipulated that since 2005, until the issue date of the letters as mentioned above,
the Company has not been registered or involved in any proceeding through
arbitrage at BANI of Surabaya Representative, has never been registered as a
party in a dispute concerning State Administration at the State Administration
Court of Surabaya, has never been involved in an industrial relationship dispute
at the Manpower Division of Kabupaten Sidoarjo, engaged as Plaintiff or
Accused in any Civil Proceeding nor registered as Indicted in any criminal
proceeding in the jurisdiction of the District Court of Sidoarjo, nor engaged in a
bankruptcy nor request submission of Delay of Mandatory Payment of Liability
(PKPU) at the District Court/Commercial Court of Surabaya, hence according to
our opinion it shall not have an adverse affect on the Company’s business
operations.
The Company’s domicile is changed to South Jakarta, we have checked to
several relevant authorized court institutions regarding the Company’s
engagement in civil and criminal case, arbitrage and State Administrative
dispute, bankruptcy case and industrial relations dispute. The investigation
referred to in the letters as follows:
a.

Reference Letter No: 137/Sktr/Pan/HKM/2008/PN.Jkt-Sel dated March 19,
2008 issued by the District Court of South Jakarta stating that the Company
has not been registered as a Plaintiff or Accused in the register of civil nor
criminal case.

b.

Reference Letter No: 08.265/SKB/III/BANI/WD dated March 24, 2008 issued
by BANI Jakarta stipulating that the Company since 2007 up to the
issuance of this reference letter has not been registered in Indonesia
National Arbitrage Body (Badan Arbitrase Nasional Indonesia/BANI).

c.

Reference Letter No. W2-TUN1.132/HK.06/III/2008 dated March 26, 2008
issued by the State Administrative Court Central Jakarta at the District
Court of Central Jakarta stipulating that the Company, since January 1,
2007 up to the issuance of this reference letter, has not been registered in a
dispute of State Administration at the State Administrative Court Jakarta as
the Plaintiff or Accused as well as intervention.

d.

Reference Letter No. W7.Dc.Ht/677/III/2008/03 dated March 26, 2008
issued by the Commercial Court of Central Jakarta at the District Court of
Central Jakarta, stipulating that the Company, up to the issuance of this
reference letter has not been registered as the party (be it the claimant nor
claimee) in a bankruptcy nor request submission of Delay of Mandatory
Payment of Liability (PKPU) at the District Court/Commercial Court of
Central Jakarta; and

e.

Reference Letter No. W7.DC.PHI/206/III/2008/03 dated March 25, 2008
issued by the Court of Industrial Relations at the District Court of Central
Jakarta stipulating that the Company, since January 14, 2007 up to the
issuance of this reference letter, has not been registered as (be it a
claimant, co-claimant, claimee, claimees, opponent, defended, party
negating, negated) at the Industrial Relations Committee of DKI Jakarta at
the District Court of Central Jakarta.

Stipulated that since 2005, until the issue date of the letters mentioned above,
the Company has not been registered or involved in any proceeding through
arbitrage at BANI of Jakarta Representative, has never been registered as a
party in a dispute concerning State Administration at the State Administration
Court of Jakarta, has never been involved in an industrial relationship dispute at
the Manpower Division of Central Jakarta, engaged as Plaintiff or Accused in any
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Civil Proceeding nor registered as convicted in any criminal proceeding in the
jurisdiction of the District Court of Jakarta, nor engaged in a bankruptcy nor
request submission of Delay of Mandatory Payment of Liability at the District
Court/Commercial Court of Jakarta, hence according to our opinion it shall not
have an adverse affect on the Company’s business operations.
That each person of the Commissioners and Directors of the Company namely :
Mustofa (Independent Commissioner), Ir. Rudyansyah A. Cosim (Commissioner),
Roy Gunawan (Commissioner), Prany Riniwati (Independent Commissioner),
Tjandra Mindharta Gozali (President Director), Andrew Michael Vincent
(Director), Jamal Rosyidin Hakki (Director), Enggan Nursanti (Director), and
Kreisna Dewantara Gozali (Director), has made statement letters dated March
24, 2008 stipulating that each person of the above-mentioned Commissioners
and Directors, since 2001 (establishment of the Company) up to the issuance of
the statement letters has never been engaged in a criminal and/or civil case in
the District Court of Sidoarjo, bankruptcy case in District – Commercial Court
Surabaya, civil case at the BANI Surabaya representative, criminal and/or civil
case at the District Court of Central Jakarta, civil case at BANI Jakarta, as well
as disputes proceeding outside the court institutions.
Kho Livia Kartika (Non-Affiliated Director of The Company) was appointed
through an Extraordinary General Meeting dated March 24, 2008 and was
personally never involved in a criminal, civil, bankruptcy, arbitration dispute,
administration dispute and industrial relation dispute as stipulated in Statement
Letter dated 29 April 2008.
II.

PT Suryabumi Agrolanggeng (PT SA)
1.

PT SA was established under Deed of Establishment No. 124 dated September
28, 1990, which was drawn up before Rahmah Arie Soetarjo, S.H., a Notary in
Jakarta. The establishment of PT SA was ratified by the Minister of Justice and
Human Rights of the Republic of Indonesia as stipulated in the Decree of the
Minister of Justice and Human Rights of the Republic of Indonesia No: C2889.HT.01.01.TH.93 dated February 9, 1993 and has been registered in the
Registration Book at the Domestic Court Office Central Jakarta No: 961/1993
dated April 6, 1993. That Deed of establishment no 124 dated September 28,
1990 was announced in the Supplement to the State Gazette No. 1548 dated
May 13, 1994.
The Articles of Association of PT SA has been amended several times as
follows:
a.

Deed No. 79 on Minutes of Extraordinary General Meeting dated November
11, 1994, which was drawn up before Frans Elsius Muliawan, S.H., a Notary
in Jakarta. This Deed No. 79 was approved by the Minister of Justice and
Human Rights of the Republic of Indonesia pursuant to the Decree of the
Minister of Justice and Human Rights of the Republic of Indonesia No: C217969.HT.01.04.TH.94. dated December 7, 1994 as well as announced in
the Supplement to the State Gazette No. 10153 dated December 8, 1995.

b.

Deed No. 93 on the Declarations of Extraordinary General Meeting
Resolutions of PT Suryabumi Agrolanggeng dated February 26, 1999,
which was drawn up before Dyah Susilowati, S.H., a Notary in Jakarta. The
amendment to the Articles of Association as referred to in Deed No. 93 was
due to the change in ‘‘Authorized Capital’’ of PT SA and the composition of
Shareholders of PT SA.
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c.

Deed No. 23 on the Declarations of Extraordinary General Meeting
Resolutions of PT Suryabumi Agrolanggeng dated April 19, 1999, which
was drawn up before Mudofir Hadi, S.H., a Notary in Jakarta. The
amendment to the Articles of Association as referred to in Deed No. 23
concerned was due to the sale of 5,000 shares held by PT Karyasurya
Bersatu to Mr. Tjandra Mindharta Gozali and PT Bintang Alam Sejahtera as
well as the change in the composition of the supervisors and management
of PT SA.

d.

Deed No. 54 on the Declarations of Extraordinary General Meeting
Resolutions dated December 30, 1999 which was drawn up before Helmi,
S.H., a Notary in Jakarta. The amendment to the Articles of Association as
referred to in Deed No. 54 dated December 30, 1999 was due to the sale of
5,100 (five thousand one hundred) shares in PT SA held by PT Bintang
Alam Sejahtera to Mr. Tjandra Mindharta Gozali and the change in the
composition of the Commissioners and Directors of PT SA.

e.

Deed No. 10 on the Declarations of Extraordinary General Meeting
Resolutions dated February 18, 2000 which was drawn up before Ny.
Anisah Abubakar, S.H., a Notary in Jakarta. The amendment to the Articles
of Association as mentioned above was due to the change in the
composition of the Commissioners and Directors of PT SA.

f.

Deed No. 18 on Minutes of Meeting of Limited Liability Company of PT
Suryabumi Agrolanggeng dated 12 October, the amendment was due to the
adjustment for the Law No. 1 of 1995 on the Limited Liability Company. The
concerned Deed was approved by the Minister of Justice and Human Rights
of the Republic of Indonesia as stipulated in the Decree of the Minister of
Justice and Human Rights of the Republic of Indonesia No: C-08760
HT.01.04.TH.2001 dated September 19, 2001, and registered in the
Company Register at the Company Registration Office of Central Jakarta
Regency with Number: 3935/RUB.09.05/V/05 dated 10 May 2002. Deed
Number 18 dated 12 October 2000 was announced in the Supplement to
the State Gazette No. 1253 dated 6 February 2007.

g.

Deed No. 12 on Minutes of Meeting of Limited Liability Company PT
Suryabumi Agrolanggeng dated November 8, 2000, which was drawn up
before Johan Sidharta, S.H., M.Si., a Notary in Surabaya. Deed No. 12
dated November 8, 2000 is due to the change in the composition of
authorized capital and shareholders of PT SA. Deed No. 12 as mentioned
above was announced in the Supplement to the State Gazette No. 1253
dated February 6, 2007.

h.

Deed No. 9 on Minutes of Meeting of Extraordinary General Meeting of PT
Suryabumi Agrolanggeng, particularly is due to the increase in authorized
capital, which was drawn up before Hari Santoso, S.H., a Notary in Gresik
dated December 24, 2003. Deed No. 9 concerned was reported to the
Minister of Justice and Human Rights of the Republic of Indonesia and such
report is stipulated in the Receipt of the Report of Deed of the Amendment
to the Articles of Association of PT Suryabumi Agrolanggeng No: C-06659
HT.01.04.TH.2004 dated March 17, 2004, and registered in Company
Registration Office of Central Jakarta Regency Number: 3288/RUB.09.05/
XII/05 dated December 20, 2005. Deed Number 9 dated December 24,
2003 was announced in the Supplement to the State Gazette No. 145 dated
February 6, 2007 and announced in the Supplement to the State Gazette
No. 145 dated February 6, 2007.
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i.

Deed No. 1 on the Declarations of Extraordinary General Meeting
Resolutions of PT Suryabumi Agrolanggeng, which was drawn up before
Hari Santoso, a Notary in Gresik, dated August 4, 2005. This Deed No. 1 is
due to the change in the composition of the Supervisors and Management.

j.

Deed No. 1 on the Declarations of Extraordinary General Meeting
Resolutions, which was drawn up before Hari Santoso, a Notary in Gresik,
dated October 3, 2005, is due to the increase in authorized capital. Deed
No. 1 dated October 3, 2005 was approved by the Minister of Justice and
Human Rights of the Republic of Indonesia as stipulated in the Decree of
the Minister of Justice and Human Rights of the Republic of Indonesia No.
C-30130HT.01.04.TH. 2005 dated November 10, 2005 and registered to
Company Registration Office in Central Jakarta Regency with Registration
Number: 3288/RUB.09.05/XII/2005 dated December 20, 2005, TDP No.
090515732170 dated December 20, 2005. Deed No. 1 was announced to
the State Gazette No. 1254 dated February 6, 2007.

k.

Deed No. 9 on Minutes of Extraordinary General Meeting dated December
18, 2006, which was drawn up before Hari Santoso, S.H., a Notary in
Gresik, is due to the change in the composition of the shareholders. Deed
No. 9 concerned was reported to the Ministry of Justice and Human Rights
of the Republic of Indonesia. Upon such report, issued a receipt of report
under No: W-10.HT.01.01.10-496 dated December 28, 2006 by the Ministry
of Justice and Human Rights of the Republic of Indonesia of East Java
Region Office.

l.

Deed No. 3 on the Declarations of Extraordinary General Meeting
Resolutions dated May 12, 2007 which was drawn up before Hari Santoso,
S.H., M.H., a Notary in Gresik, concerning the increase in authorized
capital, issued capital as well as the composition of the shareholders. Deed
No. 3 concerned was approved by the Minister of Justice and Human Rights
of the Republic of Indonesia as stipulated in the Decree of the Minister of
Justice and Human Rights of the Republic of Indonesia No: W10-00873
HT.01.04-TH.2007 regarding the Approval of Deed of the Amendment to the
Articles of Association of Limited Liability Company, dated July 18, 2007,
and registered to Company Registration Office No. 2252/RUB.09.05/VIII/07
dated August 23, 2007. Deed No. 3 dated May 12, 2007 was announced to
the State Gazette No. 100/2007 dated December 14, 2007.

m.

Deed No. 15 regarding the Declarations of Meeting Resolutions of PT
Suryabumi Agrolanggeng dated September 25, 2007, which was drawn up
before Hari Santoso, S.H., M.H., a Notary in Gresik, is due to the change in
the composition of capitalization. The amendment to the Articles of
Association of PT SA as stipulated in Deed No. 15 dated September 25,
2007 was approve by the Minister of Justice and Human Rights of the
Republic of Indonesia as stipulated in the Decree of the Minister of Justice
and Human Rights of the Republic of Indonesia No: C-05089.HT.01.04TH.2007 regarding the Approval of Deed of the Amendment to the Articles
of Association of the Company dated December 3, 2007.

n.

Deed No. 2 on the Declarations of Meeting Resolutions of PT Suryabumi
Agrolanggeng dated December 5, 2007 drawn up before Hari Santoso,
S.H., M.H., a Notary in Gresik, is due to the sale of 58,750 (fifty eight
thousand seven hundred fifty) shares in PT SA held by PT Global Indo
Sawit, 18,750 (eighteen thousand seven hundred fifty) shares in PT SA held
by PT Kapuas Perkasa, and 18,750 (eighteen thousand seven hundred fifty)
shares in PT SA held by Dr. Ak. H. Mustofa. Deed No. 2 dated December 5,
2007 was approved by the General Director of General Legal Administration
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of the Ministry of Human Rights of the Republic of Indonesia as stipulated
in the letter of General Director of General Legal Administration No: AHUAH.01.10-1404 dated January 18, 2008.
o.

Deed No. 9 on the Declarations of Meeting Resolutions dated December 26,
2007 drawn up before Hari Santoso, S.H., M.H., a Notary in Gresik, is due
to the change in the composition of the Supervisors and Management of PT
SA. This Deed No. 9 dated December 26, 2007 was reported to the General
Director of General Legal Administration as stipulated in the letter of
General Director of General Legal Administration of the Ministry of Human
Rights of the Republic of Indonesia No: AHU-AH.01.10-3149 regarding: the
Receipt of the Report on Company’s Data dated February 11, 2008. Deed
No. 9 dated December 26, 2007 was announced to the State Gazette No.
17/2008 dated February 26, 2008 and the Supplement of the State Gazette
No. 2136/2008.

The entire amendments to the Articles of Association of PT SA as mentioned
above have complied with the Articles of Association and the prevailing laws and
regulations, namely the Law No. 1 of 1995 on Limited Liability Company and the
Law No. 40 of 2007 on Limited Liability Company.
2.

In order to achieve its purpose and objective, PT SA engages in the following
business activities:
a.

Carry out business in agriculture sector which includes palm plantation,
industrial tree and food crop plantation as well as agro-business and agroindustry.

b.

Carry out business in general trade by way of export import, local as well as
intra-island, both for its own account as well as for commission for others’
accounts, and trade businesses such as agent, wholesaler, distributor,
supplier and house to crude palm and vegetable oils as well as other
various plantation products as well as representative of other companies,
be it domestic or foreign companies.

c.

Carry out business in the industry of crude palm and vegetable oil
processing as well as manufacture and fabrication industry.

d.

Carry out business in services sector generally except for legal and taxation
services.

In conducting its business activities, PT SA has the business permits which are
required and valid as well as not against the prevailing laws and regulations.
3.

Under Deed No. 2 on the Declarations of Extraordinary General Meeting
Resolutions of PT Suryabumi Agrolanggeng dated December 5, 2007, which was
drawn up before Hari Santoso, S.H., M.H., a Notary in Gresik, the composition of
the shareholders and capital structure of PT SA is as follows:
Nominal Value (Rp)
Authorized Capital
Issued and paid-up capital
Shareholders:
1.
PT Surya Gemilang Sentosa
2.
PT Global Indo Sawit
Shares in Portfolio
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Share Quantity

%

1,000,000,000,000
250,000,000,000

1,000,000
250,000

100.0

248,750,000,000
1,250,000,000

248,750
1,250

99.5
0.5

750,000,000,000

750,000

—
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The composition of capitalization and shareholders since the establishment up to
the amendment to the Articles of Association has complied with the prevailing
laws and regulations. The capital of PT SA has been fully paid-up by the
shareholders such that the capitalization of PT SA has complied with the
provision in Article 33 point 2 of the Law No. 40 of 2007 on Limited Liability
Company.
4.

The structure of the Directors and Commissioners of PT SA under Deed No. 9 on
the Declaration of Resolutions of Extraordinary General Meeting dated December
26, 2007 is as follows:
Commissioners
1.
2.
3.

President Commissioner
Commissioner
Commissioner

:
:
:

Tjandra Mindharta Gozali
Dr. Harijanto, M.M.
Sasra Adhiwana

:
:
:

Kreisna Dewantara Gozali
Dr. Abdul Kadir Syarkowi
Abdul Jalil Bin Ahmad

Directors
1.
2.
3.

President Director
Director
Director

The appointment of Directors and Commissioners of PT SA concerned is lawful
and conducted in compliance with the provisions in the Articles of Association
and prevailing laws and regulations. The Board of Commissioners and Directors
of PT SA has intentionally not been registered because based on Article 29 Law
No. 40 2007 regarding private companies, the aforementioned issue falls under
the authority of the Republic of Indonesia Minister of Justice and Human Rights.
5.

PT SA for operating its business has obtained SIUP No. 1 383/P/09-01/PB/VI/
2001 dated July 3, 2001, Principle Permit as stipulated in Agriculture Minister
Decree No. HK. 350/E5.687/09.95 Regarding Approval of Changing Land Area
Becoming Plantations 11,000 Hectare and Rubber 3,000 Hectare in Gunung
Megang and Talang Ubi Subdistrict, Muara Enim Regency, South Sumatera
Province, dated September 29, 1995, Decree of the Head of the Investment
Coordinate Body dated August 30, 2005 and TDP No. 09.05.1.51.32170 dated
August 23, 2007.

6.

PT SA reported the condition of its employment to Work Force and
Transmigration Services Department of Muara Enim Regency, the Government
of Muara Enim Regency as stated in WLK at the Company dated December 27,
2007 and valid until December 31, 2008. The report made by PT SA is in
compliance with Article 6 point (2), Laws No. 7 of 1981 on Wajb Lapor
Ketenagakerjaan (WLK)/Company Mandatory Reporting.
PT SA in managing its human resources, already have the Company Regulation
ratified by Employment Services Department of South Sumatra Province with the
No: 568.1/344/V/NAKER/2007 dated February 19, 2007 and that Company
Regulation valid until February 19, 2009.
PT SA has applied the Upah Regional Minimum Wage pursuant to the prevailing
laws and regulations. Further, PT SA also hires 1 (one) expatriate who holds a
Limited Stay Permit Card which is valid until February 10, 2009.
In the employment of the expatriate, PT SA has obtained both the Plan for
Employing Foreign Employee and the Permit to Employ Foreign Employee which
is valid until February 28, 2009.
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Thus, the hiring of the above-mentioned expatriate by PT SA has complied with
the prevailing laws and regulations in employment area.
Wage payments made by PT SA to its workforce is in accordance with the
Regional Minimum Salary applicable in the Muara Enim region, which is
regulated under the South Sumatra Provincial Governor’s Decree No. 657/KPTS/
Disnaker/2007 dated November 22, 2007.
7.

PT SA has also made AMDAL (Environmental Impact Assessment) pursuant to
the Laws No. 23 of 1997 on the Living Environment, and Government Regulation
No. 27 of 1999 on the Environmental Impact Assessment.

8.

PT SA has fixed assets in the form of land and building. The fixed assets are as
follows:
a.

Land with an area of 13.7 hectares (thirteen point seven hectares) on which
there is a factory, office and housing which are set forth in the Certificate of
Right to Building Number 01 dated July 4, 2007 which is issued by the
Office of National Land of the Muara Enim Regency and valid until July 3,
2037.

b.

Land with an area of 8,371.08 hectares (eight thousand three hundred
seventy one point zero eight hectares) located in the village Pagar Jati,
Pagar Dewa, Betung, Padang Bindu, Subdistrict Gunung Megang, Talang
Ubi, Benukat, Kerta Dewa, Talang Bulang, Muara Enim Regency, the
Province of South Sumatera, as set forth in the Certificate of Right for
Business dated December 19, 2000 issued by the Office of National Land of
the Muara Enim Regency and valid until December 18, 2035.

c.

PT SA has also carried out full land acquisition for an area of 473.43
hectares (four hundred seventy three point forty three hectares). The title of
the land has not been put under PT SA, but ownership is evidenced by the
Letter of Relinquishment of Right and Receipt of Payment for Land
Acquisition.

PT SA’s land assets mentioned above are not under dispute.
9.

PT SA owns both non-moving and moving assets that are covered by several
insurance companies and the coverage is sufficient to cover the risks borne by
material assets.

10. PT SA has 16 (sixteen) credit agreements with Bank Negara Indonesia all of
which are still effective as at the date of this Legal Opinion.
The 16 credit agreements are as follows:
1.

Deed Number 109 Regarding Debt dated December 15, 1995, with the debt
value of PT SA of Rp 71,877,375,000 (seventy one billion eight hundred
seventy seven million three hundred seventy five thousand Rupiah).

2.

Credit Agreement Number: 98/71 dated June 16, 1998, effective until
December 31, 2008, with debt value of Rp 50,342,000,000 (fifty billion three
hundred forty two million Rupiah).

3.

Credit Agreement Number: 98/172 dated June 16, 1998, effective until
December 31, 2008, with debt value of Rp 47,534,000,000 (forty seven
billion five hundred thirty four million Rupiah).
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4.

Credit Agreement Number: 29 dated April 19, 1999, effective until
December 31, 2009, with debt value of Rp 106,618,300,000 (one hundred
six billion six hundred eighteen million three hundred thousand Rupiah).

5.

Credit Agreement Number: 30 dated April 19, 1999 effective until December
31, 2009, with debt value of US$ 16,171,431.21 (sixteen million one
hundred seventy one thousand four hundred thirty one and twenty one cent
United States Dollars).

6.

Credit Agreement Number: 36 dated December 22, 1999 effective until
December 31, 2009, with debt value of US$ 19,282,888.03 (nineteen million
two hundred eighty two thousand eight hundred eighty eight and three cents
United States Dollars).

7.

Credit Agreement Number: 37 dated December 22, 1999 effective until
December 31, 2009, with debt value of Rp 73,906,371,827 (seventy three
billion nine hundred six million three hundred seventy one thousand eight
hundred twenty seven Rupiah).

8.

Credit Agreement Number: 29 dated July 26, 2002 effective until December
31, 2009, with debt value of US$ 19,059,880.83 (nineteen million fifty nine
thousand eight hundred eighty and eighty three cents United States
Dollars).

9.

Credit Agreement Number: 30 dated July 26, 2002 effective until December
31, 2009, with debt value of Rp 39,731,680,194 (thirty nine billion seven
hundred thirty one million six hundred eighty thousand one hundred ninety
four Rupiah).

10. Credit Agreement Number: 31 dated July 26, 2002 effective until December
31, 2010, with debt value of Rp 44,500,000,000 (forty four billion five
hundred million Rupiah).
11. Credit Agreement Number: 2003/KPI/10 dated February 28, 2003 which is
effective until December 31, 2009, with debt value of Rp 53,320,000,000
(fifty three billion three hundred twenty million Rupiah), subsequently
pursuant to Debt Settlement Agreement Number: 01/KKS/PPH/2006 dated
March 28, 2006, the debt of PT SA which originally was Rp 53,320,000,000
becomes Rp 13,331,851,029 (thirteen billion three hundred thirty one million
eight hundred fifty one thousand twenty nine Rupiah), and that the maturity
is rescheduled to March 31, 2014.
12. Credit Agreement Number: 2003/KPI/11 dated February 28, 2003 effective
until December 31, 2009, with debt value of US$ 21,354,500 (twenty one
million three hundred fifty four thousand five hundred United States Dollars),
which subsequently pursuant to Agreement Number: 02/KKS/PPH/2006
dated March 28, 2006, the maturity is extended until the third quarter of
2014.
13. Credit Agreement Number: 2003/KPI/12 dated February 28, 2003 which is
effective until December 31, 2010, with debt value of US$5,581,000 (five
million five hundred eighty one thousand United States Dollars) which
subsequently pursuant to Agreement Number: 02/KKS/PPH/2006 dated
March 28, 2006, the maturity is extended until the third quarter of 2014.
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14. Credit Agreement Number: 02/PK/KKS/2006 dated March 28, 2006 effective
until the fourth quarter of 2011, with debt value of US$11,104,170.51
(eleven million one hundred four thousand one hundred seventy and fifty
one cent United States Dollars).
15. Credit Agreement Number: 03/PK/KKS/2006 dated March 28, 2006 effective
until the fourth quarter of 2009, with debt value of US$10,250,329.49 (ten
million two hundred fifty thousand three hundred twenty nine and forty nine
cent United States Dollars).
16. Credit Agreement Number: 04/PK/KKS/2006 dated March 28, 2006 effective
until the fourth quarter of 2012, with debt value of US$4,450,000 (four
million four hundred fifty thousand United States Dollars).
The assets of PT SA collateralized for the 16 (sixteen) credit agreement are
as follows:
a.

Land with an area of 8,384.78 hectares (eight thousand three hundred
eighty four point seventy eight hectares) which is part of the total area
of the plantation financed, which is 10,000 hectares (ten thousand
hectares) as referred to in the Certificate of Right for Business Number
1/Muara Enim dated December 19, 2000 in favor of PT Suryabumi
Agrolanggeng, domiciled in Jakarta, located in Desa Benuang,
Kertadewa, Talang Buang, Pagar Jati, Pagar Dewa, Betung, Padang
Bindu, Subdistrict Gunung Megang, Talang Ubi, Kabupaten Muara
Enim, the Province of South Sumatera, along with anything existing or
will exist on such land, the nature and use of which, according to law,
determines them as fixed assets.

b.

The entire stock of Fresh Fruit Bunch or TBS (Tandan Buah Segar),
CPO (Crude Palm Oil) and palm kernel as fiducially bound as set forth
in Deed Number 111 dated December 15, 1995 made in the presence
of Mrs. Sumardilah Oriana Roosdilan, S.H., Notary in Jakarta.

c.

Machineries, factory equipment/facilities, heavy machineries and other
equipment as bound fiducially set forth in Deed Number 112 dated
December 15, 1995, made in the presence of Mrs. Sumardilah Oriana
Roosdilan, S.H., Notary in Jakarta.

d.

A number of motor vehicles as bound fiducially set forth in Deed
Number 113 dated December 15, 1995 made in the presence of Mrs.
Sumardilah Oriana Roosdilan, S.H.

Loan Settlement Agreement No. 01/KKS/PPH/2006 dated March 28, 2006,
and No. 02/KKS/PPH/2006 dated March 28, 2006 are the Loan Settlement
Agreements between PT SA with BNI which have extended the maturity
date from December 31, 2009 to March 31, 2014, and as such the
agreement is still effective and binding on PT SA.
There are negative covenants in the credit agreement disclosed above,
such as:
Without approval from the Bank, the Borrower is not allowed to carry out
actions including but not limited to the following:
1.

Distributing profit and paying out dividends; and
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2.

Changing the composition of the
Commissioners and share ownership.

Board

of

Directors,

the

Based on the Letter from PT Bank Negara Indonesia (Persero) Tbk No.
KKS/3/0588/R dated February 26, 2008, information from PT SA and
financial statement of PT SA as of December 31, 2007, outstanding debts
of PT SA as per December 31, 2007 are as follows:
a.

Debt in Rupiah is Rp 63,412,919,479 (sixty three billion four hundred
twelve million nine hundred nineteen thousand and four hundred
seventy nine Rupiah).

b.

Debt in US Dollar is US$ 28,607,636 (Twenty eight million six hundred
seven thousand and six hundred thirty six US Dollars).

At of the date of this legal opinion, the credit agreements as mentioned
above are still valid and binding PT SA, however, due to the IPO of the
Company as the major shareholder of PT SA, PT Bank Negara Indonesia
(‘‘BNI’’) as the creditor of PT SA gave the approval as stipulated in Letter
No: KKS/3/0588/R dated February 26, 2008. Pursuant to the Letter of PT
Bank Negara Indonesia (‘‘BNI’’) No: KKS/3/0588/R dated February 26, 2008,
the IPO of the Company as the shareholder of PT SA is approved by BNI as
the creditor of PT SA with terms and conditions as follows:
(1)

the change in the composition of Directors, Commissioners,
shareholders and structure capital in PT SA as referred to in Deed No.
9 dated December 18, 2005, Deed No. 3 dated May 12, 2007, Deed
No. 15 dated September 25, 2007, Deed No. 2 dated December 5,
2007 and Deed No. 9 dated December 26, 2007 were approved, so
that the composition of the management and shareholders is as
follows:
Company’s management cfm Deed No. 9
dated December 26, 2007
Position
President Director
Director
President Commissioner
Commissioner
Commissioner
Shareholders cfm Deed No. 2
dated December 5, 2007
Shareholders
PT. Gozco Plantations
PT. Global Indo Sawit
Total

Kreisna Dewantara Gozali
Dr. Abdul Kadir Sjanto MM
Tjandra Mindharta Gozali
Harijanto
Sasra Adhiwana

Nominal value (million Rupiah)
248,750
1,250
250,000

%
99.5
0.5
100.0

(2)

Dividend distribution is allowed if the credit interest rate of PT SA is in
line with the prevailing commercial interest rate of BNI.

(3)

In accordance with the above letter of approval, the Company, as
99.5% shareholder of Suryabumi is required to:
a.

reduce the amount outstanding in the Plantation Investment
Credit Facility-Onshore (2) — IC Principal, which has a Credit
Limit of US$5,734,518.76;
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b.

accelerate the repayment schedule under the Plantation
Investment Credit Facility — On shore (2) — IC IDC, which has a
credit limit of US$4,515,810.73 such that the said facility will be
repaid by 2009;

c.

amortize other foreign denominated borrowings according to a
fixed schedule. It is expected that the interest rate relating thereto
shall be increased to be more in line with BNI’s prevailing
commercial interest rates.

In relation to point 3a above, BNI has approved repayment of this
facility through Letter No. KKS/3/0728/R dated 25 March 2008.
The Credit Agreement entered into between PT SA with Bank Yudha Bhakti
as stipulated in Deed No. 3 dated July 15, 2002, drawn before Maria Regina
Tjendra Salim, a Notary in Jakarta has ended since PT SA has repaid its
debt to Bank Yudha Bhakti as stated in the Letter of Bank Yudha Bhakti No.
0221/CS-DP/BYB/IV/2008 dated April 2, 2008.
PT SA entered into Lease Agreements with PT Orix Indonesia Finance and
PT Dipo Star Finance which are still valid. The Lease Agreements
concerned have been made lawfully by the Parties.
11. Pursuant to the letters as follows:
a.

Statement Letter from President Director of PT SA dated December 26,
2007;

b.

Reference Letter from the District Court of Central Jakarta No:
W7.Dc.Ht.PMH.16.1.2008.03 dated January 3, 2008; PT SA since 2005
since the issuance of this reference letter, has not been registered as party
involved in a case be it as the claimant, co-claimant, claimee, claimees,
opponent, defended, party negating, negated and guilty.

c.

Reference Letter from State Administrative Court of Central Jakarta No: W2TUN1/021/PKR/1/2008 dated January 7, 2008, PT SA since 2005 up to the
issuance of this reference letter, has not been registered in a State
Administrative Dispute at the State Administrative Court Jakarta as a party
be it as the claimant, claimee nor intervention.

d.

Letter from the Indonesian National Arbitration Body or Badan Arbitrase
Nasional Indonesia (BANI) of Jakarta No. 08.001/SKB/I/BANI/WD dated
January 3, 2008, since 2005 up to the issuance of this reference letter has
not been registered with the Register in the BANI.

e.

Letter from District Court/Commerce Court of Jakarta No: W7.Dc.Ht.
23.1.2008.03 dated January 3, 2008, PT SA, since its establishment up to
the issuance of this reference letter, has not been registered as a applicant
or claimant in the register of bankruptcy/or moratorium or Penundaan
Kewajiban Pembayaran Utang (PKPU) in the Commerce Court Committee
of Central Jakarta;

f.

Reference Letter from The Industrial Relations Court at the District/
Commerce Court of Central Jakarta No: W7.Dc.PHI.50.2008.03 dated
January 22, 2008, PT SA since its establishment up to the issuance of this
reference letter has not been registered as the claimant, co-claimant,
claimee, claimees, opponent, defended, party negating, and negated; and
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g.

Personal Statement Letter from the Commissioners and Directors dated 24
and March 28, 2008.

Stipulated that since 2005, until the issue date of the letters as mentioned above,
PT SA has never been registered as a party in a dispute concerning State
Administration at the State Administration Court, nor engaged in a bankruptcy
nor request submission of Delay of Mandatory Payment of Liability (PKPU) and
has never been registered as claimant, co-claimant, claimee, claimees,
opponent, defended, party negating, and negated , hence according to our
opinion it shall not have an adverse affect on PT SA’s business operations nor
the Company, the same applies to each person of the Commissioners and
Directors of PT SA.
Based on the information from 3 head of Subdistrict in the Muara Enim Regency,
South Sumatra Province, the assets of PT SA in the form of plantations land
comprising 8,731.08 hectares is not in a conflict state with the traditional
community.
III.

PT Golden Blossom Sumatra (PT GBS)
1.

PT GBS domiciled in Palembang, established as a Limited Liability Company
according and based on the Laws and Regulations of Republic of Indonesia. PT
GBS was established under Deed of Establishment No. 4 on the Establishment
of Limited Liability Company PT Blossom Golden Sumatra dated January 1, 2005
drawn before Fauzie, S.H., a Notary in Palembang. This Deed No. 4 dated 1
February 2005 was ratified by the Minister of Justice and Human Rights of the
Republic of Indonesia pursuant to the Decree of the Minister of Justice and
Human Rights of the Republic of Indonesia No. C-09648.HT.01.01.TH.2005
dated April 11, 2005 and registered in the Company Register as stipulated in
Law No. 3 of 1982 Regarding Mandatory Company Registration No. 088/
BH.08.06/IV/2005 dated April 24, 2005. Deed of Establishment No. 4 dated
February 1, 2005 was announced in the Supplement to the State Gazette No.
9359 dated September 1, 2006. PT GBS has registered with the Department of
Industrial, Trade And Economic Enterprise City of Palembang as stipulated in the
Company Registration No. 060615103298 dated June 7, 2007.
The Articles of Association of PT GBS has gone through some amendments as
follows:
a.

Deed No. 9 on the sale and purchase of shares of PT Golden Blossom
Sumatra dated August 3, 2005, which was drawn before Fauzie, S.H., a
Notary in Palembang, regarding the increase in issued capital and the
change in the composition of the shareholders and capitalization. This Deed
No. 9 dated August 3, 2005 has been reported to the General Director of
General Legal Administration of the Ministry of Justice and Human Rights of
the Republic of Indonesia pursuant to the letter of the General Director of
General Legal Administration of the Ministry of Justice and Human Rights of
the Republic of Indonesia No: C-UM.02.01.13912 dated September 21,
2005 and registered with the Company Registration Office of City of
Palembang dated January 12, 2007.

b.

Deed No. 25 on Minutes of Meeting of PT Golden Blossom Sumatra dated
December 26, 2005, which was drawn before Fauzie, S.H., a Notary in
Palembang. This Deed No. 25 dated December 26, 2005has been reported
to the General Director of General Legal Administration of the Ministry of
Justice and Human Rights of the Republic of Indonesia pursuant to the
letter of the General Director of General Legal Administration of the Ministry
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of Justice and Human Rights of the Republic of Indonesia No: CUM.02.01.2566 dated February 16, 2006 and registered with the Company
Registration Office of City of Palembang dated January 12, 2007.
c.

Deed No. 5 on the Declaration of EGM Resolutions of PT Golden Blossom
Sumatra dated April 17, 2006, which was drawn before Hari Santoso, S.H.,
a Notary in Gresik, regarding the change in the composition of Directors
and Commissioners of the Company. This Deed No. 5 dated April 17, 2006
obtained the approval from the Minister of Justice and Human Rights of the
Republic of Indonesia pursuant to the Decree of the Minister of Justice and
Human Rights of the Republic of Indonesia No: C-14486.HT.01.04.TH.2006
on the Approval of Deed of Amendments to the Articles of Association of
Limited Liability Company dated May 17, 2006. Deed No. 5 dated April 17,
2006 was announced in the supplement to the State Gazette No. 7612
dated July 27, 2007.

d.

Deed No. 11 on the Declaration of EGM Resolutions of PT Golden Blossom
Sumatra dated August 10, 2006, which was drawn Hari Santoso, S.H., a
Notary in Gresik. The amendment was related to the change of Purpose
and Objectives of the Company as well as the increase in Company’s
Authorized Capital. This Deed No. 11 dated August 10, 2006 obtained the
approval from the Minister of Justice and Human Rights of the Republic of
Indonesia pursuant to the Decree of the Minister of Justice and Human
Rights of the Republic of Indonesia No: W10-00171 HT.01.04-TH.2006 on
the Approval of Deed of Amendments to the Articles of Association of
Limited Liability Company dated October 4, 2006. Deed No. 11 dated
August 10, 2006 was announced in the supplement to the State Gazette
No. 7613 dated July 27, 2007.

e.

Deed No. 8 on the Extraordinary General Meeting of PT Golden Blossom
Sumatra domiciled in Palembang, which was drawn before Desi Arisanti,
S.H., a Notary in Palembang dated November 13, 2006. The amendments
was related to the change in the composition of the shareholders of PT
GBS which was reported to the Ministry of Justice And Human Rights as
stipulated in Regional Office of the Department of Justice and Human
Rights of South Sumatera Province No. W5-HT.01.04-2 and also registered
at the Company Registration Office of City of Palembang No. 148/BH.06.06/
VI/2007 dated January 3, 2007. Deed No. 8 dated November 13, 2006 was
announced in the Supplement of the State Gazette No. 847 dated July 27,
2007.

f.

Deed No. 11 on the Declaration of EGM Resolution of PT Golden Blossom
Sumatra dated December 22, 2006, which was drawn before Hari Santoso,
S.H. The amendment was related to the increase in authorized capital of
the Company. This Deed No. 11 dated December 22, 2006 obtained the
approval from the Minister of Justice and Human Rights of the Republic of
Indonesia pursuant to the Decree of the Minister of Justice and Human
Rights of the Republic of Indonesia No. W10-00211.HT.01.04-TH.2007 on
the Approval for Deed of Amendment to the Articles of Association of
Limited Liability Company dates February 12, 2007, and was announced in
the Supplement to the State Gazette No. 7614 dated July 27, 2007.

g.

Deed No. 1 on the Declaration of EGM Resolution of PT Golden Blossom
Sumatra dated December 3, 2007, drawn before Hari Santoso, S.H., M.H., a
Notary in Gresik obtained the approval from the Minister of Justice and
Human Rights of the Republic of Indonesia pursuant to the Decree of the
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Minister of Justice and Human Rights of the Republic of Indonesia No.
AHU-03016.AH.01.02 of 2008 on the Approval for Deed of Amendment to
Articles of Association dated January 22, 2008.
h.

Deed No. 8 on the Declaration of EGM Resolutions dated December 26,
2007, drawn before Hari Santoso, S.H. M.H., a Notary in Gresik. The
amendment was due to the change in the composition of supervisors and
management of PT GBS. This Deed No. 8 dated December 26, 2007 has
been notified to the General Director of General Legal Administration of the
Ministry of Justice and Human Rights of RI pursuant to the letter from
General Legal Administration of the Ministry of Justice and Human Rights of
RI No. AHU-AH.01.10-3051 regarding: the receipt of the acknowledgement
of Amendment Company’s Data of PT Golden Blossom Sumatra dated
February 8, 2008.

The entire amendment to the Articles of Association has been made in
compliance with the prevailing laws and regulations.
2.

Pursuant to the Articles of Association of PT GBS, the purpose and objective as
well as the business activities of PT GBS are as follows:
1.

2.

The purpose and objective of PT GBS is to conduct business in the area as
follows:
a.

Agriculture;

b.

Trade;

c.

Industry;

d.

Constructions;

e.

Services.

In order to achieve the above-mentioned purpose and objective, the
Company may engage in the following business activities:
a.

To carry out businesses in agriculture, among others palm oil
plantation edible and industrial vegetation plantation, and agribusiness
and agro industry;

b.

To carry out businesses in general trading, including export and import
of various goods, among others trading of palm oil and crude palm oil
as well as other products of plantation, also to act as agents,
wholesaler, distributor, supplier and commission house, and
representative of other companies, both domestic and foreign;

c.

To carry out businesses in industry, among others in the processing of
palm oil and crude palm oil, as well as manufacture and fabrication
industry;

d.

To carry out businesses in construction area, including the design and
construction of houses, buildings, road, bridges and the infrastructures
along with installing the related installations, as well as to act as
developer and general contractor;

e.

To carry out businesses in services in general, especially in relation to
the agro business and agro industry.
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Based on our review, PT GBS has conducted its businesses in accordance
with the Articles of Association of PT GBS and obtained the principle
permits from the authorized parties pursuant to the provisions in the
prevailing laws and regulations required for conducting its business
activities which are still valid.
3.

Under Deed No. 1 on the Declaration of Resolution of PT Golden Blossom dated
December 3, 2007, drawn before Hari Santosom S.H., M.H., a Notary in Gresik,
the composition of shareholders and capitalization of PT GBS is as follows:
Nominal Value (Rp)

Number of Shares

%

Authorized Capital
Issued and Paid-Up capital
1.
Ir. Rudyansyah Bin A. Cosim
2.
Jamal Rosyidin Hakki
3.
Ny. Irlin Yulyati, S.E.
4.
PT Surya Gemilang Sentosa

320,000,000,000
80,000,000,000
8,800,000,000
8,800,000,000
8,800,000,000
53,600,000,000

320,000
80,000
8,800
8,800
8,800
53,600

100
11
11
11
67

Shares in Portfolio

240,000,000,000

240,000

—

The composition of the capital and shareholders of PT GBS since its
establishment up to present has complied with the provisions in the Articles of
Association of PT GBS and the prevailing laws and regulations. According to the
proof of payment submitted to us, the entire capital has been issued and fully
paid-up, thus fulfilling the provision in Articles 33 point 2 Laws No. 40 of 2007 on
Limited Liability Company.
4.

The structure of the Directors and Commissioners of PT GBS under Deed No. 8
on the Declaration of Resolutions dated December 26, 2007, which was drawn
before Hari Santoso, S.H., M.H., a Notary in Gresik is as follows:
Commissioner
1.
2.

President Commissioner
Commissioner

:
:

Tjandra Mindharta Gozali
Ny. Irlin Yulyati

:
:
:
:
:

Ir. Rudyansyah Bin Abdul Cosim
Kreisna Dewantara Gozali
Andrew Michael Vincent
Jamal Rosyidin Hakki
Budi Yuwono

Directors
1.
2.
3.
4.
5.

President Director
Director
Director
Director
Director

The appointment of the Directors and Commissioners of PT GBS concerned is
lawful and conducted in compliance with the provisions in the Articles of
Association and the prevailing laws and regulations. The Board of
Commissioners and Directors of PT GBS has intentionally not been registered
because based on Article 29 Law No. 40 2007 regarding private companies, the
aforementioned issue falls under the authority of the Republic of Indonesia
Minister of Justice and Human Rights.
5.

For Business purposes, PT GBS have valid permits, consisting of:
a.

Domestic Capital Investment Approval Letter No: 148/I/PMDN/2005 dated
October 6, 2005 issued by the Investment Coordination Board.
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6.

b.

Decree of the Muara Enim Regent No: 1144/KPTS/BUN/2006 regarding
Plantation Business Permit PT Golden Blossom Sumatera dated October 6,
2006;

c.

Decree of the Palembang Mayor No: 3050 year 2007 regarding Business
Domicile Permit for PT Golden Blossom Sumatera dated May 29, 2007;

d.

Trade Permit Letter No: 971/KPTS/SIUP-PB/2007 regarding the Trade
Business Permit for PT Golden Blossom Sumatera, issued by the Mayor of
Palembang dated June 19, 2007;

e.

Ministry of Agriculture Decision No: 589/Kpts/SR.120/11/2007 regarding the
Approval of Importing Plant Seeds into Indonesia Territory dated November
5, 2007;

f.

Head of the Republic of Indonesia National Land Board Decision No: 58HGU-BPN. RI-2007 regarding the Approval of Hak Guna Usaha (HGU)
under the name of PT Golden Blossom Sumatera for Land in the Muara
Enim Regency, South Sumatera Province; and

g.

PT GBS has Company Register as stipulated in Company Register No:
060615103298 dated June 7, 2007 and valid until April 28, 2010.

At the moment this legal opinion is being made, PT GBS has had WLK and
enrolled its employees in Jamsostek Program, had Company Regulations,
Fulfilled the Regional Minimum Wage (UMR) as well as other permits related to
the expatriate named Andrew Michael Vincent, which are all still valid and
stipulated in the followings:
a.

Company Mandatory Reporting in the Company in the form of employment
report of August 2007 and is valid until September 1, 2008.

b.

The lowest wage paid by PT GBS to its workers is in accordance with the
provision in the Regional Minimum Regional of Rp 720,000 (seven hundred
twenty thousand Rupiah). Subsequently the Regional Minimum Salary for
GBS employees is in accordance with the South Sumatra Provincial
Governor’s Decree No. 657/KPTS/Disnaker/2007 dated 22 November 2007
which amounts to Rp 807,000 per month.

c.

PT GBS has enrolled its workers in the Employee Security program under
Register Number: GG003795 starting from October 1, 2005.

d.

The Decree of General Director of Domestic Work Force Founding No. Kep
– 1711/P2TKDN/PTA/2006 regarding the Plan of Hiring Expatriate in PT
Golden Blossom Sumatra dated February 9, 2006.

e.

The Decree of the Minister of Work Force and Transmigration of the
Republic of Indonesia No: Kep.3919/Men/B/IMTA/2006 regarding the
Granting of Permit to Employ Expatriate (IMTA) that gives permission to PT
GBS to employ Andrew Michael Vincent dated April 15, 2006 which was
extended based on the Decree of Work Force Services Department of
South Sumatra Province No: 569/02/III/Naker dated January 10, 2007,
effective until February 21, 2008. Subsequently, the IMTA concerned was
extended based on the Decree of Work Force Services Department of
South Sumatra Province No: 569/C4/III/Naker dated January 16, 2008 and
valid until February 21, 2009.
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f.

Limited Stay Permit Card or Kartu Izin Tinggal Terbatas (KITAS) that is
valid until February 21, 2008 issued by the General Director of Work Force
and Transmigration of the Ministry of Judicial Affairs of the Republic of
Indonesia. The KITAS concerned was extended under KITAS number:
2C2HC0011-C dated February 5, 2008 and is effective until February 21,
2009.

g.

The Company Regulations effective until July 11, 2008 was ratified by the
Work Force Services Department of the Government of South Sumatra No:
568.1/903/V/Naker/2006 regarding the Ratification of Company Ratification
by the Head of Work Force Services Department of South Sumatra
Province dated July 19, 2006.

7.

PT GBS holds the Environment Impact Analysis (AMDAL) as stipulated in Law
No. 23 of 1997 regarding the Environment and Government Regulation No. 27 of
1999 Regarding AMDAL.

8.

As of the date of this legal opinion, the assets of PT GBS, in the form of material
non-moving objects used by PT GBS for conducting its business, are lawful and
has been evidenced or completed by the ownership documents and/or control
that are lawful before the Law.
Land of 7,985 hectares (seven thousand nine hundred eighty five hectares) as
stipulated in the Certificate of Business Permit Right No. 04 under the name of
PT GBS dated November 3, 2007.

9.

PT GBS has entered into credit agreements with Bank Rakyat Indonesia (‘‘BRI’’)
as follows:
a.

Credit Agreement No: 17 dated August 16, 2007 that is effective until 2018.
Credit value is Rp 267,584,000,000 (two hundred sixty seven billion five
hundred eighty four million Rupiah).

b.

Credit Agreement No: 18 dated August 16, 2007 that is effective until 2020.
Credit value is Rp 126,952,317,000 (one hundred twenty six billion nine
hundred fifty two million three hundred seventeen thousand Rupiah).

PT GBS’ assets collateralized in the credit agreements above are as follows:
—

Land, palm plantation, building and machineries of the CPO mill located in
Subdistrict Abab, Muara Enim Regency, South Sumatera, situated on a land
with an area of approximately 7,985 ha;

—

Fiduciary security on heavy machineries owned by PT GBS;

—

Fiduciary security on existing and future inventory of CPO and Palm Kernel
owned by PT GBS;

—

Fiduciary security on receivables of PT GBS with a security value of Rp
2,000,000,000;

—

Certificate of Ownership Right No: 77 dated 19 may 1994 of land with the
area of 40,200 m 2 located in the Kelurahan Romokalisari, Sub district
Tandes, Surabaya;
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—

Certificate of Ownership Right No: 95 dated October 2, 1995 of land with
the area of 19,670 m 2 located in the Kelurahan Romokalisari, Subdistrict
Benowo, Surabaya under the name Kasnari, Manu’ah, Ayem Ach. Sundari,
Rosul, Nursyam and Aminin;

—

Certificate of Ownership Right No: 96 dated October 2, 1995 of land with
the area of 20,800 m 2 located in the Kelurahan Romokalisari, Subdistrict
Benowo, Surabaya under the name Kasnari, Manu’ah, Ayem Ach. Sundari,
Rosul, Nursyam and Aminin;

—

Certificate of Ownership Right No: 240 dated December 3, 2002 of land
with the area of 60,000 m 2 located in the Kelurahan Romokalisari,
Subdistrict Benowo, Surabaya under the name Muhammad Nuch;

—

Certificate of Ownership Right No: 287 dated December 3, 2002 of land
with the area of 51,215 m 2 located in the Kelurahan Romokalisari,
Subdistrict Benowo, Surabaya under the name H. Nilil Amani;

—

Certificate of Ownership Right No: 237 dated October 19, 2005 of land with
the area of 2.862 m 2 located in the Kelurahan Romokalisari, Subdistrict
Benowo, Surabaya under the name Selamet.

In the credit agreements disclosed above, there are negative covenants such as
the following:
Without the approval of the Bank, the borrower is not allowed to carry out
including but not limited to the following:
1.

Change its articles of association or the composition of management,
shareholder as well as its capital structure;

2.

Repay shareholder loan (corporate/subordinated loan) prior to repayment of
bank loans;

3.

Carry out distribution of dividend to shareholders, unless the dividends are
recapitalized;

4.

Change the management and member of cooperatives without the approval
of the bank.

Credit agreement No: 17 dated August 16, 2007 has been amended by deed No:
18 regarding Investment Credit Addendum Agreement dated 27 September 2007,
drawn before Helmy Panuh S.H., a Notary in East Jakarta. The addendum is in
relation to: change in mandatory provision fee to 1% on drawdowns of the
balance drawn; change of drawdown schedule on phase 1 of the Plantation
Investment Credit to the 3rd quarter; and administration fee changed to
Rp 150,000,000 (one hundred fifty million Rupiah) for the first year and Rp
10,000,000 (ten million Rupiah) from the second year onwards.
Credit agreement No: 18 dated August 16, 2007 has been amended by deed
No: 9 regarding the Revitalization Investment Credit Addendum Agreement dated
31 January 2007, drawn before Helmy Panuh S.H., a Notary in East Jakarta. The
addendum is in relation to an increase of credit limit from Rp 126,952,317,000
(one hundred twenty six billion nine hundred fifty two million three hundred
seventeen thousand Rupiah) to Rp 142,152,288,000 (one hundred forty two
billion one hundred fifty two million two hundred eighty eight thousand Rupiah).
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Upon the negative covenants as mentioned above, PT GBS, through its Directors
based on the Statement Letter stating that for the next 3 (three) years starting
from the date the statement letter was signed, shall not do the things stipulated
in the negative covenants including to amend the Articles of Association or
change the composition of management or shareholders as well its capital
structure, to repay the debts to its shareholders (company/subsidiary loans)
before the loans in the Bank is repaid first, to distribute dividend to its
shareholders, unless it shall be recapitalized, to change the composition of the
management and member of cooperation without the consent from the bank,
thus, juridical, PT GBS does not need the consent from Bank BRI as its creditor.
Based on the letter of PT Bank Rakyat Indonesia (Persero) Tbk, No: B.503-AGR/
AGR-I/03/2008 dated March 26, 2008 stating that in the event of Company’s IPO
that is a holding company of PT GBS, has been approve by BRI. Then, in
relation with some conditions in the negative covenants of letter of credit, that
without consent from BRI, PT GBS is not allowed to:
—

Amend the Articles of Association, the composition of management,
shareholders, or to decrease its capital;

—

To distribute dividend to the shareholders, unless the distribution of
dividend is not more than 50% of net income for the respective year or is
recapitalized.

The payment of the collateral in the form of land as stipulated in the Certificate of
Ownership Right No: 77 dated May 19, 1994 comprising 40,200 m 2 of land
located in the Kelurahan Romokalosari, Subdistrict Tandes, Surabaya. Certificate
of Ownership Right No: 95 dated October 2, 1995 of land with the area of
19,670 m 2 located in the Kelurahan Romokalisari, Subdistrict Benowo, Surabaya
under the name Kasnari, Manu’ah, Ayem Ach. Sundari, Rosul, Nursyam and
Aminin, Certificate of Ownership Right No: 96 dated October 2, 1995 of land with
the area of 20,800 m 2 located in the Kelurahan Romokalisari, Subdistrict
Benowo, Surabaya under the name Kasnari, Manu’ah, Ayem Ach. Sundari,
Rosul, Nursyam and Aminin, Certificate of Ownership Right No: 240 dated
December 3, 2002 of land with the area of 60,000 m 2 located in the Kelurahan
Romokalisari, Subdistrict Benowo, Surabaya under the name Muhammad Nuch,
Certificate of Ownership Right No: 287 dated December 3, 2002 of land with the
area of 51,215 m 2 located in the Kelurahan Romokalisari, Subdistrict Benowo,
Surabaya under the name H. Nilil Amani, Certificate of Ownership Right No: 237
dated October 19, 2005 of land with the area of 2.862 m 2 located in the
Kelurahan Romokalisari, Subdistrict Benowo, Surabaya under the name Selamet
to the Bank BRI has been approved by PT Fortune Mate Indonesia Tbk and
handed over by PT Fortune Mate Indonesia Tbk to Bank BRI for the purpose of
Collateralized assets of PT Golden Blossom Sumatra Tbk as stipulated in Deed
No. 16 regarding the Declarations of Meeting Resolutions dated August 16, 2007
which was drawn up before Helmy Panuh, S.H., a Notary in East Jakarta.
In relation to the Company’s IPO, Bank BRI gave the approval to the Company to
conduct the IPO a stipulated in the Letter from BRI No: B.503-AGR/AGR-I/03/
2008 dated March 26, 2008.
Based on the letter of PT Bank Rakyat Indonesia (Persero) Tbk, No: B.503-AGR/
AGR-I/03/2008, dated March 24, 2008 regarding: the Resolution on the Request
to change the Credit Conditions Under the Name of PT Golden Blossom
Sumatra, the amendment to the Articles of Association of PT GBS was
conducted by not violating the negative covenants in the Credit Agreement No.
17 and 18 dated August 16, 2007.
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One of the negative covenants include PT GBS is not allowed to do investment,
business expansion, and selling of assets exceeding Rp 10,000,000,000 (ten
billion Rupiah) in a period of 1 year. The restriction on investment and business
expansion is with respect to activities outside PT GBS’s scope of business
activities as stated in the Articles of Association and also those not mentioned in
the projected use of proceeds as stated in the Deed Number 17 and 18, both
dated August 16, 2007.
Therefore, the use of proceeds as stated in the Directors Letter of the Company:
012/GP/III/2008 dated March 18, 2008 approximately 20% for acquiring and
developing (including the cost of clearing, the purchase of seeds and planting
material) the land held by Golden Blossom under Ijin Lokasi and HGU, acquiring
additional fixed assets for Golden Blossom, including the construction of
additional processing mills and bulking facilities to be located on the Musi river,
as well as to obtain additional land through Golden Blossom or through the
acquisition by the Company of other third party entities which have landbank
assets; does not violate the negative covenants clause that states ‘‘To do
investment, business expansion, and selling of assets of Golden Blossom
exceeding Rp 10,000,000,000 (ten billion Rupiah) in a period of 1 year’’ because
the use of proceeds still in accordance with the credit facility usage based on
Clause 3 Deed Number 17 regarding Credit Investment Agreement (Inti) dated
August 16, 2007 and Clause 3 Deed Number 19 regarding Credit Investment
Agreement (Inti) dated August 16, 2007 and Articles of Association of PT GBS.
In addition, PT GBS may distribute dividend to its shareholders without the
consent from BRI with the condition that the dividend distributed is not more than
50% of the net income of the current year unless it is recapitalized.
PT GBS has entered into financing agreements with PT Astra Sedaya Finance,
PT Orix Indonesia Finance and PT Dipo Star Finance which are still effective and
binding.
To support its business activities, PT GBS has had plasmas as governed by the
Decree of the Regent of Muara Enim No: 786/KPTS/BUN/2006 regarding the
Decree on the Plasma Participant Farmers of Palm oil Plantations of PT Golden
Blossom Sumatra dated July 10, 2006 and the Decree of the Regent of Muara
Enim No: 448/KPTS/BUN/2007 dated April 23, 2007 and the Decree of the
Regent of Muara Enim No: 446/ KPTS/BUN/2007 dated April 23, 2007.
The entire plasma concerned is integrated in the GBS Partner Cooperatives
which was established under Deed No. 127A on the Partnership Agreement
between PT Golden Blossom Sumatra with GBS Partner Cooperatives regarding
the Construction of Palm Oil Plantations dated April 28, 2007, which was drawn
up before Bambang Hermanto, S.H., M., a Notary in Muara Enim, Palembang.
The agreement concerned was made lawfully so that they bind the parties
involved.
10. Pursuant to the letters as follows:
a.

Reference Letter No: W6-U1/74/HK.00/III/2008 dated March 19, 2008
issued by district court class IA Palembang states that PT GBS, since 2005
up to present has not been registered/listed as a claimant nor claimee in a
civil case filed in District Court Class IA Palembang.

b.

Reference Letter No: W6-U1/73/HK.00/III/2008 dated March 19, 2008
issued by district court class IA Palembang states that PT GBS, since 2005
up to present has not been registered/listed as the accused in a criminal
case filed in the District Court Class IA Palembang.
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c.

Reference Letter No: W6-U1/72/HK.00/III/2008 dated March 19, 2008
issued by district court class IA Palembang states that PT GBS, since
January 26, 2006 up to present has not been registered/listed as a claimant
nor claimee in a case of industrial relations dispute filed in Industrial
Relation Court at the District Court Class IA Palembang.

d.

Reference Letter No: W1-TUN2-021 PAN/Prk.02.02/III/2008 dated March
18, 2008 issued by Palembang State Administrative Court states that PT
GBS, since 2005 up to present has not been registered/listed as a party in
a case of state administration dispute filed in Palembang State
Administrative Court.

e.

Reference Letter No: 08.334/SKB/III/BANI/WD dated March 31, 2008 issued
by Badan Arbitrase Nasional Indonesia (National Arbitrage Agency of
Indonesia) or BANI stating that PT GBS, since its establishment in 2005 up
to the issuance of this letter, has not been registered in BANI register.

f.

Reference Letter No. W7.Dc.Ht/817/IV/2008/03 dated April 7, 2008 issued
by the Commercial Court of Central Jakarta at the District Court of Central
Jakarta, stipulating that the PT GBS since 2005, up to the issuance of this
reference letter has not been registered as the party (be it the claimant nor
claimee) in a bankruptcy nor request submission of Delay of Mandatory
Payment of Liability at the District Court/Commercial Court of Central
Jakarta.

g.

Personal Statement Letter from the Commissioners and Directors of PT
GBS dated 24 and March 28, 2008.

Since 2005 up to the issuance of those letters mentioned above, PT GBS has
not been registered or involved as a claimant, co-claimant, claimee, claimees,
opponent, defended, negator, party being negated, guilty, nor registered in
dispute of State Administration as the claimant, claimee nor intervention; not
registered as the party claiming or being claimed for the proposal of PKPU
(deferral of obligation of debt payment), not registered as a party (be it a
claimant, co-claimant, claimee, claimees, opponent, defended, negator, party
being negated), not registered in the arbitrage register in BANI, thus we believe
that this would not have an adverse effect on the business activities of PT GBS
nor the Company. Each person of the member of the Commissioners and
Directors of PT GBS are not involved in the criminal, civil, bankruptcy, state
administration, arbitrage dispute, and industrial relation dispute lawsuits.
IV.

PT Cahya Vidi Abadi (PT CVA)
1.

PT CVA domiciled in Palembang, established as limited liability company
according and pursuant to the laws and regulations of the Republic of Indonesia.
PT CVA was established under Deed No. 110 on the Establishment of Limited
Liability Company PT Cahya Vidhi Abadi dated October 26, 2005, which was
drawn before H. Thamrin Azwari, S.H., a Notary in Palembang. Deed of
Establishment No. 110 dated October 26, 2005 concerned was ratified by the
Minister of Justice and Human Rights of the Republic of Indonesia pursuant to
the Decree of the Minister of Justice and Human Rights of the Republic of
Indonesia No. C-33752.HT.01.01.TH.2005 dated December 19, 2005. Deed of
Establishment of PT CVA has been registered to the Industry and Trade
Services Department of Government of Muara Enim Regency as stated in TDP
No: 06061503508 dated December 21, 2005 and valid until December 21, 2010.
By obtaining the ratification from the Minister of Justice and Human Rights of the
Republic of Indonesia, PT CVA has the status of a legal entity.
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Deed of Establishment comprising the Articles of Association of PT CVA
concerned has been amended under:
a.

Deed No. 8 on the Declaration of Resolution of PT Cahya Vidi Abadi dated
November 10, 2007 drawn before Hari Santoro, S.H., M.H., a Notary in
Gresik, was due to the adjustment for the Laws No. 40 of 2007 on Limited
Liability Company. This Deed No. 8 obtained the approval from the Minister
of Justice and Human Rights of the Republic of Indonesia pursuant to the
Decree of the Minister of Justice and Human Rights of the Republic of
Indonesia No. AHU-01740.AH.01.02 of 2008 on the Approval for Deed of
Amendment to the Articles of Association of the Company dated January
15, 2008.

b.

Deed No. 6 on the Declaration of Resolution of PT Cahya Vidi Abadi dated
December 17, 2007 drawn before Hari Santoro, S.H., M.H., a Notary in
Gresik, was due to the increase in authorized capital of PT CVA and the
change in the composition if shareholders of PT CVA. This Deed No. 6
dated December 17, 2007 obtained the approval from the Minister of Justice
and Human Rights of the Republic of Indonesia pursuant to the Decree of
the Minister of Justice and Human Rights of the Republic of Indonesia No.
AHU-06637.AH.01.02 of 2008 on the Approval for Deed of Amendment to
the Articles of Association of the Company dated February 11, 2008.

The entire amendments to the Articles of Association of PT CVA has been made
in compliance with the Articles of Association of PT CVA and the prevailing laws
and regulations.
2.

Under Deed No. 8 on the Declarations of Meeting Resolutions of PT Cahya Vidhi
Abadi dated November 10, 2007 which was drawn before Hari Santoso, S.H.,
M.H., a Notary in Gresik, the purpose and objective of PT CVA are as follows:
1.

2.

The purpose and objective of PT CVA are to conduct businesses in:
a.

Trade;

b.

Agriculture;

c.

Industry;

d.

Constructions;

e.

Repairing;

f.

Land Transportations; and

g.

Services.

In order to achieve the above-mentioned purpose and objective, the
Company may engage in the following business activities:
a.

To carry out businesses in general trading, including export and import
of various goods, among others trading of palm oil and crude palm oil
as well as other products of plantation, also to act as agents,
wholesaler, distributor, supplier, and commission house, and
representative of other companies, both domestic and foreign;
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b.

To carry out businesses in agriculture, among others palm oil
plantation edible and industrial vegetation plantation, and agribusiness
and agro industry;

c.

To carry out businesses in industry, among others in the processing of
palm oil and crude palm oil as well as manufacture and fabrication
industry;

d.

To carry out businesses in construction area, including the design and
construction of houses, buildings, road, bridges and the infrastructures
along with installing the related installations, as well as to act as
developer and general contractor;

e.

To carry out businesses in repairing, including renting heavy
equipment and supplying spare parts as well as the maintenance and
repairing of heavy equipment;

f.

To carry out businesses in transportations, including the
transportations of the palm oil and other plantations results as well
expedition and warehousing;

g.

To carry out business in services sector in general except for legal and
taxation services.

Based on our review, PT CVA has conducted its businesses in accordance with
the Articles of Association of PT CVA and obtained the principle permits from the
authorized parties pursuant to the provisions in the prevailing laws and
regulations required for conducting its business activities which are still valid.
3.

Under Deed No. 6 on the Declaration of Resolutions of PT Cahya Vidi Abadi
dated December 17, 2007 which was drawn before Hari Santoso, S.H., M.H., a
Notary in Gresik, the composition of shareholders and capital of PT CVA is as
follows:
Nominal Value (Rp)

Number of Shares

%

Authorized Capital
Issued and paid-up capital
Shareholders:
1.
Ir. Jati Cahyono
2.
PT Surya Gemilang Sentosa

60,000,000,000
15,000,000,000

60,000
15,000

100

2,550,000,000
12,450,000,000

2,550
12,450

17
83

Shares in Portfolio

45,000,000,000

45,000

—

.

Nominal value of each share is Rp 1,000,000 (one million Rupiah).

The composition of capital and shareholders since its establishment up to
present has been in accordance with the Articles of Association and the
prevailing laws and regulations. Based on the receipts of payment we received;
the entire capital has been issued and fully paid-up.
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4.

The structure of the Directors and Commissioner of PT CVA, currently under
Deed No. 8 on the Declaration of Regulations of PT Cahya Vidhi Abadi dated
November 10, 2007, drawn before Hari Santoso, S.H., M.H., a Notary in Gresik
is as follows:
Commissioners
1.
2.

President Commissioner
Commissioner

:
:

Kreisna Dewantara Gozali
Jamal R. Hakki, S.H.

:
:

Ir. Jati Cahyono
Eddy Widjanarko
Budi Yuwono

Directors
1.
2.
3.

Director
Director
Director

The structure of the Directors and Commissioner concerned obtained the
approval from the Minister of Justice and Human Rights of the Republic of
Indonesia pursuant to the Decree of the Minister of Justice and Human Rights of
the Republic of Indonesia No: AHU-01740.AH.01.02.2008 On the Approval for
Deed of Amendment to the Articles of Association of the Company dated January
15, 2008. The appointment of the Directors and Commissioners of PT CVA is
lawful and conducted in compliance with the provisions in the Articles of
Association and the prevailing laws and regulations.
The registration of the Commissioners and Directors of PT CVA with the
Company Register is the responsibility of the Minister of Justice and Human
Rights of the Republic of Indonesia as governed by Article 29 of the Law No. 40
of 2007 on Limited Liability Company, thus PT CVA is not obliged to register
itself with the Company Register.
5.

For business purposes, PT CVA have valid permits, consisting of :
a.

Trade Permit letter No. 2527/PTS/SIUP-P /PB/2005 dated December 21,
2005 in conjunction with the Decree of Palembang Regent No. 060/KPTS/
SIUP-PK/2008 dated January 17, 2008.

b.

Plantation Permit from the Muara Enim Regency as stipulated in the Decree
of Muara Enim Regent No. 206/KPTS/BUN/2007 Regarding Plantations
Permit of PT Cahya Vidi Abadi dated February 22, 2005.

c.

Business Domicile Permit as stipulated in the Decree of Palembang Regent
No. 067 of 2008 Regarding Business Permit dated January 4, 2008.

d.

Company Registration as stipulated in Company Registry No.
060615103508 dated December 21, 2005 and effective until December 21,
2010 in conjunction with Company Registry No.: 060615103508 dated
January 18, 2008 and effective until January 18, 2003.

e.

Decree of Governor of South Sumatera No. 593/0183/I/2006 dated January
18, 2006 Regarding Recommendation of Area on Behalf of PT Cahya Vidi
Abadi.

f.

Decree of Governor of South of Sumatera No. 522/3464/I/2006 dated
August 4, 2006 Regarding Recommendation of the Release of Productive
Forest that Can be Converted to Plantations under the name of PT Cahya
Vidi Abadi.
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g.

6.

The Approval of Forestry Minister No. S.429/Menhut-II/2007 dated July 4,
2007 Regarding the Principle Approval of Productive Forest Converted to
Build Palm Oil Plantation of PT Cahya Vidi Abadi in Muara Enim Regency
of South Sumatera.

PT CVA has had Company Mandatory Reporting which still be effective until
2009, however since its employees are less then 10 people, PT CVA has not
enrolled its employees in Jamsostek Program. Thus, PT CVA does not violate
any provisions in the Law No. 13 of 2003 on the Employment.
Wage payments made by PT CVA to its workforce under the Regional Minimum
Salary was regulated under the South Sumatra Provincial Governor’s Decree No.
657/KPTS/Disnaker/2007 dated 22 November 2007. Thus, PT CVA has not
violated Law No. 13 year 2003 Regarding Labor.

7.

PT CVA has the Environment Impact Analysis (AMDAL) is stipulated in Law No.
23 of 1997 Regarding the Environment and Government Regulation No. 27 of
1999 Regarding AMDAL.

8.

PT CVA entered into a Leasing Agreement with PT Orix Indonesia Finance which
are still effective and binding PT CVA.

9.

Pursuant to the letters as follows:
a.

Reference Letter No: W6-U1/70/HK.00/III/2008 dated March 18, 2008
issued by the District Court Class 1A Palembang states that PT CVA, since
2005 up to present, has not been registered nor listed as a claimant nor
claimee in a case filed in District Court Class 1A Palembang.

b.

Reference Letter No: W6-U1/69/HK.00/III/2008 dated March 18, 2008
issued by Industrial Relation Court in the District Court Class IA Palembang
states that PT CVA, since January 26, 2006 up to the issuance of this
Letter of Notification, PT CVA has no been registered/listed as a claimant
nor claimee of a case filed in the Industrial Relations Dispute in the
Industrial Relations Court at the District Court Cass IA Palembang.

c.

Reference Letter No: W6-U1/71/HK.00/III/2008 dated March 18, 2008
issued by District Court Class IA Palembang.

d.

Reference Letter No: W1-TUN2-022.PAN/Prk.02.02/III/2008 dated March
18, 2008 issued by the Palembang State Administrative Court states that
PT CVA, since its establishment up to the issuance of this Letter of
Notification, has not been registered/listed as party in a dispute/case of
State Administration filed in the Palembang State Administrative Court.

e.

A reference Letter No. 08.335/SK/SKB/III/BANI/WD dated March 31, 2008
issued by BANI stating that since 2005 up to the issuance of this Letter of
Notification, PT CVA has not been registered in the arbitrage register of
BANI.

f.

Reference Letter No. W7.Dc.Ht/868/IV/2008/03 dated April 14, 2008 issued
by the Commercial Court of Central Jakarta at the District Court of Central
Jakarta.

g.

The personal Statement Letter of the Commissioners and Board of Directors
of PT CVA dated 24 and March 28, 2008.
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Since 2005 up to the issuance of those letters mentioned above, PT CVA has
not been registered or involved as a claimant, co-claimant, claimee, claimees,
opponent, defended, negator, party being negated, guilty, nor registered in
dispute of State Administration as the claimant, claimee nor intervention; not
registered as the party claiming or being claimed for the proposal of PKPU
(deferral of obligation of debt payment), not registered as a party (be it a
claimant, co-claimant, claimee, claimees, opponent, defended, negator, party
being negated), not registered in the arbitrage register in BANI, thus we believe
that this would not have an adverse effect on the business activities of PT CVA
nor the Company. Each person of the member of the Commissioners and
Directors of PT CVA are not involved either in the criminal, civil, bankruptcy,
state administration, arbitrage dispute, and industrial relation dispute lawsuits.
V.

PT Bumi Mas Indo Sawit (PT Bumi Mas)
1.

PT Bumi Mas domiciled in Sidoarjo Regency was established as a Limited
Liability Company according and pursuant to the laws and regulations of the
Republic of Indonesia. PT Bumi Mas was established under Deed No. 7 on the
Establishment of Limited Liability Company PT Bumi Mas dated May 9, 2000,
which was drawn before Johan Sidharta, S.H., a Notary in Surabaya. The
Establishment of PT Bumi Mas was ratified by the Minister of Justice and Human
Rights of the Republic of Indonesia pursuant to the Decree of the Minister of
Justice and Human Rights of the Republic of Indonesia No. C-10678
HT.01.01.TH.2000 dated May 25, 2000 and has registered in the Company
Register in accordance with Law No. 3 Of 1982 Regarding Mandatory Company
Registration with the Sidoarjo Regency Company Registration Office with
Register No. 503/052 VI/2001/404.77/2002 dated June 5, 2001.
By obtaining the rectification from Minister of Justice and Human Rights of the
Republic of Indonesia, registered in the Registry Office of Sidoarjo regency, and
announced in the State Gazette of the Republic of Indonesia, PT Bumi Mas was
lawfully established based on the laws and regulations of Indonesia.
Deed of Establishment comprising the Articles of Association of PT Bumi Mas
has been amended under:
a.

Deed No. 7 on Minutes of Meeting of Extraordinary GMS of PT Bumi Mas
Indo Sawit dated December 23, 2003, which was drawn before Hari
Santoso, S.H., a Notary in Gresik, the Articles of Association was amended
due to the change in the composition of capital and shareholders. This
amendment has been reported to the General Director of General Legal
Administration of the Ministry of Justice and Human Rights of the Republic
of Indonesia pursuant to the proof and the receipt of report of the
Amendment to the Articles of Association of PT Bumi Mas Indo Sawit No:
C-03196 HT.01.04.TH.2004 dated February 10, 2004.

b.

Deed No. 18 on the Declaration of Resolutions of PT Bumi Mas Indo Sawit
dated November 26, 2007, which was drawn before Hari Santoso, S.H., a
Notary in Gresik, the Articles of Association was amended due to the
change in the composition of shareholders in PT Bumi Mas. This Deed No.
18 has been reported to Minister of Justice and Human Rights of the
Republic of Indonesia pursuant to the Decree of General Director of
General Legal Administration of the Ministry of Justice and Human Rights of
the Republic of Indonesia No: AHU-AH.01.10-0159. Regarding: the receipt
of the acknowledgement of Change in Company’s Data of PT Bumi Mas
Indo Sawit dated January 2, 2008.
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The entire amendments to the articles of association of PT Bumi Mas have been
made in compliance with the Articles of Association of PT Bumi Mas and the
prevailing laws and regulations.
2.

Under Deed No. 7 on the Limited Liability Company PT Bumi Mas Indo Sawit
dated May 9, 2000, which was drawn up before Johan Sidharta, S.H., M.Si., a
Notary in Surabaya, the purpose and objective of PT Bumi Mas are as follows:
1.

2.

The purpose and objective of PT Bumi Mas are to conduct business in:
a.

Agriculture;

b.

Trade;

c.

Industry; and

d.

Services.

In order to achieve the above-mentioned purpose and objective, the
Company may engage in the following business activities:
a.

To carry out business in the plantations facilities and infrastructures,
especially palm oil comprising land preparation, seedling, planting,
maintenance, harvesting and processing of the plant results.

b.

To carry out business in the plantations result processing industry as
mentioned above, as well as to market the result from the industry in
domestic or foreign market (export).

Based on our review, PT Bumi Mas has conducted its businesses in accordance
with the Articles of Association of PT Bumi Mas and obtained the principal
permits from the authorized parties pursuant to the provisions in the prevailing
laws and regulations required for conducting its business activities are still valid.
3.

Under Deed No. 18 on the Declaration of Resolutions of PT Bumi Mas Indo
Sawit dated 25 November 2007, which was drawn before Hari Santoso, S.H.,
M.H., a Notary in Gresik, the composition of the shareholders and capital of PT
Bumi Mas is as follows:
Nominal Value (Rp)

Number of Shares

%

Authorized Capital
Issued and Paid-up capital
Shareholders:
1.
PT Surya Gemilang Sentosa
2.
Roy Gunawan

30,000,000,000
18,750,000,000

30,000
18,750

100.0

18,656,000,000
94,000,000

18,656
94

99.5
0.5

Shares in portfolio

11,250,000,000

11,250

—

.

Nominal value of each share is Rp 1,000,000 (one million Rupiah)

The composition of capital and shareholders since its establishment up to
present has complied with Articles of Association and the prevailing laws and
regulations. The capital of PT Bumi Mas has been fully paid-up based on Articles
of Association of PT Bumi Mas and in accordance with the provisions in Article
33 point 2 of the Law 40 of 2007 regarding the Limited Liability Company.
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4.

The structure of the Directors and Commissioners of PT Bumi Mas Under Deed
No. 7 on the Limited Liability Company PT Bumi Mas Indo Sawit dated May 9,
2000, drawn before Johan Sidharta, S.H., M.S., a Notary in Surabaya, is as
follows:
Commissioners
Commissioner

:

Roy Gunawan

:

Tjandra Mindharta Gozali

Directors
Director

The amendment concerned has been reported to the General Director of General
Legal Administration of the Ministry of Justice and Human Rights of the Republic
of Indonesia as stated in the proof of receipt of the acknowledgement of
Amendment to the Articles of Association of PT Bumi Mas Indo Sawit No: C03196 HT.01.04.TH.2004 dated February 10, 2004. Hence, the appointment of
the Directors and Commissioner of PT Bumi Mas is lawful and conducted in
compliance with the provisions in the Articles of Association and the prevailing
laws and regulations. The Board of Commissioners and Directors of PT Bumi
Mas has been registered in the Company Register, in accordance with Law No. 3
1982 regarding Requirement to Register Company with the Company
Registration Office of the Sidoarjo regency, with Registration No.503/052/VI/
2001/404.77/2002 dated 5 June 2001.
The registration of the Commissioners and Directors of PT Bumi Mas with the
Company Register becomes the responsibility of the Minister of Justice and
Human Rights of the Republic of Indonesia as governed by Article 29 of the Law
No. 40 of 2007 on Limited Liability Company, thus PT Bumi Mas is not obliged to
register itself with the Company Register.
5.

6.

PT Bumi Mas is an investment company and has not conducted operational
activities, there is no permit be it neither principal permit nor technical permit with
special nature other than business permits. Permits held by PT Bumi Mas consist
of:
a.

Trade Permit letter No.144/13/SIUP-B/V/2001 dated May 30, 2001; and

b.

Company Register No. 13.17.1.52.01255 dated February 12, 2008 and
effective until July 23, 2011.

PT Bumi Mas has had Company Mandatory Labor Reporting, however, it is not
required to have Company Regulations as there are only 3 employees in the
company and as such, PT Bumi Mas does not have to comply with Law No. 13
Of 2003 Regarding Labor.
The lowest wage paid by PT Bumi Mas to its workers according to its Mandatory
Labor Report is Rp 1,500,000, and as such the minimum wage which is paid by
PT Bumi Mas is above the minimum wage of Rp 802,000 as required under
Decree of Governor of East Java Province No. 188/399/KPTS/013/2007
Regarding the Minimum Wage of Regency in East Java of 2008 dated November
21, 2007.
The lowest wage paid by PT Bumi Mas according to its Mandatory Labor Report
is Rp 1,500,000. As such PT Bumi Mas must register its employees under the
Jamsostek Program. The legal consequence for not doing so is that the Board of
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Director of PT Bumi Mas can be jailed up to a maximum of 6 months or fined up
to a maximum of Rp 50,000,000 (Fifty Million Rupiah) as stipulated in Article 29
Point 1 of Law No. 3 of 1992 Regarding Labor Social Guarantee.
7.

PT Bumi Mas has Credit Agreement with PT Pemdas Agro Citra Buana is
stipulated in Loan Agreement dated December 4, 2007 until date December 4,
2012. That agreement is legal and bind to the party because of made according
to the article 1320 KUHPer.

8.

Pursuant to the letters as follows:
a.

The Reference Letter as Free of Criminal Case and or Civil Case upon PT
Bumi Mas issued by District Court of Sidoarjo number W14.U8/618/HK/11/
08.01/III/2008 dated March 24, 2008 stating that PT Bumi Mas has not been
registered in the Register of Civil Case, be it as a claimant nor claimee, nor
registered as the accused/guilty in the Register of Criminal Case in the
territory of the District Court of Sidoarjo.

b.

The Reference Letter as Free from a Bankruptcy Case number W.14.U1/
1193/Idt/III/2008 issued by District Court/Commerce Court of Surabaya
dated March 19, 2008 stating that PT Bumi Mas since January 2, 2005 up
to the issuance of this Letter of Notification has not been involved in a
bankruptcy case or the proposal of PKPU.

c.

The Reference Letter as Free from a Civil Lawsuit in State Administration
upon PT Bumi Mas issued by the State Administrative Court (PTUN) of
Surabaya number 08/SK/PAN/III/2008/PTUN dated March 18, 2008 stating
that since 2005 up to 2008, PT Bumi Mas has not been registered or
involved as a party in a case/lawsuit in State Administration filed in PTUN of
Surabaya.

d.

The Reference Letter as Free from a Civil Lawsuit in BANI of Surabaya
representative number 04/Ktr/BANI-SBY/III/2008 dated March 18, 2008
stating that PT Bumi Mas, since 2005 up to 2008 has not been registered
or involved in a case filed in BANI of Surabaya representative.

e.

The Reference Letter as Free of the Industrial Relation Dispute upon PT
Bumi Mas issued by Employment Services Department of Sidoarjo Regency
number N14.U8/618/HK/II/08.01/III/2008 dated March 19, 2008 stating that
since 2005 up to the issuance of this Letter of Notification, PT Bumi Mas
has not been involved in a Industrial Relations Dispute.

f.

Each of the Commissioners and Directors of PT Bumi Mas has not been
involved in any civil, criminal, bankruptcy, civil state administration,
arbitration dispute, or industrial relations suit as stated in Personal
Statement Letters dated March 24 and 28, 2008.

Since 2004 up to the issuance of those letters mentioned above, PT Bumi Mas
has not been registered or involved as a claimant, co-claimant, claimee,
claimees, opponent, defended, negator, party being negated, guilty, nor
registered in dispute of State Administration as the claimant, claimee nor
intervention; not registered as the party claiming or being claimed for the
proposal of PKPU (deferral of obligation of debt payment), not registered as a
party (be it a claimant, co-claimant, claimee, claimees, opponent, defended,
negator, party being negated,), not registered in the arbitrage register in BANI,
thus we believe that this would not have an adverse effect on the business
activities of PT Bumi Mas nor the Company. Each person of the member of the
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Commissioners and Directors of PT Bumi Mas has not been involved either in
criminal, civil, bankruptcy, state administration, arbitrage dispute, and industrial
relations dispute lawsuits.
VI.

PT Pemdas Agro Citra Buana (PT Pemdas)
1.

PT Pemdas domiciled in Muara Enim Regency was established as a Limited
Liability Company in accordance with and pursuant to the laws and regulations of
the Republic of Indonesia. PT Pemdas was established under Deed of
Establishment No. 60 dated June 21, 2004 which was drawn before Herman
Adriansyah, S.H., a Notary in Prabumulih. The Deed of Establishment of PT
Pemdas was legalized by Minister of Justice and Human Rights as stipulated in
Decree of Minister of Justice and Human Rights No. C-1513.HT.01.01.TH.2006
dated May 23, 2006 and registered with the Company Register Office of the
Muara Enim Regency No. 060810100205 dated March 19, 2008. The Deed of
Establishment No. 60 dated June 21, 2004 was announced in The Supplement of
t he State Gazette No. 4262/2008.
Deed of establishment of PT Pemdas has been registered in Industry and Trade
Services Department of the Government of Muara Enim regency, as stated in the
TDP No: 060810100159 dated August 27, 2004 which is valid until August 27,
2009.
The Amendments of the Article of Association PT Pemdas is stipulated in Deed
No. 32 Regarding the Amendments of the Article of Association of PT Pemdas
Agro Citra Buana dated February 20, 2006, which was drawn before Herman
Adriansyah, S.H., a notary in Prabumulih. The amendments of PT Pemdas has
been adjusted according with Law No. 1 of 1995 in conjunction with Law No. 40
of 2007 Regarding Limited Liability.

2.

Pursuant to Deed No. 60 on the Establishment of Limited Liability Company PT
Pemdas Agro Citra Buana dated June 21, 2004, which was drawn up before
Herman Adriansyah, S.H., a Notary in Prabumulih, the purpose and objective as
well as the business activities of PT Pemdas are as follows:
1.

2.

The purpose and objective of PT Bumi Mas are to conduct business in:
a.

Agriculture;

b.

Trade; and

c.

Industry.

In order to achieve the above-mentioned purpose and objective, the
Company may engage in the following business activities:
a.

To carry out businesses in palm oil plantations and agro industry;

b.

To carry out businesses in industry, among others in the processing of
palm oil and crude palm oil;

c.

To carry out businesses in palm oil, crude palm oil, and other
agriculture results trading, including export and import of various
goods, among others trading of palm oil and crude palm oil as well as
other products of plantation, also to act as agents, wholesaler,
distributor, supplier and commission house, and representative of
other companies, both domestic and foreign;, except for agent/
representative of travel companies.
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Based on our review, PT Pemdas has conducted its businesses in accordance
with the Articles of Association of PT Pemdas and obtained the principle permits
from the authorized parties pursuant to the provisions in the prevailing laws and
regulations required for conducting its business activities which are still valid.
3.

Based on Deed No. 32 on the Amendment to the Articles of Association of PT
Pemdas Agrocitra Buana dated February 20, 2006, which was drawn before
Herman Adriansyah, S.H., a Notary in Prabumulih, the composition of
shareholders and capital in PT Bumi Mas is as follows:
Nominal value (Rp)

Number of Shares

%

Authorized Capital
Issued and Paid-up Capital
Shareholders:
1.
PT Bumi Mas Indosawit
2.
PD Sarana Pembangunan
Muara Enim

5,000,000,000
2,800,000,000

5,000
2,800

100.0

2,000,000,000

2,000

71.4

800,000,000

800

28.6

Shares in Portfolio

2,200,000,000

2,200

—

.

Nominal value of each share is Rp 1,000,000 (one million Rupiah).

Payment of capital from PD Sarana Pembangunan Muara Enim to PT Pemdas is
in the form of cash of Rp 197,500,000 and a payment in the form of land with
nominal value of Rp 602,500,000. The land concerned comprises 401.6722
hectares as stated in the Certificate of Usage Rights No. 3 in the name of the
Government of Muara Enim Regency. The certificate concerned is still in the
process of the right transformation into Hak Guna Bangunan (Building Usage
Right) and the change of ownership status from the Government of Muara Enim
Regency to PD Sarana Pembangunan Muara Enim at the Office of Defense of
Muara Enim Regency. Thus, capital payment from PD Sarana Pembangunan
Muara Enim is in form of land comprising 401.6722 hectares as stated in the
Certificate of Usage Rights No. 3 under the name of Government of Muara Enim
Regency dated September 29, 2003 that is still under the name of Government
of Muara Enim Regency and not yet transferred and registered under the name
of PT Pemdas which is currently in the process of completion.
As a result, the capital contribution from Regional Government Company Sarana
Pembangunan Muara Enim consisted of land totaling 401.6722 hectares, stated
in HP (Right to Use) Certificate No. 3 in the name of the Regency of Muara Enim
dated September 29, 2003, which judicially is still an asset of the Muara Enim
Regency and has not been transferred nor registered in the name of PT Pemdas.
Release of the asset, of land totaling 401.7 hectares to Regional Government
Company Sarana Pembangunan Muara Enim, requires prior approval from the
Muara Enim Regency parliament, and this matter is governed in Article 46 of
Government regulation No. 6 2006 regarding Management of Regional Assets.
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4.

The structure of the Directors and Commissioners of PT Pemdas under Deed No.
32 on the Amendment to the Articles of Association of PT Pemdas Agrocitra
Buana dated February 20, 2006, drawn before Herman Adriansyah, S.H., a
Notary in Prabumulih, is as follows:
Commissioners
President Commissioner
Commissioner
Commissioner
Commissioner

:
:
:
:

Syamsul Bahri, S.E.
Tjandra Mindharta Gozali
Mayjend. (Purnawirawan) Makmun Rasyid
Dr. Abdul Kadir Syarkowi

:
:
:

Kreisna Dewantara Gozali
Emir Indra Arifin, S.H.
Johny Chandra, S.E.

Directors
President Director
Director I
Director II

With the ratification of Deed of establishment and the Articles of Association of
PT Pemdas as well as its amendment by the Minister of Justice and Human
Rights of RI No: C-15153.HT.01.01.TH.2006 dated May 23, 2006, thus the
appointment of the Directors and Commissioners of PT Pemdas is lawful and in
accordance with the Articles of Association and the prevailing laws and
regulations.
5.

PT Pemdas holds trade permit No. SIUP No. 40/Indag/Dag-2/PB/VIII/2004 dated
August 16, 2004 and has a Company Register as stipulated in Company
Register No. 060810100159 dated August 27, 2004 until August 27, 2009, and
has a Business Place Permit as stipulated in the Decree of the Regent of Muara
Enim No. 161 of 2004 dated August 28, 2004.

6.

PT Pemdas has a Company Mandatory Reporting dated March 18, 2008
published Division of Man Power and Transmigration Muara Enim Regency,
registration number : 560/37/Nakertrans/6.3/2008.
PT Pemdas does not have a Labor Agreement as PT Pemdas does not have a
Labor Union and only employ 8 people and as such, is not obligated to have
Company Regulations because since it does not have to comply with Law No. 13
of 2003 Regarding Labor.
The lowest wage paid by PT Pemdas to its employees is Rp 810,000, and such
wage is above the Provincial Minimum Wage of the South Sumatera Province of
Rp 807,000 pursuant to the Decree of the Governor of South Sumatera No. 657/
KPTS/Disnaker/2007 Regarding the Minimum Wage of South Sumatera of 2008
dated November 22, 2007.
PT Pemdas is not obligated to have its employees participate in the Labor Social
Guarantee Program, as PT Pemdas only employs eight people and the minimum
wage paid is still below Rp 1,000,000 which is in accordance with Article 2 point
(3) Government Regulation No. 14 of 1993 Regarding The Implementation of a
Labor Social Guarantee Program which states that a Company that employs ten
people or more or pays a wage of less than Rp 1,000,000 (One Million Rupiah)
per month is required to participate in a Labor Social Guarantee Program.

7.

PT Pemdas has a loan agreement with PT Bumi Mas as stipulated in the Loan
Agreement dated December 4, 2007 until date December 4, 2012. This
agreement is legal and binding on the parties thereto as it was made according
to Article 1320 KUHPer.
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8.

Pursuant to the letters as follows:
a.

Letter of Notification No: 04/HK.SK/03/2008 dated March 18, 2008 issued
by the District Court of Muara Enim states that PT Pemdas, since its
establishment in 2004 up to the issuance of this Letter of Notification, has
not been registered in the register of civil nor criminal case filed in the
District Court of Muara Enim.

b.

Letter of Notification No: W1-TUN2-016 PAN/Prk.02.02/III/2008 dated March
19, 2008 issued by the Palembang State Administrative Court states that
since January 26, 2006, PT Pemdas has not registered as a claimant nor
claimee of a case of Industrial Relations Dispute filed in the Industrial
Relations Court at the District Court Class IA Palembang.

c.

Letter of Notification No: W1-TUN2-016 PAN/Prk.02.02/III/2008 dated March
19, 2008 issued by the Palembang State Administrative Court states that
PT Pemdas, since 2004 up to the issuance of this Letter of Notification, has
not been registered as a party involved in a case/dispute of state
administration filed in Palembang State Administrative Court.

d.

Based on the Letter of Notification No: 08.336/SKB/III/BANI/WD dated
March 31, 2008 issued by BANI Jakarta, PT Pemdas, since 2004 (since its
establishment) up to the issuance of this letter of notification, has had not
been registered in the arbitrage register of BANI.

e.

Reference Letter No. W7.Dc.Ht/816/IV/2008/03 dated April 7, 2008 issued
by the Commercial Court of Central Jakarta at the District Court of Central
Jakarta, stipulating that PT Pemdas since 2004, up to the issuance of this
reference letter has not been registered as a party (be it the claimant nor
claimee) in a bankruptcy nor request submission of Delay of Mandatory
Payment of Liability at the District Court/Commercial Court of Central
Jakarta.

f.

Personal Statement Letter from members of the Commissioners and
Directors of PT Pemdas.

Since 2004 up to the issuance of those letters mentioned above, PT Pemdas has
not been registered or involved as a claimant, co-claimant, claimee, claimees,
opponent, defended, negator, party being negated, guilty, nor registered in
dispute of State Administration as the claimant, claimee nor intervention; not
registered as the party claiming or being claimed for the proposal of PKPU
(deferral of obligation of debt payment), not registered as a party (be it a
claimant, co-claimant, claimee, claimees, opponent, defended, negator, party
being negated), not registerees in the arbitrage register in BANI, thus we believe
that this would not have an adverse effect on the business activities of PT
PEMDAS nor the Company. Each person of the member of the Commissioners
and Directors of PT Pemdas has not been involved either in criminal, civil,
bankruptcy, state administration, arbitrage dispute, and industrial relations
dispute lawsuits.
Thus this Legal Opinion is made truthfully by us who is acting as an independent
Legal Consultant and in no way affiliated or associated with THE COMPANY, the
subsidiaries thereof or its affiliates. We are responsible for the content of this
Legal Opinion.
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Signed in Surabaya, on the date printed at the beginning of this Legal Opinion.
Regards,
ZAIDUN & PARTNERS
Counselors and Attorneys at Law

HARDJO SUMITRO, S.H.
STTD No. 372/PM/STTD-KH/2001

BUDI ENDARTO, S.H., M.Hum.
STTD No. 149/STTD-KH/PM/1997

Forward:
1.

Chairman of Badan Pengawas Pasar Modal – Lembaga Keuangan (Bapepam LK);

2.

Board of Directors PT CLSA INDONESIA.
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XX. ARTICLES OF ASSOCIATION
As at the date of this Prospectus, the following is the latest and the most recent Articles of
Association of the Company and has been approved by the Minister of Justice and Human
Rights of the Republic of Indonesia and states:
Name and Domicile
Article 1
1.

This Limited Liability Company is named ‘‘PT GOZCO PLANTATIONS Tbk’’ (hereinafter
referred to as the ‘‘Company’’) and is legally domiciled in South Jakarta.

2.

The Company may open branches and representative offices in places within or outside of
the Republic of Indonesia as determined by the Board of Directors with the approval of the
Board of Commissioners.
Establishment Period of the Company
Article 2

The Company is established for an indefinite period of time.
Purpose, Objective and Business Activity
Article 3
1.

2.

The purpose and objective of the Company shall be to conduct business in:
a.

Trade;

b.

Agriculture;

c.

Industry; and

d.

Services.

To achieve such purpose and objective, the Company may:
a.

Conduct business in the agriculture sector including oil palm, industrial tree and food
crop plantations as well as agro-business and agro-industry.

b.

Conduct business in general trade including import export business, locally as well as
intra-island, both for the Company’s own account as well as for commission for others’
accounts, and trading business as agent, wholesaler, distributor, supplier and/or
commission house of crude palm oil and vegetable oil as well as other plantation
products.

c.

Conduct business in the crude palm oil and vegetable oil processing industries.

d.

Conduct business in the services sector, especially in relation to agro-business and
agro-industry.
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Capital
Article 4
1.

The Company’s authorized capital is Rp 1,400,000,000,000.00 (one trillion four hundred
billion Rupiah) comprising 14,000,000,000 (fourteen billion) shares, each with nominal
value of Rp 100 (one hundred Rupiah).

2.

The shareholders of the Company are:
a.

WILDWOOD INVESTMENTS PTE LTD with 2,101,000,000 (two billion one hundred
one million) shares or Rp 210,100,000,000.00 (two hundred ten billion one hundred
million Rupiah) of nominal value;

b.

GOLDEN ZAGA LIMITED with 987,750,000 (nine hundred eighty seven million seven
hundred fifty thousand) shares or Rp 98,775,000,000.00 (ninety eight billion seven
hundred seventy five million Rupiah) of nominal value;

c.

WINTERGREEN INVESTMENTS LIMITED with 306,250,000 (three hundred six million
two hundred fifty thousand) shares or Rp 30,625,000,000.00 (thirty billion six hundred
twenty five million Rupiah) of nominal value;

d.

Mr. Ir. RUDYANSYAH BIN ABDUL COSIM with 35,000,000 (thirty five million) shares
or Rp 3,500,000,000.00 (three billion five hundred million Rupiah) of nominal value;

e.

Mr. JAMAL ROSYIDIN HAKKI, S.H. with 35,000,000 (thirty five million) shares or Rp
3,500,000,000.00 (three billion five hundred million Rupiah) of nominal value; and

f.

Mr. ANDREW MICHAEL VINCENT with 35,000,000 (thirty five million) shares or Rp
3,500,000,000.00 (three billion five hundred million Rupiah) of nominal value;
therefore the total number of issued shares is 3,500,000,000 (three billion five
hundred million) or Rp 350,000,000,000.00 (three hundred fifty billion Rupiah) of
nominal value.

3.

100% (one hundred percent) of the issued capital, which amounts to aggregate nominal
value of Rp 350,000,000,000.00 (three hundred fifty billion Rupiah), is fully paid-up to the
Company by the shareholders.

4.

Payment for shares in forms other than cash must adhere to the prevailing laws and
regulations of the Capital Market and gain prior approval at the Company’s General
Meeting.
Payment for shares in the form of non-moving goods must be announced in 2 (two) daily
newspapers in Bahasa Indonesia, of which 1 (one) must circulated nationwide and the
other 1 (one) must circulate in the Company’s domicile, at least 14 (fourteen) days prior to
the General Meeting regarding the payment concerned and the non-moving goods which
constitute payment for the shares must be appraised by an independent appraiser
registered with the Capital Market and Financial Institutions Supervisory Agency.
Payment for shares in the form of shares of other companies must be made with
unencumbered fully paid-up shares at a price determined by an Independent Party who
shall carry out the valuation and submit an opinion regarding the share price while adhering
to the prevailing regulations of the Capital Market.
If payment for shares is derived from retained earnings, additional paid-up capital, net
income and/or other forms of Company capital, then such retained earnings, additional
paid-up capital, net income and/or other forms of Company capital must be stated in the
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latest Annual Financial Statement which has been audited by an accountant registered with
the Capital Market and Financial Institutions Supervisory Agency and has an unqualified
opinion.
Payment for shares with a conversion bill.
5.

Shares remaining in the portfolio may be issued by the Company with the approval of the
General Meeting pursuant to conditions and pricing determined by the Board of Directors at
a price not under par value in accordance with the Articles of Association and the
prevailing laws and regulations of the Capital Market and the Stock Exchange on which the
Company’s shares are listed.

6.

a.

Every increase in capital by way of issuance of Equity Securities (Equity Securities
are shares or other securities which may be exchanged for shares or securities with
the right to obtain shares such as Convertible Bonds or Warrants) carried out by
subscription shall be carried out by giving Pre-Emptive Rights to the shareholders
listed in the Register of Shareholders on the date determined by the General Meeting
approving the issuance of Equity Securities concerned in an amount proportional to
the number of shares registered in the Register of Shareholders in favor of each of
the shareholders on the date concerned.

b.

The Rights concerned must be transferable and tradable within the time period
stipulated by Capital Market regulations.

c.

Issuance of Equity Securities by the Company may only be carried out with prior
approval by the Company’s General Meeting with terms and period that adhere to the
Articles of Association and the prevailing laws and regulations of the Capital Market
and the Stock Exchange on which the Company’s shares are listed.

d.

In connection with the decision regarding the issuance of the Equity Securities
concerned, the Board of Directors shall publish the plan concerned in at least 1 (one)
daily newspaper in Bahasa Indonesia with nationwide circulation.

e.

Equity Securities issued by the Company and not taken up by the Rights holders shall
be allocated to shareholders subscribing to the Equity Securities with the condition
that if the number of subscriptions exceeds the number of Equity Securities to be
issued, the remaining Equity Securities must be allocated proportionately to the
number of Rights exercised by each shareholder subscribing for additional Equity
Securities pursuant to the prevailing laws and regulations of the Capital Market.

f.

If there are Equity Securities remaining not taken up by the shareholders specified in
point 6 sub point (e) of this Article, such Equity Securities shall be allocated to certain
parties acting as standby buyers at identical pricing and terms unless determined
otherwise by laws and regulations of the Capital Market.

g.

The Company may increase its capital without granting Rights to the shareholders in
manners provisioned by the laws and regulations of the Capital Market.

h.

Any increase of capital by means of Equity Securities issuance may differ from the
provisions specified in point 6 sub points (a) through (g) of this Article if the Capital
Market laws and regulations as well as the regulations of the Stock Exchange on
which the Company’s shares are listed permit it.
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7.

The issuance of shares remaining in the portfolio to securities holders which are
exchangeable into shares or securities containing the right to receive shares may be
carried out by the Board of Directors pursuant to approval by the Company’s General
Meeting in adherence to the provisions stipulated in the Articles of Association as well as
the regulations of the Stock Exchange on which the Company’s shares are listed.

8.

If the authorized capital is increased, such increase must gain approval from the General
Meeting pursuant to the provisions of this Articles of Association as well as the prevailing
laws and regulations.

9.

All shareholders by law must adhere to the Company’s Articles of Association and all lawful
resolutions of the General Meeting.

10. The Company may repurchase fully paid-up shares up to 10% (ten percent) of the total
shares issued or other amounts should the prevailing laws and regulations determine
otherwise. The repurchase of shares must not decrease the Company’s authorized, issued
or paid-up capital and the treasury stock shall not be counted in determining quorum or the
right to vote at the General Meeting.
Shares
Article 5
1.

All shares issued by the Company shall be issued in favor of the shareholders’ names.

2.

The company shall acknowledge only 1 (one) party, either 1 (one) individual or 1 (one)
legal entity, as the owner of 1 (one) share, whose name is recorded as the shareholder in
the Register of Shareholders.

3.

If a share for any reason whatsoever becomes the property of several people, then those
who have joint ownership shall appoint one of them in writing as their joint proxy, thus only
the name of the person appointed or authorized shall be registered in the Register of
Shareholders and considered as the shareholder entitled to all rights and entitlements
given by law on the shares.

4.

As long as the provisions in point 3 of this Article are not carried out, then the shareholders
concerned shall not be entitled to vote at the General Meeting and dividend payments for
such shares shall be postponed.

5.

If the joint owners fail to acknowledge the Company in writing regarding the joint proxy
appointing, the Company may regard the one whose name is listed in the Register of
Shareholders as the only shareholder legally entitled to the shares concerned.

6.

Every shareholder who holds 1 (one) or more share shall, consequently by law, abide by
the Articles of Association and all lawful resolutions of the General Meeting as well as the
prevailing laws and regulations.

7.

The regulations of the Indonesian Capital Market and Stock Exchange on which the
Company’s shares are listed shall apply for the shares of the Company listed on the
Indonesia Stock Exchange.
Share Certificates
Article 6

1.

The Company may issue share certificates in favor of the name listed in the Company’s
Register of Shareholders in accordance with the prevailing regulations of the Capital
Market and Stock Exchange on which the Company’s shares are listed.
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2.

If share certificates are issued, then one shall be given for every share.

3.

A collective share certificate may be issued as evidence of ownership of 2 (two) or more
shares.

4.

Each share certificate shall bear at least the following:

5.

a.

Name and address of the shareholder;

b.

Share certificate number;

c.

Issuance date of the share certificate;

d.

Nominal value of the share; and

e.

Identification marks determined by the Board of Directors.

Each collective share certificate shall bear at least the following:
a.

Name and address of the shareholder;

b.

Collective share certificate number;

c.

Issuance date of the collective share certificate;

d.

Nominal value of the share;

e.

Number of shares as well as the serial numbers of the shares concerned; and

f.

Identification marks determined by the Board of Directors.

6.

Share certificates, collective share certificates, convertible bonds, warrants and/or other
equity securities convertible into shares shall be printed in accordance with the prevailing
regulations of the capital market and endorsed by one member of the Board of Directors
and one member of the Board or Commissioners. Such endorsement may be printed
directly on the share certificate, collective share certificate, convertible bond, warrant, and/
or other equity security convertible into shares in accordance with the prevailing
regulations of the capital market.

7.

For shares held in Collective Custody by a Custody and Settlement Institution or Custody
Bank (specifically for the purpose of a collective investment contract), the Company must
issue a certificate or confirmation to the Custody and Settlement Institution or related
Custody Bank which is endorsed by one member of the Board of Directors and one
member of the Board or Commissioners and such endorsement may be printed directly on
the certificate or confirmation.

8.

The written confirmation issued by the Board of Directors for the shares held in Collective
Custody shall bear at least the following:
a.

Name and address of the Custody and Settlement Institution concerned;

b.

Issuance date of the certificate or confirmation;

c.

Number of shares covered by the certificate or confirmation;

d.

Aggregate nominal value of the shares covered by the certificate or confirmation;
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e.

Provision that all shares held in Collective Custody with the same classification are
equal and interchangeable; and

f.

Conditions determined by the Board of Directors to change the certificate or
confirmation.
Replacement Share Certificates
Article 7

1.

If a share certificate is damaged or otherwise unusable, then upon written request by the
party concerned to the Company’s Board of Directors and presentation of evidence the
share certificate concerned is unusable, the Board of Directors may exchange it with a
replacement share certificate that has the same serial number as the original certificate.

2.

The costs for the issuance of the replacement share certificate shall be borne by the
shareholder concerned.

3.

The original share certificate specified in point 1 of this Article shall be destroyed by the
Board of Directors during their meeting and a minute shall be made and reported at the
next General Meeting.

4.

In the event that a share certificate is missing or destroyed, then upon written request by
the party concerned, the Board of Directors shall issue a replacement share certificate after
such loss has been adequately proven in the opinion of the Board of Directors with any
warranties required by the Board of Directors. The issuance of the replacement share
certificate shall invalidate the original share certificate.

5.

To issue a replacement share certificate listed on the Indonesia Stock Exchange, the
prevailing regulations of Capital Market in Indonesia shall apply, and it must be announced
at the Stock Exchange where the stock is listed at least 14 (fourteen) days prior to the
issuance of the replacement share certificate concerned.

6.

The provisions of this Article shall apply to the replacement of collective share certificates
and written confirmations of share listing as well.
Register of Shareholders and Special Register
Article 8

1.

The Company is obligated to make the Register of Shareholders and Special Register
available at the Company’s domicile.

2.

The Register of Shareholders shall record:
a.

Name and address of shareholders;

b.

Amount, number and date of the attainment of shares held by each shareholder;

c.

Amount paid-up for each share;

d.

Name and address of people and/or legal entities holding liens on shares and the
date the liens are acquired; and

e.

Other information deemed necessary by the Board of Directors and/or required by
prevailing laws and regulations.
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3.

The Special Register shall be a record of share ownership by members of the Board of
Directors and the Board of Commissioners as well as their families and the date the shares
were acquired.

4.

The shareholders shall notify by letter regarding any changes to the Company’s Board of
Directors or their proxy (Security Administration Bureau).
As long as such notification is not received by the Board of Directors, then all summons
and notifications of the General Meeting to the shareholders as well as other
correspondences shall be addressed to the latest shareholder’s address recorded in the
Register of Shareholders.

5.

The Board of Directors is obligated to keep and maintain the Register of Shareholders as
well as the Special Register to the best of their ability.

6.

Each shareholder has the right to view the Register of Shareholders and Special Register
during the Company’s office hours.

7.

Any recording and/or change in the Register of Shareholders must
Board of Directors and shall be proven by the endorsement of
change by the President Director and President Commissioner or
Administration Bureau) pursuant to the prevailing regulations of
Indonesia.

8.

Every registration or recording in the Register of Shareholders including the recording of a
sale, transfer or cession in relation to shares or the right to interests on shares must be
carried out in accordance with the provisions of the Articles of Association, and for shares
listed on the Indonesia Stock Exchange the prevailing regulations of the Capital Market in
Indonesia shall apply.

9.

Based on the request of the shareholder, creditor, or beneficiary concerned, an
encumbrance on shares shall be recorded in the Register of Shareholders by methods
determined by the Board of Directors after presentation of acceptable evidence regarding
the pledge of the shares concerned to the Board of Directors.

gain approval from the
the recording of such
their proxy (Securities
the Capital Market in

Collective Custody
Article 9
1.

Shares in the Collective Custody of a Custody and Settlement Institution shall be recorded
in the Register of Shareholders in favor of the Custody and Settlement Institution for the
benefit of the account holders of the Custody and Settlement Institution.

2.

Shares in the Collective Custody of a Custody Bank or Securities Company shall be
recorded in the securities account at the Custody and Settlement Institution in favor of the
Custody Bank or Securities Company concerned for the benefit of the account holders of
the Custody Bank or Securities Company concerned.

3.

If shares in the Collective Custody of a Custody Bank constitute part of a Mutual Fund
securities portfolio in the form of a collective investment contract and are not included in
the Collective Custody of a Custody and Settlement Institution, then the Company shall
record such shares in the Register of Shareholders in favor of the Custody Bank for the
benefit of the owners of the Mutual Fund’s Participation Units.

4.

The Company shall issue shares recording confirmation to the Custody and Settlement
Institution specified in point 1 of this Article or Custody Bank specified in point 3 of this
Article as evidence of such recording in the Company’s Register of Shareholders.
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5.

The Company shall move shares in Collective Custody registered in favor of a Custody and
Settlement Institution or Custody Bank for a Mutual Fund in the form of collective
investment contract in the Register of Shareholders to be in favor of the party appointed by
Custody and Settlement Institution or Custody Bank concerned. The request of such move
shall be made by the Custody and Settlement Institution or Custody Bank to the Company
or Security Administration Bureau appointed by the Company.

6.

The Custody and Settlement Institution, Custody Bank or Securities Company shall issue
confirmation of share recording to the owner of a securities account as evidence of the
registration of the account if requested by the shareholder concerned.

7.

All shares in Collective
interchangeable.

8.

The Company shall reject recording the movement of shares to Collective Custody if the
shares are lost or destroyed, unless the shareholder requesting the move provides
adequate evidence and warranties proving that the shareholder concerned is the legal
owner of the lost or destroyed shares and that the share are actually lost or destroyed.

9.

The Company shall reject the movement of shares to Collective Custody if the shares are
encumbered, under seizure pursuant to a court order or confiscated for the purpose of a
criminal case investigation.

Custody

with

the

same

classification

are

equal

and

10. Securities account holders whose shares are recorded in Collective Custody shall be
entitled to cast a vote in the General Meeting, proportional to the number of shares owned
in the securities account concerned.
11. Custody Banks and Securities Companies shall submit the list of securities account holders
who have the right to cast a vote in the General Meeting, which are those holders whose
names are recorded as the securities account holder with the Custody Bank or Securities
Company at the latest 1 (one) workday prior to the call for the General Meeting, to be
registered in the Register of Shareholders specifically provided for the General Meeting
concerned. The Register of Shareholder concerned shall be endorsed by 2 (two) members
of the Board of Directors appointed by the Board of Directors’ Meeting.
12. Custody Banks and Securities Companies shall submit the list of securities account holders
as well as the number of the Company’s shares owned by each holder to the Custody and
Settlement Institution and give it to the Company at the latest 1 (one) workday prior the call
for the General Meeting.
13. The investment manager is entitled to attend and cast a vote in the General Meeting for
shares of the Company which are in the Collective Custody of a Custody Bank which
constitute a part of a portfolio of securities in a Mutual Fund in the form of a collective
investment contract and are not included in the Collective Custody of the Custody and
Settlement Institution, with the condition that the Custody Bank concerned shall submit the
name of the investment manager concerned at the latest 1 (one) workday prior to the
General Meeting.
14. The Company shall submit dividends, bonus shares or other entitlements in relation with
ownership of the Company’s shares in Collective Custody to the Custody and Settlement
Institution, which in turn shall submit the dividends, bonus shares or any other entitlements
to the Custody Bank and/or Securities Company registered as the account holder with the
Custody and Settlement Institution to be subsequently submitted to the account holder with
the Custody Bank and/or the Securities Company concerned.
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15. The Company shall submit dividends, bonus shares or other entitlements in connection
with ownership of the Company’s shares to the Custody Bank for shares of the Company in
Collective Custody of a Custody Bank which constitute a part of a portfolio of securities in
a Mutual Fund in the form of a collective investment contract which are not in the Collective
Custody of a Custody and Settlement Institution.
16. The time span to determine the securities account holders entitled to receive dividends,
bonus shares or other entitlements in connection with ownership of the Company’s shares
in Collective Custody shall be determined by the Company’s General Meeting by requiring
Custody Banks and Securities Companies to submit the list of names of the account
holders along with the number of the Company’s shares owned by each of the account
holder to the Custody and Settlement Institution which in turn shall submit the consolidated
list of names of the account holders with the Custody and Settlement Institution to the
Company’s Board of Directors at the latest 1 (one) workday after the date that is the basis
of the determination of those who are entitled to the share dividends, bonus shares or any
other rights concerned.
17. The provisions regarding Collective Custody must comply with the regulations of the
Capital Market and the Stock Exchange within the Republic of Indonesia on which the
Company’s shares are listed.
Transfer of Rights to Shares
Article 10
1.

In the case of a change in share ownership, the old shareholder shall remain the owner of
the share until the name of the new shareholder is entered in the Register of Shareholders
as the owner.

2.

The transfer of rights to shares shall be carried by the Board of Directors by recording the
transfer concerned in the Register of Shareholders based on a transfer deed signed by the
transferor as well as the transferee or their lawful representatives that has been adequately
proven in the opinion of the Board of Directors with any warranties required without
prejudice to any provisions stipulated in the Articles of Association.

3.

The document of transfer of rights to shares specified in point 2 of this Article must be in
the form determined acceptable by the Board of Directors and a copy must be submitted to
the Company with the condition that the document of the transfer of rights to shares that
are listed on the Stock Exchange in Indonesia must adhere to the prevailing regulations of
the Capital Market in Indonesia.

4.

The transfer of rights to shares registered to an account held in Collective Custody shall be
recorded as transfer between accounts or as transfer within an account held in Collective
Custody for the benefit of the shareholder who does not hold an account in Collective
Custody where the registration of such transfer of rights to shares is carried out by the
Board of Directors as referred to in Article 9 point 2.

5.

The transfer of rights to shares may only be done if all provisions in the Articles of
Association are fulfilled. All acts violating the provisions in this Article shall invalidate any
vote cast at the General Meeting and dividend payments for the shares shall be postponed.

6.

The transfer of the rights to shares must be recorded in the Register of Shareholders as
well as on the share certificate and collective certificate of the specified shares. Such
record must be signed and dated by the President Director and President Commissioner or
their proxy or the Securities Administration Bureau appointed by the Board of Directors.
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7.

By their policy and giving reasons for specified matter, the Board of Directors may refuse to
register the transfer of rights to shares in the Register of Shareholders if the provisions
regarding such transfer are not fulfilled.

8.

If the Board of Directors refuses to register the transfer of rights to shares, the Board of
Directors must send notification of the rejection to the transferor within 30 (thirty) days after
the request concerned is received by the Board of Directors.

9.

All refusals of registration of the transfer of rights to shares must be in accordance with the
prevailing regulations of the Capital Market in Indonesia.

10. The Register of Shareholders shall be closed 1 (one) workday prior to the call for the
General Meeting to determine the shareholders entitled to attend the meeting concerned.
11. Any person who obtains rights to shares due to the death of a shareholder or by other
reasons which cause ownership to be transferred by law may submit a written request to
be registered as the shareholder by presenting evidence of such rights to shares, which
may be requested by the Board of Directors at any time.
12. Registration may only be carried out if the Board of Directors accepts the evidence of the
rights to shares, without prejudice to the provisions of the Articles of Association as well as
the regulations of the Capital Market in Indonesia.
13. All covenants, prohibitions and provisions in the Articles of Association governing the right
to transfer the right to shares and the registration of the transfer of the rights to shares
shall also apply on all transfers of rights pursuant to point 11 of this Article.
14. In the case of a change in share ownership, the old shareholder shall remain the owner of
the share until the name of the new shareholder is entered in the register as the owner,
and such registration shall comply with the prevailing regulations of the Capital Market as
well as the Stock Exchange in which the Company’s shares are listed.
15. For the transfer of shares listed on the Stock Exchange in Indonesia, the regulations of the
Capital Market in Indonesia and the Stock Exchange on which the Company’s shares are
listed shall apply.
Directors
Article 11
1.

The Company shall be managed and lead by the Board of Directors which shall consist of
at least 2 (two) members, of which one shall be appointed President Director, and
whenever necessary, one or more members may be appointed Vice President Director,
while the remaining members shall be appointed as Director pursuant to the prevailing
regulations of the Capital Market.

2.

Individuals who may be appointed to the Board of Directors are those who fulfill the
requirements of the prevailing laws and regulations, have the capability to carry out legal
action and have never been declared bankrupt or been a member of a Board of Directors
or Board of Commissioners proven guilty of causing a company to be declared bankrupt or
been punished for a committing crime causing financial loss to the Country within 5 (five)
years prior to their appointment.

3.

In addition to requirements specified in point 2 of this Article, appointment to the Board of
Directors must be done with consideration to skills, experience and other requirements
based on the prevailing laws and regulations.
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4.

The term of a Director shall expire at the close of the 5th (fifth) General Meeting after their
appointment, without prejudice to the General Meeting’s right to dismiss the Director
concerned at anytime before the term of office ends after giving the member of the Board
of Directors concerned the opportunity to defend themselves at the General Meeting.
Such termination shall be effective at the closing of the General Meeting making the
dismissal resolution unless another date of termination is determined by the General
Meeting.

5.

A Director whose term of service ends may be re-appointed by the General Meeting.

6.

The determination of salary and/or benefits for a Director may be delegated to the Board of
Commissioners by the General Meeting.

7.

If there is a vacancy in the Board of Directors, then within 30 (thirty) days after such
vacancy occurs, an announcement must be made to hold a General Meeting for the
purpose of filling such vacancy. The term of the person appointed to fill the vacancy shall
be the remaining term of the vacant position.

8.

If all the positions of the Board of Directors are vacant for any reason whatsoever, then
within 30 (thirty) days since such vacancy occurred, an announcement must be made to
hold a General Meeting for the purpose of filling such vacancy, while the Company shall be
temporarily managed by the Board of Commissioners.

9.

A Director may resign from office by notifying the Company in writing regarding his/her
intention to resign at least 30 (thirty) days prior to his/her resignation. The resigning
Director may still be subject to accountability regarding the fulfillment of his/her duties for
the period starting at his/her appointment until his/her resignation at the next General
Meeting.

10. The term of a Director ends when he/she :
a.

Passes away;

b.

Has his/her term expire;

c.

Is dismissed pursuant to a resolution of the General Meeting;

d.

Resigns in accordance with the provisions in point 9 of this Article;

e.

Is declared bankrupt or placed under guardianship pursuant to a court verdict; or

f.

Is no longer capable of fulfilling the requirements to be a Director specified in the
Articles of Association and prevailing laws and regulations.
Duties and Authorities of the Board of Directors
Article 12

1.

The Board of Directors is fully responsible for performing its duties for the interests of the
Company in order to obtain the Company’s purpose and objective.

2.

Every member of the Board of Directors must carry out his/her duties in good faith and
responsibly while adhering to the provisions in the Articles of Association as well as the
prevailing laws and regulations
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3.

The principal duties of the Board of Directors are:
a.

Lead, manage and control the Company in accordance with the purpose of the
Company as well as do their best to improve the efficiency and effectiveness of the
Company;

b.

Control, maintain and administer the assets of the Company; and

c.

Prepare the Company’s work plan and annual budget (which is the annual description
of the Company’s long term plan) and submit them to the Board of Commissioners to
be ratified in the Board of Commissioners’ Meeting at least 30 (thirty) days prior to the
beginning of the next fiscal year.

4.

The Board of Directors shall have the right to lawfully represent the Company regarding all
matters and concerning all events both inside or outside of the courts, bind the Company
with other parties as well as bind other parties with the Company, and take any action
regarding management or ownership within the limitations specified in points 5, 6 and 7 of
this Article pursuant to the prevailing laws and regulations of the Capital Market in
Indonesia.

5.

The Board of Directors must gain approval to:
a.

Borrow or lend funds on behalf of the Company (excluding withdrawing the Company’s
funds from its bank account); or

b.

Establish a business or take part in another company either inside or outside of the
country;

The Board of Directors must gain such approval from at least one member of the Board of
Commissioners concerning the prevailing laws and regulations of the Capital Market.
6.

If the Board of Directors take legal action regarding:
a.

Transferring or releasing the rights to more than 1╱2 (half) of the total net assets of the
Company or all the assets of the Company, either in 1 (one) transaction or several
independent and/or interconnected transactions in 1 (one) fiscal year; or

b.

Pledging as collateral 1╱2 (half) of the total net assets or all assets of the Company,
either in 1 (one) transaction or several independent and/or interconnected
transactions

They must gain approval from the General Meeting which is attended by shareholders and/
or their lawful representatives together representing at least 3╱4 (three quarters) of the total
shares outstanding with lawful voting rights and the legal action concerned must be
approved by at least 3╱4 (three quarters) of the lawful votes cast in the meeting.
If quorum is not reached at the meeting concerned, a second meeting may be held at the
earliest 10 (ten) days and the latest 21 (twenty one) days after the first meeting with the
same agenda as the first meeting.
The call for the second meeting shall be made at least 7 (seven) days prior to the second
meeting without need for prior notification or announcement, and the second meeting must
be attended shareholders and/or their lawful representatives together representing at least
2
╱3 (two-third) of the total number of shares outstanding with lawful voting rights and the
legal action concerned must be approved by at least 3╱4 (three quarters) of the lawful votes
cast in the meeting.
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If quorum is not reached at the second meeting concerned, a third meeting may be held
after gaining approval from the Chairman of the Capital Market or any other authorized
institution and/or its alternate who shall determine the conditions of the call for the meeting,
timing of the meeting, quorum and the number of votes required to approve a resolution.
7.

The Board of Directors shall publish legal actions regarding the release of the right to or
pledging as collateral of the Company’s assets, including the right over land or companies
as specified in point 6 of this Article in at least 1 (one) newspaper in Bahasa Indonesia with
a nationwide circulation pursuant to the prevailing laws and regulations of the Capital
Market.

8.

Legal actions taken by the Board of Directors in the form of transactions containing conflict
of interests between the economic interests of the Board of Directors, Board of
Commissioners or shareholders and the economic interests of the Company must gain
approval from the General Meeting pursuant to Article 23 point 8 of this Articles of
Association.

9.

Should a conflict of interests occur between the Company and a Director, then with
approval from the Board of Commissioners, the Company shall be represented by the other
Directors who do not have a conflict of interests, and if the Company has a conflict of
interests with all the Directors, then the Company shall be represented by the Board of
Commissioners, and if the Company has a conflict of interests with all the Directors and
Commissioners, then the Company shall be represented by another party appointed by the
General Meeting who does not have conflict of interests with the Company without
prejudice to the provisions in Article 8.

10. a.

The President Director shall be authorized to act for and on behalf of the Board of
Directors as well as represent the Company;

b.

If the President Director is absent or unavailable for any reason, of which no evidence
to any third party shall be required, then another Director shall be entitled and
authorized to act for and on behalf of the Board of Directors as well as represent the
Company.

11. Without prejudice to its obligations, the Board of Directors is entitled to appoint a one or
more proxy to act on its behalf, and for such purpose a power of attorney must be given,
wherein the authorization for the proxy to take certain actions pursuant to the provisions of
the Articles of Association as well as the prevailing laws and regulations.
12. Every act taken by Directors against the Articles of Association is considered unlawful.
13. The distribution of duties and authorities for each Director is determined by the General
Meeting wherein such authority may be delegated to the Board of Commissioners unless
the General Meeting determines the distribution of duties and authorities of the Directors,
then such decision should be made by the Board of Directors.
14. In managing and/or controlling the Company, the Board of Directors must comply with all
resolutions of the General Meeting
The Board of Directors’ Meeting
Article 13
1.

The Board of Directors’ Meeting shall be held whenever it is deemed necessary by the
request of the President Director, at least 1╱3 (one-third) of the members of the Board or
Directors or the Board of Commissioners’ Meeting specifying issues to be discussed.
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2.

The call for the Board of Directors’ Meeting must be made by a Director who is authorized
to represent the Board of Directors pursuant to the provisions in Article 12 of the Articles of
Association.
Should all members of the Board of Directors be present or represented then a prior call is
not required and the Board of Directors’ Meeting can be held anywhere within the Republic
of Indonesia and the meeting is authorized to make lawful and binding resolutions.

3.

The written call for the Board of Directors’ Meeting shall be delivered directly to each
member of the Board of Directors by receiving proof of receipt or delivery or by telegram,
telex or facsimile which shall be affirmed by registered mail at least 7 (seven) days prior to
the meeting, not counting the date of the call and the date of the meeting.

4.

The call must state the agenda, date, time and venue of the Board of Directors’ Meeting.

5.

The Board of Directors’ Meeting shall be held at the Company’s domicile or the Company’s
primary business place within the Republic of Indonesia.
Should all members of the Board of Directors be present or represented then a prior call is
not required and the Board of Directors’ Meeting can be held anywhere within the Republic
of Indonesia as determined by the Board of Directors and the meeting is authorized to
make lawful and binding resolutions.

6.

The President Director shall chair the Board of Directors’ Meeting and if the President
Director is absent for any reason, of which no evidence to any third party shall be required,
then one member appointed by the rest of the members of the Board of Directors shall
chair the meeting concerned.

7.

A member of the Board of Directors can only be represented by another member at the
Board of Directors’ Meeting if a power of attorney is given specially for such purpose.

8.

The Board of Directors’ Meeting shall be lawful and entitled to make binding and lawful
resolutions if more than 1╱2 (half) of the members of the Board of Directors are present or
lawfully represented at the meeting.

9.

Resolutions of the Board of Directors’ Meeting must be made based on deliberations to
reach consensus. If consensus is not reached, then resolutions shall be made by way of
voting based on affirmative votes of more than 1╱2 (half) of total votes lawfully cast in the
meeting.

10. In the case of a tie, the vote of the chairman shall prevail.
11. a.

Every member of the Board of Directors shall be entitled to cast 1 (one) vote and an
additional 1 (one) vote for every other member he/she represents.

b.

Voting regarding an individual must be done by closed ballot without signatures while
voting regarding other matters may be done verbally unless otherwise determined by
the chairman without any objection from most of other members present.

c.

Blank vote(s) shall be considered negative votes while illegal vote(s) shall be
considered not to exist and excluded from the calculation of votes cast.

12. Minutes of the Board of Directors’ Meeting must be made by an attendee appointed by the
chairman and after the minutes are read and confirmed to the attendees, they must be
signed by the chairman and a member of the Board of Directors appointed by and among
those who attend the meeting to ensure the minutes completeness and accuracy. Such
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minutes are lawful evidence to members of the Board of Directors and third party(ies)
regarding the resolutions of the Board of Directors’ Meeting concerned. Should the minutes
be made by a notary, then such endorsement shall not be required.
13. The Board of Directors may also take lawful and binding resolutions without holding a
Board of Directors’ Meeting, on the condition that all members of the Board are notified in
writing regarding the matters proposed and all members of the Board give approval on the
matters proposed in writing by signing such agreement.
Resolutions made in such manner shall have equal strength as those made in a Board of
Directors’ Meeting.
Commissioners
Article 14
1.

The supervision of the Company shall be carried out by the Board of Commissioners. The
Board of Commissioners shall consist at least 2 (two) members, of which one shall be
appointed as President Commissioner, and whenever needed, one or more members may
be appointed as Vice President Commissioner, while the remaining members shall be
appointed as Commissioner. The Company must have Independent Commissioners in
accordance with the prevailing laws and regulations of the Capital Market in Indonesia.

2.

Individuals who may be appointed to the Board of Commissioners are those who fulfill the
requirements of the prevailing laws and regulations, have the capability to carry out legal
action and have never been declared bankrupt or been a member of a Board of Directors
or Board of Commissioners proven guilty of causing a company to be declared bankrupt or
been punished for a committing crime causing financial loss to the Country within 5 (five)
years prior to their appointment.

3.

In addition to requirements specified in point 2 of this Article, the appointment to the Board
of Commissioners must be done with consideration to skills, experience and other
requirements based on the prevailing laws and regulations.

4.

The term of a Commissioner shall expire at the close of the 5th (fifth) General Meeting after
their appointment, without prejudice to the General Meeting’s right to dismiss the Director
concerned at anytime before the term of office ends after giving the member of the Board
of Directors concerned the opportunity to defend themselves at the General Meeting.
Such termination shall be effective at the closing of the General Meeting making the
dismissal resolution unless another date of termination is determined by the General
Meeting.

5.

A Commissioner whose term of service ends may be re-appointed by the General Meeting.

6.

Commissioners may be given salary and/or other benefits which shall be determined by the
General Meeting.

7.

If there is a vacancy in the Board of Commissioners, then within 30 (thirty) days after such
vacancy occurs, an announcement must be made to hold a General Meeting for the
purpose of filling such vacancy. The term of the person appointed to fill the vacancy shall
be the remaining term of the vacant position.

8.

A Commissioner may resign from office by notifying the Company in writing regarding his/
her intention to resign at least 30 (thirty) days prior to his/her resignation. The resigning
Commissioner is still be subject to accountability as a member of the Board of
Commissioners until his/her resignation at the next General Meeting.
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9.

The term of a member of the Commissioners shall end when he/she:
a.

Passes away;

b.

Has his/her term of office expired;

c.

Is dismissed pursuant to a resolution of the General Meeting;

d.

Resigns in accordance with the provisions in point 8 of this Article;

e.

Is declared bankrupt or placed in guardianship pursuant to a court verdict; or

f.

Is no longer capable of fulfilling the requirements to be a Commissioner specified in
the Articles of Association and prevailing laws and regulations.
Duties and Authorities of the Board of Commissioners
Article 15

1.

2.

The duties of the Board of Commissioners are as follows:
a.

Supervise the management of the Company carried out by the Board of Directors as
well as ratify the work plan and annual budget of the Company prior to the start of the
next fiscal year at the latest;

b.

Carry out duties specially assigned to him/her in accordance with the Articles of
Association, the prevailing laws and regulations and/or resolutions of the General
Meeting;

c.

Carry out duties, have authority and responsibility in accordance with the Company’s
Articles of Association and resolutions of the General Meeting;

d.

Represent the interests of the Company in the process of carrying out his/her duties
and be accountable to the General Meeting;

e.

Evaluate and endorse the Annual Report prepared by the Board of Directors;

f.

Comply with the Articles of Association and uphold the principles of professionalism,
efficiency, transparency, independence, accountability, and fittingness; and

g.

Act in the best interests of the Company at all times and be accountable to the
General Meeting.

In relation to the duties of the Commissioners referred to in point 1 of this Article, the Board
of Commissioners are obligated to:
a.

Supervise the implementation of the work plan and annual budget and evaluate the
results and give their opinions to the General Meeting;

b.

Follow the Company’s activities and, if the Company shows signs of an obvious
regression, report it to the General Meeting immediately along with suggestions of
corrective steps to be taken;

c.

Give opinions and suggestions to the General Meeting regarding all problems deemed
important to the Company;

d.

Carry out other supervision duties determined by the General Meeting;
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e.

Give opinions on the Directorial reports (quarterly or annually) and regarding the
activities of the Company at any time deemed necessary.

3.

The Commissioners, at any time during working hours, shall have the right to enter
buildings or yards or any other place owned by the Company as well as check the
bookkeeping, documents and all other evidence, inventories, and to check and match cash
balances (for the verification purposes) and other marketable securities as well as to know
all actions taken by the Board of Directors, and in such case the Board of Directors must
give explanations on every matter asked by the Commissioners or their supporting experts.

4.

Anytime deemed necessary, the Commissioners are entitled to obtain help from experts
and/or a committee for a limited period of time at the expense of the Company in order to
carry out their duties.

5.

The division of duties shall be decided by the Commissioners and to support them in the
discharge of their duties the Commissioners may use a secretary at the expense of the
Company.

6.

The Board of Commissioners’ Meeting may suspend one or more members of the Board of
Directors temporarily if the members concerned take any action against the Articles of
Association or the prevailing laws and regulations or disregard their obligations or there is
an urgent motive to the Company.

7.

Notification of the suspension must be given to the person concerned along with a reason
for the action.

8.

Within 30 (thirty) days after the notification of suspension, the Board of Commissioners
shall hold a General Meeting for the purpose of deciding whether the member of the Board
of Directors concerned should be dismissed permanently or reinstated at which the
member concerned shall be entitled to attend the meeting and defend himself/herself. The
General Meeting shall be chaired by the President Commissioner and if the President
Commissioner is absent for any reason, of which no evidence to any third party shall be
required, then the meeting shall be chaired by one shareholder appointed by the
shareholders and/or their lawful representatives present. If the General Meeting referred to
in point 8 of this Article is not held within 30 (thirty) days after the start of the suspension,
the suspension concerned is lawfully invalid and the person concerned is reinstated back
to their position.

9.

If all members of the Board of Directors are suspended temporarily, the Commissioners
shall manage the Company temporarily, and in such case they shall share the authority
granted to them amongst one or more of themselves.
Board of Commissioners’ Meeting
Article 16

1.

The Board of Commissioners’ Meeting can be held at least once a month or anytime
deemed necessary by the President Commissioner or by 1╱3 (one-third) of the
Commissioners or upon the written request of the Board of Directors’ Meeting or upon the
request of 1 (one) or more shareholders owning at least 1╱10 (one-tenth) of the total shares
outstanding with lawful voting rights. The Commissioners may invite the Board of Directors
into the Board of Commissioners’ Meeting.

2.

The call for the Commissioners’ Meeting shall be made by the President Commissioner, or
if the President Commissioner is not present or unavailable for any reason by the
Commissioner who is appointed by the President Commissioner.
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3.

A written call for the Commissioners’ Meeting shall be delivered directly to each
Commissioner as well as the Board of Directors by receiving the proof of receipt or
delivery or by telegram, telex or facsimile which shall be affirmed by registered mail at least
14 (fourteen) days or in case of an urgent matter 3 (three) days prior to the meeting.

4.

The call must specify the agenda, date, time and location of the Board of Commissioners’
Meeting.

5.

The Board of Commissioners’ Meeting shall be held at the Company’s domicile or primary
place of business. Should all the Commissioners be present or represented, a prior call is
not required and the Board of Commissioners’ Meeting may be held anywhere in the
Republic of Indonesia chosen by the Commissioners and the meeting concerned shall be
entitled to make lawful and binding resolutions.

6.

The President Commissioner shall chair the Board of Commissioners’ Meeting, and if the
President Commissioner is absent for any reason, of which no evidence to any third party
shall be required, then the meeting shall be chaired by one member of the Commissioners
appointed by the Commissioners present and/or represented at the meeting.

7.

A Commissioner may be represented at the Board of Commissioners’ Meeting by another
Commissioner only if a power of attorney is given specially for such purpose.

8.

The Board of Commissioners’ Meeting shall be lawful and entitled to make lawful and
binding resolutions only if more than 1╱2 (half) of the total Commissioners are present and/
or represented at the meeting concerned.

9.

All resolutions of the Board of Commissioners’ Meeting shall be made by deliberation to
reach consensus. If consensus is not reached, resolutions shall be made by affirmative
votes of more than 1╱2 (half) of the total votes lawfully cast in the meeting. Every
Commissioner is entitled to cast 1 (one) vote.

10. In the case of a tie, the vote of the chairman shall prevail.
11. a.

Every Commissioner present is entitled to cast 1 (one) vote plus 1 (one) additional
vote for every other Commissioner he/she represents.

b.

Votes regarding one individual must be taken by closed ballot without signatures while
votes regarding other matters may be taken verbally, unless otherwise determined by
the chairman without any objection from most of the other Commissioners present.

c.

Blank votes shall be considered negative votes and illegal votes shall be considered
to not exist and excluded from the calculation of votes cast.

12. Minutes of the Board of Commissioners’ Meeting shall be made by an attendee appointed
by the chairman and, after being read to and ratified by the attendees, the minutes shall be
signed by the chairman and a Commissioner appointed by the Commissioners present and/
or represented at the meeting to ensure sure the minutes completeness and accuracy. If
the minutes are made by a notary, such endorsement shall not be required.
13. Endorsed minutes shall be lawful evidence to Commissioners as well as third parties
regarding the resolutions of the Board of Commissioners’ Meeting concerned.
14. The Commissioners may make lawful and binding resolutions without holding a Board of
Commissioners’ Meeting if all Commissioners are notified in writing regarding the matters
proposed and all Commissioners grant approval to the matters proposed in writing.
Resolutions made in such manner shall have equal authority as those made in a Board of
Commissioners’ Meeting.
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Work Plan, Fiscal Year and Annual Report
Article 17
1.

The fiscal year of the Company shall run from January 1 (one) until December 31 (thirty
one) of the same calendar year. Every year the Company’s accounts shall be closed at the
end of December.

2.

The Board of Directors shall prepare and submit the work plan including the annual budget
to the Board of Commissioners. The work plan concerned shall be submitted at the latest
30 (thirty) days prior to the start of the next fiscal year and adhere to the prevailing laws
and regulations of the Capital Market.

3.

After the Company’s accounts are closed, the Board of Directors shall prepare the Annual
Report including the Balance Sheet and Income Statement for the fiscal year concerned
along with other reports prepared in accordance with the prevailing laws and regulations
which are audited by certified public accountant registered with the Capital Market and
Financial Institutions Supervisory Agency or any other authorized institution and/or its
alternate, and is endorsed by both the Board of the Directors and the Board of
Commissioners and submit the Annual Report to be ratified by the Annual General
Meeting. The Annual Report concerned shall be made available in the Company’s office at
the latest 14 (fourteen) days prior to the Annual General Meeting so that it can be studied
by the shareholders.

4.

Prior to the signing of the Annual Report mentioned in point 3 of this Article, the
Commissioners shall analyze and evaluate the Annual Report and for such purpose they
may obtain help from experts at the expense of the Company and to whom the Board of
Directors is obliged to give necessary information.

5.

The Company shall publish the Balance Sheet and Income Statement in a daily newspaper
in Bahasa Indonesia with nationwide circulation with due adherence to the prevailing the
laws and regulations of the Capital Market.
General Meeting
Article 18

1.

2.

The General Meeting of the Company is:
a.

The Annual General Meeting referred to in Article 19; or

b.

Other General Meetings, hereinafter called Extraordinary General Meetings, which are
General Meetings held anytime deemed necessary as governed by Article 20.

The General Meeting refers to both the Annual General Meeting and Extraordinary General
Meetings unless otherwise stated.
Annual General Meeting
Article 19

1.

The Annual General Meeting shall be held every year at the latest 6 (six) months after the
end of the Company’s fiscal year.
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2.

At the Annual General Meeting:
a.

The Board of Directors shall submit the Annual Report including the Balance Sheet
and Income Statement of the related fiscal year along with an explanation of the
documents which have been audited by a public accountant for ratification by the
meeting;

b.

The Board of Directors shall submit the Annual Report including a description of the
recent condition of the Company, the financial management of the related fiscal year,
results achieved, forecasts of future Company developments, the core business of the
Company and the changes made along with details of the problems occurred during
the fiscal year affecting the Company’s activities for ratification by the meeting;

c.

Decide the use of net income/profits;

d.

The appointment of a registered public accountant or the submission of the authority
to conduct such appointment;

e.

If necessary, changes to the Board of Directors’ and Board of Commissioners’
membership shall be made; and

f.

Proposed matters shall be decided in accordance with the provisions within the
Articles of Association.

3.

The ratification of the Annual Report given by the Annual General Meeting shall grant full
acquittal and discharge to the members of the Board of Directors and the Commissioners
for their actions during the fiscal year concerned so far as those actions are reflected in the
Annual Report.

4.

In accordance with the prevailing laws and regulations of the Capital Market, the Board of
Directors shall call for and hold an Annual General Meeting upon the written request of the
Board of Commissioners or 1 (one) or more shareholders owning at least 1╱10 (one-tenth) of
the total shares outstanding with lawful voting rights. The Commissioners shall call for and
hold the Annual General Meeting requested if the Board of Directors does not call for such
meeting within 30 (thirty) days after the request is received by the Board of Directors or
Commissioners. Such written request must specify the agenda and rationale for holding the
meeting.

5.

If the Board of Directors or Commissioners fail to call for and hold the Annual General
Meeting referred to in point 4 of this Article within 60 (sixty) days after the receipt of the
written request by the Board of Directors or Commissioners, a shareholder who signed the
written request concerned is entitled to call for the meeting at the expense of the Company
after gaining permission from the Judge of the District Court with jurisdiction over the
Company’s domicile.

6.

The holding of the Annual General Meeting referred to in point 5 of this Article must comply
with the decision of the Judge of the District Court granting the permission concerned.
Extraordinary General Meeting
Article 20

1.

The Extraordinary General Meeting shall be held any time deemed necessary by the Board
of Directors and/or the Commissioners and/or the shareholders.

316

ARTICLES OF ASSOCIATION
2.

With due adherence to the prevailing laws and regulations of the Capital Market, the Board
of Directors shall call for and hold an Extraordinary General Meeting upon the written
request of the Board of Commissioners or 1 (one) or more shareholders together owning at
least 1╱10 (one-tenth) of the total shares outstanding with lawful voting rights. The
Commissioners shall call for and hold the Extraordinary General Meeting requested if the
Board of Directors does not call for such meeting within 30 (thirty) days after the Board of
Directors or Commissioners receive the request concerned. Such written request must
specify the agenda and rationale for holding the meeting.

3.

If the Board of Directors or the Commissioners fail to call for and hold the Extraordinary
General Meeting referred to in point 2 of this Article within 60 (sixty) days after the receipt
of the written request by the Board of Directors or Commissioners, a shareholder who
signed the written request concerned is entitled to call for the meeting at the expense of
the Company after gaining permission from the Judge of the District Court with jurisdiction
over the Company’s domicile.

4.

The holding of the Extraordinary General Meeting as referred in point 3 of this Article must
comply with the decision of the Judge of the District Court granting the permission
concerned.
Location and Call for the General Meeting
Article 21

1.

The General Meeting shall be held at the Company’s domicile or Company’s primary place
of business or at the domicile of the Stock Exchange on which the Company’s shares are
listed.

2.

At least 14 (fourteen) days prior to the call for the General Meeting, the party authorized to
make the call shall notify the shareholders by publishing an advertisement in at least 2
(two) daily newspapers in Bahasa Indonesia determined by the Board of Directors, of which
1 (one) must circulated nationwide and the other 1 (one) must circulate in the Company’s
domicile, and in 1 (one) daily English newspaper if deemed necessary by the Board of
Directors.

3.

The call for the General Meeting shall be made at least 14 (fourteen) days prior to the date
of the General Meeting, excluding the dates of the call and General Meeting. The call for
the General Meeting must be conveyed to the shareholders by publishing an advertisement
of the General Meeting notification in at least 2 (two) newspaper published in Indonesia, 1
(one) of which is in Bahasa Indonesia and widely circulated in the Republic of Indonesia
and the other 1 (one) is circulated at the Company’s or the Stock Exchange’s domicile in
which the Company’s shared are listed, and whenever deemed necessary by the Board of
Directors the call shall be made in 1 (one) English newspaper.

4.

The call for the General Meeting shall specify the meeting’s location, date, time and
agenda as well as include notification that the Balance Sheet and Income Statement are
available to be studied at the Company’s office starting from the date of the call. The call
must also include notification that a copy of the Balance Sheet and Income Statement can
be obtained upon the written request of a shareholder to the Company that is received at
least 7 (seven) days prior to the Annual General Meeting concerned.

5.

If all shareholders with lawful voting rights are present or represented at the General
Meeting, the notification and call referred to points 2 and 3 of this Article are not required
and the General Meeting concerned shall be entitled to make lawful and binding
resolutions, and the meeting may be held anywhere in the Republic of Indonesia.
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6.

Shareholder proposals shall be included in the agenda of the General Meeting if:
a.

Such proposal is submitted in writing to the Board of Directors by shareholders
together owning at least 1╱10 (one-tenth) of the total shares issued by the Company;

b.

Such proposal is received by the Board of Directors at least 7 (seven) days prior to
the call for the General Meeting concerned; and

c.

Such proposal directly relates to the business of the Company according to the Board
of Directors’ opinion.
Chairman and Minutes of the General Meeting
Article 22

1.

If the Articles of Association do not determine otherwise, the President Commissioner shall
chair the General Meeting. If the President Commissioner is absent for any reason, of
which no evidence to any third party shall be required, then one Commissioner shall be
appointed by the President Commissioner to chair the meeting, and if the President
Commissioner does not appoint anyone, one member of the Board of Commissioners shall
be appointed by the Commissioners present at the meeting.
If all the Commissioners are absent for any reason, of which no evidence to any third party
shall be required, then one member of the Board of Directors shall be appointed by the
members of the Board of Directors present to chair the General Meeting, and if all
members of the Board of Directors are absent for any reason, of which no evidence to any
third party shall be required, then one shareholder shall be appointed by the shareholders
present to chair the meeting.

2.

If a Commissioner has a conflict of interest regarding matters to be decided at the General
Meeting, a different Commissioner without a conflict of interest shall be appointed by the
Commissioners to chair the meeting.
If all the Commissioners have a conflict of interest, the President Director shall chair the
General Meeting.
If the President Director has a conflict of interest regarding matters to be decided at the
General Meeting, another member of the Board of Directors who does not have a conflict of
interest shall chair the meeting.
If all the members of the Board of Directors have a conflict of interest, one Independent
Shareholder shall be appointed by the other shareholders present to chair the meeting.

3.

Those present at the meeting shall prove their right to attend the meeting in accordance
with conditions enumerated in the call for the General Meeting as determined by the Board
of Directors or Board of Commissioners pursuant to the prevailing laws and regulations of
the Capital Market in Indonesia.

4.

For all matters discussed and resolutions taken at the General Meeting, a Notary shall
make Minutes of Meeting. Such Minutes of Meeting are lawful evidence to all shareholders
and third parties regarding the resolutions and every matter occurring at the meeting.
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Quorum, Voting Rights and Resolutions
Article 23
1.

a.

The General Meeting (including the General Meeting for the issuance of equity
securities issuance) may be held if attended by shareholders and/or their lawful
representatives together representing at least 1╱2 (one half) of the total shares
outstanding with lawful voting rights unless otherwise determined by this Articles of
Association.

b.

If quorum is not reached at the General Meeting mentioned in point 1 sub point (a) of
this Article, a call for a second General Meeting shall be made without prior
notification or announcement of the call.

c.

The second meeting shall be held at the earliest 10 (ten) days and the latest 21
(twenty one) days after the first meeting with the same conditions and agenda as the
first meeting except for the quorum requirements mentioned in point 1 sub point (d) of
this Article, and the call for the second meeting shall be made the latest 7 (seven)
days prior to the second meeting concerned excluding the dates of the call and
meeting.

d.

The second meeting shall be entitled to make lawful and binding resolutions if
attended by shareholders and/or their lawful representatives together representing at
least 1╱3 (one third) of the total shares outstanding.

e.

If quorum is not reached at the second meeting, the quorum shall be determined by
the Chairman of the District Court whose jurisdiction includes the Company’s domicile
upon the Company’s written request.

2.

A shareholder may be represented at the General Meeting by another shareholder or any
other person with a power of attorney. The power of attorney must be made and endorsed
in the form determined by the Board of Directors in accordance with the prevailing laws and
regulations regarding civil evidence and must be submitted to the Board of Directors at the
latest 3 (three) workdays prior to the General Meeting concerned. The Chairman of the
meeting is entitled to request the power of attorney be presented to him at the meeting.

3.

At the General Meeting, every share entitles its owner to cast 1 (one) vote.

4.

Members of the Board of Directors, the Commissioners and employees of the Company
may act as representatives at the General Meeting but their votes as representatives shall
not be counted in the counting of the votes.

5.

Voting regarding one individual must be taken in a closed ballot without signatures while
voting regarding other matters may be taken verbally, unless otherwise is determined by
the chairman, without any objection from shareholders and/or their lawful representatives
together representing at least 1╱10 (one tenth) of the total shares outstanding with lawful
voting rights.

6.

Blank vote(s) and illegal vote(s) shall be considered to not exist and excluded from the
calculation of votes cast.

7.

All resolutions of the General Meeting shall be made based on consensus reached by
deliberation.
If consensus cannot be reached, resolutions shall be made based on the affirmative votes
of shareholders and/or their lawful representatives together representing more than 1╱2
(half) of the total votes lawfully cast at the meeting unless otherwise determined by this
Articles of Association.
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In the case of a tie vote, decisions regarding people shall be drawn by raffle while
proposals regarding other matters shall be considered rejected.
8.

a.

Resolutions regarding transactions which have a conflict of interests as defined in
Article 12 points 8 and 9 must be made in the General Meeting specially held for such
purpose and shall be attended by shareholders having no conflict of interest related to
such resolutions (to be referred to Independent Shareholders in this Article) owning
more that 1╱2 (half) of the total shares with lawful voting rights owned by Independent
Shareholders without prejudice to the provisions of point 1 sub point (b) of this Article,
and such resolutions shall be made based on the affirmative votes of more than 1╱2
(half) of the total shares with lawful voting rights owned by Independent Shareholders.

b.

In the process of making the resolutions concerned, shareholders, members of the
Board of Directors, and Commissioners with a conflict of interest related to the
resolutions shall not be entitled to give opinion(s).

c.

All resolutions made by the Independent Shareholders shall be declared as confirmed
by the entire meeting including the shareholders with a conflict of interest.

d.

If quorum is not reached by Independent Shareholders present and/or represented at
the first meeting then, upon the Company’s written request, a second meeting can be
held after the call for the second meeting is made as specified in Article 21 only if
Independent Shareholders owning more than 1╱2 (half) of the total shares with lawful
voting rights owned by Independent Shareholders are present and/or represented, and
resolutions shall be made based on the affirmative votes of more than 1╱2 (half) of the
total shares with lawful voting rights owned by Independent Shareholders.
If quorum is not reached at the second meeting either, then upon the Company’s
written request, the quorum required to make resolutions, the particulars of the call
and the timing of the General Meeting shall be determined by the Chairman of the
Capital Market and Financial Institutions Supervisory Agency or any other authorized
institution and/or its alternate.

9.

Material transactions undertaken by the Company, as determined by the prevailing laws
and regulations of the Capital Market, shall comply with the prevailing laws and regulations
of the Capital Market.

10. The shareholders may make a binding resolution outside of the General Meeting if all
shareholders with lawful voting rights give their written approval by signing the proposal
concerned.
11. Any proposal submitted by the shareholders at the General Meeting during the discussion
or voting must fulfill the following conditions:
a.

Such proposal is directly related to the agenda of the meeting concerned as
determined by the Chairman;

b.

Such proposal is submitted by shareholders and/or their lawful representatives
together representing more than 10% (ten percent) of the total shares with lawful
voting rights; and

c.

Such proposal is directly related to the business of the Company according to the
Board of Directors.
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Appropriation of Profits
Article 24
1.

The Company’s net profit in a fiscal year as stated in the Balance Sheet and Income
Statement ratified by the Annual General Meeting shall, if positive, be distributed based on
the uses determined by the General Meeting concerned.

2.

If the Income Statement in a fiscal year states a loss which cannot be covered by reserve
funds, such loss shall be recorded and included in the calculation of the Income Statement
and the Company shall be considered to not make profit in subsequent years until the loss
has been fully covered.

3.

Dividends shall be paid according to the financial capabilities of the Company pursuant to a
resolution of the General Meeting. Such resolution shall determine the timing and form of
the dividend payment. The dividend on each share shall be paid to the shareholder listed in
the Register of Shareholders on a workday determined by or pursuant to the authority of
the General Meeting concerned. The payment date shall be announced by the Board of
Directors to all shareholders in accordance with the provisions of Article 21 point 2.

4.

By considering the Company’s income for the fiscal year concerned, from the net income
stated in the Income Statement ratified by the Annual General Meeting less the income tax,
may be given a bonus to the members of the Board of Directors and the Commissioners of
the Company, the amount of which is determined by the General Meeting.

5.

If the Income Statement in a fiscal year states a loss which cannot be covered by reserve
funds, such loss shall be recorded and included in the calculation of the Income Statement
and the Company shall be considered to not make profits in subsequent years so long as
the loss recorded in the Income Statement has not been fully covered without prejudice to
the prevailing laws and regulations.

6.

The Board of Directors shall be entitled to distribute interim dividends if the Company’s
financial state allows pursuant to the decision of the Board of Directors’ Meeting and the
approval of the Commissioners’ Meeting under the condition that the interim dividend
concerned shall be calculated based on the resolution made by the next Annual General
Meeting pursuant to the provisions in the Articles of Association and the prevailing laws
and regulations of the Capital Market and the Stock Exchange in Indonesia on which the
Company’s shares are listed.

7.

Earnings distributed as dividends not claimed within 5 (five) years after the dividend
payment date shall be put into a special reserve fund. Dividends in the special reserve fund
can only be claimed by the shareholders duly entitled by presenting evidence of their
entitlement to the dividends that is acceptable to the Company’s Board of Directors.
Dividends not claimed within 10 (ten) years after the dividend payment date shall belong to
the Company.
Appropriation of Reserve Funds
Article 25

1.

Earnings retained as reserve funds shall be determined by the General Meeting after
considering the Board of Directors’ proposal (if any) and adhere to the prevailing laws and
regulations.

2.

Earnings retained as reserve funds up to 20% (twenty percent) of the total capital issued
shall only be used to cover Company losses.
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3.

If the total reserve funds exceed 20% (twenty percent) of the total capital issued, the
General Meeting shall determine how the funds exceeding the amount specified in point 2
of this Article can be used for Company purposes.

4.

The Board of Directors must manage the reserve funds so that the funds earn returns by
means considered sound with approval from the Commissioners and with due adherence to
the prevailing laws and regulations.

5.

All interest and other profit earned by the reserve funds must be included in the calculation
of the Company’s profit and loss.
Amendment of the Articles of Association
Article 26

1.

Any amendment to the Articles of Association shall only be made pursuant to a resolution
of the General Meeting attended by shareholders and/or their lawful representatives
together representing at least 2╱3 (two thirds) of the total shares outstanding with lawful
voting rights. Such resolution shall be made based on consensus reached by deliberation
or in the case consensus cannot be reached then the resolution shall be made based on
the affirmative votes of shareholders and/or their lawful representatives together
representing at least 2╱3 (two thirds) of the total votes lawfully cast at the meeting.
Any amendment to the Articles of the Association concerned must be made by notarized
document in Bahasa Indonesia.

2.

Any amendment to the Articles of Association regarding the name, domicile, purpose and
objective, business activity, establishment period of the Company, amount of the
Company’s authorized capital, the reduction of the issued and paid-up capital or the
change of the Company from limited company to public company or vice versa must gain
approval from the Minister of Justice and Human Rights of the Republic of Indonesia or any
other authorized institution and/or its alternate.

3.

Any amendment to the Articles of Association regarding matters other than those
mentioned in point 2 of this Article shall reported to the Minister of Justice and Human
Rights of the Republic of Indonesia or any other authorized institution and/or its alternate.

4.

If quorum is not reached at the General Meeting concerned, a second General Meeting
shall be held with the same agenda as the first meeting at the earliest 10 (ten) days and at
the latest 21 (twenty one) days after the first meeting except the call for the second
meeting shall be made at the latest 7 (seven) days prior to the second meeting specifying
that quorum was not reached at the first meeting and the call for the second meeting shall
not require a prior notification or announcement and the second General Meeting
concerned must be attended by shareholders and/or their lawful representatives together
representing at least 2╱3 (two thirds) of the total shares outstanding with lawful voting rights
and resolutions shall be made based on the affirmative votes of at least 2╱3 (two thirds) of
the total votes lawfully cast at the meeting.
If quorum is not reached at the second General Meeting concerned, a third General
Meeting may be held after gaining approval from the Chairman of the Capital Market or any
other authorized institution and/or its alternate who shall determine the conditions of the
call for the meeting, timing of the meeting, quorum and the number of votes required to
approve a resolution.
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5.

Resolutions regarding capital reduction must be communicated in writing to all creditors of
the Company and announced by the Board of Directors in the State Gazette of the
Republic of Indonesia and at least 1 (one) daily newspaper in Bahasa Indonesia with
nationwide circulation at the latest 7 (seven) days after the resolution concerned is taken
with due adherence to the prevailing laws and regulations of the Capital Market.
Mergers, Consolidations, Acquisitions and Spin-Offs
Article 27

1.

With due adherence to the prevailing laws and regulations of the Capital Market, any
merger, consolidation, acquisition and spin-off shall only be carried out pursuant to a
resolution of the General Meeting attended by shareholders and/or their lawful
representatives together representing at least 3╱4 (three quarters) of the total shares
outstanding with lawful voting rights. Such resolution shall be made based on consensus
reached by deliberation or in the case consensus cannot be reached then the resolution
shall be made based on the affirmative votes of shareholders and/or their lawful
representatives together representing at least 3╱4 (three quarters) of the total votes lawfully
cast at the meeting.

2.

If quorum is not reached at the General Meeting concerned, a second General Meeting
may be held with the same agenda as the first meeting at the earliest 10 (ten) days and at
the latest 21 (twenty one) days after the first meeting.
The call for the second General Meeting shall be made at the latest 7 (seven) days prior to
the second meeting concerned, and such call shall not require any prior notification or
announcement, and the second General Meeting concerned must be attended by
shareholders and/or their lawful representatives together representing at least 2╱3 (two
thirds) of the total shares outstanding with lawful voting rights, and the resolution made
shall be made based on consensus reached by deliberation or in the case consensus
cannot be reached then the resolution shall be made based on the affirmative votes of
shareholders and/or their lawful representatives together representing at least 3╱4 (three
quarters) of the total votes lawfully cast at the meeting.
If quorum is not reached at the second General Meeting concerned, a third General
Meeting may be held after gaining approval from the Chairman of the Capital Market or any
other authorized institution and/or its alternate who shall determine the conditions of the
call for the meeting, timing of the meeting, quorum and the number of votes required to
approve a resolution.

3.

The Board of Directors shall publish an announcement regarding the plan of merger,
consolidation, acquisition and spin-off in 2 (two) daily newspapers in Bahasa Indonesia
determined by the Board of Directors, of which 1 (one) must circulated nationwide and the
other 1 (one) must circulate in the Company’s domicile, and in 1 (one) daily English
newspaper if deemed necessary by the Board of Directors at the latest 30 (thirty) days
prior to the call for the General Meeting with due adherence to the prevailing laws and
regulations of the Capital Market.
Dissolution and Liquidation
Article 28

1.

With due adherence to the prevailing laws and regulations, the dissolution of the Company
shall only be carried out pursuant to a resolution of the General Meeting attended by
shareholders and/or their lawful representatives together representing at least 3╱4 (three
quarters) of the total shares outstanding with lawful voting rights. Such resolution shall be
made based on consensus reached by deliberation or in the case consensus cannot be
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reached then the resolution shall be made based on the affirmative votes of shareholders
and/or their lawful representatives together representing at least 3╱4 (three quarters) of the
total votes lawfully cast at the meeting.
If quorum is not reached at the General Meeting concerned, a second General Meeting
may be held with the same agenda as the first meeting at the earliest 10 (ten) days and at
the latest 21 (twenty one) days after the first meeting.
The call for the second General Meeting shall be made at the latest 7 (seven) days prior to
the second meeting concerned, and such call shall not require any prior notification or
announcement, and the second General Meeting concerned must be attended by
shareholders and/or their lawful representatives together representing at least 2╱3 (two
thirds) of the total shares outstanding with lawful voting rights, and the resolution made
shall be made based on consensus reached by deliberation or in the case consensus
cannot be reached then the resolution shall be made based on the affirmative votes of
shareholders and/or their lawful representatives together representing at least 3╱4 (three
quarters) of the total votes lawfully cast at the meeting.
If quorum is not reached at the second General Meeting concerned, a third General
Meeting may be held after gaining approval from the Chairman of the Capital Market or any
other authorized institution and/or its alternate who shall determine the conditions of the
call for the meeting, timing of the meeting, quorum and the number of votes required to
approve a resolution.
2.

If the Company is dissolved, either by the end of the establishment of the Company or by
resolution of the General Meeting or pursuant to a court’s decision, the Company shall be
liquidated by a liquidator.

3.

The Board of Directors shall act as the liquidator unless otherwise determined by the
appointment of a different liquidator by the General Meeting or the court’s decision referred
to in point 2 of this Article.

4.

The Liquidator’s remuneration shall be determined by the General Meeting or the court’s
decision.

5.

Liquidators must notify the creditors of the Company by announcing the liquidation in the
State Gazette and in at least 1 (one) daily newspaper in Bahasa Indonesia with nationwide
circulation selected by the Board of Directors and in 1 (one) daily newspaper in English if
deemed necessary by the Board as well as notify the Minister of Justice and Human Rights
of the Republic of Indonesia and the Capital Market and Financial Institution Supervisory
Agency or any other institution and/or its alternate with due adherence to the prevailing
laws and regulations.

6.

The Articles of Association as stated in the establishment deed along with subsequent
amendments shall remain effective until the liquidation calculation is ratified by the General
Meeting based on the approval from the majority votes lawfully cast and the granting of full
acquittal and discharge to the liquidators.

7.

The remaining amount from the liquidation calculation shall be distributed to the
shareholders who shall receive amounts proportionately to the nominal value of the shares
they each own.

8.

The liquidator shall publish the distribution plan of the assets remaining after the liquidation
in the State Gazette of the Republic of Indonesia and in 2 (two) daily newspapers in
Bahasa Indonesia determined by the Board of Directors, of which1 (one) must circulated
nationwide and the other 1 (one) must circulate in the Company’s domicile, and in 1 (one)
daily English newspaper if deemed necessary by the Board of Directors.
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9.

If the Company is dissolved, the Company shall not carry out legal action unless required
for the settlement of assets being liquidated.

10. The settlement action referred to in point 7 of this Article includes:
a.

Registering and collecting the Company’s assets;

b.

Determining asset distributions;

c.

Distributing payment to the creditors;

d.

Distributing remaining assets to the General Meeting; and

e.

Executing other actions required by the settlement action.
Domicile
Article 29

For matters regarding the Company, a shareholder’s domicile shall be considered to be the
location listed in the Register of Shareholders defined in Article 8.
Concluding Provisions
Article 30
All other matters not yet provisioned or provisioned inadequately in the Articles of Association
shall be decided by the General Meeting with due adherence to the prevailing laws and
regulations.
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XXI. SHARE SUBSCRIPTION TERMS
1.

Subscription Terms
The subscription of Shares must be carried out in accordance with the Terms set forth in
this Prospectus and also on the FPPS. The subscription of shares shall be carried out
using an original FPPS issued by the Joint Lead Underwriters which can be obtained from
the Local Underwriters whose name are printed in Chapter XIV (Underwriting) of this
Prospectus or copies thereof. FPPS shall be made in 5 (five) copies. Subscription of
Shares that do not adhere to the terms and conditions as described above shall not be
accepted.
Any subscriber who intends to subscribe for Shares must have an account with a
Securities Company that is an account holder with KSEI.
By completing and delivering the FPPS, subscribers for the Shares agree to the terms and
conditions contained therein and in this Prospectus and such application is irrevocable.

2.

Qualified Subscribers
Subscribers who are qualified to subscribe for Shares are individuals and/or institutions/
business entities as set out in Law No. 8 of 1995, dated 10 November 1995 of the Capital
Markets Law, and Regulation No. IX.A.7 and the Supplement Decision of the Chairman of
Bapepam No. KEP-45/PM/2000 dated 27 October 2000 regarding the Responsibilities of
the Allotment Manager in relation to the Subscription and Allotment of Securities in an
Offering.

3.

Amount of Subscription
Subscription for Shares must be carried out in an amount of at least 500 (five hundred)
Shares and multiples thereof.

4.

Registry of Securities in the Collective Custody
Shares offered are registered with the KSEI pursuant to an Collective Custody Agreement
No. SP-004/PE/KSEI/0208 executed between the Company and KSEI on 22 February
2008.
The following conditions shall apply to Shares registered with the KSEI:
a.

The Company shall not issue shares resulting from the Offering in the form of share
certificates but those shares shall be electronically distributed and will be
administrated in the Collective Custody with KSEI. Shares from the Offering will be
credited to the securities account of each of the account holders by 14 May 2008 at
the latest.

b.

Prior to the Shares being listed on the IDX, subscribers will receive confirmation of the
allotment result in the form of a FKPS.

c.

KSEI and Securities Company shall issue written confirmation to the account holder
regarding the ownership of Shares. The written confirmation shall constitute a
legitimate confirmation of the Shares registered in the securities account.

d.

Transfer of shares ownership shall be carried out by way of transfer between
securities accounts with KSEI.

e.

Shareholders registered in the securities account shall be entitled to dividends,
bonuses, rights and the right to vote in a GMS, as well as other entitlements related to
the Share ownership.
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f.

Payment of dividends, bonuses, and granting of rights to Shares shall be carried out
by the Company, or by the Share Registrar duly appointed by the Company, through
the securities account at KSEI to be subsequently passed on to the beneficial owner
of the securities account with the Securities Company.

g.

After the Offering and the listing of the Shares, Shareholders who wish to hold share
certificates may take their Shares out of the Collective Custody with KSEI after the
Shares from the Offering are distributed to the securities account of the securities
company or duly appointed custodian bank.

h.

Such withdrawals may be carried out by submitting a Share withdrawal request to
KSEI through the securities company or custodian bank who is managing the Shares
by filling in the Shares withdrawal form, or Formulir Penarikan Efek.

i.

Shares withdrawn from the Collective Custody shall be issued in the form of Collective
Share Certificates not later than 5 (five) working days after such request is received
by KSEI and issued in favor of the Shareholder in accordance with the request of the
securities company administrating the Shares.

j.

Parties wishing to subscribe are obliged to appoint a securities company who is an
account holder with the KSEI, to receive and hold the Shares distributed by the
Company.

Shares which have been withdrawn from the Collective Custody of KSEI, where a
Collective Share Certificate has been issued may not be used to settle transaction at the
Stock Exchange. Further information regarding withdrawal procedures can be obtained
from the Underwriters or where the FPPS was submitted.
5.

Submission of Share Subscription
Prior to the end of and during the Offering Period, subscribers may carry out the
subscription of Shares during the general office hours of the Joint Lead Underwriters and
the Local Underwriters where the FPPS was obtained.
Any party intending to subscribe may only submit 1 (one) form and it must be submitted by
the subscriber concerned by attaching photocopy of identification (identification card/
Passport for individuals and articles of association for legal entities) and make payment in
the amount corresponding to the subscription.
For subscribers of foreign nationality, in addition to a photocopy of passport, the FPPS
must also include the name and address overseas, and/or the legitimate legal domicile of
the subscribers clearly and accurately, and must make payment in the amount
corresponding to the subscription.
The Joint Lead Underwriters, Local Underwriters and the Company shall have the right to
reject any application if the FPPS is not fully completed or if the subscription conditions are
not fulfilled.

6.

Offering Period
The Offering Period begins on 8 May 2008 at 10.00 WIB until 12 May 2008 when it closes
at 15.00 WIB.

7.

Date of Allotment
The date of allotment, on which Joint Lead Underwriters determine the allotment of Shares
for each of the subscribers in accordance with prevailing regulations shall be 14 May 2008.
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8.

Special Subscription of Shares
Special subscription of Shares at the Offer Price by the Company’s employees can be
made directly to the Company without going through the Underwriters during the Offering
Period, up to an aggregate amount of 10% of the total number of Shares offered. This
portion shall be exclusive to the employees of the Company. The allocation of Shares to
employees has been approved by management. The mechanics and method of share
subscription will be in accordance with the procedures of the Public Offering.

9.

Payment Terms
Payment can be made in cash, by check, by bank transfer or bank cashier check
denominated in Rupiah and payable by the subscriber concerned (no substitutes) by
presenting proof of identification with the FPPS completed in its entirety, to the Local
Underwriters or the Joint Lead Underwriters upon submission of FPPS. All payments must
be made to the account of the Joint Lead Underwriters as follows:
PT Lippo Bank Tbk
Cabang Indonesia Stock Exchange Building
Gedung BEI Tower II GF
Jl. Jend Sudirman Kav 52–53 Jakarta
Account Name: CLSA-SEMESTA QQ IPO GOZCO
Account Number: 580-30-10809-8
Until 15.00 WIB on 12 May 2008
If payment is made using check, then the check must be under the name of the subscriber
who submitted (endorsed) the FPPS (checks under a different name will not be accepted
as payment) and they must be in received (in good funds) by 12 May 2008 on 15.00 WIB.
All bank charges and transfer charges in connection with the payment shall be borne by
the subscriber. All checks and cashier checks will be cashed upon receipt. If during the
cashing process the checks or cashier checks are rejected by the bank concerned, then
the subscription of Shares shall automatically be canceled. Payment for special share
subscriptions shall be made directly to the Company. For subscribers receiving fixed
allotments, payments must be made in accordance with the agreement between the
relevant Underwriter and the subscriber concerned. For payment carried out through
account transfer from a different bank, the subscriber must attach a photocopy of the proof
of transfer or Lalu Lintas Giro (LLG) from the bank concerned.

10. Proof of Receipt
The Joint Lead Underwriter and Local Underwriters, upon receiving submission of an
FPPS, shall give the subscriber the 5th (fifth) carbon copy of the FPPS or 1 (one)
photocopy duly endorsed (with original signature) as proof of receipt of the subscription of
Shares. This proof of receipt is not a guarantee of fulfillment of the subscription. For
subscribers pursuant to special share subscription, proof of receipt of the subscription of
Shares shall be delivered directly by the Company.
11. Share Allotment
Allotment shall be carried out by the Joint Lead Underwriters as the Allotment Managers by
a combination of systems, namely a Pooling system and a Fixed Allotment system
pursuant to Bapepam Regulation No. IX.A.7 regarding the Responsibilities of the Allotment
Manager in relation to the Subscription and Allotment of Securities in an Offering,
supplement decision of the Chairman of BAPEPAM No. KEP-45/PM/2000 dated 27 October
2000, as well as other prevailing rules and regulations of the Capital Markets Law. Fixed
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Allotment shall be limited to a maximum of 98% (ninety eight percent) of the total Shares
offered, including the allotment to the Company’s employees of up to 10% (ten percent).
The minimum remaining 2% (two percent) shall be carried out by way of a Pooling system.
a.

Fixed Allotment
In this Offering, Fixed Allotment is limited to a maximum of 98% (ninety eight) of the
total number of Shares offered, including the portion to the Company’s employees of
up to 10% (ten percent), and shall be allocated to international long funds,
international hedge funds, local institutions and local individuals/employees.
In the event the allotment is carried out using the Fixed Allotment system, then such
allotment may only be carried out if it fulfills the following conditions:

b.

1.

the Allotment Manager determines the percentages and the parties to receive
fixed allotment in the Offering;

2.

in the event there is an oversubscription in the Offering, the Joint Lead
Underwriters, Local Underwriters or other affiliated parties may not purchase or
hold Shares for their own accounts; and

3.

in the event there is an undersubscription in the Offering, the Joint Lead
Underwriters, the Local Underwriters or other affiliated parties thereof may not
sell shares already purchased or purchased by them pursuant to the
Underwriting Agreements except through the Stock Exchange in the event that it
is disclosed in the Prospectus that the Shares are to be listed on the Stock
Exchange.

Pooling Allotment
If there is an oversubscription of Shares, then after fulfilling the provisions regarding
the Fixed Allotment, the Joint Lead Underwriter as the Allotment Manager must carry
out the following allotment procedures for the remaining Shares:
If having exempted the Affiliated subscribers (subscribers who are Directors,
Commissioners, employees or other parties owning 20% or more of a securities
company acting as an Underwriter or other parties affiliated to such parties in
connection with the Offering), and there remains Shares in an amount which is equal
to or more than the amount of Shares being subscribed for, then any subscriber which
is not exempted, shall receive all of the subscribed Shares.
If, after excluding Affiliated subscribers, there are remaining Shares whose amount is
less than the number subscribed for, then allotment for the subscribers not exempted
will be made in the following manner:
1.

Priority shall be given to subscribers who are the Company’s employees up to a
maximum amount of 10% of the Offering.

2.

Subscribers who remain exempted shall receive one board lot of Shares each, if
there remains sufficient board lots. Should the number prove insufficient, then
the available trading lots shall be distributed by means of a lottery. The number
of Shares included in board lots shall be the largest board lot as determined by
the Stock Exchange where the Shares are to be listed.

3.

Should there be any remaining Shares, after one lot is distributed to each of the
subscriber, the allocation shall be made proportionally by lots in accordance with
the number of Shares subscribed for by the subscribers.
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c.

Allotment to Affiliated Parties
If subscribers who are the Company’s employees and non-affiliated subscribers,
receive full allotment and there are still Shares remaining, then the remaining Shares
shall be distributed proportionally to the affiliated subscribers.
The Allotment Manager shall submit a Auditors Review Report to Bapepam LK on the
fairness of the allotment pursuant to BAPEPAM Regulation No.VIII.G.12. regarding
the Guidelines of Review by Accountant on the Subscription and Allotment of Shares
or Distribution of Bonus Shares and BAPEPAM Regulation No. IX.A.7. regarding the
Responsibilities of the Allotment Manager in relation to the Subscription and Allotment
of Securities in a Public Offering, at the latest 30 (thirty) days after the Allotment Date.
Upon receipt of funds from the Offering, the Company must submit a the realization
proceeds report in accordance with verse 2 of BAPEPAM Regulation No. X.K.4 on the
Report of the Realization of the Use of Proceeds of a Public Offering, within 3 (three)
days from the Allotment Date.

12. Cancellation of the Public Offering
Prior to the end of and during the Offering Period, the Company and the Joint Lead
Underwriters have the right to cancel the Offering pursuant to the provisions set out in the
Underwriting Agreements and the subsequent amendments thereof.
13. Refund of Subscription Monies
Subscribers whose subscriptions are rejected in whole or in part, or in the case of
cancellation of this Offering, will be refunded in Rupiah by the Joint Lead Underwriters or
Local Underwriters depending on where the FPPS was submitted. The refund of monies
shall be carried out at the latest 2 (two) working days after the final date of allotment or the
date of announcement of the cancellation of the Offering.
Should the refund falls beyond 2 (two) working days after the end of the allotment period or
the date of the announcement of the cancellation of the Offering, then such refund shall
include interest for every day of that they are late, based on the interest of PT Bank Lippo
Tbk current account calculated by the number of days of lateness, on the assumption that
one month equals 30 (thirty) days.
Payment or Refund of Subscription Funds shall be made by check in favor of the
subscriber by presenting proof of identification and submitting a Proof of Receipt of the
subscription of Shares to the Joint Lead Underwriters or the Local Underwriters depending
on where the FPPS was submitted starting from the date of refund of subscription monies.
For special subscription of Shares, any refund shall be made directly by the Company.
14. Submission of Allotment Confirmation Form on Share Subscription
The FKP shall be distributed through the Underwriters where the FPPS concerned is
submitted at the latest 1 (one) day after the Allotment Date. The FKP may be obtained by
submitting the Proof of Receipt of Share Purchase Subscription. FKP may not be traded in
any fashion whatsoever, and the FKP is a confirmation of the number of allotted Shares for
the Share subscription carried out previously.
15. Miscellaneous
The Underwriters and the Company may accept or reject any subscription for Share
purchase in whole or in part, provided that they use their best effort to fulfill valid
subscriptions for small number of Shares, or a minimum one board lot. Multiple
subscriptions shall be treated as 1 (one) subscription for allotment purposes.
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SHARE SUBSCRIPTION TERMS
Pursuant to the Decision of the Chairman of BAPEPAM No. Kep-45/PM/2000 dated 27
October 2000, any party is prohibited from directly or indirectly submitting more than 1
(one) subscription for any offering. Should it be proven that a certain party submitted more
than 1 (one) subscription, whether directly or indirectly, then the Underwriters may cancel
any such subscription.
The Underwriters and the affiliated parties thereof are prohibited from purchasing or owning
Shares for their own accounts in the event of an oversubscription. Affiliated parties shall
only be allowed to purchase and hold Shares, should there be Shares remaining
unsubscribed by unaffiliated parties both local or foreign. The allotment procedure shall be
carried out proportionally. All parties are prohibited from transferring Shares prior to the
listing of the Shares on the Stock Exchange.
In the event that there is an undersubscription in the Offering, the Underwriters or other
affiliated parties are prohibited from selling the Shares they purchased or will purchase
pursuant to the Underwriting Agreements, except through the Stock Exchange, if so
disclosed in the Prospectus that the Shares will be listed on the Stock Exchange.
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DISTRIBUTION OF PROSPECTUS AND SHARE PURCHASE SUBSCRIPTION FORM
XXII. DISTRIBUTION OF PROSPECTUS AND SHARE PURCHASE SUBSCRIPTION FORM
The Prospectus and the FPPS can be obtained at the offices of the Company’s Share Registrar
and the Local Underwriters duly appointed and which are the Securities Brokers registered as
members of the Indonesian Stock Exchange. The Joint Lead Underwriters and Local
Underwriters concerned are as follows:
Joint Lead Underwriters:
PT CLSA Indonesia
Wisma GKBI Suite 901
Jl. Jenderal Sudirman Kav. 28
Jakarta 10210
Tel: (021) 2554 8888
Fax: (021) 570 8134
PT Semesta Indovest
Menara Imperium Lantai 18
Jl. HR Rasuna Said Kav.1
Jakarta 12980
Tel: (021) 2854 7600
Fax: (021) 8354025
Local Underwriters:
PT Andalan Artha Advisindo Securities, PT CIMB-GK Securities,
PT Ciptadana Securities, PT Danasakti Securities,
PT Dinamika Usahajaya, PT Indomitra Securities,
PT Kim Eng Securities, PT Makinta Securities,
PT Minna Padi Investama, PT Nusadana Capital,
PT Transpasific Securindo, PT UOB Kay Hian Securities
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