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Our corporate logo features a circular formation of ﬁve symbols in different
colours each representing the natural resources and gifts that we depend on
for the growth of our oil palms.

To the left, the blue symbol represents the natural watering of our plants that
occur through the abundant rainfall our plantation receives each year.
The third symbol in green serves to depict the natural environment around our
plantation. Lush with life and resplendent with the ability to produce healthy
vegetation, it is in this environment that our oil palms thrive and bear fruit.
The red symbol represents the nutrient-rich soil that we inherit with the land.
With the capacity to fertilise and serve as a catalyst for growth, this soil is yet
another reminder of how strategically located our oil palm operations are in
Indonesia.
Each of these natural resources, freely provided to us, contributes to the
success of our business. This success is displayed by the last golden symbol
which not only represents our golden palm oil but also alludes to our core
value of excellence.
To whom much is given, much is required. We aim to be responsible with all
that has been entrusted to us. We see ourselves as stewards of these articles,
and believe that it is our duty to act on them in an excellent, responsible and
sustainable way; producing maximum fruit. This ﬁnal symbol, completing
the cycle with gold, represents the role that Global Palm Resources Holdings
Limited is committed to play.

THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN ANY DOUBT AS TO THE ACTION
YOU SHOULD TAKE, YOU SHOULD CONSULT YOUR LEGAL, FINANCIAL, TAX OR
OTHER PROFESSIONAL ADVISER.
We have applied to the Singapore Exchange Securities Trading Limited (the “SGX-ST”)
for permission to deal in and for quotation of all the ordinary shares (the “Shares”)
in the capital of Global Palm Resources Holdings Limited (the “Company”) already
issued and the new Shares (the “New Shares”) which are the subject of this Invitation
(as deﬁned herein). Such permission will be granted when we have been admitted to
the Ofﬁcial List of the Main Board of the SGX-ST. The dealing in and quotation of our
Shares will be in Singapore dollars.

The SGX-ST assumes no responsibility for the correctness of any of the statements
made, opinions expressed or reports contained in this Prospectus. Admission to the
Ofﬁcial List of the Main Board of the SGX-ST is not to be taken as an indication of
the merits of the Invitation, our Company, our Subsidiaries, our Shares or the New
Shares.

Invitation in respect of
110,000,000 New Shares
comprising:
(1)

Though small in comparison to the generosity given to us, our role is just as
critical. We are ﬁrmly committed to take what we have and manage it in an
efﬁcient, environmentally and socially responsible way. In the process, we aim
to deliver long-term sustainable value to our investors and Shareholders.
Inspired to humility by the external generosity of the entire process, we are
committed to leave the land and its inhabitants better off than we found them.
Global Palm Resources Holdings Limited – Beneﬁting People and the Planet.

(2)

3,000,000 Offer Shares
at S$0.46 for each Offer
Share by way of public
offer; and
107,000,000 Placement
Shares at S$0.46 for
each Placement Share
by way of placement,

A copy of this Prospectus has been lodged with and registered by the Monetary Authority
of Singapore (the “Authority”) on 19 March 2010 and 21 April 2010 respectively. The
Authority assumes no responsibility for the contents of this Prospectus. Registration
of this Prospectus by the Authority does not imply that the Securities and Futures
Act (as deﬁned herein), or any other legal or regulatory requirements, have been
complied with. The Authority has not, in any way, considered the merits of our Shares
and the New Shares, as the case may be, being offered for investment. We have not
lodged or registered this Prospectus in any other jurisdiction.
The investment in our Shares involves risks which are described in the section
entitled “Risk Factors” of this Prospectus. No Shares shall be allotted on the basis
of this Prospectus later than six (6) months after the date of registration of this
Prospectus by the Authority.
Joint Issue Managers, Underwriters and Placement Agents

payable in full on application.
GLOBAL PALM RESOURCES HOLDINGS LIMITED
105 Cecil Street, #16-03
The Octagon
Singapore 069534
Tel (65) 6222 2073
Fax (65) 6225 5664
www.gprholdings.com

Sarawak
Kuching

Singapore
Sumatra

Pontianak

Balikpapan

Kalimantan
Sandai

Banjarmasin

Indonesia
Acceptance of applications will be conditional upon, inter alia, the issue of the New
Shares and upon permission being granted to deal in and for quotation of all our
existing issued Shares and the New Shares. If permission is not granted for any
reason, monies paid in respect of any application accepted will be returned to you
at your own risk, without interest or any share of revenue or other beneﬁt arising
therefrom, and you will not have any claim against us, the Joint Issue Managers,
Underwriters and Placement Agents.

(A member of AmInvestment Bank Group)

Applications should be received by 12.00 noon on 27 April 2010 or such other time and date as our Company may, in consultation with the Joint Issue Managers, decide, subject to any limitation under all applicable laws.

Sabah

Brunei

Medan
Kuala Lumpur

GLOBAL PALM RESOURCES HOLDINGS LIMITED

Starting at the top, the golden symbol represents sunshine, which is freely
given to us. The sun’s light, beaming down on our oil palms over time, produces
the photosynthesis that allows them to grow from a small seed to a giant,
fruit bearing tree.

Bandar Seri Begawan

Malaysia

Jakarta

Java

We are a producer of crude palm oil (“CPO”) and palm
kernels in Indonesia, with our oil palm plantation
strategically located in Ketapang Regency in West
Kalimantan where we believe the climate is suitable for
oil palm cultivation.
We are primarily engaged in the cultivation of oil palms,
harvesting of the fresh palm fruit bunches (“FFB”) from
its oil palm trees, and processing the FFB into CPO and
palm kernels which are sold domestically in Indonesia.
As at 30 September 2009, we hold Hak Guna Usaha (a
right over land allowing the exploit, use or cultivation
of land covered by such right in Indonesia) to a total
of 16,079 hectares (“ha”) of oil palm plantation
land inclusive of land cultivated pursuant to the
Cooperation Agreements (as deﬁned herein).
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LAND BANK
as at 30 September 2009
Total cultivated: 11,381 ha

Cultivated Plantation:

8,547 ha
- Mature: 7,466 ha

Available
for future
cultivation:
4,548 ha

Cultivated Plantation
Under Cooperation Agreements:
nts:

2,834 ha
- Mature: 2,834 ha

AVERAGE
AGE PROFILE
OF OUR OIL PALMS
as at 30 September 2009
Immature (First 3 years):

1,081 ha, 9.5%

COMPETITIVE STRENGTHS
Access to land banks suitable for future cultivation of oil palms
• We have a land bank of 4,548 ha available for future cultivation, and have
secured a call option from the shareholders of PT Cemaru Lestari (“PT
Cemaru”) to acquire an aggregate of 95% of their interests in PT Cemaru,
which holds Hak Guna Usaha to approximately 6,429 ha of oil palm plantation
land of which approximately 1,384 ha has been cultivated.

Our oil palms are in their peak production period
• As at 30 September 2009, approximately 87.7% of our oil palms, including those cultivated
pursuant to the Cooperation Agreements, are in their peak production period from
years,
rom their 7th through 18th years
and the remaining still to enter this stage. Fully mature oil palms generally produce 15 to 22 tons of FFB per
ha.
• We believe the age proﬁle of our oil palms enables us to increase FFB production over the next several years
with minimal increases in production costs or capital expenditure.

Experienced management team
• Our Executive Chairman and Chief Executive Ofﬁcer, Dr. Suparno Adijanto, and our Chief Operating Ofﬁcer and
Executive Director, Thomas Agap Lim, both of whom are responsible for spearheading our growth, have an
average of approximately 17 years’ experience in the oil palm plantation business.
• They possess the relevant business experience and understand the business conditions of the oil palm industry,
giving us an advantage over new startups.
• Our Executive Directors are supported by our experienced management team of Key Executives.

Goodwill with and support from local communities and government agencies, and a stable labour force
• Our production process seeks to minimise adverse effects on the natural environment.
• Adopt an employee-centric approach with a view to being identiﬁed as the employer of choice within the local
communities and government agencies.
• Such initiatives have contributed to our high employee retention rate and staff morale.

Strong support from and ability to leverage on the goodwill of our Founders
• Our Founders have established themselves as reputable and credible businessmen in the West Kalimantan area
and are active in community projects.

Mature (4th through 6th years):

318 ha, 2.8%
Peak Production Period (7th through 18th years):

9,982 ha, 87.7%
As at the Latest Practicable Date, the weighted average age
of oil palms: 12.7 years.

BUSINESS STRATEGY & FUTURE PLANS
Development of existing uncultivated land bank into oil palm plantations
• We intend to cultivate our existing uncultivated land bank within the next three (3) years following listing.

Acquisition of other oil palm plantations or additional land banks

PRODUCTION
CAPACITY

Average FFB yield:

AND OUTPUT FOR FP2009

21.49%

(9 months ended 30 September 2009)

17.4 tons/ha*
CPO extraction rate:

Palm kernels extraction rate:

4.03%
Current maximum FFB processing capability:

60 tons/hour or
360,000 tons/annum
*

This ﬁgure is annualised based on the yield for the
ﬁrst 9 months of 2009.

• We intend to double the size of our current cultivated oil palm plantation land within the
en
next
extt
ex
three (3) years following our listing by developing our existing uncultivated land banks, and
nd
through acquisitions.

Proposed construction of a co-composting plant to generate organic compost
fertilisers from EFB (empty palm fruit bunches) and POME (palm oil mill efﬂuent),
and implementation of a clean development mechanism (“CDM”) programme
• The proposed co-composting method of treatment to be undertaken by the proposed
co-composting plant will produce organic compost fertilisers which will resultt in
savings on current expenditure for fertilisers used in our oil palm plantation.
• The co-composting method of treatment of EFB and POME will also reduce
the emission of methane gases compared to our existing traditional method
of disposal of EFB and POME, and we may be accredited with Certiﬁed
Emission Reductions (“CER”) (or its EU-ETS (as deﬁned herein) equivalent
of EUA (as deﬁned herein)) for our efforts at reducing methane emissions
pursuant to our proposed implementation of a CDM programme (subject to
registration with the relevant certiﬁcation body under the Kyoto Protocol), and
derive potential revenue from the trading of such CER (or its EU-ETS equivalent
of EUA).
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INDUSTRY PROSPECTS
Driven by world population growth and increasing demand for palm
oil, palm oil consumption registered the highest compound annual
growth rate (“CAGR”) of 9.2% amongst the vegetable oils for the 10
years from 1998 to 2008. Prices of palm oil have increased substantially
in tandem with growing market demand.

KEY GROWTH DRIVERS
Rising demand for oils and fats
• Increasing demand for food per capita, especially in Asia, Central & South
America
• Additional demand for non-food applications

Economic advantages of palm oil
• Lower production costs and higher yield compared to other oil-yielding crops
• FFB from oil palms display greater resilience against adverse weather conditions
hence leading to supply reliability

Growing popularity of palm oil
• Versatile use in the food industry as well as for non-food applications
• Amongst 17 major oils and fats produced in the world, world production of palm oil
has grown the most, rising with a CAGR of 9.7% from 1998 to 2008
• Rising world dependence on palm oil as a feedstock for bio-diesel production

CORPORATE SOCIAL RESPONSIBILITY
Environmental Policy
An integral part of our Corporate Social Responsibility lies in our commitment to sustainable development, in
view of conserving and preserving our surrounding environment:
• “Zero burning” policy for planting of new oil palms.
• Moving towards “Zero waste management” on CPO production waste and plans to employ cocomposting method in the treatment of EFB and POME.
• Applied for membership to the Roundtable of Sustainable Palm Oil.

Community Initiatives
Plasma Programme
• As at 30 September 2009, approximately 1,400 small landowners have beneﬁted from our
plasma programme through receiving training on plantation management practices and oil
palm cultivation from us and we believe they have also beneﬁted economically
m cally from
mi
om
increased incomes derived from the proceeds of operating oil palm plantations.
ations.
Employment
• Typically accord priority to local communities on staff recruitment for ourr
operations.
• We believe the standard of living for our employees have improved as
we have provided them with housing, community halls, infrastructure
for education and religious places of worship, treated water, proper
sanitation, electricity and medical treatment as part of their staff
beneﬁts.
Educational, social and cultural welfare
• Extend scholarships for children, and contribute to the improvement
of living conditions in the local communities such as the installation of
power generators and water treatment equipment.
• The sponsorship and participation in various cultural and religiouss
celebrations with local communities.

Revenue (Rp billion)
%

21.9

R+
CAG

166.4

226.7

FY 2006

FY 2007

267.7

FY 2008

221.8

301.5

222.5

FP 2008

FY 2009^

FP 2009

Proﬁt after tax attributable
to equity holders (Rp billion)
%

66.6

R+
CAG

31.3

FY 2006

123.2

FY 2007

70.0

FY 2008

144.6

146.9

144.4

FP 2008

FY 2009^
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Gross proﬁt (Rp billion)/ GP margin (%)

%

41.2

R+
CAG

50%
43.7%

42.1%

34.8%

35.1%

40%
30%

28.1%

46.7

99.0

93.1

93.5

78.0

20%
10%

FY 2006

FY 2007

FY 2008

FP 2008

FP 2009

0%

^ Estimated based on a combination of the audited combined Group revenue and proﬁt after tax attributable to equity holders recorded for FP2009 and the unaudited
management accounts for the last quarter of FY2009
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DEFINITIONS
In this Prospectus and the accompanying Application Forms and, in relation to Electronic Applications,
the instructions appearing on the screens of the ATMs of Participating Banks and the internet banking
websites of the relevant Participating Banks, unless the context otherwise requires, the following
definitions apply throughout where the context so admits:
Companies within our Group
“Company”

:

Global Palm Resources Holdings Limited (formerly known as
Global Palm Resources Holdings Pte. Ltd.)

“Ecogreen”

:

Ecogreen Resources Investments Limited

“GPR”

:

Global Palm Resources Private Limited (formerly known as
Global First (Private Limited))

“PT Prakarsa”

:

PT Prakarsa Tani Sejati

“BRP”

:

PT Bumi Raya Putera

“BRU”

:

PT Bumiraya Utama

“Bumi Raya Group”

:

The various corporations related to or controlled by our
Founders through which they conduct or pursue their various
business interests

“Dunway Holdings”

:

Dunway Holdings Limited

“Explorer Investments”

:

Explorer Investments Inc.

“Gepex”

:

Gepex Ltd

“Good View Realty”

:

Good View Realty Pte Ltd

“GPR Investment”

:

GPR Investment Holdings Limited (formerly known as
Investments International Limited)

“Harrisons Trading”

:

Harrisons Trading (Sarawak) Sdn Bhd

“KIPI”

:

PT Ketapang Indah Plywood Industries

“PT Cemaru”

:

PT Cemaru Lestari

“PT Insani”

:

PT Insani Baraperkasa

“PT Resource Alam”

:

PT Resource Alam Indonesia Tbk.

“TKH”

:

Tai Kuang Hang Co. (Pte) Ltd

Companies related to our Founders

Other Companies and Organisations
“Adijanto Family Shareholders”

:

The Adijanto Siblings, and the following children of the
Adijanto Siblings, namely, Steven Swandono (son of Tan
Hong Swan@Tan Hong Whan@Swandono Adijanto), Chen
Ying Zhong Freddy (son of Tan Hong Phang@Pandjijono
Adijanto), Raymond Adijanto (son of Tan Hung Hwie@Winoto
Adijanto) and Eric Adijanto (son of Tan Hong Pheng@
Pintarso Adijanto)
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DEFINITIONS
“Adijanto Siblings”

:

Our Executive Chairman and CEO, Dr. Suparno Adijanto and
his siblings Tan Hong Swan@Tan Hong Whan@Swandono
Adijanto, Tan Hong Phang@Pandjijono Adijanto, Tan Hong
Pheng@Pintarso Adijanto, Tan Hung Hwie@Winoto Adijanto,
Tan Phe Phe@Muriati Adijanto, and Tan Phwe Leng@Tan
Phe Lin@Mariana Adijanto

“AmFraser”

:

AmFraser Securities Pte. Ltd.

“Authority”

:

The Monetary Authority of Singapore

“Bank Niaga”

:

PT Bank CIMB Niaga Tbk.

“BKPM”

:

Badan Koordinasi Penanaman Modal (Capital Investment
Coordinating Board of Indonesia)

“CDP”

:

The Central Depository (Pte) Limited

“CPF”

:

The Central Provident Fund

“Joint Issue Managers” or
“Underwriters” or “Placement
Agents”

:

AmFraser and OCBC Bank

“KUD Prakarti”

:

Koperasi Unit Desa Prakarti

“OCBC Bank”

:

Oversea-Chinese Banking Corporation Limited

“Participating Banks”

:

OCBC Bank, DBS Bank Ltd (including POSB) (“DBS”), and
United Overseas Bank Limited and its subsidiary, Far Eastern
Bank Limited (“UOB Group”) and “Participating Bank” means
any of the abovementioned

“SGX-ST”

:

Singapore Exchange Securities Trading Limited

“UNFCCC”

:

United Nations Framework Convention on Climate Change

“Application Forms”

:

The official printed application forms to be used for the
purpose of the Invitation which form part of this Prospectus

“Application List”

:

The list of applications to subscribe for the New Shares

“Articles of Association”

:

Articles of association of our Company, as amended,
supplemented or modified from time to time

“ATM”

:

Automated teller machine

“Audit Committee”

:

The audit committee of our Company

“CEO”

:

Chief Executive Officer

“CFO”

:

Chief Financial Officer

“Co-Composting Plant”

:

Has the meaning ascribed in the section entitled “Our
Business Strategies and Future Plans” of this Prospectus

“Companies Act”

:

The Companies Act, Chapter 50, of Singapore, as amended,
supplemented or modified from time to time

General
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DEFINITIONS
“COO”

:

Chief Operating Officer

“Cooperation Agreements”

:

Cooperation agreements entered into between PT Prakarsa
and KUD Prakarti, referred to as “Cooperation Agreement I”
and “Cooperation Agreement II” in, and details as set out in
the section entitled “Plasma Programme” of this Prospectus

“Directors”

:

The directors of our Company as at the date of this
Prospectus

“Electronic Applications”

:

Applications for the Offer Shares made through an ATM or
the IB website of the relevant Participating Banks, subject to
and on the terms and conditions of this Prospectus

“EPS”

:

Earnings per Share

“Executive Directors”

:

The executive Directors of our Company as at the date of
this Prospectus

“Founders”

:

The Adijanto Siblings, their late father Adijanto and their
mother Antje

“FP”

:

The 9 months financial period ended 30 September

“FY”

:

Financial year ended or, as the case may be, ending 31
December

“GPR-CDM Programme”

:

Has the meaning ascribed in the section entitled “Our
Business Strategies and Future Plans” of this Prospectus

“Group”

:

Our Company and our Subsidiaries, Ecogreen, GPR and PT
Prakarsa

“GST”

:

Goods and Services Tax

“Hak Guna Bangunan”

:

A right on land that allows the holder thereof to utilise the
land and anything previously or thereafter built upon the land
on an exclusive basis for the period covered by such right,
details of which are set out in Appendix F entitled “Summary
of Relevant Indonesian Laws and Regulations” of this
Prospectus

“Hak Guna Usaha”

:

A right on land that allows the holder thereof to exploit or use,
or to cultivate the land covered by such right, details of which
are set out in Appendix F entitled “Summary of Relevant
Indonesian Laws and Regulations” of this Prospectus

“Hak Milik”

:

The strongest and fullest land ownership title in Indonesia
that an individual can obtain over a piece of land, details
of which are set out in Appendix F entitled “Summary
of Relevant Indonesian Laws and Regulations” of this
Prospectus

“IB”

:

Internet Banking
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DEFINITIONS
“Ijin Usaha Perkebunan”

:

A plantation business licence which gives the holder the right
to conduct the business of oil palm cultivation and palm oil
milling, details of which are set out in Appendix F entitled
“Summary of Relevant Indonesian Laws and Regulations” of
this Prospectus

“Ijin Usaha Tetap”

:

A permanent business licence given to a capital investment
company which shall be valid for as long as the company
is in operation or production, details of which are set out in
Appendix F entitled “Summary of Relevant Indonesian Laws
and Regulations” of this Prospectus

“Incentive Shares”

:

The 5,858,000 new Shares issued to AmFraser and OCBC
Bank, in aggregate, as part of the professional fees in
respect of their roles as Joint Issue Managers, Underwriters
and Placement Agents

“Independent Directors”

:

The independent Directors of our Company as at the date of
this Prospectus

“Invitation”

:

The invitation by our Company to the public to subscribe for
the New Shares at the Issue Price, subject to and on the
terms and conditions of this Prospectus

“Issue Price”

:

S$0.46 for each New Share

“Joint Management and
Underwriting Agreement”

:

Has the meanings ascribed in the section entitled “Other
General Information – Management, Underwriting and
Placement Agreements” of this Prospectus

“Key Executives”

:

The key executives of our Company as at the date of this
Prospectus

“KKPA”

:

Kredit kepada Koperasi Primer untuk Anggotany, a financing
scheme initiated by the Indonesian government to encourage
indigenous small businesses in certain business sectors,
including plantation sectors

“Latest Practicable Date”

:

5 March 2010, being the latest practicable date prior to the
lodgement of this Prospectus with the Authority

“Listing Manual”

:

The Listing Manual of the SGX-ST, as amended,
supplemented, or modified from time to time

“Market Day”

:

A day on which the SGX-ST is open for trading in securities

“NAV”

:

Net asset value

“New Shares”

:

The 110,000,000 new Shares for which our Company invites
applications to subscribe for pursuant to the Invitation, subject
to and on the terms and conditions of this Prospectus

“Niaga Conditions”

:

Has the meaning ascribed in the section entitled
“Capitalisation and Indebtedness” of this Prospectus

“Niaga Loans”

:

Niaga US$ Loan and Niaga Rp Loan
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DEFINITIONS
“Niaga Rp Loan”

:

Additional facility amounting to Rp30 billion in addition to
the Niaga US$ Loan pursuant to the Credit Agreement No.
174/AMD/CBG/JKT/09 dated 5 June 2009 entered into
between Bank Niaga and PT Prakarsa, and amended by the
Amendment to the Credit Agreement No. 016/AMD/CBG/
JKT/2010 dated 18 January 2010

“Niaga US$ Loan”

:

Deed of Credit Agreement No. 32 of Public Notary Paulus
Widodo Sugeng Haryono, SH, dated 6 July 2006 entered
into between Bank Niaga and PT Prakarsa in relation to a
non-revolving credit facility of US$15.0 million, and amended
by the Amendment to the Credit Agreement No. 016/AMD/
CBG/JKT/2010 dated18 January 2010

“Nominating Committee”

:

The nominating committee of our Company

“Offer”

:

The offer by our Company to the public in Singapore for
subscription of the Offer Shares at the Issue Price, subject to
and on the terms and conditions of this Prospectus

“Offer Shares”

:

The 3,000,000 New Shares which are the subject of the
Offer

“PIR”

:

Perkebunan Inti Rakyat, a model of partnership where
plantation companies act as the agent of development for
surrounding small land holders by providing assistance in the
preparation and development of specific plantation lands

“PIR TRANS”

:

A model of PIR pursuant to a decree of the Indonesian
Minister of Agriculture No. 333/Kpts/KB.510/6/1986 dated
June 4, 1986 regarding Procedures for Implementation of
Development of PIR TRANS Plantation Model

“Placement”

:

The placement of the Placement Shares at the Issue Price
by the Placement Agents on behalf of our Company, subject
to and on the terms and conditions of this Prospectus

“Placement Shares”

:

The 107,000,000 New Shares which are the subject of the
Placement

“Placement Agreements”

:

Has the meaning ascribed in the section entitled “Other
General Information – Management, Underwriting and
Placement Agreements” of this Prospectus

“Prospectus”

:

This Prospectus dated 21 April 2010 issued by our Company
in respect of the Invitation

“Remuneration Committee”

:

The remuneration committee of our Company

“Restructuring Exercise”

:

The restructuring exercise implemented in connection with
the Invitation, more fully described in the section entitled
“Restructuring Exercise” of this Prospectus

“Securities Account”

:

The securities account maintained by a depositor with CDP
and does not include a securities sub-account

“Securities and Futures Act”

:

Securities and Futures Act, Chapter 289, of Singapore, as
amended, supplemented or modified from time to time
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DEFINITIONS
“Service Agreements”

:

The service agreements entered into between our Company
and our Executive Directors, Dr. Suparno Adijanto and
Thomas Agap Lim, as described in the section entitled
“Service Agreements” of this Prospectus

“SFR”

:

Securities and Futures (Offer of Investments) (Shares and
Debentures) Regulations 2005

“SFRS”

:

Singapore Financial Reporting Standards

“Shares”

:

Ordinary shares in the capital of our Company

“Shareholders”

:

Registered holders of Shares, except where the registered
holder is CDP, the term “Shareholders” shall, in relation to
such Shares mean the depositors whose Securities Accounts
are credited with Shares

“ha”

:

Hectares

“RM”

:

Malaysian ringgit

“Rp”

:

Indonesian rupiah

“$” or “S$” and “cent”

:

Singapore dollar and cent, respectively

“US$”

:

United States dollar

“sq ft”

:

Square foot

“sq m”

:

Square metre

“tons”

:

Metric tonnes, which is equivalent to 1,000 kilograms

“%” or “per cent”

:

Per centum or percentage

“@”

:

Also known as

Currencies, Units and Others

All references to Dr. Suparno Adijanto in this Prospectus shall be a reference to Dr. Tan Hong Kiat@
Suparno Adijanto.
All references to Thomas Agap Lim in this Prospectus shall be a reference to Thomas Agap Lim@Lim
Huang Gauw.
The expressions “Associate”, “Associated Company”, “Associated Entity”, “Controlling Shareholder”,
“Related Corporation”, “Related Entity”, “Entity At Risk”, “Interested Person”, “Interested Person
Transaction”, “Subsidiary” and “Substantial Shareholder” shall have the meanings ascribed to the terms
“associate”, “associated company”, “associated entity”, “controlling shareholder”, “related corporation”,
“related entity”, “entity at risk”, “interested person”, “interested person transaction”, “subsidiary” and
“substantial shareholder” respectively in the Fourth Schedule of the SFR, the Companies Act and/or the
Listing Manual.
The expressions “our”, “ourselves”, “us”, “we” or other grammatical variations thereof shall, unless
otherwise stated, mean our Company, our Group or any member of our Group as the context requires.
The terms “depositor”, “depository agent” and “depository register” shall have the same meanings
ascribed to them respectively in Section 130A of the Companies Act.
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DEFINITIONS
The terms “Shares already issued” and “issued Shares” as used in this Prospectus in the context of
permission being granted or sought from the SGX-ST for dealing in and quotation of Shares already
issued or issued Shares, shall be deemed to include a reference to the Incentive Shares.
Words importing the singular shall, where applicable, include the plural and vice versa and words
importing the masculine gender shall, where applicable, include the feminine and neuter genders and
vice versa. References to persons shall include corporations.
Any discrepancies in tables, graphs and/or charts included herein between the amounts listed and the
totals thereof are due to rounding. Accordingly, figures shown as totals in certain tables may not be an
arithmetic aggregation of the figures which precede them. Where applicable, figures and percentages are
rounded off.
Certain names or terms in Bahasa Indonesian have been translated into English. Such translations are
provided solely for the convenience of Singapore-based investors. They may not be registered with the
relevant Indonesian authorities and should not be constructed as representations that the English names
actually represent the Indonesian names or terms.
Any reference in this Prospectus, the Application Forms and Electronic Applications to any statute or
enactment is a reference to that statute or enactment for the time being amended or re-enacted. Any
word defined in the Companies Act, the Securities and Futures Act, or the Listing Manual and used in this
Prospectus, the Application Forms and Electronic Applications shall, where applicable, have the meaning
ascribed to it under the Companies Act, the Securities and Futures Act, or the Listing Manual, as the
case may be.
Any reference in this Prospectus, the Application Forms and Electronic Applications to our Shares being
allotted to an applicant includes allotment to CDP for the account of that applicant.
Any reference to a time of day in this Prospectus, the Application Forms and Electronic Applications shall
be a reference to Singapore time unless otherwise stated.
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GLOSSARY OF TECHNICAL TERMS
To facilitate a better understanding of our business, the following glossary provides an explanation of
some of the technical terms and abbreviations used in this Prospectus. The terms and their assigned
meanings may not correspond to standard industry or common meanings or usage, as the case may be,
of these terms:
“bio-diesel”

:

A renewable fuel comprised of mono-alkyl esters of long
chain fatty acids derived from vegetable oils and animal oils
or fats

“c.i.f.”

:

A trade term to indicate that the seller clears the goods for
export and pays the costs of moving the goods to the port of
destination. The buyer bears all risks of loss or damage. The
seller however purchases the cargo insurance

“CER”

:

Certified emission reductions, being a unit of measurement
that is equal to one (1) ton of carbon dioxide equivalent as
calculated in accordance with the rules of the UNFCCC and
the Kyoto Protocol

“CDM programme”

:

Clean Development Mechanism (CDM) programme, being
an environmental project purporting to reduce or avoid the
emission of environmentally-harmful greenhouse gases

“co-composting”

:

A process treatment of POME and EFB involving the addition
of POME to the EFB to maintain adequate moisture level and
to provide additional nitrogen content that will expedite the
composting process of EFB to produce a mature compost
without the addition of other chemicals, and thereby reduce
methane emission. The composting process generally
involves the following:
(a)

shredding – EFB are put through a shredder that
shreds the EFB to increase the surface area of EFB
for POME absorption;

(b)

windrowing, composting and turning – the EFB
shreds are arranged in rows on a flat surface and
POME is sprayed thereon, and the EFB shreds are
turned periodically to ensure that the POME is evenly
absorbed and mixed with the EFB shreds; and

(c)

drying and turning – the POME-infused EFB shreds
are then turned periodically and allowed to dry over a
period of about 3 weeks after which they are collected
to be used as fertiliser

“CPO”

:

Crude palm oil

“DOBI”

:

“Deterioration of bleachability index”, this index is an
indication of the bleachability of the CPO based on the
amount of carotenes still present in the CPO and the amount
of secondary oxidation products

“edible oils”

:

Includes, amongst others, palm oil, palm kernel oil, soybean
oil, peanut oil, coconut oil, cotton oil, sunflower oil, rapeseed
oil, sesame oil, corn oil and olive oil but excludes animal fats
and fish oil

“EFB”

:

Empty palm fruit bunches
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“EU-ETS”

:

European Union Emission Trading System is a multi-country,
multi-sector greenhouse gas emission trading system worldwide that was lauched in January 2005. Under the EU-ETS,
the member states agree on national caps on greenhouse
gas emissions which have to be approved by the European
Union commission; allocate allowances – namely, EUA to
their industrial operators; and track and validate the actual
emissions in accordance against the relevant assigned
amount. Member states may reassign or trade such
allowances

“EUA”

:

European Union Allowance Units, being a unit of
measurement adopted under the EU-ETS that is equal to
one (1) ton of carbon dioxide equivalent as calculated in
accordance with the rules of the UNFCCC and the Kyoto
Protocol

“Ex Mill”

:

A trade term to indicate that the seller is obligated to place
specified quantity of goods at the specified price at his mill
loaded on trucks, railroad cars or any other specified means
of transport. The buyer must accept the goods in this manner
and make all arrangements for transportation

“FFA”

:

Free fatty acid

“FFB”

:

Fresh palm fruit bunches

“FOB”

:

A trade term to indicate that the seller delivers when the
goods pass over the rail of the ship at the named port of
shipment. The buyer consequently bears all costs and risks
of loss of or damage to the goods from that point

“Kyoto Protocol”

:

The Kyoto Protocol is an agreement that was signed by
various countries in Kyoto, Japan, in December 1997. The
member countries to the Kyoto Protocol have expressed their
commitment to reduce the emission of greenhouse gases
between 2008 to 2012 to levels that are 5.2% below the
1990 level. The Kyoto Protocol allows for several mechnisms
such as emissions trading system, the clean development
mechanism and joint implementation to member countries
comply with their greenhouse gas emission limitations by
purchasing greenhouse gas emission reductions credits from
elsewhere.

“olein”

:

Liquid oil obtained after palm oil is cooled under controlled
conditions and separated into its liquid and solid fractions

“POME”

:

Palm oil mill effluent

“RBD”

:

“Refined, Bleached and Deodorised”, the usual terms for the
three different purification steps commonly carried out when
crude oils are processed into finished oils

“stearin”

:

Solid oil obtained after palm oil is cooled under controlled
conditions and separated into its liquid and solid fractions
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GLOSSARY OF TECHNICAL TERMS
“trans-fatty acid”

:

Unsaturated fatty acid containing 1 or more double bonds
arranged in trans-configuration. Examples of trans-fatty acid
include sorbic acid, elaidic acid, vaccenic acid and alphaeleostearic acid. Trans-fatty acid is usually found in the
hydrogenation process
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CAUTIONARY NOTES REGARDING FORWARD-LOOKING STATEMENTS
All statements contained in this Prospectus, statements made in press releases and oral statements
that may be made by us or our Directors, Key Executives or employees acting on our behalf, that are
not statements of historical fact, constitute “forward-looking statements”. You can identify some of these
statements by forward-looking terms such as “anticipate”, “believe”, “could”, “estimate”, “expect”, “intend”,
“may”, “plan”, “will” and “would” or similar words. However, you should note that these words are not the
exclusive means of identifying forward-looking statements. All statements regarding our expected financial
position, business strategies, plans and prospects are forward-looking statements.
These forward-looking statements, including without limitations, statements as to:
our revenue and profitability;
our planned expansion;
any expected growth;
other expected industry trends; and
anticipated completion of proposed plans and other matters discussed in this Prospectus regarding
matters that are not historical facts,
are only predictions.
These forward-looking statements involve known and unknown risks, uncertainties and other factors that
may cause our 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
risks, uncertainties and other important factors include, amongst others, the following:
the prices of our products fluctuate depending primarily on international prices and our revenue
may be materially and adversely affected in the event of a material decrease in such international
prices;
our results may fluctuate due to increases or decreases in the appraised fair value of our biological
assets;
changes in political, social and economic conditions and the regulatory environment in the places
in which we conduct our business;
our anticipated growth strategies and expected internal growth;
changes in competitive conditions and our ability to compete under these conditions;
changes in currency exchange rates;
changes in the availability and prices of raw materials we need to operate our business;
changes in our future capital needs and the availability of financing and capital to fund these needs;
other factors beyond our control; and
the factors described in the section entitled “Risk Factors” of this Prospectus.
All forward-looking statements made by or attributable to us, or persons acting on our behalf, contained in
this Prospectus are expressly qualified in their entirety by such factors. Given the risks and uncertainties
that may cause our actual future results, performance or achievements to be materially different than
expected, expressed or implied by the forward-looking statements in this Prospectus, we advise you not
to place undue reliance on those statements. Our Company, the Joint Issue Managers, Underwriters and
Placement Agents are not representing or warranting to you that our actual future results, performance or
achievements will be as discussed in those statements. Further, our Company, the Joint Issue Managers,
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CAUTIONARY NOTES REGARDING FORWARD-LOOKING STATEMENTS
Underwriters and Placement Agents disclaim any responsibility to update any of those forwardlooking statements to reflect future developments, events or circumstances for any reason, even if new
information becomes available or other events occur in the future.
We are, however, subject to the provisions of the Securities and Futures Act and the Listing Manual
regarding corporate disclosure upon our admission to the Official List of the SGX-ST. In particular,
pursuant to Section 241 of the Securities and Futures Act, if after the Prospectus is registered but before
the close of the Invitation, our Company becomes aware of (a) a false or misleading statement or matter
in the Prospectus; (b) an omission from the Prospectus of any information that should have been included
in it under Section 243 of the Securities and Futures Act; or (c) a new circumstance that has arisen
since the Prospectus was lodged with the Authority and would have been required by Section 243 of the
Securities and Futures Act to be included in the Prospectus, if it had arisen before the Prospectus was
lodged and that is materially adverse from the point of view of an investor, we may lodge a supplementary
or replacement prospectus with the Authority.
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The information contained in this summary is derived from and should be read in conjunction with the full
text of this Prospectus. Terms defined elsewhere in this Prospectus have the same meanings when used
herein. Prospective investors should read the entire Prospectus carefully, in particular the matters set out
in the section entitled “Risk Factors” of this Prospectus, before making an investment decision.
OVERVIEW OF OUR GROUP
Our Company was incorporated in Singapore under the Companies Act as a private company limited
by shares under the name of “Global Palm Resources Holdings Pte. Ltd.” on 13 November 2009. On
15 March 2010, we were converted into a public limited company and changed our name to “Global Palm
Resources Holdings Limited”. Our Group comprises our Company and our Subsidiaries Ecogreen, GPR
and PT Prakarsa. Please refer to the section entitled “Our Group Structure” of this Prospectus for more
details.
OUR BUSINESS
Our Products
We are principally engaged in cultivating oil palms, harvesting of FFB from our oil palm plantation, and
processing them (together with purchased FFB) into CPO and palm kernels. Our products comprise
CPO and palm kernels which we sell in Indonesia. Presently, all our CPO and palm kernels are sold
domestically within Indonesia.
Our CPO and palm kernels are produced primarily from the FFB harvested from the oil palms of PT
Prakarsa. In addition, we purchase FFB from local farmers pursuant to the Cooperation Agreements
as well as other oil palm plantations close to our palm oil mill for the production of our CPO and palm
kernels.
Our Oil Palm Plantation
Our oil palm plantation is located in Ketapang Regency of West Kalimantan, Indonesia. We believe that
the climatic conditions in this region are suitable for the cultivation of oil palms.
As at 30 September 2009, we hold Hak Guna Usaha to 16,079 ha of oil palm plantation land of which
approximately 11,381 ha are under cultivation including 2,834 ha cultivated pursuant to the Cooperation
Agreements. We have also cultivated an additional 150 ha of plantation land in the fourth quarter of 2009.
Following such cultivation, we have a land bank of 4,548 ha of land available for future cultivation.
Our oil palms first reach commercial maturity approximately three (3) years after planting, yielding
between 2 to 6 tons of FFB per ha, and generally reaching peak production in years 7 through 18. The
yield of our oil palms at peak production is approximately 15 to 22 tons of FFB per ha. The oldest of our
oil palms are about 17 years of age. As at 30 September 2009, we estimate that 87.7% of the oil palms
cultivated in our palm oil plantation, as well as those cultivated pursuant to the Cooperation Agreements,
had reached the peak production age.
A detailed discussion of our business is set out in the section entitled “General Information on our Group”
of this Prospectus.
OUR COMPETITIVE STRENGTHS
Our Directors believe that the following are our competitive strengths:
(1)

We have access to land banks suitable for future cultivation of oil palms
We believe that there is an abundance of arable land in West Kalimantan, Indonesia, where our
current plantation operations are located. As at 30 September 2009, we hold Hak Guna Usaha
to 16,079 ha of oil palm plantation land of which approximately 11,381 ha are under cultivation,
including 2,834 ha cultivated pursuant to the Cooperation Agreements. We have also cultivated
an additional 150 ha of plantation land in the fourth quarter of 2009. Following such cultivation,
we have a land bank of 4,548 ha available for future cultivation. We envisage this land bank of
uncultivated oil palm plantation land to be adequate to meet our planting plans for the next
three (3) years based on our current growth.
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As disclosed in the section entitled “Potential Conflicts of Interests”, we have also secured a call
option from the shareholders of PT Cemaru for the Group to acquire an aggregate of 95.0% of their
interests in PT Cemaru, which in turn holds Hak Guna Usaha to an aggregate of approximately
6,429 ha of oil palm plantation land of which approximately 1,384 ha has been cultivated. We
envisage that our existing land bank together with, subject to our exercise of such option, the land
banks of PT Cemaru will contribute to our land bank reserves for future expansion.
(2)

Our oil palms are in their peak production period
The majority of our oil palms are in their peak-production years, with the remaining oil palms still
to enter their peak-production years. As at 30 September 2009, approximately 87.7% of the oil
palms cultivated in our oil palm plantation, as well as those cultivated pursuant to the Cooperation
Agreements, are in their peak production period from their 7th through their 18th year, with the oldest
of our oil palms being in their 16th year.
We believe that the age profile of our oil palms will enable us to increase production of FFB over
the next several years, with minimal increases in production costs or capital expenditure.

(3)

We have an experienced management team
Our Executive Chairman and CEO, Dr. Suparno Adijanto, and our COO and Executive Director,
Thomas Agap Lim, have an average of approximately 17 years’ experience in the oil palm
plantation business. They possess the relevant business experience and understand the business
conditions of the oil palm industry which gives us an advantage over new start-ups. The industry
knowledge, business experience and business contacts of our Executive Directors are valuable
assets to our Group and essential to our growth.

(4)

We have goodwill with and support from local communities and government agencies, and
have a stable labour force
We believe it is important to align our interests with that of the communities in which we operate in
order to have the support of the local communities and government agencies. To this end, many of
the practices which we employ in our production process seek to minimise adverse effects on the
natural environment and that also reduces our requirements for fertilisers and fuel. We adopt an
employee-centric approach with a view to being identified as the employer of choice within the local
communities and government agencies. We believe that these initiatives and emphasis on returning
to the community and welfare of our staff have translated into goodwill for our Group which has
contributed to our high employee retention rate and staff morale and has facilitated our recruitment
of good staff.

(5)

We enjoy strong support from and are able to leverage on the goodwill of our Founders
We enjoy strong support from our Founders. Our Founders have established themselves
as reputable and credible businessmen in the West Kalimantan area in which we operate. Our
Founders have been engaged in various business activities in West Kalimantan since the early
1950s and hold various business interests in Indonesia. Our Founders are also active in community
projects in the West Kalimantan area. Our Group has been able to, and expects to continue to,
leverage on such goodwill and the extensive network of contacts of our Founders in the operation
and development of our business.
A detailed discussion of our competitive strengths is set out in the section entitled “Competitive
Strengths” of this Prospectus.

19

PROSPECTUS SUMMARY
OUR BUSINESS STRATEGIES AND FUTURE PLANS
We intend to implement the following strategies and future plans:
(1)

Development of existing uncultivated land bank into oil palm plantations
As at 30 September 2009, we hold Hak Guna Usaha to 16,079 ha of oil palm plantation land of
which approximately 11,381 ha are under cultivation including 2,834 ha cultivated pursuant to the
Cooperation Agreements. We have also cultivated an additional 150 ha of plantation land in the
fourth quarter of 2009. Following such cultivation, we have a land bank of 4,548 ha of land available
for future cultivation.
As disclosed in the section entitled “Potential Conflicts of Interests” of this Prospectus, we have also
secured a call option from the shareholders of PT Cemaru for the Group to acquire an aggregate
of 95.0% of their interests in PT Cemaru, which in turn holds Hak Guna Usaha to an aggregate
of approximately 6,429 ha of oil palm plantation land of which approximately 1,384 ha has been
cultivated. Subject to our exercise of such option, our cultivated plantation land as well as our land
bank for future cultivation will increase.
We intend to cultivate our existing uncultivated land bank within the next three (3) years following
our listing.

(2)

Acquisition of other oil palm plantations or additional land banks
We recognise that the ability to increase our land banks for development into oil palm plantations
or otherwise to obtain additional supplies of FFB is integral to us sustaining our growth in the long
term, and we will actively source for and identify other oil palm plantations with both cultivated and
uncultivated land banks for acquisition. Through such acquisitions, we would be able to concurrently
expand our uncultivated land banks and/or increase our cultivated plantation land area to achieve
an immediate increase in our FFB production.
We intend to double the size of our current cultivated oil palm plantation land within the next
three (3) years following our listing by developing our existing uncultivated land banks and through
acquisitions.

(3)

Proposed construction of a co-composting plant to generate organic compost fertilisers
from EFB and POME, and implementation of a CDM programme
As part of our continuing efforts to reduce our operating costs and to be socially responsible in
the conduct of our business operations to reduce the pollution caused to the environment by our
business operations, we intend to adopt a co-composting method of treatment of EFB and POME
in substitution of our existing method of disposal of EFB and POME. The co-composting method
of treatment will produce organic compost fertilisers for our own oil palm plantation which will
result in savings on our current expenditure for our fertilisers used in our oil palm plantation. The
co-composting method of treatment of EFB and POME will also reduce the emission of methane
gases compared to our existing traditional method of disposal of EFB and POME. We intend to
construct a co-composting plant (being our Co-Composting Plant) to undertake co-composting
treatment of EFB and POME.
We also intend to leverage on our Co-Composting Plant to implement a CDM programme (being
our GPR-CDM Programme) under the auspices of the Kyoto Protocol. Reduction of greenhouse
gas emissions achieved by a CDM programme that is registered with the relevant certification body
under the Kyoto Protocol may entitle such CDM programme to be accredited with CER, subject
to verification and certification of such emissions reductions by the relevant body under the Kyoto
Protocol. Such CER can be traded on carbon credit trading system established pursuant to the
Kyoto Protocol as well as on the EU-ETS as a CER is accepted under the EU-ETS as a EUA
equivalent.
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Subject to the registration of our GPR-CDM Programme with the relevant certification body under
the Kyoto Protocol, we may be accredited with CER (or its EU-ETS equivalent of EUA) for our
efforts at reducing methane emissions and stand to derive potential revenue from trading of such
CER (or its EU-ETS equivalent of EUA).
A detailed discussion of our future plans is set out in the section entitled “Our Business Strategies and
Future Plans” of this Prospectus.
OUR FINANCIAL PERFORMANCE
The following tables present a summary of the financial highlights of our Group and should be read in
conjunction with the section entitled “Management’s Discussion and Analysis of Results of Operations and
Financial Position”, Appendix A entitled “Audited Combined Financial Statements for the Financial Years
Ended 31 December 2006, 2007 and 2008”, and Appendix B entitled “Audited Condensed Combined
Financial Statements for the Nine-Month Period Ended 30 September 2009” of this Prospectus and the
related notes thereto.
Selected Items from the financial information of our Group
FY2006
(Rp’million)

Audited
FY2007
(Rp’million)

FY2008
(Rp’million)

Unaudited
FP2008
(Rp’million)

Audited
FP2009
(Rp’million)

166,437

226,684

267,675

221,755

222,459

Gross Profit

46,714

98,953

93,083

93,454

78,001

Other Income – Gain from
changes in fair value of
biological assets

17,596

130,742

63,574

135,391

121,557

Profit before income tax(1)

47,034

187,846

98,352

208,128

190,233

Profit after income tax

32,950

129,848

74,086

154,560

152,017

Net profit attributable
to equity holders of the
Company

31,302

123,224

70,022

146,929

144,432

105

415

236

495

486

76

298

170

356

350

Revenue

EPS(2) (in Rp)
EPS(3) as adjusted for the
Invitation (in Rp)
Note(s):
(1)

Had the Service Agreements been in place in FY2008, the profit before income tax would have been approximately Rp97.6
billion, and net profit attributable to equity holders of the Company would have been approximately Rp69.8 billion. Please refer
to the section entitled “Directors, Management and Staff – Service Agreement” for details of the Service Agreeements.

(2)

For comparative purposes, the EPS for the period under review has been computed based on net profit attributable to equity
holders of the Company and the pre-Invitation share capital of 297,110,000 Shares.

(3)

For comparative purposes, the EPS as adjusted for the Invitation for the period under review has been computed based on
net profit attributable to equity holders of the Company and the post-Invitation share capital of 412,968,000 Shares.
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Selected Items from the financial position of our Group

Non-current assets
Current assets
Total assets
Current liabilities
Non-current liabilities
Total liabilities
Accumulated profits
Total equity

Audited
As at 31
December 2008
(Rp’million)

Audited
As at 30
September 2009
(Rp’million)

561,390
45,473
606,863
104,119
212,840
316,959
269,216
289,903

699,662
81,752
781,414
126,901
212,593
339,494
413,648
441,921

906

1,392

NAV per Share(1) (in Rp)
Note(s):
(1)

The NAV per Share has been computed based on the equity attributable to equity holders of the Company and the preInvitation share capital of 297,110,000 Shares.

For illustrative purposes, the selected financial information of our Group have been translated into S$
using the average rates for each respective financial year/period set out in the section “Exchange Rates
and Exchange Control Information” of this Prospectus.

Revenue
Gross Profit
Other Income – Gain from
changes in fair value of
biological assets
Profit before income tax(1)
Profit after income tax
Net profit attributable to
equity holders of the
Company
EPS(2) (in cents)
EPS(3) as adjusted for the
Invitation (in cents)

FY2006
(S$’000)

Audited
FY2007
(S$’000)

FY2008
(S$’000)

Unaudited
FP2008
(S$’000)

Audited
FP2009
(S$’000)

28,825
8,090

37,180
16,230

38,626
13,432

33,342
14,051

30,633
10,741

3,047
8,145
5,706

21,444
30,810
21,297

9,174
14,192
10,690

20,356
31,293
23,239

16,739
26,196
20,934

5,421
1.82

20,211
6.80

10,104
3.40

22,091
7.44

19,889
6.69

1.31

4.89

2.45

5.35

4.82

Note(s):
(1)

Had the Service Agreements been in place in FY2008, the profit before income tax would have been approximately S$14.1
million, and net profit attributable to equity holders of the Company would have been approximately S$10.1 million. Please
refer to the section entitled “Directors, Management and Staff – Service Agreement” for details of the Service Agreeements.

(2)

For comparative purposes, the EPS for the period under review has been computed based on net profit attributable to equity
holders of the Company and the pre-Invitation share capital of 297,110,000 Shares.

(3)

For comparative purposes, the EPS as adjusted for the Invitation for the period under review has been computed based on
net profit attributable to equity holders of the Company and the post-Invitation share capital of 412,968,000 Shares.
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For illustrative purposes, the selected financial position of our Group has been translated into S$ using
the closing exchange rates as at the end of each respective financial year/period set out in the section
“Exchange Rates and Exchange Control Information” of this Prospectus.
Audited
As at 31
December 2008
(S$’000)

Audited
As at 30
September 2009
(S$’000)

Non-current assets
Current assets
Total assets
Current liabilities
Non-current liabilities
Total liabilities
Accumulated profits
Total equity

71,062
5,756
76,818
13,180
26,942
40,122
34,078
36,697

102,051
11,924
113,975
18,509
31,008
49,517
60,334
64,458

NAV per Share(1) (in cents)

11.47

20.31

Note(s):
(1)

The NAV per Share has been computed based on the equity attributable to equity holders of the Company and the preInvitation share capital of 297,110,000 Shares.

OUR CONTACT DETAILS
Our registered address is 105 Cecil Street, #16-03, The Octagon, Singapore 069534.
Our telephone and fax numbers are (65) 6222 2073 and (65) 6225 5664 respectively.
Our company registration number is 200921345M.
Our website address is www.gprholdings.com. Information contained on our website does not
constitute a part of this Prospectus.
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LISTING ON THE SGX-ST
We have applied to the SGX-ST for permission to deal in, and for quotation of, all our Shares already
issued and the New Shares on the Official List of the SGX-ST. Such permission will be granted when we
have been admitted to the Official List of the SGX-ST. Our allotment of the New Shares will be conditional
upon the completion of the Invitation, which is subject to certain conditions, including the SGX-ST granting
permission to deal in, and for quotation of, all our existing issued Shares and the New Shares.
If the said permission from the SGX-ST is not granted, monies paid in respect of any application accepted
will be returned to you at your own risk, without interest or any share of revenue or other benefit arising
therefrom and you will not have any claim against our Company, the Joint Issue Managers, Underwriters
and Placement Agents.
Under the Securities and Futures Act, the Authority may, in certain circumstances issue a stop order (the
“Stop Order”) to our Company, directing that no New Shares be allotted or issued. Such circumstances
will include a situation where this Prospectus (i) contains a statement or matter, which in the opinion
of the Authority is false or misleading; (ii) omits any information that should be included in accordance
with the Securities and Futures Act; or (iii) does not, in the opinion of the Authority, comply with the
requirements of the Securities and Futures Act.
Where applications to subscribe for the New Shares to which this Prospectus relates have been made
prior to the Stop Order, and:
1.

where the New Shares have not been issued to you, your application shall be deemed to have
been withdrawn and cancelled and our Company shall, within 14 days from the date of the Stop
Order, return to you at your own risk all monies you have paid on account of your application for
the New Shares, without interest or any share of revenue or other benefit arising therefrom; or

2.

where the New Shares have been issued to you, the issue of the New Shares is required by the
Securities and Futures Act to be deemed void and our Company shall within 14 days from the
date of the Stop Order, return to you at your own risk all monies you have paid on account of your
application for the New Shares, without interest or any share of revenue or other benefit arising
therefrom.

The SGX-ST assumes no responsibility for the correctness of any of the statements made, reports
contained or opinions expressed in this Prospectus. Admission to the Official List of the SGX-ST is not
to be taken as an indication of the merits of the Invitation, our Company, our Subsidiaries, our existing
issued Shares or the New Shares.
A copy of this Prospectus together with copies of the Application Forms have been lodged with and
registered by the Authority on 19 March 2010 and 21 April 2010 respectively. The Authority assumes no
responsibility for the contents of this Prospectus. Registration of this Prospectus by the Authority does
not imply that the Securities and Futures Act, or any other legal or regulatory requirements, have been
complied with. The Authority has not, in any way, considered the merits of our existing issued Shares
or the New Shares, as the case may be, being offered or in respect of which the Invitation is made, for
investment. We have not lodged or registered this Prospectus in any other jurisdiction.
This Prospectus has been reviewed and approved by our Directors and they collectively and individually
accept full responsibility for the truth and accuracy of the information given herein and confirm, having
made all reasonable enquiries, that to the best of their knowledge and belief, all expressions of opinion,
intention and expectation contained in this Prospectus are fair and accurate in all material respects as
at the date of this Prospectus, there are no other facts the omission of which would make any statement
herein misleading, and that this Prospectus constitutes full and true disclosure of all material facts about
the Invitation and our Group.
Neither our Company, the Joint Issue Managers, Underwriters and Placement Agents, the experts nor any
other parties involved in the Invitation is making any representation to any person regarding the legality
of an investment in our Shares by such person under any investment or other laws or regulations. No
information in this Prospectus should be considered as being business, legal or tax advice. You should
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consult your own professional or other advisers for business, legal or tax advice regarding an investment
in our Shares. No person has been or is authorised to give any information or to make any representation
not contained in this Prospectus in connection with the Invitation and, if given or made, such information
or representation must not be relied upon as having been authorised by our Company, the Joint Issue
Managers, Underwriters and Placements Agents. Neither the delivery of this Prospectus and the
Application Forms nor any document relating to the Invitation shall, under any circumstances, constitute
a continuing representation or create any suggestion or implication that there has been no change in
our affairs or in the statements of fact or information contained in this Prospectus since the date of this
Prospectus. Where such changes occur and are material or are required to be disclosed by law, we will
promptly make an announcement of the same to the SGX-ST and to the public and, if required, lodge a
supplementary or replacement prospectus with the Authority and make an announcement of the same to
the SGX-ST and to the public and will comply with the requirements of the Securities and Futures Act.
You should take note of any such announcement and, upon release of such an announcement, shall
be deemed to have given notice of such changes. Save as expressly stated in this Prospectus, nothing
herein is, or may be relied upon as, a promise or representation as to the future performance or policies
of our Company or our Subsidiaries.
In the event that a supplementary or replacement prospectus is lodged with the Authority, the Invitation
shall be kept open for at least 14 days after the lodgement of such supplementary or replacement
prospectus.
We are subject to the provisions of the Securities and Futures Act and the Listing Manual regarding
corporate disclosure. In particular, if after this Prospectus is registered but before the close of the
Invitation, we become aware of:
1.

a false or misleading statement in this Prospectus;

2.

an omission from this Prospectus of any information that should have been included in it under
Section 243 of the Securities and Futures Act; or

3.

a new circumstance that has arisen since the Prospectus was lodged with the Authority which
would have been required by Section 243 of the Securities and Futures Act to be included in this
Prospectus if it had arisen before this Prospectus was lodged,

that is materially adverse from the point of view of an investor, we may lodge a supplementary or
replacement prospectus with the Authority pursuant to Section 241 of the Securities and Futures Act.
Where prior to the lodgement of the supplementary or replacement prospectus, applications have been
made under this Prospectus to subscribe for our New Shares and:
1.

where the New Shares have not been issued to you, our Company shall either:
(i)

(A) within two (2) days (excluding any Saturday, Sunday or public holiday) from the date of
lodgement of the supplementary or replacement prospectus, give you notice in writing of
how to obtain, or arrange to receive a copy of the supplementary or replacement prospectus,
as the case may be, and to provide you with an option to withdraw your application; and (B)
take all reasonable steps to make available within a reasonable period the supplementary
or replacement prospectus, as the case may be, to you, where you have indicated that you
wish to obtain, or have arranged to receive, a copy of the supplementary of replacement
prospectus; or

(ii)

within seven (7) days from the date of lodgement of the supplementary or replacement
prospectus, give you the supplementary or replacement prospectus, as the case may be,
and provide you with an option to withdraw your application; or
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(iii)

2.

treat the applications as withdrawn and cancelled, in which case your application shall be
deemed to have been withdrawn and cancelled, and our Company shall within seven (7)
days from the date of lodgement of the supplementary or replacement prospectus, return
all monies paid in respect of any application to you at your own risk, without interest or any
share of revenue or other benefit arising therefrom; or

where the New Shares have been issued to you, our Company shall either:
(i)

(A) within two (2) days (excluding any Saturday, Sunday or public holiday) from the date of
lodgement of the supplementary or replacement prospectus, give you notice in writing of
how to obtain, or arrange to receive a copy of the supplementary or replacement prospectus,
as the case may be, and to provide you with an option to return to our Company, the Shares
which you do not wish to retain title in; and (B) take all reasonable steps to make available
within a reasonable period the supplementary or replacement prospectus, as the case may
be, to you, where you have indicated that you wish to obtain, or have arranged to receive, a
copy of the supplementary of replacement prospectus; or

(ii)

within seven (7) days from the date of lodgement of the supplementary or replacement
prospectus, give you the supplementary or replacement prospectus, as the case may be,
and provide you with an option to return to our Company the New Shares, which you do not
wish to retain title in; or

(iii)

treat the issue of our Shares as void, in which case the issue shall be deemed void and our
Company shall within seven (7) days from the date of lodgement of the supplementary or
replacement prospectus, return all monies paid in respect of any application to you at your
own risk, without interest or any share of revenue or other benefit arising therefrom.

If you wish to exercise your option under paragraph 1(i) or (ii) above to withdraw your application
in respect of the New Shares, you shall, within 14 days from the date of lodgement of the
supplementary or replacement prospectus, notify our Company of this, whereupon our Company
shall within seven (7) days from the receipt of such notification, return to you all monies you have
paid on account of your application for such New Shares, without interest or any share of revenue
or other benefit arising therefrom, at your own risk and you shall have no claim against us, the
Joint Issue Managers, Underwriters and Placement Agents.
If you wish to exercise your option under paragraph 2(i) or (ii) above to return the New Shares
issued to you, you shall, within 14 days from the date of lodgement of the supplementary or
replacement prospectus, notify our Company of this and return all documents, if any, purporting to
be evidence of title to those Shares, to our Company, whereupon our Company shall within seven
(7) days from the receipt of such notification and documents, if any, return to you all monies you
have paid for those New Shares without interest or any share of revenue or other benefit arising
therefrom and the issue of those Shares shall be deemed to be void.
Where monies are to be returned to you for the New Shares, it shall be paid to you without any interest
or share of revenue or other benefit arising therefrom at your own risk, and you will not have any claim
against us, the Joint Issue Managers, Underwriters and Placement Agents.
This Prospectus has been prepared solely for the purpose of the Invitation and may only be relied upon
by you in connection with your application for the New Shares and may not be relied upon by any other
person or for any other purpose.
This Prospectus does not constitute an offer of, or invitation or solicitation to subscribe for the
New Shares in any jurisdiction in which such offer or invitation or solicitation is unauthorised or
unlawful nor does it constitute an offer or invitation or solicitation to any person to whom it is
unlawful to make such offer or invitation or solicitation.
Copies of this Prospectus and the Application Forms and envelopes may be obtained on request, during
office hours, subject to availability, from:

26

THE INVITATION
AmFraser Securities Pte. Ltd.
(a member of AmInvestment Bank Group)
4 Shenton Way
#13-01 SGX Centre 2
Singapore 068807

Oversea-Chinese Banking Corporation Limited
65 Chulia Street
OCBC Centre
Singapore 049513

and from selected branches of OCBC Bank and, where applicable, members of the Association of Banks
in Singapore, members of the SGX-ST and merchant banks in Singapore.
A copy of this Prospectus is also available on the SGX-ST website at http://www.sgx.com and the
Authority website at http://masnet.mas.gov.sg/opera/sdrprosp.nsf.
The Invitation will be open from 22 April 2010 to 27 April 2010 (12.00 noon). The Application List
will open at 10.00 a.m. on 27 April 2010 and will remain open until 12.00 noon on the same day or
such further period or periods as our Directors may, in consultation with the Joint Issue Managers,
in their absolute discretion, decide, subject to any limitations under all applicable laws, PROVIDED
ALWAYS THAT where a supplementary prospectus or replacement prospectus has been lodged
with the Authority pursuant to Section 241 of the Securities and Futures Act, the Application List
shall be kept open for at least 14 days after the lodgement of the supplementary prospectus or
replacement prospectus.
Details for the procedure for application for the New Shares are set out in Appendix E entitled “Terms,
Conditions and Procedures for Application and Acceptance” of this Prospectus.
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DETAILS OF THE INVITATION
Issue Size

:

110,000,000 New Shares which will, upon issue and
allotment, rank pari passu in all respects with the existing
issued Shares.

Issue Price

:

S$0.46 for each New Share.

The Offer

:

The Offer comprises an invitation by our Company to the
public in Singapore to subscribe for the 3,000,000 Offer
Shares at the Issue Price, subject to and on the terms and
conditions of this Prospectus.

The Placement

:

The Placement comprises a placement of 107,000,000
Placement Shares at the Issue Price, subject to and on the
terms and conditions of this Prospectus.

Purpose of the Invitation

:

We consider that the Invitation and quotation of our Shares
on the Official List of the SGX-ST will enhance our public
image locally and internationally and enable us to tap the
capital markets to fund our business growth. It will also
provide members of the public, our employees, business
associates and those who have contributed to our success
with an opportunity to participate in the equity of our
Company. The Invitation will also enlarge our capital base for
continued expansion of our business.

Listing Status

:

Our Shares will be quoted in Singapore dollars on the Main
Board of the SGX-ST, subject to admission of our Company
to the Official List of the SGX-ST and permission for dealing
in and for quotation of our Shares being granted by the
SGX-ST and the Authority not issuing a Stop Order.
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INVITATION STATISTICS
Issue Price

S$0.46
(equivalent to
Rp3,031(1))

NAV(1)
NAV per Share based on the audited combined balance sheet of our Group as
at 30 September 2009:
(a)

before adjusting for the estimated net proceeds from the issue of the
New Shares and based on the pre-Invitation share capital of 297,110,000
Shares

Rp1,392

(b)

after adjusting for the estimated net proceeds from the issue of the New
Shares and based on the post-Invitation share capital of 412,968,000
Shares

Rp1,757

Premium of Issue Price over the NAV per Share as at 30 September 2009:
(a)

before adjusting for the estimated net proceeds from the issue of the
New Shares and based on the pre-Invitation share capital of 297,110,000
Shares

117.7%

(b)

after adjusting for the estimated net proceeds from the issue of the New
Shares and based on the post-Invitation share capital of 412,968,000
Shares

72.5%

Earnings(2)
Historical net EPS of our Group for FY2008 based on the pre-Invitation share
capital of 297,110,000 Shares

Rp236

Historical net EPS of our Group for FY2008 based on the pre-Invitation share
capital of 297,110,000 Shares, assuming that the Service Agreements had been
in place in FY2008(3)

Rp235

Estimated net EPS of our Group for FY2009 based on the pre-Invitation share
capital of 297,110,000 Shares(1)

Rp487

Estimated net EPS of our Group for FY2009 based on the pre-Invitation share
capital of 297,110,000 Shares, assuming that the Service Agreements had been
in place in FY2009(1)

Rp484

Price Earnings Ratio(2)
Historical price earnings ratio based on the historical net EPS of our Group for
FY2008

12.84 times

Historical price earnings ratio based on the historical net EPS of our Group for
FY2008 assuming that the Service Agreements had been in place in FY2008

12.90 times
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Estimated price earnings ratio based on the estimated net EPS of our Group for
FY2009

6.22 times

Estimated price earnings ratio based on the estimated net EPS of our Group for
FY2009, assuming that the Service Agreements had been in place in FY2009

6.26 times

Net Operating Cash Flow(4)
Historical net operating cash flow per Share of our Group for FY2008 based on
the pre-Invitation share capital of 297,110,000 Shares

Rp136

Historical net operating cash flow per Share of our Group for FY2008 based
on the pre-Invitation share capital of 297,110,000 Shares, assuming that the
Service Agreements had been in place in FY2008

Rp134

Historical price to net operating cash flow ratio based on the historical net
operating cash flow per Share for FY2008 and the pre-Invitation share capital of
297,110,000 Shares

22.29 times

Historical price to net operating cash flow ratio based on the historical net
operating cash flow per Share for FY2008 based on the pre-Invitation share
capital of 297,110,000 Shares, assuming that the Service Agreements had been
in place in FY2008

22.62 times

Market Capitalisation
Market capitalisation based on the Issue Price and the post-Invitation share
capital of 412,968,000 Shares

S$190.0 million

Note(s):
(1)

Based on exchange rate of Rp6,589 to S$1.00, being the closing exchange rate as at the Latest Practicable Date.

(2)

Computations include gain from changes in fair value of biological assets.

(3)

Calculated based on the exchange rate of Rp6,930 to S$1.00, being the average exchange rate for FY2008.

(4)

Net operating cash flow is defined as net cash from operating activities. Please see the section entitled "Combined Cash Flow
Statements" of Appendix A entitled “Audited Combined Financial Statements for the Financial Years Ended 31 December
2006, 2007 and 2008”.

PLAN OF DISTRIBUTION
The Issue Price is determined by our Company in consultation with the Joint Issue Managers,
Underwriters and Placement Agents after taking into consideration, inter alia, prevailing market conditions
and estimated market demand for the New Shares determined through a book-building process. The
Issue Price is the same for all New Shares and is payable in full on application.
Offer Shares
The Offer Shares are made available to members of the public in Singapore for subscription at the Issue
Price. The terms and conditions and procedures for application and acceptance are set out Appendix E
entitled “Terms, Conditions and Procedures for Application and Acceptance” of this Prospectus.
Pursuant to the terms and conditions contained in the Joint Management and Underwriting Agreement
as disclosed in the section entitled “Management, Underwriting and Placement Agreements” of this
Prospectus, the Underwriters have agreed to underwrite the Offer Shares.
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In the event of an under-subscription for the Offer Shares as at the close of the Application List, that
number of Offer Shares not subscribed for shall be made available to satisfy applications for the
Placement Shares to the extent that there is an over-subscription for the Placement Shares as at the
close of the Application List.
In the event of an over-subscription for the Offer Shares as at the close of the Application List and/or the
Placement Shares are fully subscribed or over-subscribed for as at the close of the Application List, the
successful applications for the Offer Shares will be determined by ballot or otherwise as determined by
our Directors, after consultation with the Joint Issue Managers, and approved by the SGX-ST.
Placement Shares
The Placement Shares are reserved for placement to investors, including institutional investors and
other investors in Singapore. Applications for the Placement Shares may only be made by way of
application forms. The terms and conditions and procedures for application and acceptance are set out
in the Appendix E entitled “Terms, Conditions and Procedures for Application and Acceptance” of this
Prospectus.
Pursuant to the terms and conditions contained in the Placement Agreement as disclosed in the section
entitled “Management, Underwriting and Placement Agreements” of this Prospectus, the Placement
Agents have agreed to subscribe for or procure subscriptions for the Placement Shares.
In the event of an under-subscription for the Placement Shares as at the close of the Application List,
that number of Placement Shares not subscribed for shall be made available to satisfy applications for
the Offer Shares to the extent that there is an over-subscription for the Offer Shares as at the close of the
Application List.
Subscribers of the Placement Shares may be required to pay brokerage fees of up to 1.0% of the Issue
Price to the Placement Agents or any sub-placement agent(s) which may be appointed by the Placement
Agents, at their absolute discretion.
Subscription for the New Shares
None of our Directors nor our Substantial Shareholder, GPR Investment, intends to subscribe for the
New Shares in the Invitation. To the best of our knowledge, we are unaware of any person who intends to
subscribe for more than 5.0% of the New Shares.
However, through the book-building process to assess market demand for our Shares, there may be
person(s) who may indicate an interest to subscribe for more than 5.0% of the New Shares. If such
person(s) were to make an application for more than 5.0% of the New Shares pursuant to the Invitation
and subsequently be allotted such number of Shares, we will make the necessary announcements at an
appropriate time. The final allocation of Shares will be in accordance with the shareholdings spread and
distribution guidelines as set out in Rule 210 of the Listing Manual.
No Shares shall be allotted on the basis of this Prospectus later than six (6) months after the date of
registration of this Prospectus.
Please also refer to the section entitled “Management, Underwriting and Placement Agreements” of this
Prospectus for further details on our Joint Management and Underwriting Agreement and Placement
Agreement.
SELLING RESTRICTIONS
Singapore
This Prospectus does not constitute an offer, solicitation or invitation to subscribe for the New Shares
in any jurisdiction in which such offer, solicitation or invitation is unlawful or is not authorised or to any
person to whom it is unlawful to make such an offer, solicitation or invitation. No action has been or will be
taken under the requirements of the legislation or regulations of, or of the legal or regulatory authorities
of, any jurisdiction, except for the lodgement and/or registration of this Prospectus in Singapore in order to
permit an offering of the New Shares and the distribution of this Prospectus in Singapore. The distribution
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of this Prospectus and the offering of the New Shares in certain jurisdictions may be restricted by the
relevant laws in such jurisdictions. Persons who may come into possession of this Prospectus are required
by our Company, the Joint Issue Managers, Underwriters and Placement Agents to inform themselves
about, and to observe and comply with, any such restrictions at their own expense and without liability to
our Company, the Joint Issue Managers, Underwriters and Placement Agents. Persons to whom a copy of
this Prospectus has been issued shall not circulate to any other person, reproduce or otherwise distribute
this Prospectus or any information herein for any purpose whatsoever nor permit or cause the same to
occur.
Hong Kong
The contents of this Prospectus have not been reviewed by any regulatory authority in Hong Kong. You
are advised to take caution in relation to this Invitation. If you are in doubt about any of the contents of
this Prospectus, you should obtain independent professional advice.
The arrangements for the issue of the Shares have not been authorised as a collective investment scheme
by Hong Kong’s Securities and Futures Commission (“SFC”) pursuant to section 104 of the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) (“SFO”), nor has this Prospectus been
approved by the SFC pursuant to section 105(1) of SFO or section 342C(5) of the Companies Ordinance
(Chapter 32 of the Laws of Hong Kong) (“CO”) or registered by Hong Kong’s Registrar of Companies
pursuant to section 342C(7) of CO. Accordingly, the content and use of this Prospectus must comply with
each of the following SFO and CO restrictions, namely:
(a)

under the SFO: this Prospectus is not and does not contain, contrary to section 103 of SFO,
an invitation to the public of Hong Kong to acquire or subscribe for the Shares, other than (i) an
invitation only to professional investors (as defined in SFO) to do so; or (ii) to the extent that this
Prospectus is not a “prospectus” (as defined in the CO) by virtue of any of the maximum offer
number, minimum investment amount or other exclusions set out in the 17th schedule to the CO
(“Prospectus Exclusions”); and

(b)

under the CO: this Prospectus must not, contrary to sections 342 and 342C of CO, be issued,
circulated or distributed to any person in Hong Kong other than (i) to persons whose ordinary
business is to buy or sell shares or debentures, whether as principal or agent; or (ii) to professional
investors (as defined in the SFO); or (iii) in circumstances in which this Prospectus is not a
“prospectus” (as defined in the CO) by virtue of any of the Prospectus Exclusions; or (iv) otherwise
in circumstances that do not constitute an offer to the public.

CLEARANCE AND SETTLEMENT
Upon listing and quotation on the Main Board of the SGX-ST, our Shares will be traded under the bookentry settlement system of the CDP and all dealings in and transactions of the Shares through the Main
Board of the SGX-ST will be effected in accordance with the terms and conditions for the operation of
Securities Accounts with the CDP, as amended from time to time.
Our Shares will be registered in the name of CDP or its nominee and held by CDP for and on behalf
of persons who maintain, either directly or through depository agents, Securities Accounts with CDP.
Persons named as direct securities account holders and depository agents in the depository register
maintained by the CDP, other than CDP itself, will be treated, under our Articles of Association and
the Companies Act, as members of our Company in respect of the number of Shares credited to their
respective Securities Accounts.
Persons holding our Shares in a Securities Account with CDP may withdraw the number of Shares
they own from the book-entry settlement system in the form of physical share certificate(s). Such share
certificates will, however, not be valid for delivery pursuant to trades transacted on the Main Board of the
SGX-ST, although they will be prima facie evidence of title and may be transferred in accordance with
our Articles of Association. A fee of S$10.00 for each withdrawal of 1,000 Shares or less and a fee of
S$25.00 for each withdrawal of more than 1,000 Shares is payable upon withdrawing our Shares from
the book-entry settlement system and obtaining physical share certificates. In addition, a fee of S$2.00 or
such other amount as our Directors may decide, is payable to the share registrar for each share certificate
issued and a stamp duty of S$10.00 is also payable where our Shares are withdrawn in the name of
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the person withdrawing our Shares or S$0.20 per S$100.00 or part thereof of the last-transacted price
where it is withdrawn in the name of a third party. Persons holding physical share certificates who wish to
trade on the Main Board of the SGX-ST must deposit with CDP their share certificates together with the
duly executed and stamped instruments of transfer in favour of CDP and have their respective Securities
Accounts credited with the number of Shares deposited before they can effect the desired trades. A
deposit fee of S$10.00 is payable upon the deposit of each instrument of transfer with CDP.
Transactions in our Shares under the book-entry settlement system will be reflected by the seller’s
Securities Account being debited with the number of Shares sold and the buyer’s Securities Account
being credited with the number of Shares acquired. No transfer stamp duty is currently payable for Shares
that are settled on a book-entry basis.
A Singapore clearing fee for trades in our Shares on the Main Board of the SGX-ST is payable at the rate
of 0.04% of the transaction value subject to a maximum of S$600.00 per transaction. The clearing fee,
instrument of transfer, deposit fee and share withdrawal fee may be subject to GST currently at 7.0%.
Dealings of our Shares will be carried out in Singapore dollars and will be effected for settlement through
CDP on a scripless basis. Settlement of trades on a normal “ready” basis on the Main Board of the
SGX-ST generally takes place on the third Market Day following the transaction date and payment for the
securities is generally settled on the following business day. CDP holds securities on behalf of investors in
Securities Accounts. An investor may open an account with CDP or a sub-account with a CDP depository
agent. The CDP depository agent may be a member company of the SGX-ST, bank, merchant bank or
trust company.
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INDICATIVE TIMETABLE FOR LISTING
The indicative timetable is set out below for the reference of applicants:
Indicative Time and Date

Event

22 April 2010

Opening of Invitation

27 April 2010, 12.00 noon

Close of Application List

28 April 2010

Balloting of applications, if necessary (in the event of
over-subscription for the Offer Shares)

29 April 2010, 9.00 a.m.

Commence trading on a “ready” basis

4 May 2010

Settlement date for all trades done on a “ready”
basis on 29 April 2010

The above timetable is only indicative as it assumes that the closing of the Application List takes place on
27 April 2010, the date of admission of our Company to the Official List of the Main Board of the SGX-ST
will be 29 April 2010, the SGX-ST’s shareholding spread requirement will be complied with and the New
Shares will be issued or allotted and fully paid prior to 29 April 2010. The actual date on which our Shares
will commence trading on a “ready” basis will be announced when it is confirmed by the SGX-ST.
The above timetable and procedures may be subject to such modifications as the SGX-ST may, in its
discretion, decide, including the decision to permit trading on a “ready” basis and the commencement
date of such trading.
In the event of any changes in the closure of the Application List or the shortening or extension of the
time period during which the Invitation is open, we will publicly announce the same:
(a)

through a SGXNET announcement to be posted on the Internet at the SGX-ST website
http://www.sgx.com; and

(b)

in a local English newspaper such as The Straits Times or The Business Times.

Results of the Invitation including the level of subscription and the basis of allotment of the Offer Shares
will be provided as soon as it is practicable after the closure of the Application List through the channels
in (a) and (b) above.
Investors should consult the SGX-ST announcement on the “ready” trading date on the Internet (at
SGX-ST website http://www.sgx.com) or the newspapers or check with their brokers on the date on which
trading on a “ready” basis will commence.
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USE OF PROCEEDS AND LISTING EXPENSES
The net proceeds attributable to our Company (after deducting the estimated expenses incurred in
connection with the Invitation of approximately S$4.1 million which are to be funded out of the Invitation
proceeds) will be approximately S$46.5 million(1)(2).
The allocation of each principal intended use of net proceeds and major expenses is set out below:
Estimated amount
allocated for each dollar
of the gross proceeds
Estimated amount raised from the Invitation
(S$’million)
(cents)

Purpose
Use of net proceeds
z
Development of existing uncultivated land banks into oil
palm plantations
z
Acquisition of other oil palm plantations and land banks
z
Repayment of the Niaga Loans
z
Construction of the Co-Composting Plant
z
Working capital
Invitation expenses
z
Listing fees
z
Professional fees(1)(3)
z
Underwriting commission, placement commission and
brokerage(1) (3)
z
Miscellaneous expenses

Total

15.0
15.0
5.0
2.0
9.5

29.6
29.6
9.9
4.0
18.8

0.1
1.7

0.2
3.3

1.6
0.7

3.2
1.4

50.6

100.0

Note(s):
(1)

This does not include the value of the 5,858,000 Incentive Shares in aggregate issued to AmFraser and OCBC Bank at the
Issue Price for each Incentive Share. For further details, please refer to the section entitled “Shareholders” of this Prospectus.

(2)

The aggregate expenses incurred in connection with the Invitation is approximately S$4.3 million, of which approximately
S$1.0 million of the said aggregate expenses had been paid by our Group in FY2008 and FY2009 using approximately S$0.2
million of our own internal funds and approximately S$0.8 million of advances from Interested Persons. For further details,
please refer to section entitled “Interested Person Transactions and Conflicts of Interests” of this Prospectus. In summary,
of the S$4.3 million expenses incurred in connection with the Invitation, approximately S$4.1 million (including advances of
S$0.8 million) will be funded out of Invitation proceeds.

(3)

Please refer to the section entitled “Management, Underwriting and Placement Agreements” of this Prospectus for more
information.

Please see the section entitled “Prospects, Business Strategies and Future Plans” of this Prospectus for
more information.
We have undertaken to announce periodically via the SGXNET on the use of the net proceeds of the
Invitation as and when the net proceeds from the Invitation are materially disbursed, and to provide a
status report on the use of the net proceeds of the Invitation in the annual report(s) of our Company.
Pending the deployment of the net proceeds as aforesaid, the net proceeds may be added to our working
capital, placed as deposits with banks or financial institutions, or used for investment in short-term
deposits, money market or debt instruments, as our Directors may deem appropriate in their absolute
discretion.
In the event that the amount set aside to meet the estimated expenses listed above is in excess of the
actual expenses incurred, such expenses will be made available for our working capital purposes.
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RISK FACTORS
You should evaluate carefully each of the following considerations and all of the other information
set forth in this Prospectus before deciding to invest in our Shares. Some of the following
considerations relate principally to the industry in which we operate and our business in general.
Other considerations relate principally to general social, economic, political and regulatory
conditions, the securities market and ownership of our Shares, including possible future dilution
in value of our Shares.
If any of the following considerations and uncertainties develop into actual events, our business,
financial condition or results of operations could be materially and adversely affected. In such a
case, the trading price of our Shares could decline due to any of these considerations, and you
may lose all or part of your investment in our Shares.
Apart from the specific factors listed below and general business and economic conditions to
which all commercial businesses are exposed to, we are of the view that we are not vulnerable in
any material way to any other factors which can be reasonably anticipated.
RISKS RELATING TO OUR BUSINESS
We face a number of risks relating to the expansion of our plantation, which could have a material
adverse effect on our business and financial results
We are currently in a period of expansion and intend to increase the land size of our plantation. Our
expansion plans involve a number of risks, including cultivation, engineering, construction, regulatory
and other significant risks that may delay or prevent the successful completion or operation of expansion
projects or significantly increase our expansion costs. Our ability to successfully complete expansion
projects on time is also subject to financing and other risks.
It is possible that our expansion will be adversely affected and/or unsuccessful because of various factors,
including:
we may not be able to obtain land rights to additional land suitable for the cultivation of plantations
due to limitations by Indonesian government policies;
we may not be able to use all of our new land for our planned expansion;
we may not be able to complete our plantation expansion projects on time or within budget;
our new or expanded plantation may not be able to produce crops at expected production levels or
may cost more to cultivate and harvest than we expect;
environmental concerns or regulations may limit our ability to expand into the geographical areas
that we have planned or hamper the speed of such expansion; and/or
we may not be able to sell our additional products at profitable prices or on a timely basis.
Any of these factors affecting the expansion of our plantation or the success of such expansion could
have a material adverse effect on our business and financial results.
The prices of our products fluctuate depending primarily on international prices and our revenue
may be materially and adversely affected in the event of a material decrease in such international
prices
The prices for our CPO and palm kernels are based upon or affected by international prices for these
products. As crude and processed palm oil are commodities which are susceptible to global demand and
supply conditions, the prices and production of CPO and palm kernels fluctuate daily and our earnings
are thus subject to market volatility. Producers of CPO also face competition from other edible oils.
Hence, the prices of CPO fluctuate in accordance with the supplies of other edible oils and consumers’
demand. Downward fluctuations in the prices of CPO and palm kernels would adversely affect our results
of operations and financial condition. Our CPO selling prices are determined with reference to, amongst
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others, CPO prices on the Bursa Malaysia Derivatives Berhad in Kuala Lumpur, Malaysia which has risen
from a low of RM444 per ton in 1986 to RM2,676 per ton as at the Latest Practicable Date. Fluctuations
in the exchange rate of RM against the Rp have an impact on our selling prices.
Other factors affecting the international prices for our products include changes in world production levels
of CPO and other edible oils (which tend to be affected principally by global weather conditions), world
consumption levels of these products, and the world economy generally. Taxes and other factors, such
as Indonesian export taxes and government regulations, also affect the prices at which we can sell our
products domestically.
Consequently, to the extent that the international prices for CPO and palm kernels are not sustainable or
do not continue on an uptrend, our revenue and profits will materially decrease as we will not be able to
maintain the current selling prices of our CPO and palm kernels or may have to lower such selling prices.
Our CPO and palm kernels production may not increase significantly if we are unable to
successfully achieve acquisition growth together with organic growth
As disclosed in the section entitled “Our Plantation” of this Prospectus,
(a)

oil palms first reach commercial maturity approximately three (3) years after planting in the field
and generally reach peak production only after the sixth (6th) year; and

(b)

as at 30 September 2009, the majority of the oil palms cultivated by us including those cultivated
pursuant to the Cooperation Agreements are already in their peak production phase.

Having regard to the foregoing (in particular, the three (3) years from planting required for oil palms to
reach commercial maturity and only reaching peak production after the sixth (6th) year), our organic
growth (through the harvesting of oil palms in their peak production years as well as the maturing of the
Company’s oil palms into the peak production phase which generates increased FFB production) will
not lead to a significant increase in our CPO and palm kernels production despite us having access to
uncultivated land banks, unless this is coupled with our success in achieving acquisition growth through
acquiring oil palm plantations or otherwise in obtaining additional supplies of FFB. This is disclosed as one
of our future plans in the section entitled “Our Business Strategies and Future Plans” of this Prospectus.
Our results may fluctuate due to increases or decreases in the appraised fair value of our
biological assets
The gains (and losses, if any) from the changes in the fair value of our biological assets have been one
of the most important factors in determining the amount of our profits for each of FY2006, FY2007,
FY2008 and FP2009. We re-assess the fair value of our biological assets on our oil palm plantation at
each balance sheet date. Our valuations are prepared by independent valuers and are based on cash
flows from continuous operations assuming sustainable palm oil management plans taking into account
the growth potential of our oil palm plantation. Downward movements in the international market prices
for CPO and palm kernels could also cause us to recognise losses from the changes in the fair value of
our oil palm plantation under the SFRS. Please refer to Appendix A entitled “Audited Combined Financial
Statements for the Financial Years Ended 31 December 2006, 2007 and 2008”, and Appendix B entitled
“Audited Condensed Combined Financial Statements for the Nine-Month Period Ended 30 September
2009” of this Prospectus for more details on our financial statements.
In accordance with the SFRS, we recognise changes to the appraised fair value of our biological assets
on our oil palm plantation as an increase or decrease (as applicable) on our profit and loss account.
However, there is no cash flow impact arising from any fair value increase or decrease as long as the oil
palm plantation on which the biological assets are located is held by our Group. Based on our combined
income statement for FY2008 and FP2009, we recognised a gain from the changes in fair value of
biological assets of approximately Rp63.6 billion and Rp121.6 billion respectively.
The fair value of our biological assets is likely to fluctuate in the future. Factors that can affect the fair
value of our biological assets include, amongst others, market prices for CPO and palm kernels and the
discount rate used in determining the fair value of our biological assets which can fluctuate significantly.
Accordingly, our historical results should not be regarded as an indicator of the future profits of our
37

RISK FACTORS
Group. The appraised fair value of our biological assets may increase or decrease significantly in
the future. Any decrease in the fair value of our biological assets could have a material adverse
impact on our financial position and profitability. Further, a lower gain from changes in fair value
of our biological assets could result in us recording a lower profit as compared to the previous
year.
We are exposed to operational risks
Our revenues are dependent on the continued operations of our palm oil mill. We face a number of
operational risks at our palm oil mill including outages. Down-time at our palm oil mill could prevent us
from processing our harvested FFB, either at all or within a short period of time, which could lead to
diminished CPO quality from the build-up of FFA from such delay in the processing of our FFB. There is
no assurance that such risks will not materialise and the occurrence of material operational problems may
have a material adverse effect on our business.
An over-supply of CPO in the future may adversely affect our results of operations
Since 1980, there have been significant new plantings of oil palm plantations in Indonesia and Malaysia.
As these trees reach maturity, there may be a significant increase in the production and availability of
CPO, in particular in Indonesia. In the event the demand for CPO is insufficient to meet such increased
supply, our pricing and thus our results of operations may be adversely affected by a decrease in prices
of CPO resulting from an over-supply. Similarly, a decrease in demand due to consumer preference,
competition from other edible oils and fats or other reasons could have a material adverse effect on our
results of operations.
We face uncertainty over our land rights
Land titles from the Indonesian government must be obtained in order to establish an oil palm plantation
(in the form of Hak Guna Usaha) and to utilise the land as well as secure ownership of the processing
mills constructed on the land. The granting of Hak Guna Usaha rights over land including renewal of such
rights, involves certain procedures and government agencies, details of which are set out in Appendix F
entitled “Summary of Relevant Indonesian Laws and Regulations” of this Prospectus.
As part of the procedures leading to the grant of Hak Guna Usaha rights over land, these government
agencies would determine the allocation of such land for use as oil palm plantation, measure such land
and verify the ownership of such land. Additionally, if the proposed area is zoned as forest area and there
is no other non-forestry zoning – such as mining, agriculture, industry etc. – permitted in the same area,
then the proposed project may not be feasible in such area, as there is an express provision under the
current zoning law restricting non-forestry activities within an area zoned as forest area. Notwithstanding,
under the provisions of the zoning law, together with the forestry law, non-forestry activities may still be
conducted in certain forest area (e.g., production forest) so long as within the same area other zonings/
functions have been permitted. Nevertheless, to ensure continuity of the project, obtaining re-zoning
exclusively as a plantation area would be preferable. If all or part of the proposed project location is in
a designated forest area, (a) additional and/or different licenses would be necessary in connection with
rights to use and occupy the land and (b) although the project company could not acquire title to the
forest area, the project company would still have an obligation to make settlement arrangements with any
occupants.
To the best of our Directors’ knowledge, our oil palm plantation land, whether cultivated or uncultivated,
is not within protected areas. However, due to the difficulties in producing accurate maps, there is no
assurance that the government agencies will not assign overlapping or competing rights for different uses
for the same area of land. In addition, the allocation of undeveloped land for use may not always take into
account the existence of protected areas such as forest area.
There is therefore a risk that we may have been or be assigned rights to land which contains protected
areas or is subject to restrictions that would restrict or prevent our use of such land for our intended
purposes, or which there are already competing and conflicting third party land rights. Such restrictions or
conflicts may limit or prevent our use of such land for our intended purposes such as oil palm cultivation.
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In such an event, we may not be able to proceed with our intended plans for such lands, or may lose our
rights to such lands or be unable to renew our land rights over such lands as and when they expire, in
which case our financial position and business performance would be adversely affected.
We may be adversely affected by the expansion of government policy on “partnership” obligation
with local farmers
Under Indonesian government policy, oil palm plantation companies are required to establish a
“partnership” with the local farmers pursuant to which the oil palm plantation companies are required,
amongst other things, to develop certain parts of their oil palm plantations to be operated by local farmers.
Under the Cooperation Agreements entered into by PT Prakarsa with KUD Prakarti, we are committed to
purchase FFB from local farmers (who are members of KUD Prakarti) at a fixed formula price determined
by the price committee established by the governor of the relevant province. There can be no assurance,
however, that the formula price will continue to approximate the market price.
As we continue to expand our oil palm plantation with new plantings, the area of our land which is
required to be assigned to the local farmers under the “partnership” obligation will increase. This may
adversely impact our profit margins as we will be required to purchase a higher proportion of FFB at
the fixed formula price which may be greater than the market price. Please refer to the section entitled
“Plasma Programme” of this Prospectus for more details on our plasma programme.
Our results of operations may be affected by Indonesian government export taxes
In 1994, the Indonesian government imposed an export tax on the export of CPO, RBD olein, crude
olein and palm oil-based cooking oil. The Indonesian government stated that it was imposing these
export taxes to control the selling price of RBD olein in the domestic market which had been increasing
due, in part, to increases in the world market price for these products. The depreciation of the Rp in
1997 and early 1998 also caused significant increases in the domestic price of RBD olein and made the
export of palm oil products comparatively more profitable. As a result, in December 1997, the Indonesian
government imposed an export ban on these products. This ban was fully lifted in April 1998 and replaced
with an export tax. This tax was initially in the range of 10% to 40% (depending on the type of product)
and was increased to between 20% and 60%. The Indonesian government reduced the export tax to
between 7% and 30% in June 1999. On 1 January 2009, the Indonesian government changed the
export tax rate to between 0% and 25%, to be determined according to a formula based on CPO prices
(c.i.f. Rotterdam), as follows: (a) if c.i.f. Rotterdam is less than US$700, the export tax is 0%; (b) if c.i.f.
Rotterdam is US$701 to US$750, the export tax is 1.5%; (c) if c.i.f. Rotterdam is US$751 to US$800, the
export tax is 3%; (d) if c.i.f. Rotterdam is US$801 to US$850, the export tax is 4.5%; (e) if c.i.f. Rotterdam
is US$851 to US$900, the export tax is 6%; (f) if c.i.f. Rotterdam is US$901 to US$950, the export tax
is 7.5%; (g) if c.i.f. Rotterdam is US$951 to US$1,000, the export tax is 10%; (h) if c.i.f Rotterdam is
US$1,001 to US$1,050, the export tax is 12.5%; (i) if c.i.f Rotterdam is US$1,051 to US$1,100, the export
tax is 15%; (j) if c.i.f Rotterdam is US$1,101 to US$1,150, the export tax is 17.5%; (k) if c.i.f Rotterdam is
US$1,151 to US$1,200, the export tax is 20%; (l) if c.i.f Rotterdam is US$1,201 to US$1,250, the export
tax is 22.5%; and (m) if c.i.f Rotterdam is at least US$1,251, the export tax is 25%.
The export tax and the export ban have discouraged Indonesian palm oil companies from exporting their
products, resulting in increased supply and lower domestic prices for these products. This has in turn
influenced the prices of CPO in Indonesia. If the Indonesian government increases the export tax level,
reimposes an export ban on palm oil products or takes other similar actions, the prices we can charge in
the Indonesian market will be adversely affected.
Our credit arrangements with Bank Niaga or from additional borrowings we may incur in future
may restrict our business expansion or activities
The Niaga Loans extended by Bank Niaga to our Subsidiary, PT Prakarsa, are subject to various banking
covenants that impose certain operating and financial restrictions on PT Prakarsa such as restriction on
additional loans and mergers or acquisitions by PT Prakarsa for as long as the Niaga Loans subsist. Our
Company is not subject to the foregoing restrictions. Additional borrowings which we may take up in future
may also contain restrictive covenants that would impose other operating and financial restrictions on our
Group.
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There is no assurance that the interests of Bank Niaga or such other lenders which we may take up
additional borrowings from would be the same as that of our Company or of our Shareholders as regards
any corporate action that our Subsidiary, PT Prakarsa, or such other Group company seeks to implement
and for which the consent of Bank Niaga or such other lenders is required respectively. There is also no
assurance that we will be able to obtain the consent of Bank Niaga or such other lenders when needed,
or in time to implement such corporate action, including the implementation of any of our future plans
under the section entitled “Our Business Strategies and Future Plans” of the Prospectus. In such an
event, we may be unable to proceed on such corporate action even if our Directors view such action
to be beneficial for our Group and our Shareholders, which could have a material adverse effect on our
business, financial conditions and results of operations. Please refer to the section entitled “Capitalisation
and Indebtedness” of this Prospectus for more details on the Niaga Loans.
Our financial health may be affected if we are unable to generate sufficient operating cash flow to
repay the Niaga Loans or additional borrowings we may incur in future
As a result of our borrowings from Bank Niaga under the Niaga Loans, we have indebtedness amounting
to approximately US$11.6 million or Rp109.0 billion as at 31 January 2010. Please refer to the section
entitled “Capitalisation and Indebtedness” of this Prospectus for details of our bank borrowings. We may
also incur additional indebtedness through additional borrowings in future apart from the Niaga Loans.
Our ability to make payments on the principal of, interest on or other amounts due in respect of the Niaga
Loans and such additional borrowings we may incur in future will depend on our ability to generate cash
in the future, which, to a certain extent, is subject to general economic, financial, competitive, legislative,
regulatory and other factors that are beyond our control. Further, specific events, such as mismanagement
or over-expansion of our business and over-leveraging on our borrowings may also prevent us from
generating sufficient cash flow from our operations, and we may be unable to make timely payments on
the Niaga Loans or such additional borrowings if such additional borrowings should be significant.
In such event, we may have to take actions such as reducing or delaying capital investments, selling our
assets, restructuring or refinancing our debts or seeking additional equity capital in order to service our
debt obligations under the Niaga Loans or such additional borrowings we may incur in future, and may
not be able to effect any of these alternatives on commercially reasonable terms, or at all. Accordingly,
our business, financial performance and operating results may be adversely affected.
We will be adversely affected by downturns in palm oil production due to adverse weather
conditions
Weather has strong effects on palm oil production. The weather in Indonesia has been affected by
open burning within and outside, deforestation due to urban development and agricultural cultivation
and weather phenomena such as haze, El Nino and La Nina. Excessively wet weather conditions can
adversely affect harvesting and crop recovery as oil palm plantations become less accessible due to
poor road conditions whereas prolonged dry weather will affect the yield of the oil palms as low rainfall
generally equates to lower FFB yields months later.
A drought in Kalimantan due to the El Nino weather phenomenon in 2006 affected the yield of our oil
palm plantation from October 2006 to December 2008. Insufficient rainfall caused oil palms to produce
fewer of the flowers that develop into FFB and inhibited the fertilisation of oil palms. Our reduced harvests
of FFB in FY2007 and FY2008 of 127,387 tons and 112,790 tons respectively as compared to 136,760
tons in FY2006 were primarily due to the effects of El Nino in 2006.
There is no assurance that further reduced harvests due to adverse weather conditions will not occur
in the future. Despite our efforts in constantly researching agronomic techniques in maintaining and
improving the FFB yield of our oil palms and ensuring that we have a constant supply of quality FFB
for processing into CPO by our palm oil mill, there is no guarantee that adverse weather will not have a
negative impact on our production of FFB.
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We may be adversely affected by the imposition and enforcement of more stringent environmental
regulations
Our principal environmental concerns relate to the discharge of effluent resulting from the milling of FFB
and refining of edible oils, and land and forest clearance for plantation development. Any environmental
claim or failure to comply with any present or future regulation could result in the assessment of damages,
the imposition of fines, and/or the suspension or cessation of our operations.
Environmental regulations and social practices or political pressures with regard to environmental
issues in countries such as Indonesia tend to be less stringent or weaker than in developed countries.
It is possible that these regulations could become more stringent in the future and consequently have
an adverse effect on our operations and financial condition. Any failure to comply with the laws and
regulations could subject us to liabilities.
Pests and diseases may affect our operations, production and yield
Oil palms in general are not severely affected by pests and diseases. However, there are occasional
outbreaks of pests, such as leaf-eating insects, and diseases. During the earlier stages of their lives, oil
palms are also more susceptible to attacks by pests and diseases. If our oil palms are affected by pests
and/or disease, our operations may be materially affected.
We take measures to control the population of pests in our plantation by destroying potential breeding
grounds of pests, exterminating pests by using pest specific pesticides and other natural pest control
methods such as biological control through the introduction of natural predators such as birds and
spiders. We also carry out frequent inspections to ensure that the population of the pests remain below
threatening levels. We also adopt various measures to prevent and/or control the spread of plant-related
diseases amongst our oil palms including the use of fungicide or where appropriate, by removal of
disease-stricken oil palms.
Despite these measures, no guarantee can be given that large-scale attacks by pests or diseases will not
occur in the future and thus adversely affecting our performance.
We are exposed to risks associated with breakout of fire, energy crisis and other emergency risks
The breakout of fire, energy crisis and other emergency risks could adversely affect our business
operations and financial performance. For instance, a fire breakout may damage or destroy our palm
oil mill, buildings, plant and machinery, whilst a prolonged breakdown in power supply may disrupt our
business operations and progress.
In the event that our FFB productions are disrupted by fire or flood, we believe that we can still source
FFB from external parties for any shortfall of FFB in our milling operations. This is subject to these
external parties’ FFB productions not being disrupted by fire or flood. The disruption in our FFB production
and supply of FFB from external parties may result in lower profit margins as well as result in an underutilisation of the production and volume capacity of our palm oil mill. We cannot guarantee that such
events will not cause a disruption or cessation in our operations, which in turn may result in an adverse
and material impact on our business operations and financial performance.
We may not have sufficient insurance coverage or no insurance coverage for certain assets
Our assets and business are covered by insurance to the extent set out in the section entitled “Insurance”
of this Prospectus. However, such insurance do not cover all possible risks or losses that may occur to
our assets and business such as loss of key personnel. There is also no assurance that the coverage
under such insurance will be sufficient to cover all losses.
In the event that we suffer any loss or damage that is not covered by such insurance or exceeds the
insurance coverage of such insurance, we may be liable for such loss or damage and our business,
financial performance and financial position may be materially and adversely affected.
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Further, of the insurance that we have taken out, with the exception of money insurance, personal
accident for expatriates insurance, motor vehicle insurance and the insurance coverage of US$8.0 million
under the property-all-risk business interruption insurance for which we are the sole beneficiary, Bank
Niaga is the first beneficiary of these insurance with our Group being the second beneficiary thereof.
The insurance of which Bank Niaga is the first beneficiary (the “Bank Insurance”) form part of the
security package in favour of Bank Niaga securing banking facilities extended by Bank Niaga to our
Group. Any insurance payout under the Bank Insurance will be first paid to Bank Niaga. We would have
the benefit of coverage under these Bank Insurance only to the extent that Bank Niaga releases such
insurance payouts to us.
To the extent that there is any loss or damage that is covered by any Bank Insurance but Bank Niaga
does not release to us the insurance payouts made on such Bank Insurance, we will not have the benefit
of the insurance coverage under such Bank Insurance.
We are subject to intense competition
We operate in an industry which is highly competitive and we face competition from other producers of
similar CPO products. CPO, soybean oil and rapeseed oil are some of the most consumed vegetable
oils and to a certain extent are substitutable for one another. As stated in the section entitled “Industry
Overview” of this Prospectus, recent consumption patterns show that palm oil has the highest rate of
growth in demand among all vegetable oils. We believe worldwide consumption of palm oil has increased
faster than any other vegetable oil and its success is linked to its versatile use in the food industry as well
as for many non-food applications.
While recent consumption of vegetable oils has exceeded animal oils because they are considered
healthier, there is no assurance that this trend will not change. Any significant increase in demand for a
competing oil or fat, and/or products manufactured from soybean or rapeseed or substitution of palm oil
for its competing vegetable oils in both food and non-food operations may have a material adverse effect
on our business, results of operations and financial performance. In addition, no assurance can be given
that the palm oil industry will be able to maintain or expand its existing market share in the future. Any
significant change in customers’ preference towards the substitute oils and fats will affect the demand and
prices for palm oil products and may affect the profitability of our Group.
We face competition for plantation land in Indonesia
Locally, we compete with other plantation companies in the procurement of suitable plantation land when
carrying out expansion plans. We are actively expanding our land bank and are open to offers from other
planters for existing private lands as well as the state government for state lands. In the event that we are
unable to procure suitable plantation land on a timely basis, our prospects may be adversely affected.
We are exposed to risks of compensation claims from our customers arising from late delivery
and in the event our CPO quality falls below industry standard
As transportation of our CPO to our customers is made by way of shipping through barges, delay in
delivery time of our CPO may arise from our decision to delay delivery due to (a) an anticipated bottleneck
of barges at our port, which may arise from adverse weather conditions; and (b) transportation delay from
our palm oil mill to our port.
Further, we are also liable to compensate our customers in the event the quality of our CPO falls below
the industry prescribed standards. As FFA will continue to build up in CPO over time, any delay in the
delivery of our CPO to our customers from the time it is produced will result in a decline in the quality of
our CPO. Currently, the industry standard of FFA content allowed in CPO is approximately 5%. For more
information on the quality standards of CPO, please refer to the section entitled “Quality Assurance” of
this Prospectus.
In the event our CPO quality falls below industry standard, we may have to compensate our customers
in accordance with industry norms. We may also have to compensate our customers in the event of late
delivery. This could in turn affect our financial results.
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Our CPO and palm kernels production is constrained by the fluctuations in the FFB yield of our
oil palms
Our main products are CPO and palm kennels which we produce primarily from the FFB harvests from
our oil palms. Oil palm is a perennial crop and is subjected to biological stress on a cyclical basis. Oil
palms produce fruits throughout the year but there are seasonal variations. Production also varies with
age and condition of the oil palms, local environment and weather. Annual FFB yield normally experience
a cyclical pattern, with higher yields at certain intervals. An exceptionally high yielding year will be
followed by gradually low-yielding years, when the oil palms produce lower output as a result of a period
of production stress. For an established estate or plantation where FFB yield has stabilised, the decrease
of FFB yield can be significant. In the event of a significant decrease in our FFB yield, and where we are
unable to procure sufficient FFB from other suppliers, our production volume of CPO and palm kernels
may be adversely affected.
The prices of our products, being commodities, are subject to fluctuations which may affect our
profitability
Our Group typically sells our products - comprising CPO and palm kernels both of which are commodities
– either on a spot or forward basis of up to three (3) months. This is to hedge the risks of adverse price
fluctuations of these products which are determined with reference to international trading prices of
these products on the Bursa Malaysia Derivatives Berhad, published CPO tender prices of other major
Indonesian CPO producers such as PT Astra Agro Lestari and the Karya Prayoga Nelayan (KPN) Group,
as well as international commodities markets (c.i.f. Rotterdam basis). We believe this is sufficient to hedge
the risks of adverse price fluctuations based on our current scale of operations, and as such we do not
have a formal hedging policy with respect to prices of our products.
To the extent that these products are not sold on a forward basis and there is a significant downward
movement in trading prices of these products, our profitability will be adversely affected. There is also no
assurance that these efforts to hedge the risks will not constrain our profitability as we may not always be
successful in securing sales at forward prices which are higher than the eventual future market prices of
such products, with the result that we will not have maximised profitability on such products.
We may not be accredited with CERs under our proposed CDM programme
As disclosed in the section entitled “Our Business Strategies and Future Plans” of this Prospectus, we
intend to implement a CDM programme (being our GPR-CDM Programme referred to in that section)
under the auspices of the Kyoto Protocol pursuant to which we may be accredited with CER for our
efforts at reducing methane emissions. These CER are tradable on the carbon credits system established
under the Kyoto Protocol as well as on the EU-ETS as a CER is accepted under the EU-ETS as a EUA
equivalent, which presents a potential source of revenue for our Group.
However, as our GPR-CDM Programme is subject to registration with the relevant certification body under
the Kyoto Protocol and any methane emissions reductions is subject to verification and certification by the
relevant body under the Kyoto Protocol before we will be accredited with CER (or its EU-ETS’ equivalent
of EUA) for such emissions reductions, there is no assurance that emissions reduction achieved through
the GPR-CDM Programme will result in us being accredited with CER.
To the extent that we are not accredited with CER (or its EU-ETS’ equivalent of EUA), we will not be able
to derive revenue from our GPR-CDM Programme. There is also no assurance that the Kyoto Protocol will
be renewed after it expires in 2012. In the event that the Kyoto Protocol is not renewed, we will also not
be accredited with CER.
RISKS RELATING TO OUR GROUP
Fluctuations in the value of the Rp may materially and adversely affect our financial condition and
results of operations
Our functional currency is the Rp. One of the most immediate causes of the economic crisis that began
in Indonesia in mid-1997 was the depreciation and volatility of the value of the Rp as measured against
other currencies, such as the US$.
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The Rp has generally been freely convertible and transferable (except that banks in Indonesia may not
transfer Rp to banks located offshore or to accounts held by non-Indonesians at a bank in Indonesia
without certain underlying trade or investment reasons). However, from time to time, Bank Indonesia has
intervened in the currency exchange markets in furtherance of its policies, either by selling Rp or by
using its foreign currency reserves to purchase Rp. There can be no assurance that the current floating
exchange rate policy of Bank Indonesia will not be modified, that additional depreciation of the Rp against
other currencies, including the US$, will not occur, or that the Indonesian government will take additional
action to stabilise, maintain or increase the value of the Rp, or that any of these actions, if taken, will be
successful.
Changes in exchange rates have affected and may continue to affect our results of operations and cash
flows. In particular, a sustained and significant fluctuation in the value of the Rp against the US$ could
also have an adverse effect on us. Modification of the current floating exchange rate policy could result
in significantly higher domestic interest rates, liquidity shortages, capital or exchange controls or the
withholding of additional financial assistance by multinational lenders. This could result in a reduction of
economic activity, an economic recession, loan defaults and increases in the price of imports. Any of the
foregoing consequences could materially and adversely affect our business, financial conditions, results
of operations and prospects.
For FY2006, FY2007, FY2008 and FP2009, the net foreign exchange gains/(losses) of our Group are as
follows:

Net foreign exchange gains/(losses)
(Rp’ billion)

FY2006

FY2007

FY2008

FP2009

9.4

(9.9)

(15.7)

15.2

Our two (2) largest purchases are FFB and fertilisers. The purchase of FFB is denominated in Rp,
whereas the purchase of fertilisers is mainly denominated in US$. Our operating expenses are
denominated mainly in Rp. We also have an existing Niaga US$ Loan. An appreciation in the value of
the US$ against the Rp would increase our costs of operations and affect our profits. Please refer to the
section entitled “Management’s Discussion and Analysis of Results of Operations and Financial Position –
Significant Factors Affecting our Results of Operations” of this Prospectus for further details.
The local concentration of our customers may affect our business
All of our CPO and palm kernels are sold domestically within Indonesia. Most of our customers of our
CPO and palm kernels are local palm oil refineries. If there were a significant decline in demand from
these local refineries, or if the local refineries cease to operate due to any reason whatsoever, we may be
left with a surplus of CPO and palm kernels which we may be unable to sell within a viable time. There is
no assurance that such decline in demand or cessation in operations of local refineries will not adversely
affect our business and any investment in our Shares.
We are reliant on key personnel
Our success is dependent on the continued efforts of our senior management team comprising our
Executive Directors and our Key Executives. Our management is responsible for formulating and
implementing our overall business strategy and corporate development, and have been instrumental in
the growth and expansion of our Group.
In particular, our Executive Chairman and CEO, Dr. Suparno Adijanto has been providing strategic
leadership and vision to our Group and spearheading our business development, and has contributed
significantly to our success. Currently, we have not taken up any keyman insurance. The loss of Dr.
Suparno Adjianto’s services and those of key management personnel without timely and suitable
replacements or our inability to attract and retain qualified and experienced personnel could have an
unfavourable impact on our business, and hence, our financial performance.
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Furthermore, since our industry is characterised by high demand and intense competition for experienced
employees, we may need to offer compensation and other benefits that may be higher than what we
currently offer in order to attract and/or retain key personnel in the future. We cannot assure you that
we will be able to attract or retain the key personnel that we have or will need to achieve our business
objectives.
RISKS RELATING TO INDONESIA
Political and social instability in Indonesia may adversely affect our business
Since the collapse of President Soeharto’s regime in 1998, Indonesia has experienced a process of
democratic change, resulting in political and social events that have highlighted the unpredictable nature
of Indonesia’s changing political landscape. These events have resulted in political instability as well as
general social and civil unrest on certain occasions in recent years.
Since 2000, for example, thousands of Indonesians participated in demonstrations in Jakarta and other
Indonesian cities both for and against former President Abdurrahman Wahid, former President Megawati,
and current President Susilo Bambang Yudhoyono as well as in response to specific issues, including
fuel subsidy reductions, privatization of state assets, anti-corruption measures, decentralization and
provincial autonomy, potential increases in electricity charges and the American-led military campaigns in
Afghanistan and Iraq. Although these demonstrations were generally peaceful, some have turned violent.
There can be no assurance that future sources of discontent will not lead to further political and social
instability.
Separatist movements and clashes between religious and ethnic groups have resulted in social and civil
unrest in parts of Indonesia. In the province of Nanggroe Aceh Darussalam and Papua (formerly Irian
Jaya), there have been clashes between supporters of those separatist movements and the Indonesian
military. In Papua, continued activity by separatist rebels has led to violent incidents. In recent years,
the government of Indonesia has made progress in negotiations with these troubled regions with limited
success, except in the province of Nanggroe Aceh Darussalam in which an agreement between the
government of Indonesia and the Acehnese separatists was reached and peaceful local elections were
held with some former separatists as candidates.
In 2004, Indonesians directly elected the President, Vice-President and representatives in the Indonesian
parliament for the first time. Indonesians have also begun directly electing heads and representatives
of local and regional governments. It is likely that increased electoral activity will be accompanied by
increased political activity in Indonesia. On April 9, 2009, elections were held to elect the representatives
in the Indonesian Parliament (including national, regional and local representatives).
The Indonesian presidential elections, held in July 2009, resulted in the re-election of President Susilo
Bambang Yudhoyono. Although the April 2009 elections and July 2009 presidential elections were
conducted in a peaceful manner, political campaigns in Indonesia may bring a degree of political and
social uncertainty to Indonesia. Political and related social developments in Indonesia have been
unpredictable in the past. There can be no assurance that social and civil disturbances will not occur in
the future and on a wider scale, or that any such disturbances will not, directly or indirectly, materially and
adversely affect our business, financial condition, result of operations and prospects.
We operate in a legal and regulatory system in which the application and enforcement of various
laws, regulations, foreign judgements and arbitral awards may be uncertain
As Indonesia is a developing market, its legal and regulatory regime may be less certain than in more
developed markets and may be subject to unforeseen changes. At times, the interpretation, application or
enforcement of laws and regulations may be unclear and the content of applicable laws and regulations
may not be immediately available to the public. Under such circumstances, consultation with the relevant
authority in Indonesia may be necessary to obtain better understanding or clarification of applicable laws
and regulations.
Indonesia’s legal system is a civil law system based on written statutes. Judicial decisions in Indonesia,
in particular those rendered by the Indonesian Supreme Court, are persuasive but they do not
constitute binding precedents. They are also not systematically and publicly available as in developed
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countries. Many of Indonesia’s commercial and civil laws and rules on judicial process are based on
pre-independence Dutch law and have not been revised to reflect the complexities of modern financial
transactions and instruments. Indonesian courts are often unfamiliar with sophisticated commercial or
financial transactions, leading in practice to uncertainty in the interpretation and application of Indonesian
legal principles. The application of many Indonesian laws and regulations depends, in large part, upon
subjective criteria such as the good faith of the parties to the transaction and principles of public policy.
Indonesian judges operate in an inquisitorial legal system and have very broad fact-finding powers and
a high level of discretion in relation to the manner in which those powers are exercised. As a result,
administration and enforcement of laws, regulations, foreign judgements and arbitral awards by Indonesian
courts and governmental agencies may be subject to uncertainty and considerable discretion. Uncertainty
regarding the application and enforcement of various laws, regulations, foreign judgements and arbitral
awards to our business, our entitlement to the various licenses we require to operate our business, our
entitlement to various land rights, or other legal or regulatory matters relating to our business could have
a material adverse effect on our business financial condition, results of operations and prospects.
Domestic, regional or global economic changes may materially and adversely affect the
Indonesian economy and our business
The Asian economic crisis in 1997 had a significant and adverse impact on Indonesia, causing, amongst
other effects, a significant depreciation in the value of the Rp, the depletion of Indonesia’s currency
reserves, a significant decline in real Gross Domestic Product (the “GDP”), a down-grade of Indonesia’s
sovereign credit and the credit ratings of a large number of Indonesian companies and banks, high
interest rates, severe social unrest and extraordinary political developments. A recurrence of these
conditions could have a material adverse effect on our business and results of operations.
Indonesia continues to have a large fiscal deficit and high levels of sovereign debt. Indonesia’s foreign
currency reserves are small, the Rp is volatile with poor liquidity, and the banking sector suffers from high
levels of non-performing loans. Indonesia also depends heavily on funding from international agencies
and on the support of these agencies and foreign governments to prevent sovereign debt defaults.
Indonesia is one of the largest debtor countries of the “Paris Club”, an informal voluntary group of 18
creditor countries. In addition, the World Bank has been another important source of funds for Indonesia.
As a result of the government’s decision to exit the International Monetary Fund (the “IMF”) program
in 2003, Indonesia is no longer eligible for debt restructurings through the Paris Club. In addition, no
assurance can be given that the credit ratings of Indonesia or of Indonesian companies will not be
downgraded, as they were in response to the 1997 economic crisis, which could have an adverse impact
on liquidity in the Indonesian financial markets and on the ability of the government and Indonesian
companies, including us, to raise additional financing, either on commercially acceptable terms or at all.
The inability of the government to obtain adequate funding, as a result of a ratings downgrade, or a
reduction or elimination of funding from the World Bank, the Paris Club, CGI, or otherwise, could have
adverse economic, political and social consequences in Indonesia. There can be no assurance that
an economic downturn in Indonesia and the rest of the Asia Pacific region will not occur in the future.
In particular, a loss of investor confidence in the financial systems of emerging or other markets (in
Indonesia or elsewhere) or a number of other factors could cause increased volatility in the Indonesian
financial markets and inhibit or reverse the growth of the Indonesian economy. Any such downturn could
have a material adverse effect on our business, financial condition and results of operations.
We may be found to contravene our licences and/or our licences may be revoked or not renewed
If we are found to be in breach of any condition of the applicable licence(s) or any provision of any code
of practice, standard of performance or other governmental regulation or regulatory requirement, the
relevant governmental and/or regulatory authority or agency may take action against us, including issuing
warnings, imposing penalties (including fines and/or terms of imprisonment on our employees, where
applicable), suspending the licence (or part thereof), reducing the duration of the licence or imposing
additional conditions and/or restrictions on the licence, and/or cancelling the licence (in whole or in part).
Our operations, which involve the planting of oil palms and the processing of FFB into CPO and palm
kernels are subject to and dependent on a wide range of foreign investment, plantation and environmental
licenses issued by the relevant Indonesian authorities. Please refer to Appendix F entitled “Summary of
46

RISK FACTORS
Relevant Indonesian Laws and Regulations” of this Prospectus for a description of the relevant licenses
for our business operations. For example, we are required to obtain Plantation Business License (Ijin
Usaha Perkebunan) from the Minister of Agriculture and Permanent Business License (Ijin Usaha Tetap)
from BKPM and Environment Impact Analysis (AMDAL). There is no assurance that our existing licences
will be extended or renewed by the relevant regulatory authority(ies) on the expiry of such licences. Such
licences may also be extended or renewed on conditions which are more stringent or restrictive than
those currently imposed on the existing licences held by our Group.
In the event that we are not able to procure or retain licences which are essential to our operations,
or where our operations do not meet the requirements necessary to qualify for the relevant statutory
exemptions, our business operations, financial performance and any investment in our Shares will be
materially and adversely affected.
Labour activism and unrest may materially and adversely affect our business
Laws permitting the formation of labour unions, combined with weak economic conditions, have resulted,
and may in the future result, in labour activism and unrest in Indonesia.
On 25 February, 2003, a committee of the Parliament, the People’s Representatives Council, passed
Law No. 13/2003 (the “Labour Law”). The Labour Law took effect on 25 March 2003 and requires
further implementation of regulations that may substantively affect labour relations in Indonesia. Under
the Labour Law, employees have the right to refuse to continue their employment if there is a change
of status, change of ownership or merger or consolidation of its employer. If employment is terminated
based on these reasons, the employees will be entitled to severance pay, long service pay and other
compensation which are calculated based on their basic salary and fixed allowances, as well as their
length of employment with such employer. Moreover, the Labour Law requires companies that have 50
employees or more to have bipartite forums with participation from employers and employees. Following
its enactment, several labour unions urged the Indonesian Constitutional Court to declare the Labour Law
valid except for certain provisions which have no legal binding power, relating to (i) the procedures for an
employer to unilaterally (and without due process) terminate the employment of its employee for major
mistakes and (ii) criminal sanctions against employees or labour unions who instigate or participate in
an illegal labour strike, either in the form of imprisonment or monetary fines (these sanctions, if applied,
being contrary to freedom of expression). There can be no assurance that any revisions to the Labour
Law will be passed into law. In the absence of any changes to the Labour Law and regulations currently
in effect, businesses in Indonesia are limited in their ability to maintain flexible labour policies.
Furthermore, there can be no assurance that further labour activism and unrest 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.
Indonesia is located in an earthquake zone and is subject to significant geological risk that could
lead to social unrest and economic loss
The Indonesian archipelago is one of the most volcanically active regions in the world and subject to
significant seismic activity that can lead to destructive earthquakes and tsunamis, or tidal waves. On
26 December, 2004, an underwater earthquake off the coast of Sumatra resulted in a tsunami that
devastated coastal communities in Indonesia, Thailand and Sri Lanka. In Indonesia, more than 220,000
people died or were recorded as missing in the disaster. Aftershocks from the December 2004 tsunami
have also claimed casualties. The most recent earthquakes struck northern and southern Sumatra,
Halmahera, Sulawesi, Padang and near the north coast of Papua, Indonesia in October 2009.
While these events did not have a significant economic impact on the Indonesian capital markets, the
Indonesian government has had to expend significant amounts of resources on emergency aid and
resettlement efforts in response. 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. If the government is unable to
deliver aid to affected communities, in a timely fashion or at all, political and social unrest could result.
Additionally, recovery and relief efforts are likely to continue to strain 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
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government, or declaration by it of a moratorium on its sovereign debt, could potentially trigger an event
of default under numerous private sector borrowings, including our borrowings, thereby materially and
adversely affecting our businesses, financial conditions, results of operations and prospects.
In addition, there can be no assurance that future geological occurrences will not significantly impact the
Indonesian economy. A significant earthquake or other geological disturbance in any of Indonesia’s more
populated cities and financial centres could severely disrupt the Indonesian economy and undermine
investor confidence, thereby materially and adversely affecting our businesses, financial condition, results
of operations and prospects.
Terrorist activities in Indonesia could destabilise the country, thereby affecting our business
The terrorist attacks on the United States of America on 11 September 2001, together with the military
response by the United States of America and its allies in Afghanistan and continuing military activities
in both Iraq and Afghanistan, have resulted in substantial and continuing economic volatility and social
unrest in South-east Asia. Recent terrorist attacks in South-east Asia have exacerbated this volatility.
Further developments stemming from these events or other similar events could cause further volatility.
Any additional significant military or other response by the United States of America and/or its allies or
any further terrorist activities could also materially and adversely affect international financial markets and
the Indonesian economy.
During the last five (5) years in Indonesia, several bombing incidents took place in Indonesia, most
recently and significantly the JW Marriot Hotel and Ritz-Carlton Hotel bombings in Jakarta on 17 July
2009. Other bombing incidents have also been committed in Indonesia on a number of occasions over
the past few years, including at shopping centres and places of worship. In April 2003, a bomb exploded
outside the main United Nations building in Jakarta, and in the same month, a bomb exploded at the
domestic terminal at Jakarta International Airport. In August 2003, a bomb exploded at the JW Marriott
Hotel in Jakarta and on 9 September 2004, a bomb exploded outside the Australian Embassy in Jakarta.
There can be no assurance that further terrorist acts will not occur in the future. Such terrorist acts could
destabilise Indonesia and increase internal divisions within the government as it considers responses to
such instability and unrest, thereby adversely affecting investors’ confidence in Indonesia and the Indonesian
economy. 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 the confidence in, and performance of,
the Indonesian economy, and in turn our businesses. In addition, although such acts have not in the past
targeted our assets or those of our customers, there can be no assurance that they will not do so in the
future. Our current insurance policies do not cover terrorist attacks. Any terrorist attack, including damage to
our infrastructure or that of our customers, could cause interruption to parts of our businesses and materially
and adversely affect our financial conditions, results of operations and prospects.
Inflation of wages may have a significant impact on our profit margins
Our business is heavily reliant on low-cost labour for harvesting and transporting FFB. In recent years,
wages in Indonesia have risen as a result of devaluation of the Rp, fuel price increases and general price
increases throughout the country. Over the past five (5) years, the minimum wage in Indonesia increased
between 9% and 22% per year(1). Any national inflation of wages will have a significant impact on the
operating costs of our business and thus on our profit margin.
Note(s):
(1)

The information is derived from the website of Badan Pusat Statistik, Republik Indonesia (Statistics Indonesia of The Republic
of Indonesia) (“BPS”) updated as at 4 June 2008 (www.bps.go.id).
BPS has not consented to the inclusion of above information in this Prospectus and is thereby not liable for the relevant
information under Sections 253 and 254 of the Act. While our Directors have taken reasonable actions to ensure that the
information have been reproduced in their proper form and context in this Prospectus, none of our Company, the Joint
Issue Managers, Underwriters and Placement Agents or any other party, and their and our respective officers, agents and
employees has conducted an independent review of or verified the accuracy of the above information.
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An outbreak of contagious disease may have an adverse effect on the economies of certain Asian
countries and may adversely affect our results of operations
In 2009, there was a global outbreak of new strain of influenza A virus subtype H1N1, commonly known
as the H1N1, first identified in April 2009. As of 27 September 2009, the World Health Organization
(“WHO”) has confirmed that, worldwide, there have been more than 340,000 laboratory confirmed cases
of H1N1 and over 4100 deaths reported to WHO. As at 13 September 2009, the Indonesian Ministry of
Health reported to the WHO 10 fatalities in a total number of 1,097 cases of H1N1 in Indonesia(1).
In the last few years, large parts of Asia also experienced unprecedented outbreaks of avian flu, while in
the first half of 2003, certain countries in Asia experienced an outbreak of SARS, a highly contagious form
of atypical pneumonia. These infectious diseases seriously interrupted economic activities and the demand
for goods plummeted in the affected regions. There can be no assurance that an outbreak of H1N1, avian
flu, SARS or other contagious disease, or the measures taken by the governments of affected countries
against such potential outbreaks, will not seriously interrupt our operations or those of our suppliers and
customers. This, in turn, may have a material adverse effect on our results of operations. The perception
that there may be a recurrence of an outbreak of H1N1, avian flu, SARS or other contagious disease may
also have an adverse effect on the economic conditions of countries in Asia.
Note(s):
(1)

The information is derived from the website of the WHO updated as at 8 October 2008 (www.who.int). The WHO has
disclaimed that as countries are no longer required to test and report individual cases, the number of cases reported may
understate the actual number of cases.
The WHO has not consented to the inclusion of above information in this Prospectus and is thereby not liable for the relevant
information under Sections 253 and 254 of the Act. While our Directors have taken reasonable actions to ensure that the
information have been reproduced in their proper form and context in this Prospectus, none of our Company, the Joint
Issue Managers, Underwriters and Placement Agents or any other party, and their and our respective officers, agents and
employees has conducted an independent review of or verified the accuracy of the above information.

RISKS RELATING TO OWNERSHIP OF OUR SHARES
We may be influenced by our Controlling Shareholder, GPR Investment
Upon completion of the Invitation, the Adijanto Family Shareholders, in aggregate, have through GPR
Investment, interest in approximately 72.0% of our Shares for reasons set out in the section entitled
“Share Capital and Shareholders”.
As a result, GPR Investment is likely to be able to influence the matters requiring the vote of our
Shareholders, unless it is required to abstain from voting by law or the Listing Manual and/or by the
relevant authorities or the SGX-ST, in a manner which may or may not be in the interests of other
Shareholders, including the election of directors, the timing and payment of dividends, transactions such
as the sale of all or substantially all of our Company’s assets, the Company’s merger or consolidation with
another entity, capital restructuring and business ventures. Please see the section entitled “Share Capital
and Shareholders” of this Prospectus for more information.
We may not be able to pay dividends
We are a holding company incorporated in Singapore and operate our business through our operating
Subsidiary, PT Prakarsa, which is incorporated in Indonesia. Therefore, the availability of funds to us
to pay dividends to our Shareholders depends wholly upon dividends received from PT Prakarsa. If
PT Prakarsa incurs debts or losses, such indebtedness or loss may impair its ability under applicable
Indonesian laws to pay dividends to us which would limit our ability to pay dividends.
There is no prohibition under current Indonesian laws and regulations restricting distribution of dividends
by PT Prakarsa and there are no foreign exchange controls currently applicable in Indonesia. However,
the receipt of dividends from PT Prakarsa may be affected by the passage of new laws, adoption of
new regulations or changes to, or in the interpretation or implementation of existing laws and regulations
and other events outside our control. In particular, as PT Prakarsa is located in Indonesia, we may
be adversely affected by implementation of capital and other exchange controls by the Indonesian
government. Our ability to declare dividends in relation to our Shares also depends on our future financial
performance which, in turn, depends on the successful implementation of our strategy and on financial,
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competitive, regulatory, and other factors, general economic conditions, demand and prices for our CPO
and palm kernels, costs of supplies and other factors specific to our industry, many of which are beyond
our control.
Further, the Niaga Loans extended by Bank Niaga to our Subsidiary, PT Prakarsa are subject to various
banking covenants that impose certain operating and financial restrictions on PT Prakarsa. In particular,
these covenants include a prohibition on PT Prakarsa to pay dividends unless Bank Niaga’s consent
is obtained. PT Prakarsa has obtained Bank Niaga’s consent to pay dividends subject to PT Prakarsa
fulfilling the Niaga Conditions, including maintaining certain financial ratios prior to and after such dividend
payment. For further details, please refer to the section entitled “Capitalisation and Indebtedness” of this
Prospectus.
PT Prakarsa would be able to meet the Niaga Conditions that require (a) submission by PT Prakarsa of
prior written notice to Bank Niaga on any plan to distribute dividends, including the total amount of such
dividends a month before such distribution; and (b) submission by PT Prakarsa of its latest financial report
to Bank Niaga, as they are administrative in nature. Based on the financial position of PT Prakarsa as at
30 September 2009 and its financial results for FP2009, PT Prakarsa can meet the Niaga Condition that
requires PT Prakarsa to maintain certain financial ratios prior to and after dividend payment, and would be
able to declare dividends, subject to PT Prakarsa being able to maintain the requisite financial ratio after
such dividends payment. However, there is no assurance that the financial position or financial results of
PT Prakarsa will not change such that PT Prakarsa would be unable to meet such conditions imposed
by Bank Niaga or that in such event, Bank Niaga would release PT Prakarsa from such covenants or
conditions. In such a circumstance and to the extent that Bank Niaga does not grant the release from
such covenants or conditions, or otherwise consent to a declaration of dividends, we may be unable to
declare or pay any dividends for as long as the Niaga Loans are outstanding and that such covenants or
conditions subsist.
In view of the foregoing, there is no assurance that we would be able to pay dividends to our Shareholders
with any regularity.
Market and economic conditions may affect the market price and demand for our Shares
Movements in domestic and international securities markets, economic conditions, foreign exchange rates
and interest rates may affect the market price and demand for our Shares. As our Shares will be quoted
in Singapore dollars on the SGX-ST, dividends, if any, in respect of our Shares will be paid in Singapore
dollars. Fluctuations in the exchange rate between the Singapore dollar and other currencies (including
the Rp and the US$) will affect, amongst other things, the foreign currency value of the proceeds which
a Shareholder would receive upon the sale in Singapore of our Shares and the foreign currency value of
dividend distributions.
Future sale or availability of Shares may exert a downward pressure on our Share price
There will be 412,968,000 Shares immediately following the Invitation. Such Shares, except for those
under moratorium, may be sold in the public market in Singapore. The sale of a substantial number of our
Shares after this Invitation, or the perception that such sales may occur could exert a downward pressure
on our Share prices. In addition, these factors may also affect our ability to raise capital through the issue
of additional equity securities. Except as otherwise described in the section entitled “Moratorium” of this
Prospectus, there will be no other restriction on the ability of the Shareholders to sell their Shares either
on the SGX-ST or otherwise.
There has been no prior market for our Shares and the Invitation may not result in an active or
liquid market for our Shares
Prior to the Invitation, there has been no public market for our Shares. Although we have applied to
the SGX-ST for the dealing and quotation of our Shares on the Official List of the SGX-ST, there is no
assurance that an active trading market for our Shares will develop or, if developed, will be sustained.
The Issue Price was determined after consultation between our Company and the Joint Issue Managers,
Underwriters and Placement Agents after taking into consideration, amongst other things, market
conditions and estimated market demand for our Shares. The Issue Price may not be indicative of the
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market price for our Shares after the completion of the Invitation. Investors may not be able to resell their
Shares at or above the Issue Price. The volatility in the trading price of our Shares may be caused by
factors beyond our control and may be unrelated or disproportionate to our financial results.
Our Share price may be volatile, which could result in substantial losses for investors purchasing
our Shares pursuant to the Invitation
The market price of our Shares may fluctuate significantly and rapidly as a result of, inter alia, the
following factors, some of which are beyond our control:
perceived prospects and future plans for our business and the general outlook of our industry;
changes in general economic and stock market conditions;
changes in our operating results;
changes in securities analysts’ estimates of our financial performance and recommendations;
differences between our actual financial operating results and those expected by investors and
securities analysts;
announcements by our competitors or ourselves of gain or loss of significant contracts, acquisitions,
strategic partnerships, joint ventures or capital commitments;
addition or loss of key personnel; and
our involvement in litigation.
Additional funds raised through issue of new Shares for our future growth will dilute Shareholders’
equity interests
We may in the future expand our capabilities and business through acquisitions, joint ventures, strategic
partnerships and alliances with parties who can add value to our business. We may require additional
equity funding after the Invitation and the equity interest of our Shareholders will be diluted should we
issue new Shares to finance future acquisitions, joint ventures and strategic partnerships and alliances.
Negative publicity may adversely affect our Share price
Negative publicity involving our Company, any of our directors, key executives or Controlling Shareholder,
GPR Investment and our Founders, may adversely affect the market perception or the stock performance
of our Company, whether or not it is justified. Some examples are unsuccessful attempts in joint ventures,
takeovers or involvement in insolvency proceedings.
You will incur immediate dilution and may experience further dilution in the NAV of your Shares
The Issue Price of our New Shares is substantially higher than our Group’s NAV per Share as at 30
September 2009 of Rp1,757 (as adjusted for the net proceeds from the Invitation) and based on the postInvitation share capital of 412,968,000 Shares. Investors who subscribe for our Shares at the Invitation
will therefore experience immediate and significant dilution in the NAV of your Shares. Please refer to the
section entitled “Dilution” of this Prospectus for more information.
Protection afforded to Shareholders under Singapore laws is limited as substantially all our assets
and operations are located in Indonesia
Our operations and significant assets are located in Indonesia and are therefore subject to the relevant
laws and regulations of Indonesia. In addition, some of our Directors and Key Executives are not resident
in Singapore or their assets are located outside Singapore. As a result, it may be difficult for investors
to effect service of process in Singapore, or to enforce a judgment obtained in Singapore against us or
any of such persons. In particular, judgements of a non-Indonesian court are unenforceable in Indonesia
(although such judgements could be admissible as non-conclusive evidence in a proceeding on the
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underlying claim in an Indonesian court) where certain of our Directors and Key Executives are resident.
It may also be difficult for investors to take legal action against us and our assets in Indonesia and the
costs of bringing such action could be prohibitive.
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Exchange Rates
The following table sets forth, for each of the financial periods indicated, the average and closing
exchange rates between Rp and S$ (on the basis of number of Rp for S$1.00). The average exchange
rates between Rp and S$ were calculated based on the average of the closing exchange rates on the
last trading day of each month during each financial year or period. Where applicable, the exchange rates
in this table are used for the translation of our Company’s financial accounts disclosed elsewhere in this
Prospectus:
Rp / S$1.00

FY2006
FY2007
FY2008
FP2008
FP2009

Average

Closing

5,774
6,097
6,930
6,651
7,262

5,863
6,529
7,900
6,623
6,856

The following sets forth the highest and lowest exchange rate of Rp to S$1.00 for each month for the past
6 months prior to the Latest Practicable Date:
Rp / S$1.00

September 2009
October 2009
November 2009
December 2009
January 2010
February 2010

Highest

Lowest

7,061
6,923
6,900
6,872
6,723
6,681

6,777
6,688
6,728
6,689
6,568
6,555

The above exchange rates have been calculated with reference to exchange rates quoted from Bloomberg
L.P. and should not be construed as representations that the Rp amounts actually represent such S$
amounts or could be converted into S$ at the rate indicated or at any other rate or at all(1).
As at the Latest Practicable Date, the closing exchange rate for Rp per S$ was Rp6,589:S$1.00.
Note(s):
(1)

Bloomberg L.P. has not consented to the inclusion of the exchange rates quoted under this section and is thereby not liable
for the relevant exchange rates under Sections 253 and 254 of the Act. While our Directors have taken reasonable actions
to ensure that the above exchange rates have been reproduced in their proper form and context in this Prospectus, none of
our Company, the Joint Issue Managers, Underwriters and Placement Agents or any other party, and their and our respective
officers, agents and employees has conducted an independent review of or verified the accuracy of the above exchange
rates.

Exchange Controls
Currently, no foreign exchange control restrictions exist in Indonesia. The Rp and foreign currency
have been, and in general are, freely convertible. However, Bank Indonesia has introduced regulations
to prohibit the movement of Rp from banks within Indonesia to banks located offshore. The movement
of Rp to foreign parties (which include foreign citizens, foreign legal entities, foreign bodies, Indonesian
citizens having permanent resident status in another country and not domiciled in Indonesia, offices of
Indonesian banks and Indonesian companies located offshore) within banks in Indonesia without certain
underlying trade or investment reasons is also prohibited. In addition, there is a reporting requirement
to Bank Indonesia of foreign exchange transactions carried out through banks or non-bank financial
institutions (for example, insurance companies, securities companies, finance companies or venture
capital companies) in Indonesia. The requirement is imposed on the relevant Indonesian banks or nonbank financial institutions that carried out the transactions. There is also a reporting requirement to Bank
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Indonesia imposed on certain activities of Indonesian companies (having total assets or total annual
gross revenue of at least Rp100 billion) with regard to their offshore financial assets and liabilities that are
not carried out through the Indonesian banking system. The transactions covered under this regulation
are those (i) affecting the offshore assets and liability and (ii) the changes in position of the foreign assets
and liabilities. Subject to the foregoing, there are no restrictions under Indonesian law that restrict the
repatriation of capital and the remittance of profits to Singapore.
Currently, no foreign exchange control restrictions exist in Singapore.
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Since incorporation, our Company has not declared any dividends.
Pursuant to the terms of the Niaga Loans, PT Prakarsa is required to obtain the consent of Bank Niaga for
the payment of dividends. PT Prakarsa has sought and obtained Bank Niaga’s consent to pay dividends
subject to PT Prakarsa fulfilling the Niaga Conditions, including maintaining certain financial ratios prior
to and after such dividend payment. Based on the financial position of PT Prakarsa as at 30 September
2009 and its financial results for FP2009, PT Prakarsa can meet condition (c) of the Niaga Conditions
and would be able to declare dividends, subject to PT Prakarsa being able to maintain the requisite
financial ratio after such dividends payment. For further details, please refer to the sections entitled “Risks
Relating to Ownership of Our Shares – We may not be able to pay dividends” and “Capitalisation and
Indebtedness” of this Prospectus.
We currently do not have a formal dividend policy. The declaration and payment of future dividends
will depend on our operating results, financial conditions, other cash requirements including capital
expenditure, the terms of borrowing arrangements (if any), dividend yield of comparable companies (if
any) listed in Singapore and other factors deemed relevant by our directors. There can be no assurance
that dividends will be paid in the future or as to the timing of any dividends that may be paid in the future.
Any final dividend paid by us must be approved by an ordinary resolution of our Shareholders at a general
meeting and must not exceed the amount recommended by our board of directors. Our directors may,
without the approval of our Shareholders, also declare an interim dividend. We must pay dividends out of
profits.
Information relating to taxes payable on dividends is set out in Appendix G entitled “Taxation” of this
Prospectus.
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The following table shows our consolidated cash and cash equivalents, short-term debt, long-term
debt and capitalisation of the Group as at 31 January 2010, on an actual basis and as adjusted for the
Restructuring Exercise and the issue of New Shares pursuant to the Invitation, the net proceeds from
the issue of New Shares (after deducting the estimated expenses in relation to the Invitation) and the
application of the net proceeds from the Invitation in the manner described in the section entitled “Use of
Proceeds and Listing Expenses” of this Prospectus.
You should read this table in conjunction with:
our audited combined financial statements of our Group as set out in Appendix A entitled “Audited
Combined Financial Statements for the Financial Years Ended 31 December 2006, 2007 and 2008”,
and Appendix B entitled “Audited Condensed Combined Financial Statements for the Nine-Month
Period Ended 30 September 2009” of this Prospectus, the related notes and the other financial
information contained elsewhere in that document; and
the sections entitled “Management’s Discussion and Analysis of Results of Operations and
Financial Position” and “Selected Combined Financial Information” of this Prospectus.

Cash and cash equivalents

As at 31 January
2010 after
adjusting for the
Restructuring
Exercise

As adjusted for
the Restructuring
Exercise and
the issue of New
Shares pursuant to
the Invitation

(Rp’ million)
(unaudited)

(Rp’ million)
(unaudited)

5,866

279,310

43,460

43,460

2,168

2,168

65,543

32,598

835

835

Total indebtedness

112,006

79,061

Total shareholders’ equity

391,181

702,841

Total capitalisation and indebtedness

503,187

781,902

Indebtedness
Current
Short-term borrowings (secured and guaranteed)
Finance lease payables
Non-Current
Long-term borrowings (secured and guaranteed)
Finance lease payables

Bank Borrowings
As at 31 January 2010, our borrowings comprising the Niaga Loans amounted to approximately Rp109.0
billion (approximately US$11.6 million). Our borrowings are from Bank Niaga and are secured and
guaranteed.
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The Niaga US$ Loan, with a tenor of 65 months or up to 31 December 2011, is to be settled through 22
quarterly instalments. It bears interest at a fixed rate, which can be amended by Bank Niaga from time to
time by notification to us, and Bank Niaga has applied the rates ranging from 8.0% to 10.5% per annum
for the period commencing 30 September 2006 to 31 January 2010. The proceeds of the Niaga US$
Loan were used to extend advances to Interested Persons and finance the Group’s investment for our oil
palm plantation and/or oil palm mill. The Niaga Rp Loan has a tenor of 36 months or up to 31 December
2012 and bears interest at a fixed rate, which can be amended by Bank Niaga from time to time by
notification to us, and Bank Niaga has applied the rates ranging from 12.5% to 15.0% per annum from
commencement of the Niaga Rp Loan to 31 January 2010. The Niaga Rp Loan is to be settled through
12 quarterly instalments, commencing from 30 March 2010 to 31 December 2012. The proceeds of the
Niaga Rp Loan were used for expansion of our palm oil mill, new planting of oil palms and working capital
purposes. Our Group has not been in default of or been late in payments of either the principal or interest
of the Niaga Loans to date as the current business operations of our Group generates sufficient cash flow
for such payments, and timely repayment of the Niaga Loans has been and is a priority for our Group.
For more details, please refer to the section entitled “Interested Person Transactions and Conflicts of
Interests” in this Prospectus.
As at 31 January 2010, the balance of the Niaga US$ Loan was US$8.5 million or approximately Rp79.6
billion and the balance of the Niaga Rp Loan was Rp29.4 billion or approximately US$3.1 million. As at
the Latest Practicable Date, this was secured by:
(a)

first priority mortgage over one (1) Hak Guna Bangunan land title and four (4) Hak Guna Usaha
land titles owned by PT Prakarsa amounting to a total area of approximately 12,002.7 ha;

(b)

fiduciary assignment over PT Prakarsa’s machinery and heavy equipment amounting to Rp65.0
billion;

(c)

corporate guarantees from our Subsidiary, GPR, as well as KIPI; and

(d)

personal guarantees from Tan Phe Phe@Muriati Adijanto, Tan Hong Swan@Tan Hong Whan@
Swandono Adijanto, Tan Hong Pheng@Pintarso Adijanto, Dr. Suparno Adijanto and Thomas Agap
Lim.

Please refer to the section entitled “Interested Persons Transactions and Conflicts of Interests” of this
Prospectus for more information on such security furnished in favour of Bank Niaga which includes
security furnished by certain Interested Persons of our Group.
The Niaga Loans also impose certain operating and financial restrictions on PT Prakarsa as follow:
Material Covenants
PT Prakarsa shall not, without prior written approval from Bank Niaga:
incur additional indebtedness, whether through:
(a)

the acceptance of a loan in any form whatsoever from another party, either for working
capital or investment, excluding those which are taken up for a proper trade transaction in its
ordinary course of business; or

(b)

entering into agreements that may raise an obligation to PT Prakarsa to pay to a third party,
including but not limited to PT Prakarsa directly or indirectly entering into (i) a new loan;
or (ii) secured or unsecured lease transactions, excluding those entered into in its ordinary
course of business;

change its business, whether through:
(a)

the carrying out of an expansion or limitation of PT Prakarsa’s business activities which may
affect PT Prakarsa’s ability to repay the Niaga Loans; or

(b)

any amendment to the nature and business activities of PT Prakarsa;
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change its ownership composition, whether through:
(a)

the convening of a shareholder’s meeting which agenda is to amend the articles of
association of PT Prakarsa which would result in the change of the shareholders’ composition
of PT Prakarsa; or

(b)

the amendment of the shareholders’ composition of PT Prakarsa in any other manner;

dispose of its assets, whether through;
(a)

the convening of a shareholder’s meeting which agenda is to sell, dispose or release PT
Prakarsa’s assets; or

(b)

the sale or otherwise the transfer of the title, lease or usage of all or part of the movable or
fixed assets of PT Prakarsa except in its ordinary course of business;

undertake capital expenditure exceeding Rp10 billion;
grant any intercompany loan in form of cash or capital expenditure exceeding Rp5 billion; and
engage in any mergers or acquisitions, consolidation, reorganisation or liquidation.
Further details of such restrictions are set out in the section entitled “Interested Persons Transactions and
Conflicts of Interests” of this Prospectus.
Pursuant to the Niaga Loans, PT Prakarsa is also required to maintain an interest ratio of more than 1.0
and a debt service coverage ratio of more than 1.0. Consequently, should the values of PT Prakarsa’s
assets fall substantially or the results of PT Prakarsa’s operations deteriorate, PT Prakarsa may either be
required to provide additional security to Bank Niaga to maintain such ratios or be in default of such debt
arrangements.
In addition, under the terms of the Niaga Loans, PT Prakarsa is allowed to pay dividends subject to PT
Prakarsa fulfilling certain conditions imposed by Bank Niaga, namely, (a) submission by PT Prakarsa
of prior written notice to Bank Niaga on any plan to distribute dividends, including the total amount of
such dividends a month before such distribution; (b) submission by PT Prakarsa of its latest financial
report to Bank Niaga; and (c) PT Prakarsa maintaining the following financial ratios: (i) prior to such
dividend payment, an outstanding loans to EBITDA ratio of 3.0 or less (where EBITDA refers to earnings
before interest expense, tax, depreciation and amortisation) and a debt service coverage ratio of 1.25 or
more; and (ii) after such dividend payment, an outstanding loans to equity ratio of 2.0 or less (the “Niaga
Conditions”). PT Prakarsa would be able to meet conditions (a) and (b) of the Niaga Conditions as they
are administrative in nature. Based on the financial position of PT Prakarsa as at 30 September 2009 and
its financial results for FP2009, prior to such dividend distribution, PT Prakarsa’s outstanding loans to
EBITDA ratio is 1.39 and its debt service coverage ratio is 1.60. Accordingly, PT Prakarsa would be able
to meet condition (c) (i) of the Niaga Conditions and be able to declare dividends, subject to PT Prakarsa
being able to maintain the requisite outstanding loans to equity ratio after such dividend payment.
Other Covenants
PT Prakarsa shall not, without prior written approval from Bank Niaga:
amend its articles of association, or change the composition of its board of directors, its board of
commissioners or its capital structure;
directly or indirectly guarantee any third party, except in the event of endorsing commercial papers
for the purpose of payment or invoicing on transactions which are carried out in its ordinary course
of business;
secure or encumber all or part of its shares and/or assets in favour of any third party;
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submit an application for a moratorium or suspension of its debt payment and bankruptcy to the
commercial court;
assign all or part of its obligation under the Niaga Loans to any other third party;
make payment to any loans for the principal amount, interest and/or other amount payable thereof
which is currently due or will be due that is or will be given by the shareholders of PT Prakarsa
and/or the subsidiaries of PT Prakarsa, so long as the Niaga Loans have not been settled in full by
PT Prakarsa;
provide a loan to any other party except in the ordinary course of its business;
participate or invest in any manner in its subsidiaries and/or related parties; and
undertake an early repayment in relation to its loans other than loans entered into in its ordinary
course of business, including but not limited to the repayment of loans which have been taken up
from other banks.
The covenants of, and restrictions imposed by, the Niaga Loans are commercial terms arrived at on an
arms’ length basis.
As disclosed in the section entitled “Use of Proceeds and Listing Expenses”, we have earmarked
S$5.0 million of the net proceeds of our Invitation to reduce our borrowings under the Niaga Loans.
To the best of our Directors’ knowledge, our Group is currently not in breach of any of the terms or
covenants associated with any credit arrangement or bank loan which could materially affect our financial
position and results, our business operations or the investment of our Shareholders.
Finance Leases
As at 31 January 2010, we have finance lease payables of approximately Rp3.0 billion, for farming
equipment and motor vehicles acquired under finance lease agreements with finance companies.
The total finance lease payables are made up of current finance lease payables of approximately
Rp2.2 billion and non-current finance lease payables of approximately Rp0.8 billion respectively.
These finance leased assets are pledged as security for the related finance lease liabilities.
Other than repayments required under our bank borrowings and finance leases, and changes in our
retained earnings in the ordinary course of our business, there have been no material changes in our
capitalisation and indebtedness since 1 February 2010 to the Latest Practicable Date.
Contingent Liabilities
As at the Latest Practicable Date, we do not have any material contingent liabilities.
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Dilution is defined as the amount by which the Issue Price paid by the applicants for our New Shares in
this Invitation exceeds our NAV per Share immediately after this Invitation. The audited NAV per Share as
at 30 September 2009 before adjusting for the estimated net proceeds from the issue of the New Shares
and based on the pre-Invitation issued share capital of 297,110,000 Shares was Rp1,392 per Share.
Pursuant to the Invitation in respect of 110,000,000 New Shares at the Issue Price, the NAV per Share
after adjusting for the estimated net proceeds from the Invitation and based on the post-Invitation issued
and paid up share capital of 412,968,000 Shares would have been Rp1,757 per Share. This represents
an immediate increase in the NAV per Share of Rp365 per Share to our existing Shareholders and an
immediate dilution in the NAV per Share of Rp1,274 per Share to new investors. The following table
illustrates such dilution on a per Share basis:
Rp
Issue Price

3,031
(or 46.0 cents)

NAV per Share before Invitation based on the pre-Invitation Share capital of 297,110,000
Shares (as at 30 September 2009)
Increase in NAV per Share pursuant to the Invitation attributable to the existing Shareholders

1,392

365

NAV per Share after the Invitation based on the post-Invitation Share capital of 412,968,000
Shares and as adjusted for the estimated net proceeds of the New Shares

1,757

Dilution in NAV per Share to new investors

1,274

The following table summarises the total number of Shares issued by us, the total consideration and the
average price per Share held by our Substantial Shareholder, GPR Investment, (after adjusting for the
Restructuring Exercise) and our new investors pursuant to the Invitation:Number of
Shares

Total consideration
(S$)

Average price
per Share
(cents)

GPR Investment(1)

297,110,000

54,560,961

18.4

New investors

110,000,000

50,600,000

46.0

Note(s):
(1)

The consideration is based on the audited consolidated NAV of GPR as at 30 September 2009, based on SFRS, as agreed
upon a willing-buyer willing-seller basis. Please refer to the section entitled “Restructuring Exercise” of this Prospectus for
further details.
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Unless expressly stated below, the information and analyses given in this section are extracted from the
industry report, the “Palm Oil Industry Report” (the “ISTA Industry Report”)) prepared by ISTA Mielke
GmbH(1) (“ISTA Mielke”) in early December 2009.
While our Directors have taken reasonable action to ensure that statements from the ISTA Industry Report
have been reproduced in their proper form and context, and that such statements have been extracted
accurately and fairly from the ISTA Industry Report, none of the Joint Issue Managers, Underwriters and
Placement Agents, or our Company or any other party, and their respective officers, agents, employees
and advisers have conducted an independent review of the contents in such statements and have not
verified the accuracy of the contents.
Overview
Oil palms have an average fruit-yielding lifespan of 25 years. Oil palms typically start to produce FFB
three (3) years after planting and continue to produce FFB for up to 25 years. Oil palm is a perennial crop
that is cultivated commercially for its fruit. The processing of FFB produces CPO and palm kernels, the
latter of which can be further processed to produce palm kernel oil and meal. The derivatives of CPO,
palm kernels and palm kernel oil are used throughout the world for many food and non-food products
including cooking oil, margarine, ice cream, non-dairy creamer, soaps and detergents, animal feed,
cosmetics, industrial lubricants and biofuels.
The versatility of CPO, palm kernels and palm kernel oil means that they can be processed into other food
and non-food products and lead to an increase in worldwide consumption and popularity in comparison
to other types of oils and fats. This is an advantage amidst rising health concerns where processed
food manufacturers prefer to use vegetable oils as substitutes for animal fats and oils. The rapid world
population and economic growth, particularly in the emerging markets such as China and India, have
triggered a high growth in worldwide consumption of CPO and palm kernel oil. Excellent profitability of
palm oil cultivation and attractive prices of CPO, palm kernels and palm kernel oil have contributed to an
increased demand for CPO, palm kernels and palm kernel oil.
The global dependence on palm oil has increased significantly during the past 10 years because the
growth in the production of all other vegetable oils has been insufficient. In 2008, palm oil was by far the
most important commodity within the group of 17 oils and fats with a production volume of 43.1 million
tons, accounting for 27.0% of world production. It was thus considerably above the world soybean oil
production of 36.0 million tons, its major competitor. The market share of palm oil will continue to increase
in the years ahead. Since 2006, Indonesia has replaced Malaysia as the number one producer of CPO,
contributing approximately 45% of the world’s total palm oil production with 19.2 million tons produced in
2008 compared to Malaysia’s CPO production of 17.7 million tons (41% of the world’s total).
The development of palm oil production and consumption has been outstanding. In fact, within the last
30 years, world production has virtually doubled every 10 years and the rate of growth even accelerated
during the most recent decade. Since the early nineties, the demand for palm oil has accounted for the
highest growth compared to other principal oils and fats such as soybean oil, rapeseed oil, sunflower oil
and animal fats. The growth in world consumption of palm oil has ranked above that of all other vegetable
oils, the former experiencing a 10-year average growth rate of 9.2% as compared to the latter of 4.0%
from 1999 to 2008. Palm oil has many economic advantages, mainly the comparatively low production
costs and high yields per hectare, thus creating excellent profitability of oil palm cultivation.
Palm oil (crude and processed) is also the world’s most traded vegetable oil, accounting for 56% of world
exports in oils and fats in 2008, which is a sharp increase from 35% 10 years earlier. The principal import
markets of palm oil are made up of the European Union, China, India, Pakistan, the Middle East (Iran,
Iraq, Jordan, Saudi Arabia and United Arab Emirates), North Africa, Turkey, Ukraine, Russia, the United
States of America (“USA”), several countries in Latin America as well as South Korea, Japan and several
African countries.

Note(s):
(1)

ISTA Mielke, an independent authority of global market research and analysis on world supply, demand and prices of oil and
oil products, has been commissioned to provide an independent overview on the palm oil industry for the purpose of inclusion
in this Prospectus.
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Economic Advantages of Oil Palm over Other Oil-yielding Crops
Compared to other oil-yielding crops, oil palm is the highest oil-producing crop per hectare. It requires
a smaller area of plantation land than other oil-producing crops to produce the same amount of oil.
A hectare of oil palm produces an average of 3.7 tons of CPO, which is about four (4) times that of
rapeseed and canola, eight (8) times that of soybean and 6 times that of sunflower seed.
The high productivity of oil palms is illustrated in the graph below. In 2008, oil palm accounted for 5.2%
of the world harvested area of 7 oilseeds compared to 41.4% for soybeans, 15.0% for cottonseed and
13.4% for rapeseed. But due to the very high oil yields per hectare, the combined world production of
palm oil and palm kernel oil accounted for 37.5% of the total world production of eight (8) vegetable oils
of 128 million tons.
7 OILSEEDS: World Harvest Area & Vegetable Oil Output
in January/December 2008
Area Total: 233 million ha
Production Total: 128 million tons
Rapeseed Oil 15.5%

Soybean 41.4%

Soybean Oil 28.8%
Cotton Oil 3.9%

Rapeseed 13.4%

Sunflower 10.5%
Cotton 15.0%

Oil Palm 5.2%

Sunflower Oil 8.5%

Coconut 4.2%
Palm & Palm Kernel Oils 37.5%
Groundnut 10.3%

Coconut Oil 2.4%

Groundnut Oil 3.4%

The production process of CPO also costs much less per ton than that of any other oil-yielding crop.
During 2007 and 2008, the sharp increase in costs of fertilisers, pesticides and energy has considerably
raised total production costs of all agricultural commodities in general, but palm oil can still be produced
at much lower costs than soybean oil and other vegetable oils.
An additional advantage of oil palm over other oil-yielding crops is that it provides supply reliability. The
production of oils from annual crops, such as soybeans, is more susceptible to weather conditions.
However, oil palms have an average fruit-yielding lifespan of 25 years, i.e. they typically start to produce
FFB three (3) years after planting and continue to produce FFB for up to 25 years. FFB from oil palms are
generally less affected by adverse weather conditions.
Palm Oil and its Uses
CPO is extracted through the process of cooking, mashing and pressing the fleshy fruit. During this
process, seeds are separated from the fruit and, upon cracking the shells of the seed, the kernels inside
are separated. In addition, the kernel can be further processed to yield palm kernel oil.
Unlike many other oil-yielding crops which are grown for their meal, oil palm is grown primarily for its oil,
which contains antioxidants such as carotene and a relatively high content of vitamins A and E. CPO is a
versatile vegetable oil with a variety of edible and industrial applications. Over the past decade, the edible
uses of CPO have increased as a result of promotion and research in application options. CPO is often
further processed to produce RBD palm oil, a major ingredient in margarines and shortenings. CPO can
also be fractionated to produce olein and stearin. Olein, the liquid fraction, is used mainly as a cooking oil.
For example, it can be used to fry processed foods like potato chips, instant noodles and other snacks.
Stearin, the solid fraction, can be further processed to make soaps and detergents.
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Approximately 77% to 80% of CPO is used in edible products and the other 20% to 23% in industrial
applications. In contrast, approximately 25% of palm kernel oil derivatives are used for edible products
while the other 75% are used for industrial purposes. Palm kernel meal, a by-product from palm kernel
processing, is generally used for animal feed.
The table below sets out some palm oil products:
Palm Oil Products
Palm Oil
Food Applications

Cooking Oil
Vanaspati
Margarine
Shortening
Frying Fats
Ice Cream
Chocolate Coatings
Tocotrienol Extract (Vitamin E)

Palm Kernel and Palm Kernel Oil
Specialty Fats
Cocoa Butter Substitute
Margarine
Non-Dairy Creamer
Confectionery Fats
Cocoa Butter Extender

Palm Oil
Non-Food Applications

Soap and Detergents
Textile Oil
Lubricant
Bio-fuels

Palm Kernel Oil
Animal Feed
Soap

Palm Oil / Palm Kernel Oil
Oleochemicals

Alcohol
Food Coatings
Food Emulsifiers
Pharmaceuticals
Candle Wax
Lubricants

Paint
Paint Coatings
Shampoo
Detergents
Cosmetics

World Production of Oils and Fats and Rising Importance of Palm Oil
The world production of the major 17 oils and fats increased sharply from 103.2 million tons in 1998 to
159.7 million tons in 2008, representing an average annual growth in production of approximately 4.5%.
Most of the growth in world production occurred in vegetable oils with an average annual increase of
5.1% during the past 10 years. Production of animal fats and marine oils increased moderately by 1.5%
and 1.7% per annum respectively.
Among the 13 vegetable oils, palm oil showed the largest production increase during the past 10 years
of 9.7% per annum. Soybean oil is in the second place as far as the production volume is concerned but
is in third place when it comes to the average annual growth which was 4.4% until 2008. Rapeseed oil
production (including canola oil) increased by 4.9% per annum during the same period.
The increase in palm oil was due to several factors, namely limited expansion opportunities of other
vegetable oils and animal oils/fats as well as market price signals accelerating the growth in plantings
and production of palm oil. Palm oil producers in Southeast Asia, primarily Indonesia, responded and
this has been reflected in a steep increase in new plantings of oil palms in many parts of Indonesia since
about 2001. The total area planted with oil palms has approached 7.1 million hectares as of end 2008.
Significant additional expansion in new plantings is needed in coming years to generate the additional
quantities required to satisfy prospective world consumption in the years to come.
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World Production of Major 17 Oils and Fats by Type (including Compound Annual Growth Rate
(“CAGR”))

1998 1999 2000
(million tons)

2001

2002

2003

2004

2005

2006

2007

CAGR
10 years
until
2008
2008

28.4
31.2
8.9
12.7
22.0

31.2
30.7
9.4
15.1
22.8

34.0
33.6
9.7
16.3
23.9

37.3
35.2
11.2
18.5
23.9

38.8
37.4
10.9
18.7
24.1

Vegetable Oils
Palm Oil
Soybean oil
Sunflower Oil
Rapeseed Oil
Other Vegetable Oils

17.2
24.0
8.4
12.3
20.3

20.7
24.8
9.3
13.3
19.9

22.0
25.6
9.7
14.5
20.8

24.1
27.8
8.2
13.8
22.2

25.5
29.8
7.6
13.4
22.3

43.1
36.9
10.8
19.8
24.8

9.7%
4.4%
2.6%
4.9%
2.0%

Total Vegetable Oils
Animal Fats
Marine Oils

82.2
20.1
0.9

88.0
20.7
1.4

92.6
20.9
1.4

96.1
20.6
1.1

98.6 103.2 109.2 117.5 126.1 129.9 135.4
21.4
21.7
22.1
22.6
22.9
23.1
23.3
0.9
1.0
1.1
1.0
1.0
1.1
1.0

5.1%
1.5%
1.7%

103.2 110.1 114.9 117.8 120.9 125.9 132.4 141.1 150.0 154.1 159.7

4.5%

Total Oils and Fats

Demand for Oils and Fats
The world’s consumption of the major 17 oils and fats has increased substantially since 1998 and is
expected to continue growing very sharply in 2009 and the following years. The world consumption
increased from 103.3 million tons to 159.9 million tons from 1998 to 2008.
The main driving factors for the ever-increasing consumption are as follows:
(a)

Increasing demand for food per capita, primarily in those countries in Asia as well as in Central and
South America where economic activity is strong and average per capita usage levels still relatively
low;

(b)

Increasing population (primarily in the developing countries) (refer to diagram below); and

(c)

Additional demand for non-food applications (oleochemicals, compound feed and biofuels).
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World and Regional Population 1950-2050
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World Consumption by Commodity of Major Oils and Fats

1998 1999 2000
(million tons)

2001

2002

2003

2004

2005

2006

2007

CAGR
10 years
until
2008
2008

28.4
31.2
8.8
12.8
22.2

30.2
31.0
9.6
15.0
22.7

33.7
32.8
9.5
16.1
23.6

36.3
34.6
10.9
18.1
23.8

38.0
37.1
11.2
19.1
24.4

Vegetable Oils
Palm Oil
Soybean oil
Sunflower Oil
Rapeseed Oil
Other Vegetable Oils

17.7
23.6
8.6
12.3
20.1

19.6
24.5
9.1
13.2
20.1

21.8
25.1
9.4
14.5
20.6

23.8
27.5
8.7
14.0
22.0

25.5
29.9
7.6
13.5
22.7

42.7
38.1
10.4
19.8
24.6

9.2%
4.9%
1.8%
4.9%
2.0%

Total Vegetable Oils
Animal Fats
Marine Oils

82.3
20.1
0.9

86.5
20.8
1.3

91.4
20.8
1.4

96.0
20.7
1.2

99.2 103.4 108.5 115.7 123.7 129.8 135.6
21.3
21.7
22.1
22.7
23.0
23.1
23.3
1.0
1.0
1.0
1.0
1.0
1.0
1.0

5.1%
1.5%
0.7%

103.3 108.6 113.6 117.9 121.5 126.1 131.6 139.4 147.7 153.9 159.9

4.5%

Total Oils and Fats

Over the last decade, consumption of vegetable oil has increased at the expense of animal oils and fats.
Increasingly, food manufacturers have been using vegetable oils as a substitute for animal oils because
they contain lower cholesterol levels. In addition, there has been some concern regarding the off-take of
saturated fatty acids, of which animal fats contain a higher proportion than most vegetable oils.
Overall, Asia accounted for approximately 47% of worldwide oils and fats consumption in 2008. Annual
per capita consumption of oils and fats is still relatively low in Asia, but has shown considerable increases
over the past 10 years in the major consuming countries, primarily in China, India, the European Union,
Indonesia, Pakistan and the United States. In 2008, per capita consumption in most Asian countries was
still considerably trailing the world average of 23.7 kilograms, thus indicating the potential for continued
growth in this region. China and India are the most populous countries and in 2008 accounted for 37% of

65

INDUSTRY OVERVIEW
world population. The future expansion in demand of vegetable oils will be significant in Asia, owing to the
rising population and increasing per capita usage, particularly if economic growth remains strong (as was
the case in the last five (5) years).
The table illustrates per capita consumption of oils and fats in Indonesia, the United States, the
European Union and certain countries for the years 1999 and 2008 and it should be noted that per
capita consumption includes the use of oils and fats for food and non-food purposes (feed, oleochemicals
and for biofuels):
17 Oils and Fats: Per Capita Consumption in Indonesia, United States, the European Union (EU)
and Certain Other Countries
Population Per Capita Consumption
2008
(food and non-food uses)
(as of July)
1999
2008
(in millions)
(kg)
(kg)

Countries

United States
European Union (27 member states)
Pakistan
China
Indonesia
India

312
495
177
1314
227
1181

49.1
41.2
18.5
13.0
15.8
10.9

53.9
58.5
20.2
22.4
23.4
12.9

Exports of Oils and Fats
Globally, consumers have become more dependent on palm oil during the past 10 years, as production of
other vegetable oils could not be increased sufficiently. As a result, world trade in 17 vegetable and animal
oils and fats has accelerated substantially and expanded at a higher rate than output and consumption.
Palm oil contributed to a large share of this development with respect to trade and consumption, as
it is a dominant and dynamic product among oils and fats. As much as 78% of its annual output was
exported for the average of the past two (2) years compared with 29% in the case of soybean oil, 38% for
sunflower oil and only 11% in the case of rapeseed oil.
As the bulk of world palm oil production is concentrated in only two (2) countries (Malaysia and Indonesia
accounted for 86% of the total in 2008), the enormous growth in output registered during the past decade
was also accompanied by a similar increase in exports. In 1998, the share of palm oil in total exports
of oils and fats was 35% and increased substantially to 56% in 2008. During that period, soybean oil
declined from 24% to 16% along with sunflower oil and rapeseed oil.
In fact, the strong and rapidly rising world import demand has been the driving factor behind the very
dynamic growth of palm oil production. Due to the rising global requirements (from the food industries
as well as from the oleochemical sector and the emerging biofuels industries), the dependence on a
further acceleration of the annual growth of palm oil production should also increase in the future as the
production of the competing seed oils (derived from soybeans, rapeseeds and other oilseeds) cannot be
expanded fast enough to meet world demand.
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The table below illustrates world exports of major oils and fats by type for the years 1998 to 2008:
World Exports of Major Oils and Fats by Type

1998 1999 2000
(million tons)

2001

2002

2003

2004

2005

2006

2007

CAGR
10 years
until
2008
2008

Vegetable Oils
Palm Oil
Soybean oil
Sunflower Oil
Rapeseed Oil
Other Vegetable Oils

11.4
7.8
2.8
2.1
5.1

14.1
7.5
3.0
1.6
4.5

15.1
6.8
3.0
1.8
5.2

17.8
7.8
2.3
1.2
5.5

19.4
8.7
2.3
1.2
5.5

21.9
9.3
2.6
1.0
5.9

24.3
9.1
2.8
1.5
5.9

26.5
9.8
3.1
1.4
6.9

30.0
10.4
4.5
2.1
6.9

29.8
11.2
4.3
2.1
7.0

33.7
10.0
4.0
2.3
6.9

11.5%
2.6%
3.8%
0.7%
3.1%

Total Vegetable Oils
Animal Fats
Marine Oils

29.2
3.1
0.4

30.7
3.2
0.7

31.9
3.1
0.9

34.6
2.8
0.8

37.1
3.1
0.5

40.7
3.0
0.6

43.6
3.1
0.7

47.7
2.9
0.6

53.9
3.0
0.7

54.4
3.1
0.8

56.9
3.1
0.7

6.9%
0.0%
5.7%

Total Oils and Fats

32.7

34.6

35.9

38.2

40.7

44.3

47.4

51.2

57.6

58.3

60.7

6.4%

Demand and Supply of Palm Oil
To date, world production of palm oil has been expanding in tandem with the growth in its consumption.
The expansion in world palm oil production over the last decade can be attributed mainly to Indonesian
and Malaysian plantations. Since world consumption is steadily increasing as a result of growing
population and economic growth as well as competitive palm oil prices, further expansion of world palm
oil production through investments in new planting areas and milling capacity is required to meet the
growing demand.
The table below presents data on world consumption and supply of palm oil between the years 1998 and
2008:
World Production, Exports and Consumption of Palm Oil

1998 1999 2000
(million tons)

2001

2002

2003

2004

2005

2006

2007

CAGR
10 years
until
2008
2008

Production

17.2

20.7

22.0

24.1

25.5

28.4

31.2

34.0

37.3

38.8

43.1

9.7%

Exports

11.4

14.1

15.1

17.8

19.4

21.9

24.3

26.5

30.0

29.8

33.7 11.5%

Consumption

17.7

19.6

21.8

23.8

25.5

28.4

30.2

33.7

36.3

38.0

42.7

9.2%

Differences in production and consumption result in changes of stocks in producing and importing
countries.
Large markets with high growth of demand for palm oil are in Asian countries, particularly India, China,
Indonesia, Malaysia, Pakistan, Turkey and in the Middle East. The European Union, Russia, the United
States, Mexico, Brazil and Egypt are also major consumers.
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The table below shows data on consumption of palm oil for the years 1998 to 2008 in certain high growth
market countries:
Palm Oil Consumption by Country

1998 1999 2000
(million tons)

2001

2002

2003

2004

2005

2006

2007

CAGR
10 years
until
2008
2008

India

1.8

3.0

3.6

3.6

3.5

4.2

3.4

3.3

3.1

3.8

5.3

11.4%

Indonesia

2.8

3.0

3.0

2.9

3.0

3.2

3.3

3.5

3.7

4.1

4.5

4.8%

European Union
(27 member states)

2.2

2.3

2.5

3.0

3.4

3.6

3.9

4.4

4.4

4.5

5.1

9.0%

China

1.5

1.4

1.6

2.2

2.7

3.3

3.7

4.3

5.5

5.5

5.7

13.9%

Malaysia

1.0

1.2

1.5

1.5

1.5

1.6

1.8

2.0

2.2

2.2

2.6

10.1%

Pakistan

1.1

1.1

1.1

1.2

1.4

1.3

1.3

1.5

1.6

1.6

1.8

4.9%

Others

7.3

7.6

8.5

9.4

10.0

11.2

12.8

14.7

15.8

16.3

17.7

9.3%

17.7

19.6

21.8

23.8

25.5

28.4

30.2

33.7

36.3

38.0

42.7

9.2%

Total

The pattern of global production of CPO has evolved over the past three decades, with Malaysia and
Indonesia accounting for 86% of the world’s CPO output in 2008. The ecological requirements for the
cultivation of oil palm exist in zones lying within 10 degrees latitude to the north and south of the equator.
The regions where oil palm is grown includes West Africa, Central America, South America and South
East Asia, including Malaysia and Indonesia. Malaysia and Indonesia are the most productive and by far
the biggest palm oil producing countries.
World Output of CPO

1998 1999 2000
(million tons)

2001

2002

2003

2004

2005

2006

2007

2008

CAGR
10
years
until
2008

Malaysia

8.3

10.6

10.8

11.8

11.9

13.3

14.0

15.0

15.9

15.8

17.7

7.9%

Indonesia

5.4

6.3

7.1

8.1

9.4

10.6

12.4

14.1

16.1

17.3

19.2

13.6%

Nigeria

0.7

0.7

0.7

0.8

0.8

0.8

0.8

0.8

0.8

0.8

0.8

1.9%

Ivory Coast

0.3

0.3

0.3

0.2

0.3

0.2

0.3

0.3

0.3

0.3

0.3

0.8%

Colombia

0.4

0.5

0.5

0.5

0.5

0.5

0.6

0.7

0.7

0.7

0.8

6.3%

Thailand

0.5

0.6

0.5

0.6

0.6

0.7

0.7

0.7

0.9

1.0

1.2

9.2%

Ecuador

0.2

0.3

0.2

0.2

0.2

0.3

0.3

0.3

0.4

0.4

0.4

7.7%

Others

1.4

1.1

1.9

1.9

1.8

2.0

2.1

2.1

2.2

2.5

2.7

6.7%

Total

17.2

20.7

22.0

24.1

25.5

28.4

31.2

34.0

37.3

38.8

43.1

9.7%

Demand from chemical manufacturers and food processors for palm oil is also rising. Apart from the
bio-diesel industry, the traditional palm oil demand in the food industry also increased rapidly in the past
few years and will continue to do so in the years ahead due to insufficient expansion of other vegetable
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oils will raise global dependence on palm oil. As pointed out above, palm oil is by far the major oil in
international trade. In 2008, palm oil’s export volume of 33.7 million tons was a 54% increase from the
21.9 million tons five (5) years earlier.
The increased awareness of the detrimental impact of trans-fatty acids (commonly called “trans-fat”) also
resulted in increased demand for palm oil in margarine and other food products worldwide. Research
suggests a correlation between diets high in trans-fats and diseases like arteriosclerosis and coronary
heart disease. The United States National Academy of Sciences recommended in 2002 that dietary intake
of trans-fatty acids should be minimised, but not removed completely. The United States Food and Drug
Administration made the labeling of trans-fats on food labels compulsory as from 1 January 2006. As a
result, virtually all food companies in the United States used more palm oil in their food products because
CPO is very low in trans-fatty acids, particularly in comparison to animal fats. This boosted United States
imports of palm oil to 1.0 million tons in 2008 from only 0.1 million tons 10 years earlier.
Under its World Trade Organisation obligations, China lifted its quota on vegetable oils on 1 January 2006.
As a result, CPO was the major beneficiary in 2006 when CPO FOB Indonesia was 17% cheaper than
soybean oil FOB Argentina and 47% cheaper than rapeseed oil FOB ex-mill Netherlands. The Chinese
import policy of vegetable oils has become more liberal as the government realised the strong growth in
domestic demand for vegetable oils, largely owing to the accelerating economic activity (as evident from
its gross domestic product) and rapidly rising disposable income, primarily in the urban areas. China
boosted imports of palm oil to 5.6 million tons in 2008 compared to 3.3 million tons in 2003 and 1.4
million tons in 1998. The sharp expansion continued in 2009 as witnessed by the increase to a record
6.56 million tons from January/December 2009, up 17% from a year earlier.
Major Exporters of Palm Oil
Malaysia and Indonesia are the largest producers and in aggregate accounted for 86% of world
production in 2008. Malaysia was the top palm oil producer up till mid-2006 and has since been overtaken
by Indonesia. The sharp increase in Indonesian output (average annual growth in palm oil production
of 13.6% in the 10 years until 2008) was mainly driven by rapidly rising mature oil palm area from its
plantations.
Taking into account the large land reserves still available and suitable for oil palm cultivation, Indonesia
has a much larger growth potential than Malaysia in the years ahead. Given the strong global demand
and high palm oil prices, these will drive new investments into the development of new oil palm plantings.
The table below shows the world export of palm oil by Malaysia and Indonesia from 1998 to 2008. Owing
to the pronounced growth in Indonesian exports of palm oil (average annual growth rate of 20.5% in
the 10 years until 2008), ISTA Mielke expects that Indonesia will become the world’s largest exporter
already in 2009, due to a further sharp increase in production, thus outpacing Malaysia a bit earlier than
previously expected Malaysia has lost market share to Indonesia during the past 10 years, from 68% in
1998 to 46% in 2008.
World Exports of Crude and Processed Palm Oil

1998 1999 2000
(million tons)
Malaysia
Market share
Indonesia
Market share
Others
Total

2001

2002

2003

2004

2005

2006

2007

CAGR
10 years
until
2008
2008

7.7

9.2

9.2

10.7

10.9

12.2

12.6

13.4

14.4

13.7

15.4

68%

65%

61%

60%

56%

56%

52%

51%

48%

46%

46%

2.3

3.3

4.1

5.0

6.5

7.4

9.0

10.4

12.5

12.7

14.6

20%

23%

28%

28%

33%

34%

37%

39%

42%

42%

43%

1.4

1.6

1.8

2.1

2.0

2.3

2.7

2.7

3.1

3.4

3.7

10.5%

11.4

14.1

15.1

17.8

19.4

21.9

24.3

26.5

30.0

29.8

33.7

11.5%

69

7.1%

20.5%
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Palm Oil Imports
During the past 10 years, the largest growth in palm oil imports was in China, India and the European
Union. However, Ukraine, the United States, Pakistan, Russia, Turkey and several other countries
(primarily in Asia) experienced remarkable increases in the level of imports and consumption of palm oil
in the last ten years leading to 2008. Please refer to the details provided in the table below.
World Imports of Palm Oil by Country

1998 1999
(million tons)

2000

2001

2002

2003

2004

2005

2006

2007

CAGR
10 years
until
2008
2008

EU-27

2.21

2.34

2.49

3.10

3.48

3.63

4.02

4.47

4.59

4.65

5.26

9.1%

China

1.37

1.35

1.76

2.12

2.66

3.35

3.85

4.32

5.46

5.50

5.59

15.1%

India

1.67

3.26

3.65

3.49

3.46

3.98

3.45

3.32

3.20

3.69

5.75

13.2%

Pakistan

1.11

1.05

1.11

1.32

1.30

1.49

1.43

1.65

1.77

1.71

1.76

+4.7%

Egypt

0.41

0.51

0.52

0.52

0.61

0.68

0.70

0.77

0.61

0.59

0.63

+4.4%

Russia

0.08

0.11

0.16

0.26

0.32

0.39

0.44

0.60

0.54

0.58

0.69

24.0%

Ukraine

0.02

0.04

0.02

0.09

0.11

0.09

0.13

0.20

0.19

0.34

0.41

35.3%

United States

0.12

0.14

0.17

0.17

0.22

0.20

0.27

0.42

0.63

0.79

1.00

23.6%

Mexico

0.10

0.10

0.14

0.17

0.18

0.20

0.28

0.28

0.34

0.30

0.33

12.7%

Bangladesh

0.09

0.11

0.23

0.38

0.44

0.50

0.64

0.93

0.89

0.71

0.90

25.9%

Iran

0.09

0.10

0.16

0.18

0.24

0.29

0.33

0.45

0.37

0.44

0.66

22.0%

Japan

0.36

0.36

0.37

0.39

0.42

0.43

0.47

0.48

0.50

0.53

0.55

4.3%

Singapore

0.33

0.40

0.37

0.33

0.33

0.36

0.35

0.33

0.35

0.37

0.40

1.9%

Others

3.59

4.05

3.98

5.00

5.48

6.30

7.70

8.49

9.76

9.29

9.99

10.8%

11.55 13.92 15.13 17.52 19.25 21.89 24.06 26.71 29.20 29.49 33.92

11.3%

Total

Indonesian Palm and Palm Kernel Oil Industry
The Indonesian oil palm plantations comprise Indonesian government-owned plantations, private sector
plantations and other independent and small landholders.
Until recently, the Indonesian government-owned plantation companies as a group were the largest
producers of CPO in Indonesia. However, over the last few years, the oil palm plantations in Indonesia
have evolved from primarily government-owned to private ownership. In addition, the Indonesian
government is in the process of privatising some of its own oil palm plantations.
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Domestic consumption and export of Indonesian palm oil
Indonesia, with the fourth largest population in the world and total per capita consumption of oils and fats
(for food, industrial use and bio-diesel production) of about 23.4 kilograms in 2008, accounts for 11% of
world consumption of palm oil. The table below presents the consumption of CPO and palm kernel oil in
Indonesia for the years 1998 to 2008:
Consumption of Palm Oil and Palm Kernel Oil in Indonesia

1998 1999 2000
(million tons)

2001

2002

2003

2004

2005

2006

2007

CAGR
10 years
until
2008
2008

CPO

2.8

3.0

3.0

2.9

3.0

3.2

3.3

3.5

3.7

4.1

4.5

4.8%

Palm kernel oil

0.11

0.08

0.16

0.21

0.26

0.31

0.40

0.40

0.44

0.48

0.58

18.2%

Despite a substantial domestic market (approximately 4.5 million tons for the period January to December
2008), domestic consumption of palm oil in Indonesia is well below production levels, which has
contributed to a significant surplus of crude or processed palm oils 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 CPO into downstream
products in order to target a larger population of potential customers in both the domestic and overseas
markets.
The table below shows the growth of Indonesian palm oil production from 1998 to 2008 as well as the
corresponding growth of the export volume:
Indonesian Palm Oil Production and Exports

1998 1999 2000
(million tons)
Production
Exports

5.4
2.3

6.3
3.3

7.1
4.1

2001

2002

2003

2004

2005

2006

2007

CAGR
10 years
until
2008
2008

8.1
5.0

9.4
6.5

10.6
7.4

12.4
9.0

14.1
10.4

16.1
12.5

17.3
12.7

19.2
14.6

13.6%
20.5%

Bio-diesel
Bio-diesel is a term used to refer to methyl or ethyl esters derived from vegetable oils. CPO can be
converted into methyl esters (palm bio-diesel) which is a diesel substitute. Bio-diesel emits significantly
fewer greenhouse gases, particularly nitrogen oxide, carbon dioxide and sulphur dioxide than traditional
mineral oil-based diesel fuel. Bio-diesel can be blended in any amount with petroleum diesel to create a
bio-diesel blend.
Increased utilisation of bio-diesel is anticipated due to the initiatives of various governments to promote
it. One such initiative is the Kyoto Protocol, which promotes the development of environmentally friendly
energy sources. The Kyoto Protocol is an agreement that was signed by 180 countries in Kyoto, Japan,
in December 1997. 38 industrialised countries expressed their commitment to reduce the emission of
greenhouse gases in 2008-2012 to levels that are 5.2% below the 1990 levels. Since 2008, many of the
industrialised countries who are signatories to the protocol have been increasing their efforts to obtain fuel
sources that emit fewer greenhouse gases, and that is likely to result in significantly increased demand
and production of biofuels.
The bio-diesel production process from different vegetable oils to bio-diesel is virtually the same. However,
palm oil has several advantages over other vegetable oils in the production of bio-diesel, namely lower
production costs and higher yield per cultivated hectare. This means that considerably less area is used
to produce one (1) ton of palm oil as compared to rapeseed oil and soybean oil. The world market is
anticipated to become increasingly dependent on palm oil for bio-diesel production in the years ahead.
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In 2008, world consumption of the major 17 oils and fats reached 160 million tons for all uses. Food use
still accounted for the lion’s share of total consumption and amounted to 122.5 million tons or 77%, while
16.1 million tons or 10% of the oils and fats is used in the chemical industry, 12.8 million tons or 8% for
energy and 8.5 million tons or 5% for animal feed and other non-food uses.
World consumption of oils and fats for energy increased significantly from less than 1 million tons in 2002
to 12.8 million tons in 2008, of which 11.5 million tons for bio-diesel, 0.5 million tons for electricity and
heat, and 0.8 million tons for direct consumption of crude or refined vegetable oils as a replacement of
fossil-based diesel fuel (in trucks).
World production of bio-diesel was boosted significantly from 0.7 million tons in 2001 to 2.1 million tons
in 2004, 7.1 million tons in 2006 and 14.3 million tons in 2008. Further increases are shaping up for 2009
and the following years.
Palm Oil Price
Palm oil, either in its crude form or in any of its processed form, is a commodity traded in a worldwide
competitive market involving a large number of sellers and buyers. No single producer, or group
of producers, is by itself able to influence palm oil prices. In Indonesia, the prices of CPO, as well as
the various derivative products, are determined generally by international market prices which tend to
fluctuate.
Global CPO prices are determined by trading on bourses such as, among others, the Bursa Malaysia
Derivatives Berhad in Kuala Lumpur, whereas Indonesian domestic CPO prices are determined with
reference to prices on Bursa Malaysia Derivatives Berhad in Kuala Lumpur as well as published CPO
tender prices of major CPO producers or refiners.
Palm oil prices in the market place are influenced by a large number of factors which are interrelated
and sometimes unpredictable (like changes in weather or political decisions) and could cause high price
volatility in the world market.
The major factors determining palm oil prices are:
world demand for and supply of palm oil;
world demand for and supply of other vegetable oils, most notably soybean oil and rapeseed oil;
world demand for and supply of soybeans;
stocks and stocks-usage ratios of palm oil, other oils and fats, and soybeans;
prices of other vegetable oils, oilseeds and other agricultural commodities;
price developments of crude mineral oil (and its derivatives) are to be seen as a key variable for
palm oil prices. The importance of crude mineral oil as a price-determining factor has increased
significantly due to the rapidly emerging bio-fuel market and the increasing quantities of vegetable
oils absorbed by the bio-diesel industry as well as for the generation of electricity. Environmental
concern and efforts to reduce the emissions of carbon dioxide have 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 bio-diesel and electricity. This has created a new source of demand for
vegetable oil as a feedstock and has decisively contributed to an increase in the prices of palm oil
and other vegetable oils above the respective long-term averages;
government policies such as import and export tariffs, e.g. Indonesian export taxes (which are
raised in periods of high world market prices in an effort to curb domestic prices of palm oil) as well
as Indian and Chinese import tariffs (in an effort to promote domestic production);
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economic and financial developments as well as population growth, per capita consumption and
food demand; and
weather conditions, primarily timing and distribution of rainfall.
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 (3), it can
be expected to continue to produce FFB, irrespective of market price. Accordingly, the adjustment of the
supply of CPO has historically lagged behind changes in price compared with annual oil-producing crops,
such as soybeans, rapeseeds and sunflower seeds, for which changes in the areas planted each year
closely track changes in price.
The average price for CPO in Rotterdam during the last 30 years (1976 – 2005) was US$466 per ton
and the average price was at US$476 per ton in the 10 years ended 2007. However, CPO, like other
commodities, exhibits significant price volatility as depicted in the diagram below. But the recent sharp
increase in demand for palm oil and other vegetable oils for biofuels has boosted prices well above
historical levels during 2007 and 2008. The sharp decline in palm oil prices between September and
December 2008 was overdone and unsustainable. Palm oil prices recovered notably between January
and October 2009 to an average of US$670 per ton in Rotterdam and was thus sharply above the
average price of US$466 per ton registered in the 30 years ended 2005, due to the fact that strong world
palm oil demand exceeded production and resulted in a decline in palm oil stocks during most of 2009.

Monthly crude palm oil prices c.i.f. Rotterdam in US-$ / MT
1200
1000
800
600
400
200
The average 1976-2005 is US-$ 466.
0
'72'74 '76 '78 '80 '82 '84 '86 '88 '90 '92 '94 '96 '98 '00 '02 '04 '06 '08'09
Monthly Prices from March 1972 until Oct 2009
Due to the prospective increase in world consumption of palm oil and other vegetable oils as a renewable
source of energy (which comes in addition to the rising global demand for edible purposes) and the
prospective increase in energy prices, palm oil prices are likely to remain sizably above the long-range
average in 2010 and in the years ahead.
Despite the recent price increases, palm oil has still been offered at lower prices than soybean oil and
rapeseed oil in Europe and on the world market. Since early 2007 bio-diesel producers in Europe have
become more flexible and have considerably raised usage of palm oil and soybean oil in substitution for
rapeseed oil.
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Europe has started to use other feedstock for bio-diesel since mid-2006, supplementing domestic
rapeseed oil. This has resulted in increased imports of rapeseed oil and canola oil as well as of palm oil.
The EU has also started to import soybean oil methyl ester from the USA and Argentina and palm-based
bio-diesel from Asia. There is not enough rapeseed to meet the demand of the bio-diesel industry in
Europe and, increasingly, European manufacturers are looking elsewhere for feedstock.
The bio-diesel production process from different vegetable oils to bio-diesel is virtually the same. The
cost of producing bio-diesel from different vegetable oils is therefore based primarily on the cost of the
feedstock, which constitutes 75% to 80% of the total cost.
Palm oil has several advantages and the world market will become increasingly dependent on it for biodiesel production already in 2008 and 2009 but even more so in the following years. The growth in world
production of soybean oil, rapeseed oil and other vegetable oils cannot keep pace with demand. Palm oil,
however, can benefit from this development due to the following advantages: (i) low production costs; (ii)
high yields per hectare (successful plantations in Malaysia and Indonesia can produce up to five (5) to six
(6) tons per hectare per annum); and (iii) additional land available in Southeast Asia to expand oil palm
plantings.
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OUR HISTORY
Our Company was incorporated in Singapore under the Companies Act as a private company limited by
shares under the name of Global Palm Resources Holdings Pte. Ltd. on 13 November 2009. Pursuant to
the Restructuring Exercise, our Company became the holding company of our wholly-owned Singaporeincorporated Subsidiary GPR, which in turn owns 95% of our Indonesian-incorporated Subsidiary, PT
Prakarsa. We changed our name to “Global Palm Resources Holdings Limited” on 15 March 2010 upon
our conversion to a public limited company.
Our Subsidiary, PT Prakarsa, operates our oil palm plantation from which FFB is harvested. In addition,
PT Prakarsa also carries out milling of FFB to produce our CPO and palm kernels.
The business of our Group has its origins with PT Prakarsa. PT Prakarsa was incorporated in May 1985
by our Founders, and had remained dormant until October 1991 when our Founders decided to embark
on the palm oil business in West Kalimantan, Indonesia.
Our Founders hold various business interests in Indonesia including coal mining, production of formalinbased chemicals and timber businesses, each of which our Founders have been engaged in prior to
commencing PT Prakarsa’s oil palm plantation business. The present day site of PT Prakarsa’s oil palm
plantation is situated on land formerly earmarked for timber concessions of our Founders.
Our Founders had decided to expand their businesses in the 1990s to include oil palm plantation in view
of the increasing demand for palm oil in Indonesia at that time. Our Founders identified land within their
existing timber concessions in the Ketapang Regency, West Kalimantan, Indonesia to be suitable for their
new business venture as such land receives high and consistent rainfall and possesses soil composition
suitable for oil palm cultivation. Such land was also strategically located in proximity to the CPO refineries
near Java, Indonesia where there was a huge consumer market for palm oil products.
In September 1992, PT Prakarsa set up its first plantation nursery and thereafter in October 1993
obtained Hak Guna Usaha for 5,477 ha of land located in Ketapang Regency, West Kalimantan,
Indonesia. In September 1993, PT Prakarsa cultivated its first batch of oil palms over an area of
approximately 1,600 ha of plantation land for which PT Prakarsa had obtained Hak Guna Usaha.
In August 1994, PT Prakarsa obtained Hak Guna Usaha for another area of 10,602 ha of land located in
Ketapang Regency, West Kalimantan, Indonesia.
By 1996, PT Prakarsa’s plantation land under cultivation, including land cultivated pursuant to the
Cooperation Agreements, had increased to approximately 7,000 ha – which is approximately 4 times our
initial cultivated land area - subsequent to planting over areas of approximately 1,500 ha, 1,800 ha and
2,100 ha of plantation land in 1994, 1995 and 1996 respectively.
In anticipation of the first FFB harvest from the first batch of oil palms cultivated by PT Prakarsa, PT
Prakarsa began construction of our palm oil mill in March 1996. Construction of our palm oil mill was
completed in September 1997 and our palm oil mill commenced operations. All the FFB harvested from
PT Prakarsa’s oil palms are processed at our palm oil mill.
In October and December 1997, PT Prakarsa recorded our first sale of CPO and palm kernels
respectively. Our palm oil mill had an initial total annual processing capacity of 40 tons of FFB per hour,
equivalent to approximately 52,800 tons of CPO and 9,600 tons of palm kernels respectively per annum.
In June 1996 and December 2000, PT Prakarsa entered into the Cooperation Agreements with KUD
Prakarti (details of which are set out in the section entitled “Plasma Programme”) pursuant to which
PT Prakarsa developed and cultivated oil palm plantation for local farmers (who are members of KUD
Prakarti), and then handed the management of such cultivated lands to KUD Prakarti. KUD Prakarti
harvests and sells FFB from these lands as required under the Cooperation Agreements to PT Prakarsa.
As at 30 September 2009, PT Prakarsa had delivered 2,834 ha of cultivated oil palm plantation land
to be managed by local farmers (who are members of KUD Prakarti) pursuant to these Cooperation
Agreements.
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Between 1997 and 2007, we cultivated an additional 3,296 ha of plantation land (including plantation
land cultivated pursuant to the Cooperation Agreements). To cater to the increased FFB harvest from
the expansion of our oil palm plantation, the FFB processing capacity of PT Prakarsa’s palm oil mill was
increased to 60 tons of FFB per hour in February 2008, equivalent to approximately 79,200 tons of CPO
and 16,200 tons of palm kernels respectively per annum.
As at 30 September 2009, we held Hak Guna Usaha to 16,079 ha of land. We have approximately 11,381
ha of land under cultivation, including 2,834 ha cultivated pursuant to the Cooperation Agreements.
Approximately 90.5% of these lands under cultivation comprise mature oil palms. We have also cultivated
an additional 150 ha of plantation land in the fourth quarter of 2009. Following such cultivation, we have a
land bank of 4,548 ha available for future cultivation.
In preparation for our listing, our Group undertook a restructuring exercise, details of which are set out in
the section entitled “Restructuring Exercise” of this Prospectus.
RESTRUCTURING EXERCISE
Our Group was formed through the Restructuring Exercise which involved the acquisition of our
Subsidiaries, GPR and PT Prakarsa, and the rationalisation of our corporate and shareholding structure
for the purposes of the Invitation. Pursuant to the Restructuring Exercise, our Company became the
holding company of our Group.
The following steps were undertaken in the Restructuring Exercise:
(a)

Incorporation of our Subsidiary, GPR
GPR was incorporated in Singapore on 6 October 2006 with an issued and paid-up share capital
of S$1.00 comprising one (1) share held by its subscriber, a relative of the Adijanto Siblings. On
6 October 2006, our Controlling Shareholder, GPR Investment acquired from such subscriber the
entire issued and paid-up share capital of GPR for a consideration of S$1.00.

(b)

Acquisition of our Subsidiary, PT Prakarsa
On 13 December 2006, GPR acquired from KIPI an aggregate of 95.0% of the issued share
capital of PT Prakarsa for an aggregate purchase consideration of approximately Rp114 billion.
The purchase consideration was determined on a willing-buyer willing-seller basis with reference
to the NAV of PT Prakarsa as at 30 September 2006 as adjusted for an independent valuation
of PT Prakarsa’s plantation and mill properties as at 15 September 2006 (the “PT Prakarsa
Acquisition”).This purchase consideration represents a premium of 4.6% over the NAV of PT
Prakarsa, as based on its financial results prepared and audited in accordance with the Indonesian
accounting and auditing standards, as at 30 September 2006.
As at the Latest Practicable Date, GPR has paid KIPI in full for the PT Prakarsa Acquisition. The
PT Prakarsa Acquisition by GPR was funded out of interest-free loans of approximately US$10.0
million and US$2.5 million extended to GPR by our Controlling Shareholder, GPR Investment, and
Gepex respectively. The remaining 5.0% of the issued share capital of PT Prakarsa is held by KIPI.
Having regard to the operating and financial restrictions imposed under the Niaga Loans on
PT Prakarsa, our Group had obtained the approval of Bank Niaga for the change in ownership
composition of PT Prakarsa to include GPR pursuant to the PT Prakarsa Acquisition. Please refer
to the section entitled “Capitalisation and Indebtedness” of this Prospectus for further details on the
operating and financial restrictions imposed under the Niaga Loans on PT Prakarsa.
Each of Gepex and KIPI are Interested Persons of our Group for reasons set out in the section
entitled “Interested Person Transactions and Conflicts of Interests” of this Prospectus. Our Directors
are of the opinion that the PT Prakarsa Acquisition was on an arms’ length basis.
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(c)

Incorporation of our Company
Our Company was incorporated in Singapore on 13 November 2009 with an issued and paid-up
share capital of S$1.00 comprising one (1) share allotted and issued to our Controlling Shareholder,
GPR Investment.

(d)

Incorporation of our Subsidiary, Ecogreen
Ecogreen was incorporated in the Cayman Islands as an exempt limited company on 13 January
2010 with an issued and paid-up share capital of US$1.00 comprising one (1) share allotted and
issued to our Company.

(e)

Acquisition of our Subsidiary, GPR
Pursuant to a share swap agreement dated 28 December 2009 entered into between our Company
and our Controlling Shareholder, GPR Investment, our Company acquired from GPR Investment
the entire issued share capital of GPR, comprising one (1) ordinary share in the capital of GPR,
for an aggregate consideration of approximately S$57.68 million. The purchase consideration was
based on the S$ equivalent of the audited consolidated NAV of GPR as at 30 September 2009,
based on SFRS, as agreed upon a willing-buyer willing-seller basis and an agreed exchange rate
of S$1: Rp7,171.
Such purchase consideration was satisfied as follows:
(a)

approximately S$3.12 million of the purchase consideration was satisfied by way of set-off
against an equivalent amount owing by GPR Investment to our Company pursuant to the
Novation and Set-Off Agreement (referred to in paragraph 6(i) of the section entitled “Other
General Information – Material Contracts” of this Prospectus) entered into between, amongst
others, GPR Investment and our Company, for the settlement of intercompany advances and
balances between them; and

(b)

the balance of the purchase consideration in the amount of approximately S$54.56 million
was satisfied by the issuance of 297,109,999 Shares, credited as fully paid, to GPR
Investment on 28 December 2009.

OUR GROUP STRUCTURE
Our Group structure immediately after the Restructuring Exercise as of the Latest Practicable Date is as
follows:

Our Company

100%

Ecogreen(1)

GPR
95%

PT Prakarsa(1)
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Details of our Subsidiaries, GPR, Ecogreen and PT Prakarsa, as at the Latest Practicable Date are as
follows:

Principal business/
Principal place of business

% ownership /
% voting power held by our
Company / Group

Name of
Subsidiary

Date and place
of incorporation

Ecogreen(1)

13 January 2010 /
Cayman Islands

Dormant / Cayman Islands

100%

GPR

6 October 2006 /
Singapore

Investment holding / Singapore

100%

PT Prakarsa(1)

21 May 1985 /
Indonesia

Oil palm cultivation and milling of
FFB for the production of CPO and
palm kernels / Indonesia

95%(2)

Our Subsidiaries are not listed on any stock exchange. We do not have any Associated Company.
Note(s):
(1)

Ecogreen and PT Prakarsa are the intended vehicles within our Group for our proposed GPR-CDM Programme.

(2)

The balance 5.0% interest in PT Prakarsa is owned by KIPI, an Indonesian-incorporated company, in view of foreign
ownership restrictions which limits ownership of PT Prakarsa by non-Indonesian entities to 95.0%, details as set out in
Appendix F entitled “Summary of Relevant Indonesian Laws and Regulations” of this Prospectus. KIPI is majority-owned by
the Adijanto Siblings.

OUR BUSINESS
We are principally engaged in cultivating oil palms, harvesting FFB from our oil palm plantation, and
processing them (together with purchased FFB) into CPO and palm kernels. Our products comprise CPO
and palm kernels which we sell in Indonesia.
As at 30 September 2009, we held Hak Guna Usaha to 16,079 ha of oil palm plantation land of which
approximately 11,381 ha are under cultivation including 2,834 ha cultivated pursuant to the Cooperation
Agreements.
Our oil palm plantation and palm oil mill are located in Sungai Laur / Sandai Sub-districts, Ketapang
Regency, West Kalimantan, Indonesia. In addition to our plantation and mill, our Singapore office and our
two (2) corporate offices located in Jakarta, Indonesia and Pontianak, West Kalimantan, Indonesia are as
illustrated in the map below:
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OUR PRODUCTS
Our products are CPO and palm kernels which we produce primarily from the FFB harvested from the
oil palms of PT Prakarsa. In addition, we purchase FFB from local farmers pursuant to the Cooperation
Agreements as well as other oil palm plantations close to our palm oil mill for production of our CPO and
palm kernels.
CPO
We sell our CPO domestically within Indonesia, either on a spot or forward basis of up to three (3)
months. Our CPO customers include Indonesian palm oil refineries and palm oil bulking facilities
located in Java and Sumatra, Indonesia as well as commodity traders.
Our CPO selling prices are determined with reference to international prices of CPO trading on
Bursa Malaysia Derivatives Berhad in Kuala Lumpur, Malaysia as well as published CPO tender
prices of other major Indonesian CPO producers such as PT Astra Agro Lestari and the Karya
Prayoga Nelayan (KPN) Group.
Sale of CPO contributed approximately 90.6% and 94.3% to our revenue for FY2008 and FP2009
respectively.
Palm kernels
Palm kernels are by-products extracted from the oil palm nuts that are produced in the course of
our CPO production.
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We sell our palm kernels, either on a spot or forward basis of up to three (3) months, to palm kernel
processing plants located mainly in Sumatra, Indonesia, based upon prevailing prices determined
with reference to published palm kernel tender prices of other major palm kernel producers in
Indonesia such as PT Astra Agro Lestari and the Karya Prayoga Nelayan (KPN) Group.
Sale of palm kernels contributed approximately 9.4% and 5.7% to our revenue for FY2008 and
FP2009 respectively.
The following table sets forth production volumes of our products for FY2006, FY2007, FY2008 and
FP2009:

Products

FY2006
(tons)

FY2007
(tons)

FY2008
(tons)

FP2008
(tons)

FP2009
(tons)

CPO

43,189

39,086

38,565

28,605

34,809

9,963

8,202

8,347

6,229

6,520

Palm kernels

From July to October 2006, we experienced a drought in West Kalimantan, Indonesia. This adverse
weather condition adversely affected our subsequent harvests of FFB and led to decreased CPO and
palm kernel production in FY2007 compared to FY2006. We also attribute the reduced FFB harvest
in FY2008 to the drought in 2006 which we believe has occasioned a temporary change in gender of
oil palm flowers from FFB-bearing female flowers to non-FFB bearing male flowers. To the best of the
knowledge of our Directors, adverse changes in growth environment of oil palms can result in such
gender variations that will be evident only one or two years after the onset of such environment changes.
This resulted in a continued decrease in the production of our CPO in FY2008 as compared to FY2007
and FY2006.
SEASONALITY
Revenue in the second half of each year tends to be slightly higher as compared to the first half due
to higher rainfall which translates into better FFB harvests and higher CPO and palm kernel production
levels. In FY2006, this trend was offset by the 4-month drought in the second half of FY2006 which
affected our production from October 2006 to December 2008. In FY2008, the drop in second half
revenue for the second half of FY2008 is also due to a significant drop in average sale price for CPO,
being a 24% drop from Rp7,496 per kilogram for the first half of FY2008 to Rp5,673 per kilogram for
the second half of FY2008. Nevertheless, we do not believe that seasonality has a material impact on
demand from our customers, our prices or our costs.
OUR PLANTATION
Our oil palm plantation is located in Ketapang Regency of West Kalimantan, Indonesia where the climatic
conditions are suitable for the cultivation of oil palms.
Land Bank and Cultivated Land
As at 30 September 2009, we hold Hak Guna Usaha to 16,079 ha of oil palm plantation land of which
approximately 11,381 ha are under cultivation including 2,834 ha cultivated pursuant to the Cooperation
Agreements. We have also cultivated an additional 150 ha of plantation land in the fourth quarter of
FY2009.
Following such cultivation, we have a land bank of 4,548 ha of land available for future cultivation.
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The following table sets forth the number of immature and mature trees across our cultivated oil palm
plantation as well as oil palm plantations cultivated by us pursuant to the Cooperation Agreements as at
30 September 2009:
As at 30 September 2009
Mature(1)

Immature(2)

Total

(ha)
Our Plantation

7,466

Plantations cultivated pursuant to the Cooperation Agreements
Total

1,081

8,547

2,834

–

2,834

10,300

1,081

11,381(3)

Note(s):
(1)

“Mature” comprises oil palms above three years old.

(2)

“Immature” comprises oil palms up to three years old.

(3)

This includes a network of access roads built along the natural contours of our oil palm plantation estate, which serves the
transportation of, amongst others, our FFB, CPO and palm kernels.

Climatic Conditions
The soil composition of our oil palm plantation comprises of alluvial clay and black soil. According to the
Sungai Laur meteorology station, rainfall in our oil palm plantation was approximately 5,085 millimetres
over 208 days in FY2008 and 2,450 millimetres over 118 days as at 30 September 2009. These are
climatic conditions suitable for the cultivation of our oil palms.
Plantation Yield and Age Profile
The yield from our oil palm plantation depends on a variety of factors, including:
the quality of the oil palm seed;
the soil and climatic conditions;
the amount of fertiliser used;
the management of the plantation including pruning, plant-per-hectare, weeding and pest-control;
and
the harvesting and processing of the FFB at the optimum time.
Our oil palms first reach commercial maturity approximately after three (3) years from planting, yielding
between 2 to 6 tons of FFB per ha, and remain commercially viable up to 22 through 25 years. We begin
harvesting oil palms when they reach maturity.
As our oil palms continue to mature, the yields of FFB increase, generally reaching peak production in
years 7 through 18. The yield of our oil palms at peak production is approximately 15 to 22 tons of FFB
per ha.
To the best of the knowledge of our Directors, yield of our oil palms between years 19 and 25 would
decrease from year 18’s optimal yield of approximately 17.0 tons of FFB per ha to approximately 11.9
tons of FFB per ha, barring unforeseen circumstances.
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The following table sets out the area and age profile of the oil palm cultivated by us including those
cultivated pursuant to the Cooperation Agreements as at 30 September 2009, which are measured from
the time the oil palms are cultivated in the plantation fields:
Average age profile of oil palms
Area cultivated
By PT Prakarsa (ha)

First 3
years

4 to 6
years

7 to 18
years

Above 18
years

Total

1,081

286

7,180

–

8,547

–

32

2,802

–

2,834

1,081

318

9,982

–

11,381

9.5

2.8

87.7

–

100.0

Pursuant to the Cooperation Agreements
(ha)
Total
Percentage of total area cultivated (%)

As at the Latest Practicable Date, the oldest of our oil palms are about 17 years of age. The weighted
average age of our oil palms is 12.7 years. As oil palms have a commercial life span of approximately
25 years, and that the oldest of our oil palms are about 17 years of age, we have not conducted any
replanting of our oil palms to date and estimate replanting to be necessary only in approximately 8 years’
time to replace the aged oil palms. Replanting would be undertaken in accordance with recommended
and eco-friendly planting practices having regard to best industry practices prevailing at that time.
As at 30 September 2009, we estimate that 87.7% of the oil palms cultivated in our oil palm plantation as
well as pursuant to the Cooperation Agreements had reached the peak production age.
The following table sets out the average yield(1) of FFB per ha of our oil palms for each of the periods
presented below:

FFB (tons/ha)

FY2006

FY2007

FY2008

FP2009

18.5

17.1

15.1

17.4(2)

Note(s):
(1)

Average yield is determined by dividing the total FFB harvest of PT Prakarsa’s oil palm plantation by PT Prakarsa’s total
cultivated land area for mature oil palms.

(2)

This figure is annualized based on the yield for the first 9 months of 2009.

The decrease in our average yields of FFB per ha from 18.5 tons in FY2006 to 17.1 tons and 15.1 tons
in FY2007 and FY2008 respectively was due to a 4-month drought in 2006 which adversely affected our
FFB yields from October 2006 to December 2008. Our FFB yields are recovering and we have achieved
an average FFB yield of 17.4 tons per ha in FP2009.
PRODUCTION CAPACITY AND UTILISATION
All the FFB produced by PT Prakarsa or purchased by PT Prakarsa pursuant to the Cooperation
Agreements and from other neighbouring oil palm plantations, are processed at our palm oil mill.
Further to an increase in our production capacity in February 2008 and through the addition of production
equipment in order to cope with the increase in new plantings in our oil palm plantation, our palm oil mill
is currently capable of processing FFB at a maximum of 60 tons per hour or 360,000 tons per annum,
equivalent to approximately 79,200 tons of CPO and 16,200 tons of palm kernels per annum.

82

GENERAL INFORMATION OF OUR GROUP
The following table illustrates the maximum production capacity and the approximate utilisation rate of our
palm oil mill for the processing of FFB for each of FY2006, FY2007, FY2008 and FP2009:
Maximum FFB
Maximum FFB
FFB processed per
processing capability processing capability annum / nine-months
per hour(1)
per annum(1)
ended 30 September
(tons)
(tons)
(tons)

Approximate
Utilisation Rate (%)(2)

FY2006

40

240,000

198,040

82.5

FY2007

40

240,000

181,244

75.5(3)(4)

FY2008

60

360,000

176,974

49.2(4)

FP2009

60

270,000(5)

161,964

60.0(6)

Note(s):
(1)

Our FFB processing capability is based on what we believe to be the optimum FFB processing capacity having regard to the
designed capacity of our mill and has been calculated based our palm oil mill operating 300 days a calendar year, for 25 days
a month and 20 hours a day.

(2)

In respect of each FY or FP, determined by dividing FFB processed per annum for that FY or FP by maximum FFB processing
capability per annum or period.

(3)

Our approximate utilisation rate decreased in FY2007 as compared to FY2006. This was mainly due to a reduction in FFB
yield as a result of the drought in FY2006.

(4)

Our utilisation rate decreased in FY2008 as compared to FY2007 and FY2006. This was mainly due to the addition of
production equipment to our palm oil mill which resulted in the increase of our maximum FFB processing capability. The
drought in FY2006 also contributed to a lower FFB yield in FY2008.

(5)

Maximum FFB production capacity for FP2009 is estimated at 75% of the maximum FFB production capacity per annum.

(6)

Our utilisation rate increased in FP2009 as compared to FY2008 due to an increase in our FFB yield.

The following table illustrates the CPO and palm kernels production output of our palm oil mill for each of
FY2006, FY2007, FY2008 and FP2009:

FFB processed
(tons)

CPO produced
(tons)

CPO extraction
rate(1)
(%)

Palm kernels
produced
(tons)

Palm kernels
extraction rate(1)
(%)

FY2006

198,040

43,189

21.81

9,963

5.03(2)

FY2007

181,244

39,086

21.57

8,202

4.53(2)

FY2008

176,974

38,565

21.79

8,347

4.72(2)(3)

FP2009

161,964

34,809

21.49

6,520

4.03(3)

Note(s):
(1)

The CPO and palm kernels extraction rates are calculated by dividing the CPO or the palm kernels, as the case may be,
produced by the amount of FFB processed in each FY or FP. The CPO extraction rate usually ranges within 21.0% to 22.0%.

(2)

Our palm kernels extraction rate decreased in FY2007 and FY2008 as compared to FY2006. This was mainly due to the
decrease in quality of FFB due to the drought in FY2006, resulting in less palm kernels being produced.

(3)

Our palm kernels extraction rate decreased in FP2009 as compared to FY2008 due to our machines operating at less than
optimal level following a fire that broke out in our press station in February 2009. The cause of the fire was due to a short
circuit in the control panel of our press station. The fire partially damaged our press station only and resulted in a production
bottleneck at the pressing stage of CPO production. The clean-up and repair works for such damage was completed within
five (5) days whereupon production resumed. Subsequent to such clean-up and repair works, it took approximately three (3)
months to re-tune the specifications of the affected machinery in our press station back to optimal level.

CULTIVATION, HARVESTING AND TRANSPORTATION
The process of cultivation of our oil palms begins with the selection of seeds. After the selection of seeds,
our seed suppliers will germinate and deliver the germinated seeds to us.
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We plant the germinated seeds in batches in the pre-nurseries at our oil palm plantation. After
approximately three (3) months in the pre-nursery, selected oil palm seedlings are transferred for planting
in the main nurseries. The selection process involves checking the width of leaves of each seedling.
Seedlings with a leaf width that is generally too narrow, or which growth is lagging behind the other
seedlings in the same batch – as these suggests that the seedling might not grow well subsequently –
will be rejected and discarded. Typically there is a 7% to 12% rate of rejection during this stage.
We grow our oil palm seedlings in our main nurseries for six (6) months. Seedlings that have grown
sufficiently well are selected for transplant to our oil palm plantation. There is usually a 10% rate of
rejection at this stage.
We plant approximately 130 to 140 oil palms per ha to ensure that our oil palms have sufficient space for
growth and receive adequate sunlight cover. Our oil palms generally yield their first commercial harvests
of FFB approximately three (3) years after being planted in the oil palm plantation.
The harvesting of our oil palms begins when they reach maturity which is approximately three (3) years
after being planted in the fields. As our oil palms continue to mature, their yield increases and they
generally reach peak production between their 7th to 18th year of growth. The yields of our oil palms are
expected to gradually decrease after their 18th year. Each oil palm in our oil palm plantation is harvested
for FFB once every 10 days.
From being planted in the fields to commercial maturity, effective maintenance of young oil palms is
essential to maximise crop yield. Through our plantation management systems, we try to ensure that:
the immature oil palms are fertilised efficiently and correctly;
the area surrounding each young oil palm is free from other vegetation (which may compete with
the oil palm for fertiliser, water and sunlight);
leguminous cover crop is established (to discourage the growth of competing plant life) for young oil
palms; and
the young oil palms are protected from pests and diseases.
We operate an efficient best-practice fertilisation system for our oil palms. We use inorganic fertilisers
such as urea, rock phosphate, muriate of potash, kieserite and nitrogen-potassium-phosphate (NPK)
mixture to replenish the large amounts of nutrients absorbed by mature palm oil trees. We carry out
regular leaf and soil analysis to detect any nutrient deficiencies and overall nutrient balance. These results
are used to tailor the fertiliser recommendations for each cultivated block, thus ensuring maximum returns
from our fertiliser investments.
We harvest the FFB of our oil palms only when an appropriate quantity of fruit becomes detached from
the FFB, indicating peak ripeness. The ripeness of FFB harvested is critical in maximising the quality and
quantity of palm oil extraction. Loose fruits are collected together with the harvested FFB to minimise
wastage.
FFB harvested from PT Prakarsa’s oil palms and oil palms obtained pursuant to the Cooperation
Agreements are transported by trucks to our palm oil mill. We typically process 100% of our FFB within
24 hours after harvesting to minimise the build-up of FFA, which reduce the quality of CPO extracted.
Our palm oil mill is located within our oil palm plantation premises that is easily accessible by our network
of service roads within our palm oil plantation to reduce our transport costs and allows for the timely
processing of the FFB, thereby maintaining the quality of our CPO. After processing, the CPO and palm
kernels are generally transported from our palm oil mill to the port which are owned and operated by third
parties. We store the CPO in storage tanks at our palm oil mill and port pending shipment.
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OUR MILLING PROCESS
A diagrammatical depiction of our milling process is set out below:

FFB

Sterilising &
Threshing

EFB

Fruit Digestion

Pressing

Press
Cake
Purification

Depericarper
Separation

Nuts

Drying

Rippling &
Winnowing

Hydrocyclone
Separation

Palm
Kernels
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(a)

Sterilising and threshing
FFB are placed in a steel cage and ‘cooked’ under pressurised steam for 90 minutes at a
temperature of 145 degrees celsius - a process known as sterilisation - to soften the FFB and
loosen the fruits from the stalk of the FFB. The softened FFB then undergoes threshing whereby
these FFB are rolled and threshed in a revolving slated steel drum to separate the fruits from the
bunch stalks. The fruits are then transported to the fruit digester.

(b)

Fruit digestion
Fruits are placed in a steel vat known as a fruit digester into which steam is injected and then
mashed by sets of stirring mechanical arms to loosen the fibre from the nuts of the fruits. The oil
extracted from such mashing then undergoes purification.

(c)

Pressing
The fibre-nut mash is placed in a perforated press cage and pressed to squeeze the oil and
moisture from the fibre-nut mash, leaving a compacted mass known as the press cake. The oil
extracted from such pressing undergoes purification.

(d)

Purification
The oil collected from the fruit digestion and pressing processes is sieved to remove any remnant
fibre and nut particles, and then collected in a tank. Steam is injected into the tank and the resulting
oil-water mixture is left to settle for approximately five (5) hours. On settling, clean oil will collect
at the top of the tank whereas oil sludge will settle at the bottom of the tank. The clean oil then
undergoes centrifuging in a high-speed centrifuge to separate any impurities from the oil and is
then passed through a vacuum drier to reduce moisture content. The purified oil obtained from the
foregoing process is known as CPO which is then stored in the oil storage tanks pending delivery
to our customers.

(e)

Depericarper separation
The press cake from the pressing process is fed into a rotating steel drum known as a depericarper
to separate the nuts from the fibre.

(f)

Drying
The nuts from the depericarper separation are collected and stored in the nut silo for drying to
facilitate the cracking and separation of the palm kernel from the nut shell.

(g)

Rippling and winnowing
The dried nuts are fed into mills to crack the nutshells. The cracked nuts are then fed into a blowing
machine known as a winnower where the lighter shell fragments and any remaining fibre are blown
off by air-jets, leaving only the palm kernels with parts of the nutshells still attached.

(h)

Hydro-cyclone separation
The palm kernels with parts of nutshell still attached are then placed in a hydro-cyclone where
water is pumped in at high pressure to separate the palm kernels from the remaining portions
of the nutshells. The palm kernels are then collected and sent to storage before delivery to our
customers.

CORPORATE SOCIAL RESPONSIBILTY
Environmental Policy
We are mindful that certain aspects of our oil palm plantation and CPO processing operations may have
an environmental impact on our surroundings. Therefore, with the view to conserving and preserving
our surrounding environment, we have made sustainable development an integral part of our Group’s
corporate social responsibility.
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In furtherance of our commitment to sustainable development, we have adopted an environmental policy
which commits us to the following:
(a)

“Zero burning” for planting of new oil palms: We adopt a “zero burning” policy in our landclearing for oil palm cultivation. We clear trees and vegetation using chain saws and machinery
instead of traditional “slash-and-burn” methods of land-clearing that cause air pollution and risk
forest fires.

(b)

“Zero waste management” on CPO production waste: Our CPO production by-products
comprise of EFB and POME. Presently, EFB are left to decompose in several landfills whereas
POME is subject to waste treatment processes in accordance with applicable Indonesian
requirements before being discharged into the river near our palm oil mill. We plan to employ the
co-composting method of treating EFB and POME to replace our existing methods of disposal of
EFB and POME through the construction of a co-composting plant. This co-composting treatment
of EFB and POME will, apart from reducing methane gas emissions compared to our EFB and
POME disposal methods, produce organic compost fertilisers that we can utilise in the cultivation
of our oil palms. Please refer to the sections entitled “Management’s Discussion and Analysis of
Results of Operations and Financial Position – Recent Developments” and “Prospects, Business
Strategies and Future Plans” of this Prospectus for more information on this proposed cocomposting treatment of EFB and POME as well as our proposed Co-Composting plant.

We have, on 11 March 2010 applied for membership to the Roundtable of Sustainable Palm Oil (“RSPO”),
a not-for-profit association which promotes the production and use of palm oil in a sustainable manner.
Membership to RSPO facilitates contribution to RSPO’s efforts to promote the growth and use of
sustainable palm oil as members will be able to participate in discussions on and vote on initiatives by
RSPO. We believe that admission to RSPO membership will increase public and industry awareness of
our commitment to RSPO’s objective of sustainable palm oil development.
Community Initiatives
We are committed to the improvement of the social and economic welfare of the local communities
surrounding our palm oil plantation. In furtherance of such commitment, we have participated in the
Indonesian government-initiated plasma programme and provided employment opportunities and
education, social and cultural welfare for local communities.
(a)

Plasma Programme: We are a participant in the Indonesian government-initiated plasma
programme which was initiated pursuant to the Indonesian government’s policy of encouraging
partnerships between big plantation companies and their respective surrounding communities.
This involves the development of new plantations by oil palm plantation companies that will then
be operated by local small landholders. As at 30 September 2009, approximately 1,400 small
landholders have benefitted from our plasma programme, having been transferred the management
of plantation land which our Group has helped to develop and having received training on plantation
management practices and oil palm cultivation from our Group. We believe that small landholders,
through participation in our plasma programme, will benefit economically from the increase in
income derived from the proceeds of operating such new oil palm plantations. Please refer to
the section entitled “Plasma Programme” of this Prospectus for more information on our plasma
programme.

(b)

Employment: With a view to creating employment opportunities for local communities surrounding
our palm oil plantation, we typically accord priority to local communities on staff recruitment for
our operations. We believe that the standard of living for our employees in our palm oil plantation
and palm oil mill has also been improved though us providing them with housing, community
halls, infrastructure for education and religious places of worship, treated water, proper sanitation,
electricity and medical treatment as part of their staff benefits.
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(c)

Education, social and cultural welfare: We contribute in the areas of education and social and
cultural welfare of the local communities by extending scholarships for children of local communities
and contributing to the improvement of living conditions of the local communities by the installation
of power generators and water treatment equipment. We also sponsor and participate in various
cultural and religious celebrations with the local communities.

PLASMA PROGRAMME
The plasma programme was initiated in accordance with Indonesian government policy to encourage
partnerships between big plantation companies and their respective surrounding communities involving
the development of new plantations by oil palm plantation companies that will then be operated by local
small landholders.
Such partnerships, commonly referred to as the “Plasma Programme” involves a plantation company
acting as the agent of development (analogous to a nucleus) for the surrounding traditional growers or
farmers (analogous to plasma scattered around the nucleus) by providing assistance in the preparation
and development of the plasma plantation area, construction of residential and other main public facilities,
provision of all necessary technical assistance, and in securing market commitment to absorb the
harvested commodities. At the end of such plasma area development, usually determined with reference
by the plantation company to the planted oil palms reaching maturity, the land title to the plasma area
(including the houses and the house yards) will be transferred to the respective individual farmers.
There are generally two (2) models to such partnerships, namely, government initiated “nucleus estate
smallholder” or PIR TRANS partnership programmes, or non-PIR TRANS partnership arrangements
which involves a plantation company establishing a partnership based on a written agreement with the
surrounding communities, farmers or employees organised under cooperatives.
For further details on such forms of partnership please refer to Appendix F entitled “Summary of Relevant
Indonesian Laws and Regulations” of this Prospectus.
PT Prakarsa is required under the relevant Indonesian laws and regulations to enter into a partnership
arrangement with local farmers surrounding its oil palm plantation and to develop at least 20% of the total
developed plantation area for the surrounding local farmers. These requirements apply so long as PT
Prakarsa is qualified as a plantation company having an oil palm plantation area of at least 25 ha and/or
a minimum production capacity as set under the relevant regulations.
We have fulfilled these requirements through our implementation of our plasma programme with KUD
Prakarti and the development of 2,834 ha of plantation land pursuant to the Cooperation Agreements, as
described below.
We have, through our Subsidiary, PT Prakarsa participated in a PIR TRANS programme between 1985
and 1993 that was initiated by the government of the Ketapang Regency, West Kalimantan, Indonesia.
Since June 1996, PT Prakarsa has participated in a non-PIR TRANS partnership by entering into a
cooperation agreement, i.e. Cooperation Agreement No. 01/PKS/PTS/III/1996 dated 18 June, 1996, with
KUD Prakarti in connection with the development and maintenance of an oil palm plantation, as amended
by Agreement No. 10/PTS-B/III/2004 dated March 8, 2004 (together referred to as “Cooperation
Agreement I”). KUD Prakarti is a farmers’ cooperative set up by the local farmers who are participants of
the plasma programme. It is managed by the representatives of such local farmers. An area amounting to
2,782 ha is due for transfer to 1,391 members of KUD Prakarti and each member will eventually obtain 2
ha of land in the name of each member.
Pursuant to Cooperation Agreement I:
(a)

PT Prakarsa as the nucleus had, on behalf of the members of KUD Prakarti, assisted in the
development of an oil palm plantation over an area of 2,782 ha, located at Sungai Laur and Sandai
Sub-district, Ketapang Regency West Kalimantan using the funds obtained by KUD Prakarti
through KKPA financing with PT Prakarsa as the guarantor for such financing. The corporate
guarantee required to be provided by PT Prakarsa was subsequently waived by the creditor bank
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providing the KKPA financing on 31 March 2008. In the event KUD Prakarti defaults on its payment
obligations, the Company will not be liable for payment obligations under the KKPA financing and
will not be affected by the default of KUD Prakarti under the KKPA financing.
(b)

PT Prakarsa is obliged to transfer the ownership of the developed oil palm plantation land to the
1,391 members of the KUD Prakarti when such financing is repaid by KUD Prakarti;

(c)

The farmers organised by KUD Prakarti (the “Plasma Farmers”) are committed to, and have been
selling FFB to PT Prakarsa and PT Prakarsa is committed to purchase such FFB from the Plasma
Farmers at a price as set by a price committee, which is determined on a monthly basis agreed
upon between PT Prakarsa and KUD Prakarti subject to prevailing government regulations on the
matter. Based on the Cooperation Agreements, such arrangements will not cease after the transfer
of land rights from PT Prakarsa to the Plasma Farmers, as the Cooperation Agreements are silent
on the termination provisions.
This price committee is established by the Governor of the province where the plasma programme
plantations are located. The price committee consists of representatives from the provincial
government, regional office of the Department of Agriculture, the Plantation Office of Provincial
Government, the Indonesian Oil Palm Research Institute, plantation companies, and other plasma
cooperatives operating in the region. The prescribed prices are generally also adopted by our other
suppliers of FFB who are not producing under the plasma programme. We are represented in the
price committees in West Kalimantan. Generally, the prices of FFB have a direct correlation with
CPO prices and are pre-fixed by the respective local authorities and influenced by various local
factors such as location, age of trees, yields, soil and weather condition; and

(d)

PT Prakarsa is committed to, and has provided, plantation production facilities and technical
assistance to the Plasma Farmers, while the farmers are obliged to follow such technical guidance
and direction from PT Prakarsa on the management of the developed plantations.

On 23 December 2000, PT Prakarsa also entered into another cooperation agreement with KUD
Prakarti (“Cooperation Agreement II”), the terms of which are similar to that of Cooperation Agreement
I, whereby PT Prakarsa agreed to provide funding to KUD Prakarti for the development an oil palm
plantation for a total area of 52 ha. This total area is scheduled for transfer to 26 members of KUD
Prakarti and each member will eventually obtain 2 ha of land in the name of each member.
Following the maturity of the oil palms planted pursuant to the Cooperation Agreements, we have
handed over the management (but not the land rights) of these developed plantations to the Plasma
Farmers. Following such hand-over, we have been facilitating repayments by KUD Prakarti of the KKPA
financing by deducting amounts payable by us to KUD Prakarti for our purchases of FFB from them, and
paying such amounts to KUD Prakarti’s financier. The outstanding amount of the KKPA financing under
the Cooperation Agreements as at 31 December 2009 was approximately Rp2.7 billion. The transfer of
land rights to the Plasma Farmers will occur upon full repayment of the KKPA financing by the Plasma
Farmers. We estimate that the KKPA financing will be repaid in full by the Plasma Farmers by the second
half of 2010.
The land rights are recognised in PT Prakarsa’s balance sheet as operating use rights and full provisions
are made once PT Prakarsa transfers the management of the oil palm plantation as set out for the plasma
programme to the Plasma Farmers. The carrying value of the operating use rights is therefore nil as at 30
September 2009. The land rights will subsequently be written off from the books of PT Prakarsa when the
land rights are transferred from PT Prakarsa to the Plasma Farmers.
As of 30 September 2009, we have cultivated 2,834 ha of plantation land pursuant to the Cooperation
Agreements and have transferred the management of 2,834 ha of such plantation land to the Plasma
Farmers.
The land rights to such developed plantations will be transferred to KUD Prakarti only after such KKPA
financing provided to KUD Prakarti has been fully repaid.
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QUALITY ASSURANCE
We believe that the effective maintenance of our oil palms starting from their planting in the fields to
their commercial maturity plays an essential role in increasing the yield of the FFB we obtain from
our oil palm plantation.
Through our plantation management system, we seek to ensure the following quality control
procedures for our planting process:
careful selection of seeds;
taking care in the transferring of seedlings during transplanting to prevent transplanting
shock;
ensuring the area surrounding each young oil palm is free from other vegetation (which may
compete with the young oil palm for fertiliser, water and sunlight);
ensuring leguminous cover crop is established (to discourage the growth of competing plant
life);
ensuring that oil palms are fertilised efficiently and correctly;
ensuring that there is minimal erosion of fertilisers during rain by burying fertilisers in the soil
around each oil palm;
ensuring that oil palms are protected from pests and diseases; and
ensuring that excess leaves are trimmed regularly to prevent wastage of nutrients in the oil
palms.
We believe that the quality of our CPO and palm kernels is crucial to our continued growth and we
therefore accord high priority to quality control. We place strong emphasis on achieving a consistent
quality in our CPO and palm kernels with the involvement and commitment from all levels of management
and staff.
All our CPO sold are quality-checked and validated by an independent surveyor, PT Superintending
Company of Indonesia (Sucofindo), by way of sampling of FFA-content. As FFA builds up in the FFB and
CPO, which is considered to be undesirable since it increases the solubility of metals present in the oil
such as iron and copper, thereby promoting oxidation of the oil, current industry standard has restricted
FFA content in the CPO to below 5%. For FY2006, FY2007, FY2008, FY2009 and the period from 1
January 2010 to the Latest Practicable Date, more than 90% of our annual CPO produce has had an FFA
content of less than the industry standard of 5%.
We have implemented various quality control procedures at the different stages of the process. This
is important to ensure that the quality of our CPO and palm kernels meets the requirements of the
customers and the quality standards laid out by the relevant government authorities in Indonesia, details
of which are set out in Appendix F entitled “Summary of Relevant Indonesian Laws and Regulations” of
this Prospectus.
We also have a quality control system which is supported by two teams with a workforce of 15 staff
and two supervisors to ensure that our staff are quality-conscious at all times. One team is in-charge of
inspecting the quality of FFB while the other is assigned for ensuring quality control during milling of FFB
and the CPO and palm kernels produced from milling.
The following summarises our quality control procedures:
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(a)

Harvesting of FFB
To ensure efficiency in the harvesting of FFB, we organise our harvesters into teams under the
supervision of a harvesting supervisor. In the oil palm plantation, these teams harvest the FFB only
when an appropriate quantity of the fruit becomes detached from the FFB, which indicates ripeness
for harvesting. The team supervisors ensure that, to the extent possible, our harvesters collect all
loose FFB.

(b)

Procurement of FFB
Apart from obtaining FFB from our own oil palm plantation, we also purchase FFB from the local
farmers pursuant to the Cooperation Agreements, as well as from other neighbouring oil palm
plantations, at such purchase price which is fixed by the relevant governmental authority.
Each FFB is first checked for its quality by our quality control team visually inspecting the FFB for
ripeness, bunch condition and length of stumps.
FFB supplied by the local farmers pursuant to the Cooperation Agreements are subject to
the guidelines issued by the Indonesian Ministry of Agriculture (the “FFB Supply Guidelines”).
Under the FFB Supply Guidelines, we are entitled to reject FFB which do not meet the prescribed
harvesting criteria. These include FFB which fruits are not sufficiently ripe for harvest or where the
length of FFB stumps exceed the prescribed length under the FFB Supply Guidelines, as all these
would contribute to a decrease in the yield of such FFB. However, if we should proceed to purchase
such FFB, we will be entitled to reduce the purchase weight on account of these defects.
We have adopted the FFB Supply Guidelines as a quality benchmark for FFB supplies from our
other suppliers who are not local farmers under the Cooperation Agreements. Please refer to
Appendix F entitled “Summary of Relevant Indonesian Laws and Regulations” of this Prospectus
for more details on the FFB Supply Guidelines.

(c)

During transportation of FFB
To ensure that the CPO extracted from the FFB is of optimal quality, we transport FFB harvested
from our oil palm plantation promptly to our palm oil mill to minimise the build up of FFA, which
reduce the quality of the CPO, and process the FFB within 24 hours of harvesting. In this aspect,
our palm oil mill is located within the premises of our oil palm plantation and we have an extensive
network of regularly maintained roads that facilitates the timely transportation of FFB and minimises
the damage of FFB during such transportation. We have also engaged external contractors that ply
within our plantation to collect the harvested FFB to ensure timely transportation of the FFB to our
palm oil mill.
For FFB purchased from plasma farmers and other suppliers, transportation of these FFB to our
palm oil mill is arranged by these plasma farmers and suppliers. The majority of our FFB suppliers
are located within 2 to 4 hours of travelling time from our palm oil mill.

(d)

Milling process
Our quality control team monitors and conducts random sample checks which include the
monitoring and testing on amount of FFA, moisture level and impurities on an hourly basis on the
CPO produced through our milling process. Products that fall below the quality standard will be
isolated and remedial measures such as adjustment of milling process will be taken.

(e)

Finished products
We conduct testing for moisture contents and impurities as well as FFA levels for our CPO and
palm kernels prior to their delivery to ensure that the quality of our CPO and palm kernels is in
line with our customers’ requirements. Such tests are conducted on three separate occasions,
namely, at the end of the milling process, on storage and on loading onto barges for transport to
our customers.
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AGRONOMY RESEARCH
Research on agronomic activities in the palm oil industry is mainly undertaken by public institutions such
as Indonesian Oil Palm Research Institute in Indonesia and Malaysian Palm Oil Board in Malaysia. These
institutions’ activities encompass all activities that are related to production, quality improvement and the
consumption of palm oil. We have drawn on the publications of various researches undertaken by various
government agencies like Malaysian Palm Oil Board to improve our agronomy know-how, improve our
production yield and enhance the quality of our products.
As such, our agronomy efforts are mainly focused on improving harvesting techniques and the
transportation of FFB based on the climatic, soil and other local conditions of our oil palm plantation.
Our palm oil mill is currently equipped with laboratory facilities for the purposes of process control and
quality determination. These laboratories are capable of analysing all milling processes and parameters
such as FFA, DOBI value, oil content, moisture and kernel qualities.
Our laboratory carries out a wide range of agronomic activities with particular focus on the following:
(a)

the improvement of FFB yields through improved agronomic management practices, including
optimal fertiliser usage;

(b)

analysis on soil and foliar feed;

(c)

the improvement of CPO and palm kernel extraction rates through improved milling practice;

(d)

the potential and beneficial usage of EFB and POME; and

(e)

analysis on rainfall patterns.

We are constantly researching on agronomic techniques in maintaining and improving the FFB yield of
our oil palms and ensuring that we have a constant supply of quality FFB for processing into CPO by our
palm oil mill.
The expenses of our Group on agronomy research and the proportion of these expenses to revenue for
each of the respective last three financial years were insignificant, amounting to less than 1.0%.
INTELLECTUAL PROPERTY
Trademark
We believe that our trademarks have significant value and are important to our brand-building and
marketing of our business.
As at the Latest Practicable Date, we have registered the following trademarks with the Intellectual
Property Office of Singapore.
Trademark

Place of
Application

Class

Application
Number

Date of
registration

Expiry date

Singapore

29(1)

T0809126C

10 July 2008

10 July 2018

Singapore

40(2)

T0809126C

10 July 2008

10 July 2018

Singapore

29(1)

T0809126C

10 July 2008

10 July 2018

Singapore

40(2)

T0809126C

10 July 2008

10 July 2018
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As at the Latest Practicable Date, we have applied to the Intellectual Property Office of Singapore and
the Directorate General of Intellectual Property for registration of the following trademarks in Indonesia /
Singapore:
Trademark

Place of
Application

Class

Application Number

Date of application

Singapore

29(1)

T0914570G

11 December 2009

Singapore

40(2)

T0914570G

11 December 2009

Indonesia

29(1)

J00-2009-040878

15 December 2009

Indonesia

40(2)

D-00-2009-040880

15 December 2009

Indonesia

29 (1)

D00-2008-025992

17 July 2008

Indonesia

40(2)

J00-2008-025989

17 July 2008

Indonesia

29 (1)

D00-2008-025973

17 July 2008

Indonesia

40(2)

J00-2008-025991

17 July 2008

Note(s):
(1)

Class 29: Edible fats; edible oils; palm kernel for food; palm oil for food.

(2)

Class 40: Distillation, fruit crushing and milling of agricultural products for others; fruit crushing; material treatment;
processing of agricultural products; processing of oil and oil products; processing of seeds.

Our Directors are not aware of any reason which would cause or lead to non-registration of the foregoing
trademarks. To the best of our Directors’ knowledge and belief, there is no third party that is currently
using a trademark that is similar to the foregoing trademarks.
Domain name
As at the Latest Practicable Date, our Group has registered our domain name, www.gprholdings.com.
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INSURANCE
Our current insurance coverage is as follows:
Type of Insurance

Amount insured

Growing Tree Insurance

Rp14.4 billion

Money Insurance

Rp17.7 billion

Motor Vehicle Insurance for 8 units of motor vehicles
and 2 units of motorcycles

Rp2.0 billion

Personal Accident for Expatriates

Rp2.0 billion

Property All Risks - Palm Oil Mill

US$7.4 million and US$1.7 million

Property All Risks - Dwelling House

US$15,000 and Rp4.0 billion

Property All Risks - Business Interruption (insurance
coverage extends to potential loss of profits due
inter alia, to fire or flood damaging any facility of PT
Prakarsa)

US$8.0 million

Further, of the insurance that we have taken out, with the exception of money insurance, personal
accident for expatriates insurance, motor vehicle insurance and the insurance coverage of US$8.0 million
under the property-all-risk business interruption insurance for which we are the sole beneficiary, Bank
Niaga is the first beneficiary of these insurance with our Group being the second beneficiary thereof.
We also maintain social security insurance for our employees under the Jamsostek, as required under
Indonesian law. For details of the Jamsostek, please refer to Appendix F entitled “Summary of Relevant
Indonesian Laws and Regulations” of this Prospectus.
Our Directors are of the view that our existing insurance coverage, in particular, insurance taken up in
relation to business interruption, is adequate having regard to the size of our operations.
MARKETING AND BUSINESS DEVELOPMENT
(a)

CPO sales
Our Group typically sells our CPO either on a spot or forward basis of up to three (3) months. This
is to hedge the risks of adverse price fluctuations of our CPO, which we believe is sufficient based
on our current scale of operations. As such, we do not have a formal hedging policy with respect to
CPO prices. We will continue to monitor CPO prices closely and will consider establishing a formal
hedging policy to mitigate any significant fluctuations in CPO prices, should the need arise.
We sell our CPO to Indonesian palm oil refineries and palm oil bulking facilities which are located
in Java and Sumatra, Indonesia, as well as commodities traders. Our Executive Chairman and
CEO, Dr. Suparno Adijanto, is personally involved in our sales and marketing activities since the
sale of CPO is made directly to our customers by way of private sales tender where we directly
invite selected companies to participate in the tender. Due to the nature of our sales channel,
our Directors believe that the maintenance of good business relationships plays a vital role to
the sale of our CPO. Having been in the business for more than 10 years, we have established
the reputation of being a reliable supplier in the industry. On average, we carry out two tenders a
month.
On the day of the tender, notices will be sent to the participating companies, with as many as 10
companies being invited to participate, most of which have been purchasing CPO from us on a
regular basis. We would specify the quantity, quality, date of delivery, and payment terms on the
tender notice for the consideration of the participating companies. The tender closes at 5 p.m. on
the same day, when we would then compare the offers and sell the CPO to the highest bidder if the
offer by such bidder is above our minimum price.

94

GENERAL INFORMATION OF OUR GROUP
The minimum price for each tender is determined with reference to international prices of CPO
trading on Bursa Malaysia Derivatives Berhad in Kuala Lumpur, Malaysia as well as published
CPO tender prices of other major Indonesian CPO producers such as PT Astra Agro Lestari and
the Karya Prayoga Nelayan (KPN) Group which are used as a benchmark to the prices of our
CPO. In the event that the highest price offered by such bidder is below our minimum price, we
will then enter into negotiations with such bidder in an attempt to arrive at a satisfactory price. If a
consensus cannot be obtained, our offer to sell to such bidder will be withdrawn.
The highest bidder of the tender then pays 80% to 90% of the sale price after confirmation of the
sale. The remaining sum will be paid upon shipment and the issue of the surveyor report in relation
to the CPO’s quantity and quality, usually payable within seven (7) days upon receipt of such report.
We do not face problems selling all of our CPO as CPO is a commodity. In addition, we are familiar
with, and have a good working relationship with most of the large-scale refinery companies in
Indonesia. Occasionally, we sell our CPO at a slight discount to published CPO tender prices as
part of our marketing strategy to build long-term relationships with our customers.
(b)

Palm kernels sales
Our Group typically sells our palm kernels either on a spot or forward basis of up to three (3)
months. We sell our palm kernels to palm kernel processing plants located mainly in Sumatra on a
monthly basis through a tender process similar to the sale of our CPO.
The highest bidder of the tender then pays 80% to 90% of the sale price after confirmation of the
sale. The remaining sum will be paid upon shipment and the issue of the surveyor report in relation
to the palm kernels’ quantity and quality, usually payable within seven (7) days upon receipt of such
report.
The price at which our palm kernels are sold are based on prevailing prices determined with
reference to published palm kernel tender prices of other major Indonesian palm kernel producers
such as PT Astra Agro Lestari and the Karya Prayoga Nelayan (KPN) Group.

INVENTORY MANAGEMENT
Our inventory comprises CPO and palm kernels. In order to ensure that our inventory is managed
efficiently and effectively, we monitor our inventory ageing through monthly inventory counts and also
perform full inventory counts at the end of each financial year. We will write-off our inventory that we are
unable to verify from our inventory counts. We have not effected any material write-off of our inventory in
FY2006, FY2007, FY2008 and FP2009.
Our inventory turnover for FY2006, FY2007, FY2008 and FP2009 were as follows:

Inventory turnover (days)(1)

FY2006

FY2007

FY2008

FP2009(2)

24

11

17

23

Our inventory turnover fluctuates between 11 to 24 days depending on timing of delivery. We will
accumulate our inventory to an optimal level prior to delivery to minimise delivery costs. The fluctuations
in the number of inventory turnover days for FY2006, FY2007, FY2008 and FP2009 had been due to
fluctuations in the number of shipments from barges, which is affected by weather conditions. Delays
in the shipment of our CPO and palm kernels are usually due to adverse weather conditions, therefore
contributing to an increase in the number of inventory turnover days.
Note(s):
(1)

Inventory turnover (days) = (Average inventory divided by total cost of sales) x 365 days.

(2)

Inventory turnover (days) = (Average inventory divided by total cost of sales) x 270 days.
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CREDIT MANAGEMENT
Credit policy to our customers
For sales of our CPO and palm kernels, we generally require our customers to pay 80% to 90% of the
sales price after confirmation of sale and before shipment of our CPO and palm kernels to our customers.
As regards to the remainder of the sale price of our CPO and palm kernels, we generally require payment
within seven (7) days after receipt by our customers of the independent surveyor report on the CPO
shipment and palm kernels shipment respectively.
Due to the nature of our payment policy, we have not experienced any bad debts for our trade receivables.
The trade receivables turnover days for FY2006, FY2007, FY2008 and FP2009 were as follows:

Trade receivables turnover (days)(1)

FY2006

FY2007

FY2008

FP2009(2)

1

4

3

1

Note(s):
(1)

Trade receivables turnover (days) = (Average trade receivables divided by total revenue) x 365 days.

(2)

Trade receivables turnover (days) = (Average trade receivables divided by total revenue) x 270 days

Our trade receivables turnover days for FY2006, FY2007, FY2008 and FP2009 ranged from 1 to 4 days.
Credit policy from our suppliers
The credit terms granted to us by our FFB suppliers and fertiliser suppliers are typically between 15 days
and 30 days from the delivery of such supplies. Our transportation providers generally require us to pay
up to 20% of the transport fees upfront. The credit terms granted to us by our transportation providers
on the balance of the transport fees for (a) ground transportation of our CPO and palm kernels ranges
from 45 days to 60 days from delivery; and (b) sea transportation of our palm kernels is up to 5 days from
delivery. Our fuel supplier requires payment upfront prior to delivery.
We pay our suppliers promptly and maintain a good credit track record with our suppliers.
The average trade payables turnover days for FY2006, FY2007, FY2008 and FP2009 were as follows:

Trade payables turnover (days)(1)

FY2006

FY2007

FY2008

FP2009(2)

75

76

59

51

Note(s):
(1)

Trade payables turnover (days) = (Average trade payables divided by cost of sales) x 365 days.

(2)

Trade payables turnover (days) = (Average trade payables divided by total revenue) x 270 days

Our trade payables turnover days for FY2006 and FY2007 of 75 and 76 days respectively had exceeded
the maximum credit term of 60 days typically granted by our suppliers as our Group had outstanding
payments owed to Harrisons Trading by PT Prakarsa which exceeded the credit period of two (2) months
for the supply of fertilisers to PT Prakarsa for our oil palm plantation.
Our trade payables turnover days had decreased from 75 days in FY2006 and 76 days in FY2007 to
59 days in FY2008 and 51 days in FP2009 as we had progressively paid down our trade payables that
were due to Harrisons Trading and as a result of a higher proportion of purchases, namely fuel, FFB and
fertiliser, with shorter credit terms.
As at the Latest Practicable Date, the amount owing to Harrisons Trading had been fully repaid. Harrisons
Trading is a supplier of fertilisers which is an Interested Person of our Group (for details please refer to
the section entitled “Interested Person Transactions and Conflicts of Interests” of this Prospectus).
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STAFF TRAINING AND DEVELOPMENT
We run training facilities on our oil palm plantation for our operations staff including our plantation workers
and mill personnel. We conduct in-house training and workshops at our oil palm plantation and palm oil
mill to improve the skills and technical expertise of our employees. These include crop management such
as harvesting techniques, plantation management and agronomics for our plantation workers as well as
machinery training and workplace safety workshops for our mill personnel.
Our expenditure on staff training accounted for less than 1.0% of our total expenses incurred in FY2006,
FY2007, FY2008 and FP2009.
MAJOR SUPPLIERS
Our key purchases comprise FFB, fertiliser and fuel. We also engage services of logistics and transport
service providers to collect and transport FFB to our palm oil mill as well as to collect and transport
our CPO and palm kernels to our bulk storage facilities before loading onto barges for transport to our
customers.
The suppliers who accounted for 5.0% or more of our purchases for each of the last three (3) financial
years ended FY2006, FY2007, FY2008 and FP2009 are as follows:
Name of Supplier

Nature of Supply

% of the Group’s total purchases
FY2006

FY2007

FY2008

FP2009

KUD Prakarti (pursuant to
the Cooperation Agreements)

FFB

33.2

61.3

42.0

36.8

PT Swadaya Mukti Prakarsa

FFB

4.0

–

11.5

18.7

PT Sumber Agro Lestari

Transportation services

5.9

4.4

3.9

2.8

Sian Kim Tek

Transportation services
and general maintenance
services

2.7

4.9

6.4

7.7

Pertamina (Persero)

Fuel

9.1

5.8

–

–

PT Petro Andalan Nusantara

Fuel

–

1.9

10.5

5.9

PT Bumi Agro Lestari

Fertilisers

7.1

–

–

–

PT Formitra Multi Prakarsa

Fertilisers

–

6.8

0.4

16.4

PT Sasco Indonesia

Fertilisers

–

–

6.2

–

FFB
Our major suppliers of FFB in FY2006, FY2007, FY2008 and FP2009 were KUD Prakarti and PT
Swadaya Mukti Prakarsa (“PT Swadaya”).
We ceased our purchases of FFB from PT Swadaya in end August 2006 due to a payment dispute. This
dispute has been resolved in the beginning of 2008 and we have since resumed purchases of FFB from
PT Swadaya.
For KUD Prakarti, our purchases of FFB in FY2007 increased to approximately 61.3% from 33.2% in
FY2006. Such increase was largely due to a significant increase in FFB sale price in the same year.
Our purchases of FFB from KUD Prakarti decreased from approximately 61.3% in FY2007 to 42.0% in
FY2008 due to our resumption of purchases from PT Swadaya in FY2008.
Transportation Services and General Maintenance Services
Our major providers of transportation services in FY2006, FY2007, FY2008 and FP2009 were PT Sumber
Agro Lestari (“PT Sumber”) and Sian Kim Tek, while our major provider of general maintenance services
in FY2006, FY2007, FY2008 and FP2009 was Sian Kim Tek.
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The decrease in our engagement of PT Sumber to provide transportation services from approximately
5.9% in FY2006 to approximately 4.4% in FY2007 was due to us starting to transport FFB and CPO by
ourselves, in FY2007.
The increase in our engagement of Sian Kim Tek from FY2006 to FP2009 was attributable to our
increased engagement of their services for general maintenance services.
Fuel
Our major suppliers of fuel in FY2006, FY2007, FY2008 and FP2009 were Pertamina (Persero) and PT
Petro Andalan Nusantara.
Our purchases from Pertamina (Persero) in FY2007 decreased to approximately 5.8% in FY2007
from approximately 9.1% in FY2006 as we had ceased our purchases from Pertamina (Persero) in
September 2007 when we switched to another fuel supplier, PT Petro Andalan Nusantara, which offered
higher quality of service and better prices. Our purchases in FY2008 from PT Petro Andalan Nusantara
increased from approximately 1.9% in FY2007 to approximately 10.5% in FY2008 for the aforementioned
reason and was also attributed to the surge in fuel prices in FY2008 as compared to FY2007.
Fertilisers
Our major supplier of fertilisers in FY2006, FY2007, FY2008 and FP2009 were PT Bumi Agro Lestari, PT
Formitra Multi Prakarsa (“PT Formitra”) and PT Sasco Indonesia.
We had ceased to purchase from PT Bumi Agro Lestari in July 2006 after we started tendering for
our supply of fertilisers. As our fertilisers are purchased by way of tender, the proportion of purchases
made by our Group from our major suppliers of fertilisers vary year-on-year depending on the number of
successful tenders.
Save for PT Bumi Agro Lestari which is an Interested Person, details of which are disclosed in the
section entitled “Interested Person Transactions and Conflicts of Interests” of this Prospectus, none of our
Directors nor our Substantial Shareholder, GPR Investment has any interest, whether direct or indirect, in
any of the above major suppliers.
MAJOR CUSTOMERS
We produce and sell CPO and palm kernels domestically within Indonesia. Over the last three (3) years,
we have almost exclusively sold our CPO and palm kernels in the geographical markets of Java and
Sumatra. As there is sufficient domestic demand for our CPO and the payment terms for domestic sales
are generally more favourable as compared to export sales, our Group has not ventured into the export
market.
Our CPO customers include Indonesian palm oil refineries and bulking facilities located in Java and
Sumatra, as well as commodity traders, whereas our palm kernels customers are palm kernel processing
plants located mainly in Sumatra.
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The customers who accounted for 5.0% or more of our revenue for each of FY2006, FY2007, FY2008
and FP2009 are as follows:
Name of Customer

Product Segment

% of the Group’s total revenue
FY2006

FY2007

FY2008

FP2009

PT Sinar Mas Agro
Resources and Technology
TBK

CPO / Palm kernels

17.4

25.3

38.0

44.0

PT Pacrim Nusantara

CPO

24.6

16.1

–

–

PT Damex Oil and Grains

CPO

8.2

–

–

–

PT Hasil Abadi Perdana

CPO

25.1

27.1

16.8

48.7

Asianagro Agung Jaya
Group(1)

CPO

6.1

12.9

8.8

–

PT Bonanza Megah

CPO

–

3.9

19.1

–

PT Agro Jaya Perdana

Palm kernels

9.5

7.5

8.4

3.3

Note(s):
(1)

“Asianagro Agung Jaya Group” comprises PT Asianagro Agung Jaya and PT Sari Dumai Sejati.

As all our CPO and palm kernels are commodities which are sold by way of tender to the highest bidder
for each tender, the contributions of our major customers to our Group’s revenue vary year-on-year
depending on the number of successful tenders made by these customers for our products. As such,
whether a contribution by any customer to our Group’s revenue is sufficiently significant to constitute such
customer a major customer of our Group for any financial year depends on the number of successful
tenders for our products that such customer has secured in that financial year. In view of the foregoing,
our Group has not considered itself to be reliant on any of its major customers.
None of our Directors nor our Substantial Shareholder, GPR Investment, has any interest, whether direct
or indirect, in any of the above major customers.

99

GENERAL INFORMATION OF OUR GROUP
PROPERTIES
(a)

Our Plantation Land
The table below sets out details relating to the land rights held by us in respect of our oil palm
plantation as at the Latest Practicable Date:

Location

Description
of use

Land title

Land area
comprised in
land rights
(ha)

Nature of land
rights /
Expiry of land
rights

HGU No. 3 /
Sempurna,
Rempangi,
Merumbuk dated 30
September 2002
(“HGU No. 3”)

Oil palm
plantation

4,625.7

Hak Guna Usaha
/
31 December
2028

HGU No. 4 and
5 / Sempurna,
Rempangi,
Merumbuk dated 30
September 2002

Oil palm
plantation

851.3

Hak Guna Usaha
/
31 December
2028

HGU No. 6 and 8/
Merumbuk, Daka,
Rempangi, Randau
dated 30 September
2002

Oil palm
plantation

2,295.3

Hak Guna Usaha
/
31 December
2029

HGU No. 7 /
Merumbuk, Daka,
Rempangi, Randau
dated 30 September
2002 (“HGU No. 7”)

Oil palm
plantation

4,060.3

Hak Guna Usaha
/
31 December
2029

HGU No. 9 /
Merumbuk, Daka,
Rempangi, Randau
dated 30 September
2002 (“HGU No. 9”)

Oil palm
plantation

2,506.7

Hak Guna Usaha
/
31 December
2029

HGU No. 11 /
Merumbuk, Daka,
Rempangi, Randau
dated 28 November
2002

Oil palm
plantation

979.7

Hak Guna Usaha
/
31 December
2029

HGU No. 12 /
Merumbuk, Daka,
Rempangi, Randau
dated 28 November
2002 (“HGU No. 12”)

Oil palm
plantation

760.0

Hak Guna Usaha
/
31 December
2029

Sempurna Village
Sungai Laur Sub-District
Ketapang Regency
West Kalimantan
Indonesia

HGB No. 1 /
Sempurna dated 29
March 1996
(“HGB No. 1”)

Palm oil
mill, and
administrative
office

50.0

Hak Guna
Bangunan /
26 March 2026

Sungai Raya Village
Sungai Raya Sub-district
Pontianak Regency
West Kalimantan
Indonesia

HGB No. 1858 /
Sungai Raya dated
26 February 2003

Staff housing

0.0164

Hak Guna
Bangunan /
24 February 2023

Sempurna, Rempangi
Merumbuk Village
Sungai Laur Sub-district
Ketapang Regency
West Kalimantan
Indonesia

Merumbuk, Daka,
Rempangi
Randau Village
Sungai Laur/Sandai Subdistrict
Ketapang Regency
West Kalimantan,
Indonesia
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We hold Hak Guna Usaha to approximately 16,079 ha of land and Hak Guna Bangunan to
approximately 50.0164 ha of land. Land rights in respect of HGB No. 1, HGU No. 3, HGU
No. 7, HGU No. 9 and HGU No. 12 amounting to an aggregate of 12,002.7 ha are mortgaged
to Bank Niaga pursuant to Niaga Loans. Please refer to the section entitled “Capitalisation and
Indebtedness” of this Prospectus for more information on the Niaga Loans.
As at 30 September 2009, oil palm plantations cultivated pursuant to the Cooperation Agreements
amount to an aggregate of 2,834 ha.
Pursuant to the Cooperation Agreement I, we are obliged to, and have transferred land rights
amounting to an aggregate of 2,782 ha to members of the KUD Prakarti upon repayment of the
KKPA financing by KUD Prakarti. Pursuant to the Cooperation Agreement II, we have transferred
land rights amounting to an aggregate of 52 ha to members of the KUD Prakarti at the expiration of
the funding period from the date of the Cooperation Agreement II.
Please refer to the section entitled “Plasma Programme” for more details on the transfer of our land
rights to members of the KUD Prakarti in relation to the plasma programme.
(b)

Other properties
Apart from our plantation land above, we also hold the building permits to and own the following
buildings as at the Latest Practicable Date, all of which are situated on HGB No. 1, HGU No. 3,
HGU No. 5, HGU No. 7 and HGU No. 8:
Surveyed Floor Area
(sq m)

Nature of Property / Use of Property
Palm oil mill

6,238.25

Numerous buildings comprising laboratory, warehouses, buildings for
storage, administration offices, water treatment plant, loading shed,
canteen, weighing bridge, guard house, power generator buildings,
buildings for staff accomodation, buildings for religious worship and
schools

39,853.86 in aggregate

Save for certain buildings namely, a warehouse, an office, a power generator building, buildings for
staff accomodation, buildings for religious worship and a school that are situated on HGU No. 5 and
HGU No. 8, all the other buildings referred to in the foregoing above are mortgaged to Bank Niaga
pursuant to Niaga Loans.
We currently lease the following properties:

Location

Description
of Use

Floor area

Lease Term

Annual rental

Lessor

Jl. Pembangunan
I No. 3, Central
Jakarta Indonesia

Corporate
Office

211.14 sq m

1 year from 1
April 2010

Rp253.4 million

BRU

Jl. Adi Sucipto
KM 8, Sei Raya,
Pontianak
Indonesia

Corporate
Office

250 sq m

1 year from 1
January 2010

Rp120.0 million

PT Kurnia
Kapuas
Plywood
Industrial

Corporate and
Registered
Office

1,500 sq ft

3 years from 8
January 2008

S$135,000

Good View
Realty

105 Cecil Street
#16-03/04
The Octagon
Singapore 069534

BRU, PT Kurnia Kapuas Plywood Industrial and Good View Realty are Interested Persons of our
Group, details of which are disclosed in the section entitled “Interested Person Transactions and
Conflicts of Interests” of this Prospectus.
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PERMITS, LICENSES AND GOVERNMENT REGULATIONS
As disclosed in the paragraph entitled “We operate in a legal and regulatory system in which the
application and enforcement of various laws, regulations, foreign judgements and arbitral awards may be
uncertain” in the section entitled “Risk Factors” of this Prospectus, Indonesia is a developing market, and
its legal and regulatory regime may be less certain than in more developed markets and may be subject
to unforeseen changes.
At times, the interpretation, application or enforcement of laws and regulations may be unclear and the
content of applicable laws and regulations may not be immediately available to the public. In this regard,
although regulations nationally published apply across all regions in Indonesia, there could be regional
regulations that are region-specific which are not nationally published. Under such circumstances,
consultation with the relevant regional authority in Indonesia may be necessary to obtain better
understanding or clarification of applicable laws and regulations within such regions.
However, since the Republic of Indonesia is a unitary state, regulations issued at the provincial and/or
regional level are unlikely to contradict published laws, regulations, decrees and similar enactments of
universal application throughout the whole of the the territory of the Republic of Indonesia. A summary of
the Indonesian laws and regulations relevant and applicable to our Group is set out in Appendix F entitled
“Summary of Relevant Indonesian Laws and Regulations”.
While there had been lapses in compliance by us with certain laws and regulations in relation to PT
Prakarsa’s water disposal license, the electricity license, the use of river water license, the special jetty
license, the use and storage of hazardous material licence, the Pontianak branch office registration
certificate and the labour forum registration certificate, we believe that such lapses have been resolved.
Therefore, our Directors are of the view that there are no penalties that will be imposed on us for such
lapses. Notwithstanding, in the unforeseen circumstance that penalties are to be imposed on PT Prakarsa
for such lapses, the Adijanto Siblings, being our Founders, have undertaken to indemnify our Company,
GPR and PT Prakarsa against losses arising from such penalties.
To the best of our Directors’ knowledge, we have complied with all relevant laws and regulations of the
Republic of Indonesia and have obtained all the necessary material permits and licences for our business
operations in Indonesia, being the principal jurisdiction in which our Group operates that would materially
affect our business operations.
Our material permits and licences obtained as at the Latest Practicable Date are as follows:
License/Permit/Approval

Description

Validity

Company Registration Certificate
(Tanda Daftar Perusahaan)

We are required to be registered at the
relevant Company Registry and therefore
obtain a company registration certificate.

Valid until 28 February 2013

Permanent Business License
(Ijin Usaha Tetap)

This license is required to operate as a
foreign investment company to conduct the
business as an oil palm plantation.

As long as we are in operation

Plantation Business License
(Ijin Usaha Perkebunan)

This license is required for us to conduct
activities as a plantation company.

As long as we are conducting
activities as a plantation
company

Environmental Impact Analysis
(Analisa Mengenai Dampak
Lingkungan-AMDAL)

Our business activities are considered as
business activities which have a major and
significant impact on the environment and
therefore we are required to obtain the
AMDAL approval. This AMDAL approval
is a pre-requisite approval to obtain the
related main approval for our business
operations, as mentioned above.

Not applicable(1)
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License/Permit/Approval

Description

Validity

Permit to discharge liquid waste (Ijin
Pembuangan Air Limbah-IPAL)

Our business activities involve discharge
of liquid waste to the nearby river. We
are therefore required to obtain a license
to discharge liquid waste to ensure that
discharged liquid waste meets the water
quality standard and will not cause water
pollution.

Valid until 19 October 2010
(1 year from 20 October
2009)

Warehouse Registration Certificate
(Tanda Daftar Gudang)

We are required to obtain a warehouse
registration certificate to possess, use
and store pesticides and fertiliser for our
plantation business activities.

Valid till 23 April 2011. This
warehouse registration
certificate should be reregistered on 23 April of each
year

Limited Importer Identification Card
(Angka Pengenal Importir Terbatas)

We are required to obtain a limited
importer identification card for importing
any goods or materials for our plantation
business activities.

As long as we are in operation

Notes:
(1)

There is no validity period to the AMDAL as it is a pre-requisite to obtaining the related main approval for PT Prakarsa’s
business operations.

We have not experienced any adverse effect on our business in complying with the government
regulations. Our Directors believe that we have complied with all relevant laws and regulations that would
materially affect our business operations, and we have not faced any suspension or withdrawal of permits
and licences in the last three (3) financial years from FY2006 to FY2008 and up to the Latest Practicable
Date. Our Directors are also not aware of any incident of suspension or revocation of any of our licences
or any fact or circumstance which will cause our licences and approvals to be suspended, revoked or not
renewed when they fall due for renewal.
We are not aware of any complaints or protests in relation to environmental pollution against our Group,
and we have not been subject to any administrative sanctions or other regulatory penalties relating to
environmental concerns.
COMPETITION
Our CPO customers consist primarily of palm oil refineries and palm oil bulking facilities located in Java
and Sumatra and commodity traders. We sell our palm kernels to palm kernel processing plants located
mainly in Sumatra. As CPO and palm kernel products are traded in international commodity markets, our
selling prices are determined with reference to prevailing market traded prices. Our CPO and palm kernel
production levels are small relative to overall world production and we do not compete directly with other
producers except on the basis of delivery time.
Our oil palm plantation and palm oil mill are located in West Kalimantan and we compete with oil palm
plantations operating in our neighbouring areas for land as well as supply of labour. To the best of
our Directors’ knowledge, such competitors include PT Swadaya Mukti Prakarsa and PT Cipta Usaha
Sejahtera.
We also compete with Indonesian plantation companies listed on the Indonesia Stock Exchange and
the SGX-ST for access to capital to finance our business operations and expansion. While we may not
be directly comparable with these companies in terms of size or business operations, our Directors
believe that such competitors include PT Astra Agro Lestari Tbk, PT Sampoerna Agro Industries Tbk,
PT Bakrie Sumatra Plantations Tbk, PT SMART Tbk, PT PP London Sumatera Tbk, PT BW Plantation
Tbk, PT Gozco Plantations Tbk, and PT Tunas Baru Lampung Tbk which are listed on the Indonesia
Stock Exchange and First Resources Limited, Golden Agri-Resources Ltd, Kencana Agri Limited, Wilmar
International Limited and Indofood Agri Resources Ltd., which are listed on the SGX-ST.
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COMPETITIVE STRENGTHS
Our Directors believe that our key competitive strengths are as follows:
(1)

We have access to land banks suitable for future cultivation of oil palm
We believe that there is an abundance of arable land in West Kalimantan, Indonesia, where our
current plantation operations are located. Based on an article(1) issued by the West Kalimantan
government office, there is approximately 4.1 million ha of land suitable and zoned for oil palm
cultivation in West Kalimantan. Further, we hold Hak Guna Usaha to 16,079 ha of oil palm
plantation land of which approximately 11,381 ha are under cultivation, including 2,834 ha cultivated
pursuant to the Cooperation Agreements. We have also cultivated an additional 150 ha of plantation
land in the fourth quarter of 2009. Following such cultivation, we have a land bank of 4,548 ha
available for future cultivation. We envisage this land bank of uncultivated oil palm plantation land to
be adequate to meet our planting plans for the next three years based on our current growth.
As disclosed in the section entitled “Potential Conflicts of Interests”, we have also secured a call
option from the shareholders of PT Cemaru for the Group to acquire an aggregate of 95.0% of
their interests in PT Cemaru, which in holds Hak Guna Usaha to approximately 6,429 ha of oil
palm plantation land of which approximately 1,384 ha has been cultivated. Subject to our exercise
of such call option, the land banks of PT Cemaru are anticipated to contribute to our land bank
reserves for future expansion.
Our Directors are confident that we are well-poised to capitalise on this competitive advantage for
our business expansion.

(2)

Our oil palms are in their peak production period
As at 30 September 2009, approximately 87.7% of oil palms cultivated in our palm oil plantation,
as well as those cultivated pursuant to the Cooperation Agreements, are in their peak production
period from their 7th through their 18th year, with the oldest of our oil palms being in their 16th
year. Fully mature oil palms generally produce 15 to 22 tons of FFB per ha. The remaining 12.3%
of our oil palms are within the range of up to their 6th year of maturity, of which 2.8% are FFB
producing. We expect such FFB producing oil palms in their 4th to 6th year of maturity to increase
their production of FFB as they mature.
As the majority of our oil palms are in their peak-production years, with the remaining oil palms still
to enter their peak-production years, we believe that the age profile of our oil palms will enable us
to increase production of FFB over the next several years, with minimal increases in production
costs or capital expenditure. Please refer to the section entitled “Our Plantation – Plantation Yield
and Age Profile” of this Prospectus for more information on the maturity profile of our oil palms.

(3)

We have an experienced management team
We have an experienced management team which over the years has demonstrated the ability
to identify new business opportunities, reaping costs savings from economies of scale and
efficiencies in logistics and transportation of our products, and identifying suitable land areas for
the establishment of new oil palm plantations. We have also adopted many industry best-practices
in our oil palm plantation and palm oil mill to ensure improved yields of FFB, CPO and palm kernels
at competitive cost. For example, our harvesting practices are designed to ensure that our FFB
are harvested at the point of their maximum oil content, with minimal spoilage or loss of fruit. For
details, please refer to the section entitled “Quality Assurance” of this Prospectus.
Our Executive Chairman and CEO, Dr. Suparno Adijanto, and our COO and Executive Director,
Thomas Agap Lim, both of whom are responsible for spearheading our growth, have an average of
approximately 17 years’ experience in the oil palm plantation business. They possess the relevant
business experience and understand the business conditions of the oil palm industry. This gives
us an advantage over new startups. Our Executive Directors are supported by our experienced
management team of Key Executives.
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The industry knowledge, business experience and business contacts of our Executive Directors are
valuable assets to our Group and essential to our growth.
(4)

We have goodwill with and support from local communities and government agencies, and
have a stable labour force
In order to ensure our long-term success in our industry, we believe it is imperative that our
interests are aligned with that of the communities in which we operate in order to have the support
of the local communities and government agencies. To this end, many of the practices which we
employ in our production process seek to minimise adverse effects on the natural environment and
that also reduces our requirements for fertiliser and fuel. For example, we have a “zero burn” policy
that requires us to clear land by machinery rather than by fire.
We also adopt an employee-centric approach with a view to being identified as the employer of
choice within the local communities and government agencies. We have constructed modern
facilities and amenities such as permanent housing, schools (including child-care centres for the
younger children of our staff and workers), clinics, religious centres, community halls, and we
provide utilities such as electricity supply for workers working in our oil palm plantation.
We believe that these initiatives and emphasis on community and welfare of our staff have
translated into goodwill for our Group which has contributed to our high employee retention rate
and staff morale and has facilitated our recruitment of good staff.

(5)

We enjoy strong support from and are able to leverage on the goodwill of our Founders
We enjoy strong support from our Founders. Our Founders have established themselves
as reputable and credible businessmen in the West Kalimantan area in which we operate. Our
Founders have been engaged in various business activities in West Kalimantan since the early
1950s and hold various business interests in Indonesia including coal mining, production of
formalin-based chemicals, and timber businesses. Our Founders are also active in community
projects in the West Kalimantan area, such as building schools, donating medical supplies and
equipment to community hospitals and clinics, operating free-clinics, funding scholarships and
making donations towards construction of places of worship.
Such philanthropy has generated goodwill to our Founders socially and in the business
communities in the West Kalimantan area. Our Group has been able to, and expects to continue to,
leverage on such goodwill and the extensive network of contacts of our Founders in the operation
and development of our business such as providing us with opportunities to access additional land
banks and assisting us in building relationships and establishing contacts with our local authorities
and business partners.

Note(s):
(1)

The information is derived from the article entitled “Slow Investment: Shortage of Palm Seed in West Kalimantan” from the
website Pemerintah Provinsi Kalimantan Barat (“PPKB”) updated as at 4 March 2008 (www.kalbar.go.id).
PPKB has not consented to the inclusion of above information in this Prospectus and is thereby not liable for the relevant
information under Sections 253 and 254 of the Securities and Futures Act. While our Directors have taken reasonable
actions to ensure that the information have been reproduced in their proper form and context in this Prospectus, none of our
Company, the Joint Issue Managers, Underwriters and Placement Agents or any other party, and their and our respective
officers, agents and employees has conducted an independent review of or verified the accuracy of the above information.
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Profit estimate
On the bases and assumptions below, our Directors estimate that our Group has achieved revenue of
approximately Rp301.5 billion for FY2009, an increase of approximately Rp33.8 billion or 12.6% from
FY2008. Estimated Group profit after income tax attributable to equity holders for FY2009 is Rp144.6
billion. This represents an increase in Group profit after income tax attributable to equity holders of
approximately Rp74.6 billion or 106.5% as compared with FY2008.
The Group revenue and profit after income tax attributable to equity holders estimated for FY2009 are
based on a combination of the audited combined Group revenue and profit after income tax attributable
to equity holders recorded for FP2009 and the unaudited management accounts for the last quarter of
FY2009.
For FP2009, we achieved a Group revenue of approximately Rp222.5 billion, representing approximately
73.8% of our estimated revenue for FY2009. We expect to achieve a revenue of approximately Rp79.0
billion for the last quarter of FY2009, which constitutes 26.2% of the total estimated revenue for the
financial year.
For FP2009, we achieved a Group profit after income tax attributable to equity holders of approximately
Rp144.4 billion, representing approximately 99.9% of our estimated profit after income tax attributable to
equity holders for FY2009. We expect to achieve a profit after income tax attributable to equity holders of
approximately Rp0.2 billion for the last quarter of FY2009, which constitutes 0.1% of the total estimate
profit after income tax attributable to equity holders for the financial year.
The slight increase in profit after income tax attributable to equity holders in FY2009 as compared to
FP2009 was mainly due to a drop in gain arising from changes in fair value of biological assets. The gain
has decreased from Rp121.6 billion for FP2009 to Rp103.8 billion for FY2009 or approximately 2.9% of
the value of the biological assets of our Group as at 30 September 2009, due to lower 3-year average
historical market prices of FFB in FY2009 versus FP2009 as well as higher 3-year average historical cost
of upkeep and maintenance. The 3-year average historical market prices of FFB for oil palms that are 10
years old and above (which constitute approximately 82.0% of the oil palms cultivated by PT Prakarsa
as at 30 September 2009) for FP2009 was approximately Rp1,216 per kilogram versus approximately
Rp1,212 per kilogram for FY2009, representing a decline of approximately 0.3%. The decline was due to
lower market prices of FFB in the last three (3) months of 2009 vis-à-vis the first nine (9) months of 2009
which, in turn, was due to the lower market prices of CPO during the same period. The 3-year average
historical cost of upkeep and maintenance for FP2009 was approximately Rp419,939 per ton of FFB
versus approximately Rp426,818 per ton of FFB in FY2009, representing an increase of approximately
1.64%. The increase was due to an increase in the cost of upkeep and maintenance, which in turn, was
due to an increase in the fertiliser costs incurred in the last three (3) months of 2009 vis-a-vis the first
nine (9) months of 2009 as a result of increased application of fertilisers as weather conditions in the last
three (3) months of 2009 were more favourable for application of fertilisers.
Investors should be aware that there is no assurance that the profit estimate set out above can be
achieved, as there are risks and uncertainties that may cause our actual results and performance (after
completion of the entire audit process and the adoption of our financial statements for FY2009) to be
materially different from the profit estimate set out above.
The factors that may affect our business and operations are mainly set out in the section entitled
“Risk Factors” of this Prospectus.
Please refer to Appendix H entitled “Letter from the Auditors and Reporting Auditors in relation to the
Profit Estimate of Global Palm Resources Holdings Limited and its Subsidiaries for the Financial Year
Ending 31 December 2009” of this Prospectus for further details.
Bases and assumptions underlying the profit estimate
The profit estimate, for which our Directors are solely responsible, has been prepared on the bases
consistent with the accounting policies normally adopted by our Group in the preparation of our financial
statements.
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The general principal assumptions underlying the profit estimate are set out below:
(a)

There will be no adverse changes in the national or international monetary, financial fiscal, political,
economic, legal, social, regulatory and market conditions that are likely to materially affect the
operations of our Group;

(b)

There will be no material adverse changes in the prevailing interest rates, inflation rates, foreign
currency exchange rates and taxation rates in Indonesia or in any other places in which our Group
operates; and

(c)

There will be no exceptional circumstances, which will require provisions to be made by our Group
in respect of any contingent liability or arbitration, threatened or otherwise, abnormal bad debts and
other assets.
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The following summary financial data should be read in conjunction with the full text of this Prospectus,
including Appendix A entitled “Audited Combined Financial Statements for the Financial Years Ended
31 December 2006, 2007 and 2008” and Appendix B entitled “Audited Condensed Combined Financial
Statements for the Nine-Month Period Ended 30 September 2009” of this Prospectus. Our financial
statements are prepared and presented in accordance with SFRS.
SELECTED COMBINED RESULTS OF OPERATIONS OF OUR GROUP (1)
Audited
Rp
(million)
Revenue
Cost of sales

Unaudited

Audited

FY2006

FY2007

FY2008

FP2008

FP2009

166,437
(119,723)

226,684
(127,731)

267,675
(174,592)

221,755
(128,301)

222,459
(144,458)

Gross profit
Other income
Other income - gain from changes in fair
value of biological assets
Distribution expenses
Administrative expenses
Other expenses
Finance costs

46,714
9,891

98,953
1,451

93,083
3,320

93,454
4,276

78,001
15,433

17,596
(2,543)
(14,228)
(183)
(10,213)

130,742
(3,878)
(16,424)
(10,924)
(12,074)

63,574
(5,407)
(25,624)
(18,001)
(12,593)

135,391
(3,911)
(12,159)
(8,923)

121,557
(2,621)
(11,991)
(209)
(9,937)

Profit before income tax
Income tax expense

47,034
(14,084)

187,846
(57,998)

98,352
(24,266)

208,128
(53,568)

190,233
(38,216)

Profit after income tax

32,950

129,848

74,086

154,560

152,017

Profit attributable to equity holders of our
Company
EPS (Rp)(2)
EPS as adjusted for the Invitation (Rp)(3)

31,302
105
76

123,224
415
298

70,022
236
170

146,929
495
356

144,432
486
350

Note(s):
(1)

The financial results of our Group for the financial periods under review have been prepared on the basis that our Group has
been in existence throughout the financial periods under review and there were no changes in our Group’s accounting policies
for the financial periods under review.

(2)

For comparative purposes, EPS is calculated based on profit attributable to the equity-holders of the Company and the preInvitation share capital of 297,110,000 Shares.

(3)

For comparative purposes, EPS as adjusted for the Invitation is calculated based on profit attributable to the equity-holders of
the Company and the post-Invitation share capital of 412,968,000 Shares.
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SELECTED COMBINED FINANCIAL POSITION OF OUR GROUP (1)
Audited
As at 31 December
2008
Rp’million

Audited
As at 30 September
2009
Rp’million

Current assets:
Inventories

19,732

27,123

Trade and other receivables

21,775

39,758

18

84

3,948

14,787

45,473

81,752

484,634

619,746

75,797

78,990

959

926

Total non-current assets

561,390

699,662

Total assets

606,863

781,414

Trade and other payables

63,543

69,335

Bank borrowings

38,325

40,804

Financial assets at fair value through profit or loss
Cash and bank balances
Total current assets
Non-current assets:
Biological assets
Property, plant and equipment
Operating use rights

Current liabilities:

Finance lease payables

2,102

2,294

150

14,468

104,120

126,901

4,302

5,305

93,075

74,246

2,949

1,275

Deferred tax liabilities

112,514

131,767

Total non-current liabilities

212,840

212,593

Total liabilities

316,960

339,494

Net assets

289,903

441,920

0

0

Accumulated profits

269,216

413,648

Total attributable to equity holders of the Company

269,216

413,648

20,687

28,272

289,903

441,920

Current income tax payable
Total current liabilities
Non-current liabilities:
Provision for post-employment benefits
Bank borrowings
Finance lease payables

Capital and reserve:
Share capital(2)

Minority interest
Total equity
Note(s):
(1)

The financial position of our Group for the financial periods under review have been prepared on the basis that our Group has
been in existence throughout the financial periods under review and there were no changes in our Group’s accounting policies
for the financial periods under review.

(2)

Not meaningful. Share capital amounts to S$1.00 which is approximately Rp6,000.
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For illustrative purposes, the selected financial information of our Group have been translated into S$
using the average rates for each respective financial year/period set out in the section entitled “Exchange
Rates and Exchange Control Information” of this Prospectus.

FY2006

Audited
FY2007

FY2008

Unaudited
FP2008

Audited
FP2009

28,825

37,180

38,626

33,342

30,633

(20,735)

(20,950)

(25,194)

(19,290)

(19,892)

Gross profit

8,090

16,230

13,432

14,052

10,741

Other income

1,713

238

479

643

2,125

Other income - gain from changes in fair
value of biological assets

3,047

21,444

9,174

20,356

16,739

S$ ’000
Revenue
Cost of sales

Distribution expenses

(440)

(636)

(780)

(588)

(361)

(2,464)

(2,694)

(3,698)

(1,828)

(1,651)

(32)

(1,792)

(2,598)

(1,769)

(1,980)

(1,817)

(1,342)

(1,368)

8,145

30,810

14,192

31,293

26,196

(2,439)

(9,513)

(3,502)

(8,054)

(5,262)

Profit after income tax

5,706

21,297

10,690

23,239

20,934

Profit attributable to equity holders of our
Company

5,421

20,211

10,104

22,091

19,889

EPS (cents)(1)

1.82

6.80

3.40

7.44

6.69

EPS as adjusted for the Invitation (cents)(2)

1.31

4.89

2.45

5.35

4.82

Administrative expenses
Other expenses
Finance costs
Profit before income tax
Income tax expense

0

(29)

Note(s):
(1)

For comparative purposes, EPS is calculated based on profit attributable to the equity-holders of our Company and the preInvitation share capital of 297,110,000 Shares.

(2)

For comparative purposes, EPS as adjusted for the Invitation is calculated based on profit attributable to the equity holders of
our Company and the post-Invitation share capital of 412,968,000 Shares.

For illustrative purposes, the selected financial position of our Group has been translated into S$ using
the closing exchange rates as at the end of each respective financial year/period set out in the section
“Exchange Rates and Exchange Control Information” of this Prospectus.
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Audited as at
31 December 2008
S$’000

Audited as at
30 September 2009
S$’000

Inventories

2,498

3,956

Trade and other receivables

2,756

5,799

2

12

Current assets:

Financial assets at fair value through profits or loss
Cash and bank balances

500

2,157

5,756

11,924

61,346

90,395

9,594

11,521

121

135

Total non-current assets

71,061

102,051

Total assets

76,817

113,975

Trade and other payables

8,043

10,113

Bank borrowings

4,851

5,952

266

335

19

2,110

13,179

18,510

545

774

11,782

10,829

373

186

Deferred tax liabilities

14,242

19,219

Total non-current liabilities

26,942

31,008

Total liabilities

40,121

49,518

Net assets

36,696

64,457

0

0

Accumulated profits

34,078

60,334

Total attributable to equity holders of the Company

34,078

60,334

2,618

4,123

36,696

64,457

Total current assets
Non-current assets:
Biological assets
Property, plant and equipment
Operating use rights

Current liabilities:

Finance lease payables
Current income tax payable
Total current liabilities
Non-current liabilities:
Provision for post-employment benefits
Bank borrowings
Finance lease payables

Capital and reserve:
Share capital(1)

Minority interest
Total equity
Note(s):
(1)

Not meaningful. Share capital amounts to S$1.00.
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The following discussion and analysis of our results of operations and financial position should be read
in conjunction with the selected financial and operating data and the financial statements and related
notes of our Group for FY2006, FY2007 and FY2008, and the 9 months period ended 30 September
2008 (“FP2008”) and 2009 (“FP2009”) included elsewhere in this Prospectus. Our combined financial
statements have been prepared in accordance with SFRS.
OVERVIEW
Our primary business activities involve the cultivation of oil palms, the harvesting of FFB from our oil
palm plantation, and processing them into CPO and palm kernels. Our products comprise CPO and palm
kernels which we sell in Indonesia. All of our operations and assets are located in West Kalimantan,
Indonesia.
Oil palms have an average lifespan of 25 years, and typically start to produce FFB after three (3) years
and will continue to produce FFB for up to 22 years thereafter. This makes the cultivation of oil palms
commercially attractive due to the long fruit-yielding period and high yielding nature of oil palms. The
milling of FFB produces CPO and palm kernels, the latter of which can be further processed to produce
palm kernel oil.
Our Subsidiary, PT Prakarsa, operates our oil palm plantation which produces FFB. PT Prakarsa also
carries out milling of FFB to produce our CPO and palm kernels.
In September 1993, PT Prakarsa cultivated its first batch of oil palms over an area of approximately 1,600
ha of plantation land, inclusive of land cultivated under the plasma programme. By 1996, PT Prakarsa
had approximately 7,000 ha of plantation land under cultivation, including land cultivated pursuant to the
Cooperation Agreements.
In anticipation of the first FFB harvest from the first batch of oil palms cultivated by PT Prakarsa, PT
Prakarsa began construction of our palm oil mill in March 1996. Construction of our palm oil mill was
completed in September 1997 and our palm oil mill commenced operations. All the FFB harvested from
our oil palm plantation, purchased by PT Prakarsa pursuant to the Cooperation Agreements, as well as
from other neighbouring oil palm plantations, are processed at our palm oil mill.
In October 1997, PT Prakarsa recorded our first sale of CPO and in December 1997, we had our first
sale of palm kernels.
From 1997 to 2008, we cultivated an additional 3,950 ha of plantation land, including land cultivated
pursuant to the Cooperation Agreements. As at 30 September 2009, the total cultivated plantation area of
PT Prakarsa and land cultivated pursuant to the Cooperation Agreements was approximately 11,381 ha.
Our palm oil mill started with an initial maximum processing capacity of 40 tons of FFB per hour,
equivalent to approximately 52,800 tons of CPO and 9,600 tons of palm kernels per annum. Our
palm oil mill currently has a maximum processing capacity for FFB at 60 tons per hour, equivalent to
approximately 79,200 tons of CPO and 16,200 tons of palm kernels per annum.
RECENT DEVELOPMENTS
As part of our continuing efforts to reduce our operating costs, to be socially responsible in the conduct
of our business operations and to reduce the pollution caused to the environment by our business
operations, we intend to adopt a co-composting method of treatment of EFB and POME in substitution of
our existing method of disposal of EFB and POME. The co-composting method of treatment will produce
organic compost fertilisers for our own oil palm plantation which will result in savings on our current
expenditure for our fertilisers used in our oil palm plantation. The co-composting method of treatment of
EFB and POME will also reduce the emission of methane gases.
We intend to construct a co-composting plant (being our Co-Composting Plant) to undertake cocomposting treatment of EFB and POME. We also intend to leverage on our Co-Composting Plant to
implement the GPR-CDM Programme under the auspices of the Kyoto Protocol or the EU ETS. Reduction
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of greenhouse gases emissions achieved by a CDM programme that is registered with the relevant
certification body under the Kyoto Protocol / EU-ETS may entitle such CDM programme to be accredited
with CERs. Such CERs can be traded on international carbon credits markets.
We have also cultivated an additional 150 ha of plantation land in the fourth quarter of FY2009. Following
such cultivation, our total cultivated land will be 11,531 ha, including the 2,834 ha cultivated land pursuant
to the Cooperation Agreements.
SIGNIFICANT FACTORS AFFECTING OUR RESULTS OF OPERATIONS
Our results of operations are affected primarily by the following factors:
Yields from our oil palm plantation and mill
The yields from our oil palm plantation depend on a variety of factors, including the quality of the oil palm
seeds, the soil and climatic conditions, the amount of fertilisers used, the management of the plantation
and the harvesting and processing of FFB at the optimal time. Our yields are also significantly influenced
by the maturity of our oil palms.
Our oil palms first reach commercial maturity approximately three (3) years after planting in the field
when our oil palms would yield between two (2) to six (6) tons of FFB per ha per annum, and remain
commercially viable for another 19 to 22 years.
As our oil palms continue to mature, the yields of FFB increase, generally reaching peak production in
years 7 through 18. The yield of our oil palms at peak production is approximately 15 to 22 tons of FFB
per ha.
As at the Latest Practicable Date, the oldest of our oil palms are about 17 years of age and the weighted
average age of our oil palms is 12.7 years. As at 30 September 2009, we estimate that 87.7% of the
oil palms cultivated in our oil palm plantation, as well as pursuant to the Cooperation Agreements, had
reached the peak production age.
Our average yields of FFB per ha were 18.5 tons in FY2006, 17.1 tons in FY2007, 15.1 tons in FY2008,
15.1 tons for FP2008 and 17.4 tons for FP2009. The four (4) months of drought from July to October 2006
adversely affected the yields for FY2007 and FY2008. Our yields only returned to normal levels in early
FY2009.
The extraction rates of CPO and palm kernels are influenced by the maturity of the trees and the
timeliness of harvesting and processing of FFB. FFB are harvested when they are ripe and must be
quickly transported to our palm oil mill for processing on a timely basis. Our CPO extraction rates had
remained stable from FY2006 to FY2008, and FP2008 to FP2009, between the range of 21% to 22%. Our
palm kernels extraction rates were 5.0% in FY2006, 4.5% in FY2007, 4.7% in FY2008, 4.8% in FP2008
and 4.0% in FP2009.
Prices of CPO
All of our revenue is generated from the sale of CPO and palm kernels. Of these, sales of CPO make
up the majority of our revenue. Our revenue of CPO is primarily dependent upon the CPO production
volumes (which in turn depend on the FFB yield and the CPO extraction rate) and the price at which we
sell our CPO. We sell all of our CPO domestically in the Indonesian market. These sales are transacted in
Rp. Our CPO selling prices are determined with reference to international prices of CPO trading on Bursa
Malaysia Derivatives Berhad in Kuala Lumpur as well as published CPO tender prices of other major
Indonesian CPO producers such as PT Astra Agro Lestari and the Karya Prayoga Nelayan (KPN) Group.
Fluctuations in the exchange rate of RM against the Rp have an impact on our selling prices. Our average
sales prices for CPO has increased from Rp3,270 per kilogram in FY2006 to Rp5,168 per kilogram in
FY2007, and further to Rp6,611 per kilogram in FY2008. In FP2008, our average sales price for CPO
was Rp7,442 per kilogram. The average sales price for CPO was Rp5,990 per kilogram for FP2009. The
fluctuation in sales price was in line with the changes in market prices.
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The average daily settlement prices of CPO per ton on the Bursa Malaysia Derivatives Berhad in Kuala
Lumpur were RM1,529 in FY2006, RM2,472 in FY2007, RM2,842 in FY2008, RM3,239 in FP2008 and
RM2,259 in FP2009.
Our raw materials, labour, maintenance and fuel costs
Our cost of sales primarily consists of our costs of FFB purchased, cost of labour in harvesting FFB,
manuring and maintaining the field conditions of our oil palm plantation, cost of fertilisers, repairs and
maintenance, carriage and handling, fuel and depreciation.
We purchased FFB from the local farmers pursuant to the Cooperation Agreements and nearby
plantations. Our costs of FFB purchased had increased from FY2006 to FY2008. The average cost per
kilogram of FFB increased from Rp622 in FY2006, to Rp1,141 in FY2007 and to Rp1,347 in FY2008, in
line with the increase in the CPO selling price. Our purchase volumes of FFB decreased from 60,981 tons
in FY2006, to 54,310 tons in FY2007 due to a shortage of supply of FFB as a result of poor harvest.
The average price per kilogram of FFB decreased from Rp1,572 in FP2008 to Rp1,188 in FP2009, in line
with the decrease in the CPO selling price. Our purchase volumes of FFB increased from 46,273 tons
in FP2008 to 63,743 tons in FP2009, attributed to the increase in sales volumes for the corresponding
period.
Our labour costs had increased from FY2006 to FY2008, and from FP2008 to FP2009. This is mainly
attributed to the increase in the minimum wage rate in Indonesia and the increase in headcount of
temporary employees.
Our cost of sales also includes repair and maintenance expenses related to the upkeep of our oil palm
plantation and palm oil mill. Our cost of fuel and lubricants had increased over the past three (3) financial
years. We experienced an increase in the price of fuel, primarily due to increases in the world price of
crude oil and reduction of subsidies on fuel prices by the Indonesian government. The harvest production
in each year will affect the cost of fuel and lubricants. A larger harvest requires a higher utilisation of the
mill’s plant and machinery, and transportation equipment which will consume more fuel and lubricants to
support a larger production.
Foreign exchange movements, movements of the Rp against US$
Our two (2) largest purchases are FFB and fertilisers. The purchase of FFB is denominated in Rp,
whereas the purchase of fertilisers is mainly denominated in US$. Our operating expenses are
denominated mainly in Rp. An appreciation in the value of the US$ against the Rp would increase our
costs of operations and affect our profits.
Our functional currency is in Rp. Transactions during the year involving foreign currencies are recorded at
the rates of exchange prevailing at the relevant transaction dates. At the balance sheet dates, monetary
assets and liabilities denominated in foreign currencies are translated into Rp to reflect the rates of
exchange prevailing at such dates. Any resulting gain or losses are credited or charged to the profit and
loss accounts for the year.
Our interest expense is primarily in US$. In FY2006, FY2007, FY2008 and FP2009, foreign exchange
losses or gains were mainly attributed to our US$ bank borrowings owed to Bank Niaga.
The year-end closing rates of Rp:US$1.00 for FY2006, FY2007 and FY2008 were Rp9,020, Rp9,419
and Rp10,950 respectively. The period-end closing rates of Rp:US$1.00 for FP2008 and FP2009 were
Rp9,378 and Rp9,681 respectively.
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Finance costs
Our finance costs consist of interest expense on the Niaga Loans, finance leases and interest-bearing
trade payables. Finance costs had increased from FY2006 to FY2008, mainly due to higher interests in
respect of the Niaga US$ Loan. For more details, please refer to the section entitled “Capitalisation and
Indebtedness” of this Prospectus. Our effective interest rates for the Niaga Loans increased from 6.4% in
FY2006, to 8.4% in FY2007 but decreased slightly to 8.3% in FY2008.
Our finance costs increased for FP2009 against FP2008, mainly due to the Niaga Rp Loan taken up in
FP2009. Our annualised effective interest rates for the Niaga Loans increased from 8.4% in FP2008 to
11.0% in FP2009 as a result of a higher interest rate for the additional loan in FY2009.
Fair value of our biological assets
Our adoption of SFRS No. 41—Agriculture requires our biological assets to be stated at each balance
sheet date, at their fair values less estimated point-of-sale costs. Any resultant gain or loss arising from a
change in the fair value is immediately recognised in our income statement. These gains and losses are
determined by comparing the carrying value of our biological assets at a balance sheet date with their fair
value. To the extent the carrying value exceeds the fair value, we will recognise a loss; to the extent the
fair value exceeds the carrying value, we will recognise a gain. The gains from changes in the fair value of
our biological assets in our income statement had been an important factor affecting our profits, and had
fluctuated significantly for FY2006, FY2007, FY2008, FP2008 and FP2009. Accordingly, should there be
any significant adverse fluctuations in the fair value of these biological assets, our financial performance
for that relevant period may be adversely affected.
The fair values of our oil palm plantation are estimated by reference to an independent third-party
valuation, using the discounted future cash flows of the underlying biological assets. Mature oil palms
are valued using the “income” approach, whereby the value of the plants is derived from the calculation
of the present value of the future income generated by those plants. Immature oil palms are valued
using the “cost” approach. The expected cash flows from the whole life cycle of the oil palm plantations
is determined using the 3-year average historical market price and the 3-year average historical yield of
FFB, net of maintenance and harvesting costs and any costs required to bring the oil palm plantations
to maturity. The estimated yield of the oil palm plantations is affected by the age of the oil palms, the
location, soil type and infrastructure. The market price of the FFB is largely dependent on the prevailing
market prices of CPO and palm kernels in Indonesia.
In the discounted cash flow model, a 3-year average historical FFB prices and costs are being used. The
discount rates applied varied from year to year and are determined by the bank lending rates and costs of
funds in each year.
The gains from changes in the fair value of our biological assets in our income statement had fluctuated
significantly in FY2006, FY2007, FY2008, FP2008 and FP2009. It is possible that such fluctuations will
continue to arise in the future and materially affect our profits in any particular period.
RESULTS OF OPERATIONS
Revenue
All our revenue is generated from the sale of CPO and palm kernels. Substantially, all of our revenue is
generated from the sale of CPO and to a lesser extent, the sale of palm kernels. We sell all our CPO
domestically within Indonesia. Our CPO customers include Indonesian palm oil refineries and palm oil
bulking facilities located in Java and Sumatra, as well as commodity traders. We sell our palm kernels to
palm kernels processing plants located mainly in Sumatra.
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The following table sets forth our revenue in FY2006, FY2007, FY2008, FP2008 and FP2009 in absolute
terms and expressed as a percentage of total revenue:

CPO
Palm
Kernels
Total
Revenue

FY2006
Rp
(million)
%

Audited
FY2007
Rp
(million)
%

FY2008
Rp
(million)
%

Unaudited
FP2008
Rp
(million)
%

Audited
FP2009
Rp
(million)
%

149,453

89.8

209,683

92.5

242,459

90.6

200,048

90.2

209,719

94.3

16,984

10.2

17,001

7.5

25,216

9.4

21,707

9.8

12,740

5.7

166,437

100.0

226,684

100.0

267,675

100.0

221,755

100.0

222,459

100.0

The following table sets forth our sales volumes in FY2006, FY2007, FY2008, FP2008 and FP2009:

CPO
Palm kernels

FY2006
(tons)

FY2007
(tons)

FY2008
(tons)

FP2008
(tons)

FP2009
(tons)

45,707
10,238

40,577
7,094

36,676
7,476

26,880
5,544

35,012
5,889

55,945

47,671

44,152

32,424

40,901

The following table sets forth our average sales prices per kilogram in FY2006, FY2007, FY2008, FP2008
and FP2009:

CPO
Palm kernels

FY2006
Rp

FY2007
Rp

FY2008
Rp

FP2008
Rp

FP2009
Rp

3,270
1,659

5,168
2,397

6,611
3,373

7,442
3,915

5,990
2,163

Cost of sales
Cost of sales consists of expenses that directly relate to the production of FFB at our oil palm plantation
and the processing and production of CPO and palm kernels at our mill. Besides cultivating our own FFB,
FFB are also purchased from the local farmers pursuant to the Cooperation Agreements and nearby
plantations. Indirect materials used comprise mainly cost of fertilisers. Repairs and maintenance, direct
labour costs, carriage and handling, depreciation and amortization charges for our oil palm plantation
and palm oil mill also make up a substantial percentage of the cost of sales. Field upkeeping activities,
involving weeding, pruning and harvesting, are carried out by sub-contractors. Fuel and lubricants are
consumed by the equipment operating at our oil palm plantation and palm oil mill. Changes in closing
stock represent the difference between the value of opening and closing inventory levels for finished
goods for the respective financial periods. Other cost of sales comprise land and building taxes,
transportation, insurance and utilities.
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The following table sets forth our cost of sales in FY2006, FY2007, FY2008, FP2008 and FP2009, in
absolute terms and expressed as a percentage of total cost of sales:

FY2006
Rp
(million)
%
Costs of FFB
purchased
Indirect materials
Repairs and
maintenance
Direct labour
Carriage and
handling
Depreciation and
amortisation
Field upkeeping
and harvesting
Fuel and
lubricants
Changes in
closing stocks
Others
Total costs of
sales

Audited
FY2007
Rp
(million)
%

FY2008
Rp
(million)
%

Unaudited
FP2008
Rp
(million)
%

Audited
FP2009
Rp
(million) %

37,920

31.7

61,964

48.5

87,825

50.3

72,757

56.7

75,716

52.4

12,139
18,449

10.1
15.4

6,876
11,743

5.4
9.2

25,173
13,780

14.4
7.9

12,404
9,879

9.7
7.7

15,016
10,199

10.4
7.1

12,610
11,261

10.5
9.4

13,069
11,141

10.2
8.7

16,917
11,978

9.7
6.9

12,253
7,865

9.5
6.1

11,785
9,652

8.2
6.7

5,196

4.3

5,130

4.0

5,249

3.0

4,205

3.3

4,349

3.0

7,135

6.0

7,340

5.8

8,829

5.0

6,582

5.1

7,638

5.3

5,508

4.6

5,115

4.0

11,193

6.4

8,714

6.8

5,862

4.0

6,344

5.3

1,847

1.4

-9,966

-5.7

-9,154

-7.1

1,537

1.0

3,161

2.7

3,506

2.8

3,614

2.1

2,796

2.2

2,704

1.9

119,723 100.0

127,731 100.0

174,592 100.0

128,301 100.0

144,458 100.0

Gains arising from changes in fair value of biological assets
Biological assets, which include mature and immature oil palms in our oil palm plantation, are stated at
fair value less estimated point-of-sale costs, with any resultant gain or loss recognised in the income
statement.
The fair value of our oil palm plantation is estimated by reference to an independent third-party valuation
conducted by Colliers, Jordan Lee & Jaafar (JH) Sdn Bhd using the discounted cash flows of the
underlying biological assets.
For each year of planting, the discounted cash flows are computed using the net income of an oil palm
of a certain age discounted by the relevant discount rate for that year. The net income is calculated as
follows:
Net income = (Average price of FFB - Average costs of FFB) x FFB yield
The costs of FFB comprise mainly estate upkeeping and maintenance costs, costs of harvesting,
direct labour and related costs, and utilities. A 3-year historical average of the costs of FFB is used in
the valuation of our biological assets. In addition, a 3-year average historical yield of FFB and a 3-year
average historical market prices of FFB are used in the valuation of our biological assets.
Changes in the fair value of our biological assets were mainly attributed to the changes in the outlook for
the price of CPO, which affects the market price of FFB and the applicable discount rate. The discount
rates applied varied from year to year and are determined by the Indonesian Central Bank interest rates
and costs of funds in each year.
The discount rates applied were 16.8%, 13.6% and 15.5% in FY2006, FY2007 and FY2008 respectively.
The discount rates applied for FP2008 and FP2009 were 15.5% and 11.3% respectively.
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While the discount rates decreased for the period FY2006 to FY2007, the Bank Niaga’s US$ lending
rates remained constant. This is due to the nature of the interest rates of the Niaga US$ Loan which
are not pegged to a floating index like the Singapore Interbank Offered Rate (SIBOR) or the London
Interbank Offered Rate (LIBOR) but rather fixed by Bank Niaga. Nevertheless, the discount rates and
Indonesian Central Bank interest rates are highly correlated as reflected in the table set out below. The
ratio of Indonesian Central Bank interest rate over discount rates remains largely constant at the rate of
around 58% to 60% throughout the period of FY2006 to FY2008.

Discount
rates (%)
(A)

Indonesian
Central Bank
interest rate(1)
(%)
(B)

Bank Niaga’s
US$ lending
rate / US$
(%)

Annualized
effective
interest rates
(%)

Ratio of (B) /
(A) (%)

FY2006

16.80

9.75

8.00

6.40(2)

58.00

FY2007

13.60

8.00

8.00

8.40

58.80

FY2008

15.50

9.25

10.50

8.30

59.70

FP2009

11.25

6.50

8.00

11.00

57.70

Note(s):
(1)

Indonesian Central Bank interest rate refers to the rate as at December or September of each respective financial year or
period.

(2)

The annualized effective interest rate for FY2006 was much lower than FY2007 and FY2008, due to the syndicated loan
(being an offshore loan) which carried a lower annualized effective interest rate.

The following table sets forth the 3-year average historical market prices of FFB per kilogram according to
the age of the oil palms in FY2006, FY2007 and FY2008:
Age of oil palms
(year)

3

4

5

6

7

8

9

10 and
above

FY2006 (Rp)

473

509

546

565

585

604

623

643

FY2007 (Rp)

581

625

670

693

717

741

765

789

FY2008 (Rp)

765

824

884

914

946

977

1,009

1,041

Based on the average historical FFB prices as at FP2008 and FP2009, a four-year old crop will be four
(4) years old for three (3) quarters of the year and three (3) years old for one (1) quarter of the year. The
FFB prices are adjusted to reflect the effective prices of the crop for FP2008 and FP2009.
The following table sets forth the 3-year adjusted average historical market prices of FFB per kilogram
according to the age of the oil palms in FP2008 and FP2009:
Age of oil palms
(year)

3

4

5

6

7

8

9

10 and
above

FP2008 (Rp)

608

857

920

961

994

1,027

1,060

1,094

FP2009 (Rp)

671

945

1,015

1,060

1,096

1,133

1,169

1,207

The valuations of our oil palm plantation fluctuated in each of these periods. We recognised gains in
fair values of our biological assets in FY2006, FY2007, FY2008, FP2008 and FP2009, mainly due to
the increasing market prices of FFB. In FY2006, we recorded a lower gain in change in fair value of
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our biological assets as the dry season affected our yield of FFB and also as a result of the transfer
of the management of 194 ha of mature plantation to the local farmers pursuant to the Cooperation
Agreements.
Other income
Our other income consists mainly of foreign exchange gains due to the appreciation of Rp against
US$, attributed to our loans granted by Bank Niaga and Interested Persons, such as Gepex and GPR
Investment, which were denominated in US$ in FY2006. Gains from disposal of equipment and interest
income on bank current accounts contribute marginally to our other income. Sundry income comprises
mainly compensation from suppliers for late delivery of goods and/or services.
Distribution expenses
Our distribution expenses consist mainly of expenses related to freight and stevedoring. Other selling
and distribution costs cover product testing costs, sales commissions, marine insurance, levy contribution
payable to local authorities and compensation paid to customers in respect of late delivery of CPO or
where FFA exceeded the contracted amount.
Administrative expenses
Our administrative expenses consist primarily of expenses for salaries, wages, bonus and postemployment benefits. We also incur expenses for travelling, professional fees related to consultancy and
audit and office rental. Other general expenses include training, utilities, office expenses, depreciation and
bank charges.
The following table sets forth our administrative expenses in FY2006, FY2007, FY2008, FP2008 and
FP2009 in absolute terms and expressed as a percentage of total administrative expenses:
FY2006
Rp
(million)
%
Salaries, wages &
bonuses
Post-employment
benefits
Transportation,
travelling &
accommodation
Professional fees
Others
Total
Administrative
Expenses

FY2007
Rp
(million)
%

FY2008
Rp
(million)
%

FP2008
Rp
(million)
%

FP2009
Rp
(million)
%

5,004

35.2

7,911

48.2

8,525

33.3

5,904

48.6

6,871

57.3

1,028

7.2

1,137

6.9

1,599

6.2

1,194

9.8

1,167

9.7

681
1,859
5,658

4.8
13.1
39.8

1,393
993
4,990

8.5
6.0
30.4

745
8,576
6,179

2.9
33.5
24.1

670
561
3,830

5.5
4.6
31.5

378
357
3,218

3.2
3.0
26.8

14,228

100.0

16,424

100.0

25,624

100.0

12,159

100.0

11,991

100.0

Other expenses
Other expenses mainly consist of foreign exchange loss arising from repayment and translation of the
Niaga US$ Loan and loss on disposal of equipment.
Finance costs
Finance costs include interest expense on the Niaga Loans, finance leases and interest-bearing trade
payables.
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Income tax expense
Income tax expense for FY2006, FY2007, FY2008, FP2008 and FP2009 comprises current and deferred
taxes. The statutory tax rate in Indonesia in FY2006, FY2007 and FY2008 were 10.0% for the first Rp50.0
million, 15.0% for the subsequent Rp50.0 million and 30.0% for the balance of the fiscal income. The tax
rate for FY2009 will be at a flat rate of 28%.
Current tax is the expected tax payable on the taxable income for FY2006, FY2007, FY2008, FP2008 and
FP2009, using tax rates enacted or substantially enacted at the balance sheet dates, and any adjustment
to income tax payable in respect of previous financial years.
Deferred tax is provided, using the liability method, for temporary differences at the balance sheet date
between the tax bases of assets and liabilities and their carrying amounts for financial reporting purposes.
Deferred tax is measured using the tax rates expected to be applied to the temporary differences when
they are realised or settled, based on tax rates enacted or substantially enacted at the balance sheet
dates.
Deferred tax assets are recognised only to the extent that it is probable that future taxable profits will be
available against which temporary differences can be utilized. Deferred tax assets are reviewed at each
balance sheet date and reduced to the extent that it is no longer probable that the related tax benefits will
be realised.
The effective tax rates were 29.9%, 30.9% and 24.7% for FY2006, FY2007 and FY2008 respectively. The
effective tax rates for FP2008 and FP2009 were 25.7% and 20.1% respectively.
FP2009 compared to FP2008
Revenue
Our revenue remained stable for both FP2008 and FP2009 at approximately Rp222.0 billion due mainly
to an increase in CPO revenue which was offset by a decrease in revenue from palm kernels.
Our revenue from CPO increased by Rp9.7 billion, from Rp200.0 billion in FP2008 to Rp209.7 billion in
FP2009, mainly attributed by the higher sales volume partially offset by a decrease in the average sales
price of CPO. The sales volume of CPO increased by 8,132 tons, from 26,880 tons in FP2008 to 35,012
tons in FP2009. The average sales price decreased by Rp1,452 per kilogram, from Rp7,442 per kilogram
in FP2008 to Rp5,990 per kilogram in FP2009.
Our revenue from palm kernels decreased by Rp9.0 billion, from Rp21.7 billion in FP2008 to Rp12.7
billion in FP2009. This was attributed to the decrease in the average sales price but partially offset by the
increase in sales volume. The average sales price per kilogram of palm kernels decreased by Rp1,752,
from Rp3,915 in FP2008 to Rp2,163 in FP2009. The sales volume increased by 345 tons, from 5,544
tons in FP2008 to 5,889 tons in FP2009.
Costs of sales
Our costs of sales increased by Rp16.2 billion or 12.6%, from Rp128.3 billion in FP2008 to Rp144.5
billion in FP2009. This increase was mainly due to the increase in the costs of FFB purchased, carriage
and handling, field upkeeping and harvesting costs, indirect material costs, repairs and maintenance costs
and changes in the closing stocks, which was offset by a decline in cost of fuel and lubricants.
Costs of FFB purchased from local farmers pursuant to the Cooperation Agreements and nearby
plantations increased by Rp2.9 billion, from Rp72.8 billion in FP2008 to Rp75.7 billion in FP2009,
attributed to the increase in purchase volume of FFB, partially offset by lower purchase price. The
average purchase costs of FFB decreased by Rp384 per kilogram, from Rp1,572 per kilogram in FP2008
to Rp1,188 per kilogram in FP2009. The purchase volume of FFB increased by 17,470 tons, from
46,273 tons in FP2008 to 63,743 tons in FP2009. This was due to the increase in sales volume.
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Carriage and handling and field upkeeping and harvesting costs increased by Rp2.9 billion, from Rp14.4
billion in FP2008 to Rp17.3 billion in FP2009. This was due to the fact that more labour was required to
harvest and process the higher quantity of FFB in FP2009.
Costs of indirect materials used increased by Rp2.6 billion, from Rp12.4 billion in FP2008 to Rp15.0
billion in FP2009, due mainly to an increase in the costs of fertilisers. Costs of fertilisers increased by
Rp2.3 billion, from Rp11.3 billion in FP2008 to Rp13.6 billion in FP2009. Higher quantity of fertilisers was
applied in FP2009, to ensure a better harvest over the next few years.
Repair and maintenance costs increased by Rp0.3 billion, from Rp9.9 billion in FP2008 to Rp10.2 billion
in FP2009. This was mainly due to additional maintenance jobs in respect of the drainage and bridges in
the plantation.
Cost of fuel and lubricants decreased by Rp2.8 billion, from Rp8.7 billion in FP2008 to Rp5.9 billion in
FP2009, attributed to the decrease in fuel prices but partially offset by higher volume of fuel consumed,
due to the higher production volumes of CPO and palm kernels. Fuel prices decreased by Rp4,378 per
litre, from Rp9,755 per litre in FP2008 to Rp5,377 per litre in FP2009.
The remaining Rp10.3 billion increase was mainly due to changes in closing stock (which attributed
Rp10.7 billion to the increase in cost of sale, which was, in turn, due to higher closing stock changes
for 31 December 2007 versus 30 September 2008 against 30 September 2008 versus 30 September
2009) and to a lesser extent an increase in depreciation and amortisation. This increase was offset by the
decrease in direct labour and other costs.
Changes in closing stock represents the difference between the value of opening and closing inventory
levels for finished goods for the respective financial periods.
Gross profit
As a result of the above factors, our gross profit decreased by Rp15.5 billion or 16.6%, from Rp93.5 billion
in FP2008 to Rp78.0 billion in FP2009. Our gross profit margin decreased from 42.1% in FP2008 to
35.1% in FP2009. This was mainly due to proportionately higher cost of sales growth vis-á-vis revenue
growth.
Gains arising from changes in fair value of biological assets
Our gain arising from changes in fair value of biological assets decreased by Rp13.8 billion or 10.2%,
from Rp135.4 billion in FP2008 to Rp121.6 billion in FP2009. This was primarily due to the lower increase
in the 3-year average historical market price of FFB in FP2009 versus FY2008 as compared to FP2008
versus FY2007. This is partially offset by a decrease in the discount rate from FP2008 at 15.5% to
FP2009 at 11.3%.
Other income
Other income increased by Rp11.1 billion or approximately 2.6 times, from Rp4.3 billion in FP2008 to
Rp15.4 billion in FP2009. The increase was mainly due to a larger foreign exchange gain in FP2009. The
foreign exchange gain of Rp15.2 billion in FP2009, was mainly due to unrealised translation gain for the
balance of the Niaga US$ Loan arising from the appreciation of Rp against US$.
Distribution expenses
Our distribution expenses decreased by Rp1.3 billion or 33.3%, from Rp3.9 billion in FP2008 to Rp2.6
billion in FP2009. The decrease was mainly due to a decrease in freight and stevedoring rates and also
lower amounts paid in relation to compensation to customers in FP2009.

121

MANAGEMENT’S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS
AND FINANCIAL POSITION
Administrative expenses
Our administrative expenses decreased slightly by Rp0.2 billion or 1.6%, from Rp12.2 billion in FP2008
to Rp12.0 billion in FP2009. This was mainly due to a decrease in transportation, travelling and
accommodation expenses as well as a decrease in other administrative expenses. The decrease was
offset by an increase in salaries, wages and bonuses.
Other administrative expenses decreased by Rp0.6 billion or 15.8%, from Rp3.8 billion in FP2008 to
Rp3.2 billion in FP2009, mainly due to the decrease in office rental. Office rental decreased by Rp0.5
billion due to the decrease in rental space for our office in Pontianak. Transportation, travelling and
accommodation expenses decreased by Rp0.3 billion, from Rp0.7 billion in FP2008 to Rp0.4 billion in
FP2009, due to lesser travelling done in FP2009 compared to FP2008 in relation to the listing exercise.
Salaries, wages and bonuses increased by Rp1.0 billion or 16.9%, from Rp5.9 billion in FP2008 to Rp6.9
billion in FP2009, mainly due to an increase in headcount of temporary employees as a result of higher
volume of FFB processed.
Other expenses
Other expenses increased from nil in FP2008 to Rp0.2 billion FP2009. The expense related to repair cost
for our press station in our palm oil mill which was damaged in a fire in February 2009.
Finance costs
Our finance costs increased by Rp1.0 billion or 11.2%, from Rp8.9 billion in FP2008 to Rp9.9 billion in
FP2009. This was due mainly to the interest expense with regards to the Niaga Rp Loan that was entered
into in FP2009.
Profit before income tax
As a result of the foregoing, our profit before income tax decreased slightly by Rp17.9 billion or 8.6%,
from Rp208.1 billion in FP2008 to Rp190.2 billion in FP2009.
Tax expense
Our tax expenses decreased by Rp15.4 billion or 28.7%, from Rp53.6 billion in FP2008 to Rp38.2 billion
in FP2009. The decrease was due to lower current taxes resulting from lower profit before income tax.
The decrease in deferred tax for FP2009 was due to the lower gain from the changes in fair value of
biological assets and also higher reversal of deferred tax liabilities due to a change in the corporate tax
rate, from a flat rate of 28% in 2009 to 25% in 2010 versus the progressive tax rate up to 30% in 2008 to
a flat rate of 28% in 2009. Effective tax rate is at 25.7% and 20.1% in FP2008 and FP2009 respectively.
Profit after income tax
As a result of the foregoing, our profit after income tax decreased by Rp2.6 billion or 1.7%, from Rp154.6
billion in FP2008 to Rp152.0 billion in FP2009.
FY2008 compared to FY2007
Revenue
Our revenue increased by Rp41.0 billion or 18.1%, from Rp226.7 billion in FY2007 to Rp267.7 billion in
FY2008. This was mainly due to an increase in the average sales price for CPO, offset by a decrease
in sales volume. The revenue for palm kernels also increased from FY2007 to FY2008, attributed to the
increase in average sales price and sales volume of palm kernels.
Our revenue from CPO increased by Rp32.8 billion, from Rp209.7 billion in FY2007 to Rp242.5 billion
in FY2008. This was due to the increase in average sales price of Rp1,443 per kilogram, from Rp5,168
per kilogram in FY2007 to Rp6,611 per kilogram in FY2008. The sales volume of CPO decreased by
3,901 tons, from 40,577 tons in FY2007 to 36,676 tons in FY2008.
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Our revenue from palm kernels increased by Rp8.2 billion, from Rp17.0 billion in FY2007 to Rp25.2 billion
in FY2008. This was attributed to the increase in average sales price and sales volume. The average
sales price per kilogram of palm kernels increased by Rp976, from Rp2,397 in FY2007 to Rp3,373 in
FY2008. The sales volume increased by 382 tons, from 7,094 tons in FY2007 to 7,476 tons in FY2008.
The reduction in sales volumes of CPO was due to the lower CPO production levels as a result of the
low harvest of FFB arising from the four-month drought in the second half of FY2006. The higher sales
volume for palm kernels was from the utilisation of the closing stock from the previous financial year.
Costs of sales
Our costs of sales increased by Rp46.9 billion or 36.7%, from Rp127.7 billion in FY2007 to Rp174.6
billion in FY2008. This increase was mainly due to the increase in the cost of FFB purchased, indirect
material costs, cost of fuel and lubricants, direct labour costs, cost of repairs and maintenance, field
upkeeping and harvesting costs, offset by a decrease in changes in closing stocks.
Cost of FFB purchased from local farmers pursuant to the Cooperation Agreements and nearby
plantations increased by Rp25.8 billion, from Rp62.0 billion in FY2007 to Rp87.8 billion in FY2008,
attributed to the increase in average purchase costs and volume of FFB. The average purchase costs of
FFB increased by Rp206 per kilogram, from Rp1,141 per kilogram in FY2007 to Rp1,347 per kilogram in
FY2008. The purchase volume of FFB increased by 10,878 tons, from 54,310 tons in FY2007 to 65,188
tons in FY2008. This is in line with higher sales volume.
Cost of indirect materials used increased by Rp18.3 billion, from Rp6.9 billion in FY2007 to Rp25.2
billion in FY2008, due mainly to the increase in the cost of fertilisers. Cost of fertilisers increased by
Rp17.9 billion, from Rp5.7 billion in FY2007 to Rp23.6 billion in FY2008 due mainly to the higher price of
fertilisers and higher quantity of fertilisers used. Higher quantity of fertilisers was also applied in FY2008
to ensure a better harvest over the next few years.
Costs of fuel and lubricants increased by Rp6.1 billion, from Rp5.1 billion in FY2007 to Rp11.2 billion in
FY2008, attributed mainly to the increase in fuel prices. Fuel prices increased by Rp2,689 per litre, from
Rp6,389 per litre in FY2007 to Rp9,078 per litre in FY2008.
Direct labour costs and field upkeeping and harvesting costs increased by Rp5.3 billion, from Rp20.4
billion in FY2007 to Rp25.7 billion in FY2008. This was due to an increase in the minimum wage rate by
11.7% in Indonesia.
Repair and maintenance costs increased by Rp2.1 billion, from Rp11.7 billion in FY2007 to Rp13.8 billion
in FY2008. The increase is mainly due to the repair and maintenance of the effluent pond.
The remaining Rp10.7 billion decrease was mainly due to a decrease in changes in closing stock (being a
Rp11.8 billion decrease, due to lower closing stock changes for 31 December 2006 versus 31 December
2007 against 31 December 2007 versus 31 December 2008). This decrease was offset by increases in
carriage and handling, depreciation and amortisation and other costs.
Changes in closing stock represents the difference between the value of opening and closing inventory
levels for finished goods for the respective financial periods.
Gross profit
Our gross profit decreased by Rp5.9 billion or 6.0%, from Rp99.0 billion in FY2007 to Rp93.1 billion in
FY2008. Our gross profit margin decreased from 43.7% in FY2007 to 34.8% in FY2008. This was mainly
due to the higher costs incurred for the purchasing of FFB and also higher indirect material costs, in
particular cost of fertilisers to ensure better harvest over the next few years which offset the revenue
growth for the year.
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Gains arising from changes in fair value of biological assets
Our gain arising from changes in fair value of biological assets decreased by Rp67.1 billion or 51.3%,
from Rp130.7 billion in FY2007 to Rp63.6 billion in FY2008. The decrease was mainly contributed by the
higher discount rate used for the valuation of biological assets in FY2008 versus FY2007. The discount
rates applied were 13.6% and 15.5% in FY2007 and FY2008 respectively. This discount rate was in line
with the bank lending rates which were higher in FY2008 as compared with FY2007.
Other income
Other income increased by Rp1.8 billion or 1.2 times, from Rp1.5 billion in FY2007 to Rp3.3 billion in
FY2008. The increase was mainly due to the foreign exchange gain in FY2008 as a result of the
revaluation of the amount due from GPR Investment derived from the cancellation of the Singapore dollar
denominated dividend declared by GPR in the year amounting to S$8.5 million(1). The company recorded
a foreign exchange gain from the revaluation arising from the appreciation of S$ to Rp in the second half
of the year.
Note(s):
(1)

In the course of preparing for our listing on the Official List of the SGX-ST and the Invitation, PT Prakarsa had declared
dividends to GPR in 2008; and GPR had in turn and in the same year, declared dividends to its then shareholder, GPR
Investment, primarily for the purpose of increasing the capitalisation of GPR in anticipation of the listing as part of such
dividends by GPR were to be paid in the form of scrip dividends. However, with preparations for the listing and the Invitation
suspended later that year due to poor stock market conditions during the global economic crisis, the dividend declaration by
PT Prakarsa was cancelled so that no tax incidence would arise on such declaration since there was no longer a need for
such declaration of dividends by PT Prakarsa. Consequent to the cancellation of the dividends declared by PT Prakarsa, the
dividends declared by GPR were also cancelled.

Distribution expenses
Our distribution expenses increased by Rp1.5 billion or 38.5%, from Rp3.9 billion in FY2007 to Rp5.4
billion in FY2008. The increase was mainly due to the increase in freight and stevedoring costs and also
higher compensation paid to customers. Freight and stevedoring cost increased by Rp0.6 billion or 31.6%,
from Rp1.9 billion in FY2007 to Rp2.5 billion in FY2008. Compensation paid to customers also increased
by Rp0.7 billion or 46.7%, from Rp1.5 billion in FY2007 to Rp2.2 billion in FY2008.
Administrative expenses
Our administrative expenses increased by Rp9.2 billion or 56.1%, from Rp16.4 billion in FY2007 to
Rp25.6 billion in FY2008. This increase was due mainly to the increase in professional fees and other
administrative expenses in FY2008.
Professional fees increased by Rp7.6 billion, from Rp1.0 billion in FY2007 to Rp8.6 billion in FY2008. This
increase was in relation to fees paid with regards to the Invitation.
Other administrative expenses increased by Rp1.2 billion, from Rp5.0 billion in FY2007 to Rp6.2 billion
in FY2008, mainly due to the increase in office rental, which was partially offset by the decrease in sales
tax penalties. Office rental increased by Rp1.7 billion, from Rp0.4 billion in FY2007 to Rp2.1 billion in
FY2008. This increase was due to the new office leases in Singapore and Pontianak, commencing in
January 2008. Tax penalties decreased by Rp0.6 billion, from Rp1.6 billion in FY2007 to Rp1.0 billion in
FY2008. The tax penalties paid were for late filing of monthly sales tax returns to the authorities. We have
since filed our monthly sales tax returns on a timely basis and there are no outstanding tax payments as
at the Latest Practicable Date.
Other expenses
Other expenses increased by Rp7.1 billion or 65.1%, from Rp10.9 billion in FY2007 to Rp18.0 billion in
FY2008. This was mainly due to an unrealised foreign exchange loss of Rp18.0 billion from translation of
the Niaga US$ Loan in FY2008 arising from depreciation of Rp against US$.
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Finance costs
Our finance costs increased by Rp0.5 billion or 4.1%, from Rp12.1 billion in FY2007 to Rp12.6 billion
in FY2008. This was mainly due to anniversary fees payable to Bank Niaga in FY2008 amounting to
Rp0.8 billion, partially offset by a decrease in interest expenses on trade payables as a result of payment.
Anniversary fees are fees payable on an annual basis, and charged as a matter of practice by Bank
Niaga. Currently, the anniversary fees are charged annually on the Niaga Loans until the Niaga Loans are
fully settled. Please refer to the section titled “Interested Person Transactions and Conflicts of Interest” of
this Prospectus.
Profit before income tax
As a result of the foregoing, our profit before income tax decreased by Rp89.4 billion or 47.6%, from
Rp187.8 billion in FY2007 to Rp98.4 billion in FY2008.
Tax expense
Our tax expenses decreased by Rp33.7 billion or 58.1%, from Rp58.0 billion in FY2007 to Rp24.3 billion
in FY2008. Both lower current and deferred taxes contributed to the decline. The lower current taxes was
resulting from lower profit before income tax while the decrease in deferred tax was due to the lower gain
from the changes in fair value of biological assets and also reversal of deferred tax liabilities as a result
of lower corporate tax rate, from a progressive tax rate of 30% in 2008 to a flat rate of 28% in 2009. The
effective tax rate is at 30.9% and 24.7% in FY2007 and FY2008 respectively.
Profit after income tax
As a result of the foregoing, our profit after income tax decreased by Rp55.7 billion or 42.9%, from
Rp129.8 billion in FY2007 to Rp74.1 billion in FY2008.
FY2007 compared to FY2006
Revenue
Our revenue increased by Rp60.3 billion or 36.2%, from Rp166.4 billion in FY2006 to Rp226.7 billion
in FY2007. This increase was mainly due to an increase in the average sales price of CPO which was
partially offset by a decrease in sales volume. The revenue for palm kernels remained stable at Rp17.0
billion from FY2006 to FY2007.
Our revenue from CPO increased by Rp60.2 billion, from Rp149.5 billion in FY2006 to Rp209.7 billion
in FY2007. This was due to the increase in average sales price, partially offset by a decrease in sales
volume. The average sales price per kilogram of CPO increased by Rp1,898, from Rp3,270 per kilogram
in FY2006 to Rp5,168 per kilogram in FY2007. The sales volume of CPO decreased by 5,130 tons, from
45,707 tons in FY2006 to 40,577 tons in FY2007.
Our revenue from palm kernels was stable at Rp17.0 billion for FY2006 and FY2007. This was attributed
mainly by the increase in the average sales price, offset by a decrease in sales volume. The average
sales price per kilogram of palm kernels increased by Rp738, from Rp1,659 in FY2006 to Rp2,397
in FY2007. The sales volume decreased by 3,144 tons, from 10,238 tons in FY2006 to 7,094 tons in
FY2007.
The reduction in sales volumes of CPO and palm kernels was due to the low harvest of FFB in FY2007
arising from the four-month drought in the second half of FY2006.
Costs of sales
Our costs of sales increased by Rp8.0 billion or 6.7%, from Rp119.7 billion in FY2006 to Rp127.7 billion
in FY2007. This increase was mainly due to the increase in the cost of FFB purchased and direct labour
costs, partially offset by the reduction in cost of repairs and maintenance, cost of indirect materials,
changes in closing stocks, cost of fuel and lubricants and carriage and handling.
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Cost of FFB purchased from local farmers pursuant to the Cooperation Agreements and nearby
plantations increased by Rp24.1 billion, from Rp37.9 billion in FY2006 to Rp62.0 billion in FY2007, due
to the increase in the average purchase costs of FFB of Rp519 per kilogram, from Rp622 per kilogram
in FY2006 to Rp1,141 per kilogram in FY2007. The increase in the average purchase costs of FFB in
FY2007 was due to increases in prices of CPO and palm kernels during the said period. This was partially
offset by a decrease of 6,671 tons in purchase volume, from 60,981 tons in FY2006 to 54,310 tons in
FY2007. This was due to the shortage of supply of FFB as a result of poor harvest.
Direct labour costs increased by Rp0.5 billion, from Rp12.6 billion in FY2006 to Rp13.1 billion in FY2007.
This was mainly due to an increase in the minimum wage rate in Indonesia.
Cost of repair and maintenance decreased by Rp6.7 billion, from Rp18.4 billion in FY2006 to Rp11.7
billion in FY2007. Major road re-surfacing works were done in FY2006 and as such, less repair and
maintenance work was needed in FY2007.
Cost of indirect materials used decreased by Rp5.2 billion, from Rp12.1 billion in FY2006 to Rp6.9 billion
in FY2007, due mainly to a reduction in the cost of fertilisers. Cost of fertilisers decreased by Rp6.1
billion, from Rp10.2 billion in FY2006 to Rp4.1 billion in FY2007. A lower quantity of fertilisers was applied
in FY2007, due to the extreme wet weather from September to December 2007.
Cost of fuel and lubricants decreased by Rp0.4 billion, from Rp5.5 billion in FY2006 to Rp5.1 billion in
FY2007. Carriage and handling costs also decreased by Rp0.2 billion, from Rp11.3 billion in FY2006 to
Rp11.1 billion in FY2007. The decrease in fuel and lubricants costs, carriage and handling costs were due
to the lower quantity of FFB harvested in FY2007. This was partially offset by an increase in fuel prices by
Rp679 per litre, from Rp5,710 per litre in FY2006 to Rp6,389 per litre for FY2007.
Gross profit
As a result of the above factors, our gross profit increased by Rp52.3 billion or 112.0%, from Rp46.7
billion in FY2006 to Rp99.0 billion in FY2007. Our gross profit margin increased from 28.1% in FY2006
to 43.7% in FY2007. This was mainly due to the higher average sales price of CPO and palm kernels,
resulting in an increase in revenue for FY2007, which was more than proportionate to the increase in cost
of sales.
Gains arising from changes in fair value of biological assets
Our gain arising from changes in fair value of biological assets increased by Rp113.1 billion or 6.4
times, from Rp17.6 billion in FY2006 to Rp130.7 billion in FY2007. This was primarily due to a significant
increase in the 3-year average historical market price of FFB in FY2007 versus FY2006 as compared to
FY2006 versus FY2005. In addition, the discount rate applied for FY2007 was 13.6%, as compared to
the discount rate of 16.8% applied for FY2006. This discount rate was in line with the bank lending rates
which were lower in FY2007 as compared with FY2006, resulting in a lower discount rate being used in
the valuation of the biological assets in FY2007.
Other income
Other income decreased by Rp8.4 billion or 84.8%, from Rp9.9 billion in FY2006 to Rp1.5 billion in
FY2007. The decrease was mainly due to the absence of foreign exchange gains and gain on disposal of
equipment in FY2007, partially offset by a gain on accounts payable written off in FY2007.
The foreign exchange gain of Rp9.4 billion in FY2006, was attributed to a realised gain of Rp7.2 billion
upon repayment of the Bank Niaga syndicated loan of US$9.0 million at maturity and an unrealised
translation gain of Rp2.2 billion for the balance of Niaga US$ Loan of US$14.5 million. The Rp
appreciated against US$ from Rp9,830 as at 31 December 2005 to Rp9,020 as at 31 December 2006.
The net gain on disposal of equipment of Rp0.3 billion in FY2006, was due mainly to the sale of two (2)
old trucks to a third party.
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The gain on accounts payable written off of Rp1.4 billion in FY2007 was due to retention monies payable
to our contractors in relation to the construction of the palm oil mill in FY1997. These contractors failed to
fully discharge their obligations and these retention monies were forfeited. These two (2) companies had
since ceased operations which resulted in the write-off.
Distribution expenses
Our distribution expenses increased by Rp1.4 billion or 56.0%, from Rp2.5 billion in FY2006 to Rp3.9
billion in FY2007. The increase was mainly due to a compensation claim amounting to Rp1.5 billion paid
to a customer, in respect of a contract of which the FFA exceeded the contracted level. The increase was
offset by a decrease in freight and stevedoring cost, attributed to the lower palm kernel sales volume in
FY2007.
Administrative expenses
Our administrative expenses increased by Rp2.2 billion or 15.5%, from Rp14.2 billion in FY2006 to
Rp16.4 billion in FY2007. This increase was due mainly to the increase in salaries, wages and bonuses,
transportation, travelling and accommodation costs, partially offset by a reduction in professional fees and
other administrative expenses.
Salaries, wages and bonuses increased by Rp2.9 billion, from Rp5.0 billion in FY2006 to Rp7.9 billion in
FY2007, mainly attributed to bonuses for the directors and wage increment for directors and staff.
Transportation, travelling and accommodation costs increased by Rp0.7 billion, from Rp0.7 billion in
FY2006 to Rp1.4 billion in FY2007, largely due to higher travelling expenses for business development
and preparation for the listing exercise.
Professional fees decreased by Rp0.9 billion, from Rp1.9 billion in FY2006 to Rp1.0 billion in FY2007.
The decrease was due to the absence of a one-off payment of Rp1.7 billion in FY2006 for consultancy
and legal fees in connection with the Niaga US$ Loan. This decrease was partially offset by consultancy
fees of Rp0.4 billion for valuation work for the fair value of our biological assets, and audit fees of Rp0.5
billion in FY2007, in relation to the listing exercise.
Other administrative expenses comprising office rental at Jakarta, training costs, utilities,
telecommunications charges, office expenses, depreciation and bank charges, decreased by Rp0.6 billion,
from Rp5.6 billion in FY2006 to Rp5.0 billion in FY2007. This decrease was due mainly to the absence of
an agency fee that was paid on the refinancing of a bank loan in FY2006.
Other expenses
Other expenses increased by Rp10.7 billion or 53.5 times, from Rp0.2 billion in FY2006 to Rp10.9 billion
in FY2007. This was due mainly to foreign exchange loss and loss on disposal of equipment.
In FY2007, the loss of foreign exchange of Rp9.9 billion was mainly attributed to a realised loss of Rp0.8
billion upon the annual instalment repayment of Niaga US$ Loan at maturity, and unrealised translation
loss of Rp6.5 billion for the Niaga US$ Loan of US$13.5 million. The Rp depreciated against the US$
from Rp9,020 as at 31 December 2006 to Rp9,419 as at 31 December 2007. In addition, Rp2.6 billion of
unrealised loss was due to revaluation of other payables denominated in US$ and S$. The Rp depreciated
against both currencies in FY2007. The loss on disposal of equipment of Rp0.7 billion in FY2007 was
mainly due to the disposal of a logging truck to one of the Adijanto Siblings.
Finance costs
Our finance costs increased by Rp1.9 billion or 18.6%, from Rp10.2 billion in FY2006 to Rp12.1 billion in
FY2007. This was due mainly to an increase in interest expense on the Niaga Loans, partially offset by
lower interest expense on finance lease.
The increase in interest expenses of Rp2.3 billion, from Rp8.3 billion in FY2006 to Rp10.6 billion in
FY2007, was due to a full-year interest payment in FY2007 to Bank Niaga at the higher interest rate of
8.0% per annum, subsequent to the refinancing of the Bank Niaga syndicated loan in June 2006. Prior
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to the entering into of the Niaga US$ Loan by PT Prakarsa with Bank Niaga, PT Prakarsa had taken
up an offshore syndicated loan, which syndicated lenders included Bank Niaga. The increase in interest
rate for refinancing of the Niaga Loans was due to Bank Niaga taking over the entire offshore syndicated
loan from the syndicated lenders, which resulted in higher interest rates being charged by Bank Niaga as
compared to the syndicated lenders. The effective interest rates increased from 6.4% in FY2006 to 8.4%
in FY2007. This increase was partially offset by lower interest expenses on finance leases due to maturity
of finance leases in FY2007.
Profit before income tax
As a result of the foregoing, our profit before income tax increased by Rp140.8 billion or 3.0 times, from
Rp47.0 billion in FY2006 to Rp187.8 billion in FY2007.
Tax expense
Our tax expenses increased by Rp43.9 billion or approximately 3.1 times, from Rp14.1 billion in FY2006
to Rp58.0 billion in FY2007. This increase was due to higher current taxes resulting from higher profit
before income tax. The increase in deferred tax for FY2007 was due to the higher gain from the changes
in fair value of biological assets. As a result, the effective tax rate increased from 29.9% in FY2006 to
30.9% in FY2007.
Profit after income tax
As a result of the foregoing, our profit after income tax increased by Rp96.9 billion or approximately 2.9
times, from Rp32.9 billion in FY2006 to Rp129.8 billion in FY2007.
LIQUIDITY AND CAPITAL RESOURCES
In FY2006, FY2007 and FY2008 and up to the Latest Practicable Date, we have financed our capital
requirements through cash flows from our operations and financing from banks and financial institutions.
Cash flow
As at 30 September 2009, our cash on hand and in banks amounted to approximately Rp14.8 billion. As
at the Latest Practicable Date, our cash on hand and in banks were Rp5.5 billion.
Our Directors are of the opinion that we have adequate working capital to meet our current requirements,
taking into account cash generated from operating activities, and cash and bank balances as of the Latest
Practicable Date.
The following table sets forth certain information about our cash flows in FY2006, FY2007, FY2008 and
FP2009:
Audited
FY2006
Rp
(million)

FY2007
Rp
(million)

FY2008
Rp
(million)

FP2009
Rp
(million)

Net cash generated from operating activities

57,485

134,217

40,434

38,219

Net cash used in investing activities

(6,414)

(120,152)

(24,713)

(20,748)

(49,564)

(10,886)

(17,630)

(6,632)

1,507

3,179

(1,909)

10,839

Net cash generated from/(used in) financing
activities
Net (decrease)/increase in cash on hand
and in banks
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Audited
FY2006
Rp
(million)

FY2007
Rp
(million)

FY2008
Rp
(million)

FP2009
Rp
(million)

Cash on hand and in banks at beginning of
year

1,171

2,678

5,857

3,948

Cash on hand and in banks at end of year

2,678

5,857

3,948

14,787

FP2009
In FP2009, we generated net cash from operating activities before changes in working capital of Rp72.4
billion. Net cash outflow from working capital amounted to Rp19.7 billion, due to the increase in trade
and other receivables of Rp18.0 billion and increase in inventories of Rp7.4 billion, partially offset by the
decrease in trade and other payables of Rp5.8 billion. We made interest payments of Rp10.0 billion for
the Niaga Loans. We paid income tax of Rp4.6 billion in FP2009.
Net cash used in investing activities amounted to Rp20.7 billion in FP2009. This was mainly attributed to
new planting of Rp13.6 billion and purchase of property, plant and equipment of Rp7.5 billion.
Net cash used in financing activities of Rp6.6 billion was mainly due to repayments of the Niaga US$
Loan, partially offset by the drawdown of Niaga Rp Loan of Rp25.5 billion in FP2009. The drawdown of
the Niaga Rp Loan of Rp25.5 billion in FP2009 was due to funds being required for the expansion of our
palm oil mill, new plantings undertaken by PT Prakarsa and for working capital purposes.
FY2008
In FY2008, we generated net cash from operating activities before changes in working capital of Rp72.8
billion. Net cash generated from working capital amounted to Rp3.1 billion, due to the decrease in trade
and other receivables of Rp117.4 billion, partially offset by the decrease in trade and other payables
of Rp106.7 billion and increase in inventories of Rp7.5 billion. We made interest payments of Rp12.6
billion for the Niaga US$ Loan, trade payables and finance leases. We paid income tax of Rp23.0
billion in FY2008. The decrease in other receivables and the decrease in other payables were due to
the restructuring exercise that the Group underwent in FY2008 for the purpose of the listing exercise.
For further details, please refer to the sections entitled “Interested Person Transactions and Conflicts of
Interests” and “Share Capital” of this Prospectus.
Net cash used in investing activities amounted to Rp24.7 billion in FY2008. This was mainly attributed to
new planting of Rp16.4 billion and purchase of property, plant and equipment of Rp8.5 billion in FY2007.
Net cash used in financing activities of Rp17.6 billion was for the instalment payment of Niaga US$ Loan
and payment obligations under the finance leases.
FY2007
In FY2007, we generated net cash from operating activities before changes in working capital of Rp80.7
billion. Net cash generated from working capital amounted to Rp78.1 billion, due to the increase in trade
and other payables of Rp92.8 billion, partially offset by the increase in trade and other receivables of
Rp10.9 billion and increase in inventories of Rp3.0 billion. The increase in trade and other payables was
mainly attributed to the funding from Interested Persons, such as Gepex and GPR Investment, for the
purpose of acquisition of our Subsidiary, PT Prakarsa and working capital needs in FY2007. We made
interest payments of Rp12.1 billion for the Niaga US$ Loan and finance leases. We paid income tax of
Rp12.5 billion in FY2007.
Net cash used in investing activities amounted to Rp120.2 billion in FY2007. An outflow of Rp114.0 billion
was consideration paid for the acquisition of our Subsidiary, PT Prakarsa. Outflow for new plantings
amounted to Rp2.9 billion and improvement in the infrastructure of the palm oil mill and purchase of
property, plant and equipment amounted to Rp5.7 billion, partially offset by the proceeds from disposal
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of property, plant and equipment of Rp2.4 billion in FY2007. The disposal proceeds of Rp2.4 billion was
mainly due to the sale of a logging truck to one of the Adijanto Siblings, and dump trucks, excavators and
tractors sold to PT Cemaru.
Net cash used in financing activities of Rp10.9 billion was mainly repayments of the Niaga US$ Loan of
Rp9.0 billion and obligations under finance leases of Rp1.9 billion in FY2007.
FY2006
In FY2006, we generated net cash from operating activities before changes in working capital of Rp44.1
billion. Net cash generated from working capital amounted to Rp30.9 billion, due to the increase in trade
and other payables of Rp28.9 billion and decrease in inventories of Rp6.2 billion, partially offset by the
increase in trade and other receivables of Rp3.9 billion. The increase in trade and other payables was
mainly attributed to the higher amounts of advances received from customers in FY2006. We made
interest payments of Rp10.2 billion for the Niaga US$ Loan, trade payables and finance leases. We paid
income tax of Rp7.3 billion in FY2006.
Net cash used in investing activities amounted to Rp6.4 billion in FY2006. This was attributed to new
plantings of Rp0.3 billion, improvement in the infrastructure of the palm oil mill and purchase of heavy
equipment of Rp7.9 billion, partially offset by the proceeds of Rp1.1 billion from the transfer of the
management of 194 ha of mature plantation to local farmers and proceeds of Rp0.7 billion from the
disposal of property, plant and equipment. The proceeds of Rp1.1 billion was in relation to the transfer
of the management of 194 ha of mature plantations to the local farmers pursuant to the Cooperation
Agreements. Proceeds from disposal of property, plant and equipment of Rp0.7 billion was due to the
sale of dump trucks to third parties.
Net cash used in financing activities of Rp49.6 billion was due to the net increase in loans of Rp73.3
billion to Interested Persons, dividend payment of Rp10.5 billion, repayments of obligations under finance
leases of Rp2.5 billion, partially offset by net proceeds from the Niaga US$ Loan of Rp36.8 billion in
FY2006. For further details on related party loans and advances, please refer to the section entitled
“Interested Person Transactions and Conflicts of Interests” of this Prospectus.
Working Capital
The Group’s negative working capital as at 31 December 2008 and 30 September 2009 was due mainly
to the portion of the bank borrowings under Bank Niaga payable within a year, as well as a result
of significantly lower trade receivables turnover days of only 1 to 3 days for FY2008 and FP2009 as
compared to trade payables turnover days which ranged from 51 to 59 days for FY2008 and FP2009.
As illustrated in the table below, trade payables are significantly higher than trade receivables, which as a
result contributed to the Group’s negative working capital.
Rp’ 000
Trade receivables (A)
Trade payables (B)
(B) / (A) (times)

FY2008

FP2009

592,570

1,138,994

32,086,229

21,994,776

54.1

19.3

The Group has consistently generated net cash from operating activities for FY2006, FY2007, FY2008
and FP2009. Since 30 September 2009, PT Prakarsa has repaid approximately US$1.8 million of the
Niaga US$ Loan, drawn down approximately Rp3.9 billion and repaid Rp1.5 billion of the Niaga Rp Loan.
The total outstanding Niaga Loans as at 31 December 2009 amounted to approximately US$11.5 million
of which approximately US$4.6 million are current liabilities which comprise quarterly loan repayments
due within the next 12 months. The Company is confident that it can meet the quarterly loan obligations
of approximately US$4.6 million in 2010 after taking into account cash generated from operating activities
and cash and bank balances as at 30 September 2009.
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CAPITAL EXPENDITURES AND DIVESTMENTS
The following table sets forth our capital expenditures for FY2006, FY2007, FY2008 and as at Latest
Practicable Date:

FY2006

FY2007

FY2008

From 1
January 2009
to the Latest
Practicable
Date

Rp
(million)

Rp
(million)

Rp
(million)

Rp
(million)

Plantation
Property, plant and equipment

285
8,992

2,853
6,401

16,390
15,593

19,572
13,078

Total

9,277

9,254

31,983

32,650

Our capital expenditures for our plantation consisted of new plantings and building and maintenance of
access roads within the plantation. New plantings for an area of 4.0 ha were carried out in FY2006. In
FY2007, no plantings were done and our capital expenditure for our oil palm plantation was related to the
building and maintenance of access roads within the plantation. An additional 654.0 ha of plantings were
completed in FY2008.
Our capital expenditures for property, plant and equipment related to the improvements in the
infrastructure for the palm oil mill and purchase of heavy equipment. We incurred Rp9.0 billion in FY2006,
Rp6.4 billion in FY2007 and Rp15.6 billion in FY2008 respectively.
The above capital expenditures were financed by funds generated from our operations, external bank
loan financing and finance leases.
As at the Latest Practicable Date, we have committed capital expenditure totalling Rp4.8 billion, for the
purchase of heavy equipment, which will be financed by funds generated from our operations.
There are no material divestments for the past three (3) financial years and for the period 1 January 2009
to the Latest Practicable Date.
Save as disclosed above, our Group does not have any other material commitments for capital
expenditure as at the Latest Practicable Date.
OPERATING LEASE COMMITMENTS
As at 30 September 2009, we have operating lease commitments for the rental of office space, amounting
to Rp1.2 billion. As at the Latest Practicable Date, we have operating lease commitments of Rp0.9 billion.
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The following table sets forth information regarding our operating lease commitments in FY2006, FY2007,
FY2008 and as at the Latest Practicable Date:

2006

2007

2008

As at the Latest
Practicable
Date

Rp (million)

Rp (million)

Rp (million)

Rp (million)

As at 31 December

Not later than 1 year
Later than 1 year and not later than
5 years

197.9

88.9

1,107.4

864.5

–

–

1,058.0

–

197.9

88.9

2,165.4

864.5

Operating lease commitments represent rental payable by our Group for the lease of our offices. The
increase in operating lease commitments for FY2008 was due to the Octagon Lease entered into between
GPR and Good View Realty commencing on 8 January 2008 for a lease term of three (3) years. Please
refer to section entitled “Interested Persons Transactions and Conflicts of Interests” in this Prospectus.
Save as disclosed above, our Group does not have any other material operating lease commitments as at
the Latest Practicable Date.
FOREIGN EXCHANGE EXPOSURE
Our reporting currency is Rp. Our revenue for FY2006, FY2007, FY2008, FP2008 and FP2009 are
denominated in Rp while a portion of our purchases are denominated in US$. The Group incurs foreign
currency exposure mainly on (a) purchase transactions that are denominated in currencies other than Rp
and (b) monetary items such as the Niaga US$ Loan, foreign currency denominated bank balances and
advances from Interested Persons.
Currently, we do not have any hedging policy with respect to foreign currency exposure. In future, our
Group will closely monitor its foreign currency exposure and will consider hedging significant foreign
currency exposure, for instance hedging by way of forward contracts, should the need arise.
INFLATION
According to Bank Indonesia, Indonesia’s annual average inflation rate was approximately 13.3% in 2006,
6.4% in 2007, 10.3% in 2008 and 5.7% in the first nine (9) months of 2009(1). Save for the effect of higher
costs we have incurred for fuel and fertilisers and a general increase in wages for FY2006, FY2007,
FY2008 and FP2009, we do not consider inflation in Indonesia to have had a material impact on our
results of operations.
Note(s):
(1)

Bank Indonesia has not consented to the inclusion of the annual inflation rates quoted under this section and is thereby not
liable for the relevant annual inflation rates under Sections 253 and 254 of the Securities and Futures Act. While our Directors
have taken reasonable actions to ensure that the above inflation rates have been reproduced in their proper form and context
in this Prospectus, none of our Company, the Joint Issue Managers, Underwriters and Placement Agents or any other party,
and their and our respective officers, agents and employees has conducted an independent review of or verified the accuracy
of the above inflation rates.

ORDER BOOK
As at the Latest Practicable Date, our Group has outstanding orders of 4,800 tons of CPO and 1,000 tons
of palm kernels, which are expected to be delivered by 30 April 2010.
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OUR PROSPECTS
Our Directors believe that the overall outlook for our industry and business to be promising. Our Directors
find support for such outlook in the observations made by ISTA Mielke in the ISTA Industry Report:
(a)

Palm Oil Supply, Demand and Price Outlook until 2010
The world market will become increasingly dependent on palm oil in the next few years. The growth
in world production of soybeans, rapeseed and sunflower seed is partly curtailed by the prospective
battle for acreage which is likely to intensify, primarily between oilseed crops and grains in North
America, Europe, China, India, Brazil, Argentina, Russia, Ukraine and other countries.
It will be necessary to accelerate the growth in palm oil plantings and production to get prepared
for the forthcoming increase in world demand of all oils and fats.
According to current assessment and projections by ISTA Mielke, world demand for palm oil will
increase by an average of 3.0 million tons per annum in the next five (5) years. To date, palm oil
has shown the largest annual increase and will considerably exceed the prospective expansion in
soybean oil, rapeseed oil and other vegetable oils.
Palm oil is best suited to accomplish the highest contribution (to meet the world demand) and
will, in ISTA Mielke’s assessment, show an above-average growth in production in the next few
years. Due to its much higher oil production per hectare (as compared to soybean, rapeseed and
sunflowers) considerably less acreage is required to produce the same amount of vegetable oil.
To illustrate, the production of 2.0 million tons of palm oil and palm kernel oil requires an area of
0.5 million ha of oil palms in contrast to 1.8 million ha of rapeseed and 3.8 million ha of soybean
cultivation (to produce 2.0 million tons of rapeseed oil or soybean oil, respectively).
Given that there is sufficient area suitable for expansion of oil palm cultivation still available in
Indonesia, ISTA Mielke expects the mature area to rise from 4.1 million ha on the average in 2006
to 5.0 million ha in 2008 and to 7.7 million ha in 2015. In Malaysia, however, future expansion will
be limited and ISTA Mielke expects only a moderate increase in the Malaysian oil palm mature area
from 3.7 million hectares in January/December 2006 to 4.4 million ha in 2015.
On a global basis, ISTA Mielke forecasts the aggregate oil palm mature area to reach 16.0 million
ha in 2015, reflecting an increase of 4.5 million ha or 39% from 2008.
The growth in world palm oil production is going to accelerate, mainly driven by strong world
demand for food as well as for non-food uses. The biggest growth potential will be in Indonesia.
ISTA Mielke forecasts Indonesian palm oil output to increase substantially to around 33.0 million
tons in the year 2015, up steeply from an estimated 21.0 million tons produced in 2009 and 14.1
million tons in 2005. The significant expansion is a combined result of improved production input
and better management (resulting in higher yields per hectare) as well as a further expansion in
the area under oil palms.
But with recent very high palm oil prices, there is an increase in investments to expand oil palm
plantations in various other countries outside Indonesia and Malaysia, primarily in several African
countries, Central and South America as well as in Thailand, Papua New Guinea and other Asian
countries.
ISTA Mielke expects global palm oil production to be boosted to 62 to 63 million tons in the year
2015, up steeply from an estimated 45.3 million tons in January/December 2009 and about double
of what was produced 11 years earlier (in 2004).
Indonesia will become the world’s largest exporter of palm oil from 2010 onwards. ISTA Mielke
forecasts Indonesian exports to reach 16.9 million tons in 2010. This is a sharp increase in exports
from the 12.5 million tons in 2006. The growth in Malaysia will be more moderate and ISTA Mielke
expects the country’s palm oil exports to be approximately 16.3 million tons in 2010. Due to land
limitations, further expansion in Malaysian palm oil production will be largely dependent on increase
in production per hectare.
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World palm oil imports have been rising significantly with big increases expected primarily for China
and India, but also for the European Union, Pakistan and several other countries.
(b)

Price Projections
The table below provides a summary of ISTA Mielke’s price forecasts of CPO until 2015. All the
prices shown in the table refer to the averages of January to December. It should be noted that the
price forecasts shown for the years 2010 and 2015 represent averages of ISTA Mielke’s current
range forecasts.
With ISTA Mielke’s CPO price forecasts shown in the table below, ISTA Mielke has assumed, that
bio-diesel policies will at least be partly changed, to the extent that the current ambitious bio-diesel
consumption targets will be revised and moderated for two reasons: (i) to bring them more in line
with global market demand and supply; and (ii) to reduce the competition with global food demand.
Price Projections for CPO (c.i.f. Rotterdam) until 2015 (US$ per ton)
Projections
January/December
2015F
2010F
2009F
CPO

CPO

1100

840

20062010F

20012005

745

403

2008

680

949

5 -Year Averages
199619912000
1995
499

453

Actual Data
January/December
2007
2006
780

478

19861990

19811985

335

550

2005
422

Note: The price projections for the years 2010 and 2015 reflect the average of ISTA Mielke’s range forecasts.

Prices of palm oil as well as of other vegetable oils will continue to fluctuate during 2010 and the
following years. But such fluctuation will be at considerably higher price levels than in the past 20
years. Thus, the price lows of the future price cycles will be higher than in preceding years.
For 2010, ISTA Mielke expects palm oil prices to appreciate on the world market together with
other vegetable oils (mainly sunflower oil and soybean oil). ISTA Mielke has placed their annual
forecast for CPO in Rotterdam (annual average) at US$840 per ton. This reflects the average of
ISTA Mielke’s current range forecast. The price strength ISTA Mielke expects for palm oil in 2010 is
due to the following factors:
1)

A sizeable increase in world consumption of all the major 17 oils and fats for food as well as
for non-food purposes (including energy requirements).

2)

Growth in world production of bio-diesel is set to accelerate in Europe, South America and
many other countries, resulting in a world bio-diesel production of an estimated 19.0 million
tons in 2010 compared to 15.9 million tons estimated for 2009 and 14.3 million tons in 2008.
The year-on-year increase in production is likely to almost double from 1.6 million tons
in 2009 to 3.1 million tons in 2010. Rapeseed oil, soybean oil and palm oil are the most
important feedstocks for bio-diesel production.

3)

ISTA Mielke expects world consumption of vegetable oils to exceed production, resulting in a
decline in stocks in 2010.

4)

The tight supply of vegetable oils contrasts with bearish supply and demand prospects of
oilmeals (mainly soy meal). Vegetable oil prices will appreciate noticeably relative to oilmeals.
ISTA Mielke expects considerable price appreciation in sunflower oil, palm oil, soybean oil
and rapeseed oil in 2010.
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The prospective sharp increase in world palm oil production in the next few years may lead to
bearish prices. However, the bearishness will be partly offset by the prospects of still very low
worldwide stocks of grains, oilseeds and vegetable oils in 2010 and the continuing and probably
intensifying fight for acreage between oilseeds and grains in North America, Europe, South
America, China, India and other countries.
In addition, global demand for food will continue to rise at a rather robust range, particularly in Asia.
Total demand for palm oil and other vegetable oils will continue to rise in the years ahead – with
requirements for food the key feature (driven by rising world population and rising demand per
capita), particularly in India, China and other emerging markets in Asia, but also in Africa as well
as in several Central and South American countries, where consumption per capita is currently still
comparatively low.
But a second major element is to be seen in rapidly rising consumption of palm oil and other
vegetable oils in the biofuel industry, but it remains to be seen whether the partly very ambitious
production and/or consumption targets of biofuels (bio-diesel and ethanol) announced by the
various governments, will be carried out.
In addition to food and biofuels, there will be rising global requirements of vegetable oils from the
oleochemical as well as the compound feed industries.
Prices of palm oil (as well as of other agricultural products) will be influenced to a large degree by
the development of energy prices. This is true, in particular, for the prices of crude mineral oil. This
could be witnessed in 2008 with the collapse of Brent oil prices by 75% – from a peak of US$147
per barrel to temporarily below US$40 – contributed to a significant price decline of palm oil, other
vegetable oils, oilseeds and corn.
In ISTA Mielke’s price forecast for 2015, they assumed that there will be an increase in the Brent
crude oil price to an average US$130 per barrel in 2015. If average crude mineral oil prices turn out
to be about US$10 per barrel lower (or higher) than ISTA Mielke’s forecast for 2015, it would imply
– all else unchanged – a reduction (or an increase) of their palm oil price forecast by about US$70
per ton.
ISTA Mielke has forecasted that average annual prices of CPO (c.i.f. Rotterdam) will increase to
around US$1,100 in the year 2015.
Consumers worldwide will become increasingly dependent on palm oil in the years ahead.
Therefore, the growth in palm oil output has to accelerate to cover future global requirements.
The prospects of unusually high prices – steeply above production costs – represent a significant
incentive to further increase investments into expanding oil palm plantings and production in
Indonesia, Malaysia and other countries.
Unless expressly stated above, the above observations are extracted from the ISTA Industry Report, also
referred to in the section entitled Industry Overview.
While our Directors have taken reasonable action to ensure that statements from the ISTA Industry Report
have been reproduced in their proper form and context, and that such statements have been extracted
accurately and fairly from the ISTA Industry Report, none of the Joint Issue Managers, Underwriters and
Placement Agents, or our Company or any other party, and their respective officers, agents, employees
and advisers have conducted an independent review of the contents in such statements and have not
verified the accuracy of the contents.
TREND INFORMATION
There has been an overall increase in the selling prices of our CPO since the beginning of and throughout
2009. We expect our CPO selling prices to continue on an uptrend in FY2010, driven by increasing global
and Indonesian domestic demand as identified in the ISTA Industry Report which will have an uplift effect
on market prices for CPO against which our CPO selling prices are benchmarked. The ISTA Industry
Report had attributed such increasing demand to (a) increasing food requirements driven by rising world
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population, particularly in India, China and other emerging markets in Asia as well as Africa and several
Central and South American countries; (b) increased palm oil and other vegetable oils in the biofuel
industry in line with additional global energy demand; and (c) global requirements of vegetable oils from
oleochemical as well as compound feed industries. The selling prices of our palm kernels usually, and is
expected to continue to move in tandem with that of our CPO selling prices.
Accordingly, barring unforeseen circumstances, we anticipate an overall increase in the average selling
prices of our CPO and palm kernels in FY2010 compared to FY2009.
Our oil palms have been recovering since beginning of 2009 from the impact of the drought of 2006
which had reduced their FFB production. We expect our oil palms to attain full recovery from such impact
by FY2010 and such recovery is anticipated to contribute positively to our FFB harvest. We purchase FFB
from time to time from neighbouring oil palm plantations (which do not have their own palm oil mills) at
prices comparable to our FFB purchases under the plasma programme. With the FFB production of these
oil palm plantations expected to increase in FY2010, we anticipate additional opportunities to increase our
FFB purchases to increase our production. Such recovery coupled with additional purchases of FFB that
we may proceed on will increase our CPO and palm kernels production for FY2010 compared to FY2009.
To the extent that we increase our FFB purchases, which form the bulk of our purchases, our cost of
sales are expected to be higher for FY2010 than FY2009. However, such increases are expected to be
outpaced by increases in our revenue from the expected increases in our sales volume and selling prices
of our products.
The fair value of our biological assets has been and may be subject to fluctuations. For FY2006, FY2007,
FY2008 and FP2009, our gain from changes in fair value of biological assets amounted to approximately
Rp17.6 billion, Rp130.7 billion, Rp63.6 billion and Rp121.6 billion respectively, which have been
recognised in our income statement. There is, accordingly, no certainty that our gain from changes in fair
value of biological assets will maintain from year-to-year or that we will continue to record a gain from
changes in fair value of biological assets.
Save as disclosed in the foregoing of this section and the sections entitled “Risk Factors”, “Industry
Overview” and “Management’s Discussion and Analysis of Results of Operations and Financial Position”
of this Prospectus, and barring any unforeseen circumstances, our Directors are not aware of any recent
trends in production, sales and inventory, and in the costs and selling prices of products and services,
as well as any other known trends, uncertainties, demands, commitments or events that are reasonably
likely to have a material effect on our net sales or revenues, profitability, liquidity or capital resources, or
that would cause financial information disclosed in this Prospectus to be not necessarily indicative of our
future operating results or financial condition.
OUR BUSINESS STRATEGIES AND FUTURE PLANS
We intend to implement the following business strategies and future plans:
(1)

Development of existing uncultivated land bank into oil palm plantations
As at 30 September 2009, we hold Hak Guna Usaha to 16,079 ha of oil palm plantation land of
which approximately 11,381 ha are under cultivation including 2,834 ha cultivated pursuant to the
Cooperation Agreements. We have also cultivated an additional 150 ha of plantation land in the
fourth quarter of 2009. Following such cultivation, we have a land bank of 4,548 ha of available for
future cultivation.
We intend to cultivate our existing uncultivated land bank within the next three years following
listing. In connection therewith, we have earmarked S$15.0 million of the proceeds from the
Invitation to develop access roads to and to clear such uncultivated land bank of existing vegetation
for planting, purchase of seeds and fertilisers, and to fund the commercial planting of oil palms on
such uncultivated land bank.

136

PROSPECTS, BUSINESS STRATEGIES AND FUTURE PLANS
(2)

Acquisition of other oil palm plantations or additional land banks
We recognise that the ability to increase our land banks for development into oil palm plantations
or otherwise to obtain additional supplies of FFB is integral to us sustaining our growth in the long
term, and we will actively source for and identify other oil palm plantations with both cultivated and
uncultivated land banks for acquisition. We have established the following preferences with regards
to potential acquisitions of other oil palm plantations. Such target oil palm plantations should
generally meet the following criteria:
(i)

be revenue generating;

(ii)

have at least 3,000 ha or more of land under cultivation and at least 4,000 ha or more of
uncultivated land banks suitable for the cultivation of oil palms; and

(iii)

be located in Kalimantan and/or other parts of Indonesia in order that we may leverage on
the working experiences of our Executive Chairman and CEO, Dr. Suparno Adijanto and
our COO and Executive Director, Thomas Agap Lim who are based in such location, in our
management of such target oil palm plantations.

We have contacted various Indonesian banks and brokerage houses in line with our active
approach in seeking new proposals for potential acquisition targets.
We intend to double the size of our current cultivated oil palm plantation land within the next three
(3) years following our listing by developing our existing uncultivated land banks, and through
acquisitions.
We may also acquire additional land banks for oil palm cultivation either by applying to the relevant
Indonesian land regency for additional land rights to land for oil palm cultivation as well as acquiring
land rights that is suitable for use for oil palm cultivation from third parties.
As disclosed in the section entitled “Potential Conflicts of Interests”, we have secured a call option
from the shareholders of PT Cemaru for the Group to acquire an aggregate of 95.0% of their
interests in PT Cemaru, which in turn holds Hak Guna Usaha to an aggregate of approximately
6,429 ha of oil palm plantation land, of which approximately 1,384 ha has been cultivated. To the
extent that we exercise such call option, our land banks available for future cultivation will increase.
We have earmarked S$15.0 million of the proceeds from the Invitation for the acquisitions of other
oil palm plantations or additional land banks. Through such acquisitions, we would be able to
concurrently expand our uncultivated land banks and/or increase our cultivated plantation land area
to achieve an immediate increase in our FFB production.
(3)

Proposed construction of co-composting plant to generate organic compost fertilisers from
EFB and POME, and implementation of a CDM programme
One of the largest purchases by our Group is fertilisers which accounted for more than 5.0% of
our cost of sales for FY2006, FY2007, FY2008 and FP2009. As part of our continuing efforts to
reduce our operating costs and to be socially responsible in the conduct of our business operations
to reduce the pollution caused to the environment by our business operations, we intend to adopt
a co-composting method of treatment of EFB and POME, which are production waste from our
milling process, in substitution of our existing method of disposal of EFB and POME.
The co-composting method of treatment will produce organic compost fertilisers for our own oil
palm plantation which will result in savings on our current expenditure for our fertilisers used in our
oil palm plantation. The co-composting method of treatment of EFB and POME will also reduce the
emission of methane gases compared to our existing traditional method of disposal of EFB and
POME.
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We intend to construct a co-composting plant (“Co-Composting Plant”) to undertake cocomposting treatment of EFB and POME. Our Co-Composting Plant will be constructed within the
compounds of and will be integrated with our palm oil mill to facilitate the co-composting treatment
of the EFB and POME generated from our milling process. We estimate that the construction of our
Co-Composting Plant will commence by the second half of 2010.
We estimate construction costs of our Co-Composting Plant to be approximately S$2.8 million
and will partially fund such construction of S$2.0 million out of the net proceeds of the Invitation
while the remaining construction costs will be funded out of internally-generated funds. Barring
unforeseen circumstances, we expect the construction of our Co-Composting Plant to be completed
and operational by the end of 2010.
Based on this construction schedule, the EFB and POME generated from our current milling
process and the intended capacity of our Co-Composting Plant, we anticipate the organic compost
fertilisers to be generated from the adoption of the co-composting treatment of EFB and POME to
supplement our fertilisers requirements.
We also intend to leverage on our Co-Composting Plant to implement a CDM programme (“GPRCDM Programme”) under the auspices of the Kyoto Protocol. Reduction of greenhouse gas
emissions achieved by a CDM programme that is registered with the relevant certification body
under the Kyoto Protocol may entitle such CDM programme to be accredited with CER, subject
to verification and certification of such emissions reductions by the relevant body under the Kyoto
Protocol. Such CER can be traded on carbon credit trading system established pursuant to the
Kyoto Protocol as well as on the EU-ETS as a CER is accepted under the EU-ETS as a EUA
-equivalent.
Subject to the registration of our GPR-CDM Programme with the relevant certification body under
the Kyoto Protocol, we may be accredited with CER (or its EU-ETS equivalent of EUA) for our
efforts at reducing methane emissions and stand to derive potential revenue from trading of such
CER (or its EU-ETS equivalent of EUA).
In furtherance of the above objectives, we have applied for and received approval for the GPR-CDM
Programme on 31 July 2008 from the National Committee on CDM for the Republic of Indonesia
under the Kyoto Protocol as a CDM programme. Following such approval, we intend to proceed to
register our GPR-CDM Programme with the relevant body under the Kyoto Protocol.
Having regard to the operating and financial restrictions imposed under the Niaga Loans on PT Prakarsa,
our Group shall obtain the approval of Bank Niaga before undertaking the aforementioned strategies and
future plans of the Group. Please refer to the section entitled “Capitalisation and Indebtedness” for further
details on the operating and financial restrictions imposed under the Niaga Loans on PT Prakarsa.
In the unlikely event that consent from Bank Niaga is not forthcoming, we will repay the Niaga Loans in
full. As disclosed in the paragraph entitled “Our credit arrangements with Bank Niaga may restrict our
business expansion or activities” in the section entitled “Risk Factors” of this Prospectus, there is no
assurance that we will be able to obtain Bank Niaga’s consent when needed, or in time to implement our
future plans as disclosed in this section.
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We were incorporated in Singapore on 13 November 2009 under the Companies Act as a private limited
company under the name of “Global Palm Resources Holdings Pte. Ltd.”. As at the Latest Practicable
Date, the issued and paid-up share capital of our Company was S$54,560,961 comprising 297,110,000
ordinary shares.
By way of written resolutions of our sole shareholder, GPR Investment, passed on 10 March 2010 and 20
April 2010 approved, inter alia, the following:
(a)

the conversion of our Company into a public limited company and the change of our name to
“Global Palm Resources Holdings Limited”;

(b)

the adoption of a new set of Articles of Association;

(c)

the allotment and issue of the New Shares pursuant to the Invitation. The New Shares, when
allotted, issued and fully paid-up, will rank pari passu in all respects with our existing issued and
fully paid-up Shares;

(d)

the dealing and quotation of all our Shares (including the Incentive Shares, as well as the New
Shares to be allotted and issued) on the Official List of the SGX-ST; and

(e)

the authorisation of our Directors, pursuant to Section 161 of the Companies Act, to:
(a)

(i)

issue shares whether by way of rights (including renounceable and non-renounceable
rights), bonus or otherwise; and/or

(ii)

make or grant offers, agreements or options (collectively, “Instruments”) that might or
would require Shares to be issued, including but not limited to the creation and issue
of (as well as adjustments to) warrants, debentures or other instruments convertible
into Shares,

at any time and upon such terms and conditions and for such purposes and to such persons
as our Directors may in their absolute discretion deem fit, and
(b)

(notwithstanding the authority conferred by this resolution may have ceased to be in force)
issue Shares in pursuance of any Instrument made or granted by our Directors while this
resolution was in force, provided that:
(i)

(subject to sub-paragraph (ii) below pertaining to pro rata renounceable rights issue)
the aggregate number of Shares to be issued pursuant to this resolution (including
Shares to be issued pursuant to Instruments made or granted pursuant to this
resolution) does not exceed 50% of the total number of issued Shares (excluding
treasury Shares) in the capital of our Company (as calculated in accordance with subparagraph (iii) below), of which the aggregate number of Shares to be issued other
than on a pro rata basis to Shareholders of our Company (including Shares to be
issued in pursuance of Instruments made or granted pursuant to this resolution) does
not exceed 20% of the total number of issued Shares (excluding treasury Shares)
in the capital of our Company (as calculated in accordance with sub-paragraph (iii)
below);

(ii)

in relation to pro rata renounceable rights issue, the aggregate number of Shares to be
issued pursuant to this resolution does not exceed 100% of the total number of issued
Shares (excluding treasury Shares) in the capital of our Company (as calculated in
accordance with sub-paragraph (iii) below);

(iii)

(subject to such manner of calculation as may be prescribed by the SGX-ST) for the
purpose of determining the aggregate number of Shares that may be issued under
sub-paragraphs (i) and (ii) above, the percentage of issued share capital shall be
based on the post Invitation share capital of our Company immediately following the
close of the Invitation, after adjusting for new shares arising from the conversion or
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exercise of any convertible securities or share options or vesting of share awards
which are outstanding or subsisting at the time this resolution is passed, and any
subsequent bonus issue or consolidation or subdivision of Shares;

(c)

(iv)

in exercising the authority conferred by this resolution, our Company shall comply with
the provisions of the Listing Manual of the SGX-ST (including supplemental measures
thereto) for the time being in force (unless such compliance has been waived by the
SGX-ST) and the Articles of Association for the time being of our Company; and

(v)

(unless revoked or varied by our Company in general meeting) the authority(1)
conferred by this resolution shall continue in force until the conclusion of the next
annual general meeting of our Company or the date by which the next annual general
meeting of our Company is required by law to be held, whichever is the earlier; and

the authorisation of our Directors to issue Shares other than on a pro rata basis at a discount
exceeding 10% but not more than 20%, which discount is calculated based on the weighted
average price for trades done on the SGX-ST on the full market date on which the agreement
relating to such issue of Shares is executed (or if trading is not available for a full market day,
on the preceding market day up to the time such agreement is executed).
Note(s):
(1)

The authorisation of our Directors to issue new Shares up to 100% of our Company's issued share capital
(excluding treasury shares) via a pro-rata renounceable rights issue is in furtherance of one of the measures
introduced by the SGX-ST, in consultation with the Authority, with effect from 20 February 2009 to accelerate
and facilitate listed issuers' fund-raising efforts, such measure will be in effect until 31 December 2010.

A summary of the changes to our issued and paid-up share capital since our incorporation is as follows:
Number of Shares
Issued and fully paid-up Shares as at incorporation of our
Company

S$

1

1

Issuance of new Shares pursuant to the Restructuring
Exercise

297,109,999

54,560,960

Pre-Invitation Share Capital

297,110,000

54,560,961

5,858,000

2,694,680

New Shares to be issued pursuant to the Invitation

110,000,000

50,600,000

Post-Invitation share capital

412,968,000

107,855,641

Issuance of Incentive Shares to AmFraser and OCBC Bank
for their role as Joint Issue Manager, Underwriters and
Placement Agents
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SHAREHOLDERS
Our Shareholders and their respective equity interests in our Company as at the Latest Practicable Date
and immediately after the Invitation are set out below:
As at the Latest Practicable Date
Direct interest

After the Invitation

Deemed interest

Direct interest

Deemed interest

No. of
Shares

%

No. of
Shares

%

No. of
Shares

%

No. of
Shares

%

Dr. Suparno Adijanto

–

–

–

–

–

–

–

–

Thomas Agap Lim

–

–

–

–

–

–

–

–

Yee Kit Hong

–

–

–

–

–

–

–

–

M. Rajaram

–

–

–

–

–

–

–

–

Guok Chin Huat
Samuel

–

–

–

–

–

–

–

–

297,110,000

100.00

–

–

297,110,000

72.0

–

–

AmFraser

–

–

–

–

2,929,000

0.7

–

–

OCBC Bank

–

–

–

–

2,929,000

0.7

–

–

Public

–

–

–

–

110,000,000

26.6

–

–

297,110,000

100.00

412,968,000

100.00

Directors

Shareholders
GPR Investment(1)

Total
Note(s):
(1)

GPR Investment, a Seychelles-domiciled company, is the private investment vehicle of the Adijanto Family Shareholders
(which includes our Executive Chairman and CEO, Dr. Suparno Adijanto) through which they hold interests in our Company.
GPR Investment is wholly-owned by the Adijanto Family Shareholders, and none of them exercises control over GPR
Investment or dominates decision-making, whether directly or indirectly, in relation to the financial and operating policies of
GPR Investment. GPR Investment’s board of directors comprises entirely of all of the Adijanto Siblings, each of whom has an
equal vote. Our COO and Executive Director, Thomas Agap Lim is the spouse of one of the Adijanto Siblings, Tan Phe Phe@
Muriati Adijanto.
Save for Tan Phwe Leng@Tan Phe Lin@Mariana Adijanto, Tan Phe Phe@Muriati Adijanto, Dr. Suparno Adijanto and
Chen Ying Zhong Freddy (who each hold 14.28%, 14.28%, 14.28% and 7.18% of the shareholdings in GPR Investment
respectively), the Adijanto Family Shareholders each hold 7.14% shareholdings in GPR Investment.
Save for Tan Hong Swan@Tan Hong Whan@Swandono Adijanto, Tan Phe Phe@Muriati Adijanto, Dr. Suparno Adijanto and
Tan Hong Pheng@Pintarso Adijanto who are tax resident in Indonesia, all of the Adijanto Family Shareholders are non-tax
resident in Indonesia.
By virtue of the definition of “acting in concert” under the Singapore Code on Take-overs and Mergers (the “Code”), the
Adijanto Family Shareholders would be presumed to be persons acting in concert with each other unless the contrary is
established, as they are “close relatives” for the purposes of the Code having regard to their family relationship.

The Incentive Shares are allotted to AmFraser and OCBC Bank for their role as Joint Issue Managers,
Underwriters and Placement Agents, if the New Shares are issued above a post-Invitation price earnings
ratio of 6.0 times based on profit attributable to the equity holders of the Company for FY2009 and before
adjustment for any Incentive Shares. Such Incentive Shares are allotted equally between AmFraser and
OCBC Bank.
None of our Directors hold any interest (within the meaning of the Companies Act or the Securities and
Futures Act) in our Company.
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Save for our Controlling Shareholder, GPR Investment, our Company is not directly or indirectly owned or
controlled, whether severally or jointly, by any person or government.
The Shares held by our Substantial Shareholder, GPR Investment does not carry different voting rights
from the New Shares which are the subject of the Invitation.
There is no known arrangement, the operation of which may, at a subsequent date, result in a change in
control of our Company.
Save as disclosed in the section entitled “Restructuring Exercise” of this Prospectus, there has been no
change in the percentage ownership of Shares by our Substantial Shareholder, GPR Investment in the
past three (3) years prior to the Latest Practicable Date.
MORATORIUM
To demonstrate their commitment to our Company, the Adijanto Family Shareholders:
(1)

have procured that GPR Investment (wholly-owned by the Adijanto Family Shareholders) which
holds 297,110,000 Shares representing approximately 72.0% of our Company’s issued share
capital immediately after the Invitation, has undertaken to the Joint Issue Managers not to offer,
sell, contract to sell, grant any option or right to acquire, or otherwise transfer or dispose of any part
of GPR Investment’s shareholdings in our Company immediately after the Invitation for a period of
6 months from our Company’s date of admission to the Official List of the SGX-ST; and

(2)

have further undertaken to the Joint Issue Managers not to offer, sell, contract to sell, grant
any option or right to acquire, or otherwise transfer or dispose of any part of their respective
shareholdings in GPR Investment immediately after the Invitation for a period of six (6) months
from our Company’s date of admission to the Official List of the SGX-ST.

Our Company has allotted and issued 2,929,000 Incentive Shares to each of AmFraser and OCBC
Bank respectively, credited as fully-paid up, at the Issue Price for each Incentive Share, representing in
aggregate approximately 1.4% of the issued share capital of the Company after the Invitation. AmFraser
and OCBC Bank have each undertaken not to offer, sell, contract to sell, grant any option or right to
acquire, or otherwise transfer or dispose of any part of their respective shareholdings in our Company
immediately after the Invitation for a period of six (6) months from our Company’s date of admission to
the Official List of the SGX-ST.
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Chua Cheng Hian

Head of Mill
Sofian Masroeddin

Cheong Meng Chit

Ge Luiyanto Yamin

Thomas Agap Lim

Head of
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CFO

Dr. Suparno Adijanto

CEO

Board of Directors

COO

Our management reporting structure is as follows:

MANAGEMENT REPORTING STRUCTURE

Lim Ardi Dharma

Head of
Project Development

DIRECTORS, MANAGEMENT AND STAFF

Berlino Mahendra

Head of
General Affairs

DIRECTORS, MANAGEMENT AND STAFF
DIRECTORS
Our board of Directors is entrusted with the responsibility for the overall management of our Company.
The particulars of our Directors are as follows:
Name

Age

Address

Principal occupation

Dr. Suparno Adijanto

50

Jalan Kemang Selatan 1D/26
Jakarta 12730, Indonesia

CEO of our Group

Thomas Agap Lim

59

Jalan Gm Said No. 8A, Pontianak,
Indonesia

COO of our Group

Yee Kit Hong

60

4 Jalan Chengam
Singapore 578288

Auditor

M. Rajaram

57

10A Coronation Road
Singapore 269539

Lawyer

Guok Chin Huat Samuel

53

7 Bright Hill Drive
#08-05
Thomson View Condominium
Singapore 579599

Businessman

Information on the business and working experience, education and professional qualifications, if any, and
areas of responsibilities of each of our Directors are set out below:
Dr. Suparno Adijanto is the Executive Chairman and CEO of our Company. He was appointed to our
Board at the incorporation of our Company and oversees the overall operations of our Group such that
our vision, mission and objectives are achieved. He is also in charge of the plantation division of the Bumi
Raya Group.
Dr. Suparno has been a managing director of the Bumi Raya Group since 1992. The Bumi Raya Group
is a diversified group of companies with business operations covering plantations, mining, real estates,
trading and distribution, wood industries and education. From 1987 to 1989, Dr. Suparno was the
President of Westpont International Trading Company, incorporated in the United States of America, a
trading company that deals in commodities between South East Asia and the United States of America.
From 1989 to 1990, he was a management trainee with the Bumi Raya Group. Dr. Suparno managed the
finance and business development of the Bumi Raya Group as manager from 1990 to 1992. From 1994
to 2006, Dr. Suparno was the non-executive director of Energy World Corporation (which was re-named
Energy World Corporation Limited in 1998), a listed company in Australia which owns and operates a
210 megawatt power plant in Sengkeng, Sulawesi, Indonesia, to which he advised on its operations in
Indonesia. He is currently also a Commissioner for PT Resource Alam, a public-listed company on the
Indonesia Stock Exchange which started as an adhesive company but has since diversified into the
mining industries. Dr. Suparno’s responsibilities in PT Resource Alam Indonesia Tbk relate mainly to
the supervision of its directors in ensuring that the mission, vision and objectives of PT Resource Alam
Indonesia Tbk are performed.
Dr. Suparno graduated with a Bachelor of Science, Economics (Honours) from the University College
London, University of London. He holds a Masters in Business Administration from the Bradford
Management Centre, University of Bradford, England and a Doctor of Philosophy from the College of
Business Administration, Georgia State University, the United States of America.
Thomas Agap Lim is the COO and Executive Director of our Company. He was appointed to our Board
on 16 March 2010 and is in charge of the operations of our oil palm plantation and palm oil mill.
From 1990 to 1994, Mr. Lim was the president director of our Subsidiary PT Prakarsa. Since 1994, Mr.
Lim has been the regional managing director of the Bumi Raya Group’s operations in West Kalimantan,
Indonesia, where he was in charge of the timber estate business of PT Sinar Kalbar Raya, a company
engaged in the business of industrial timber estate. Mr. Lim has also been the Director of our Subsidiary,
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PT Prakarsa, since 1996 and is responsible for overseeing the cultivation of our palm oil plantation and
the daily operations of our palm oil mill. He is currently also a Commissioner for PT Resource Alam, a
public-listed company on the Indonesia Stock Exchange.
Mr. Lim graduated with a Bachelor of Laws from the University of Tanjungpura, Pontianak. He also holds a
Master in Management from University of Tanjungpura, Pontianak.
Yee Kit Hong is the Lead Independent Director of our Company. He was appointed to our Board on
16 March 2010. Mr. Yee is an auditor by profession and has been an audit partner with Kit Yee & Co, a
firm of certified public accountants providing audit, accountancy and taxation services since 1989.
From 1982 to 1989, Mr. Yee was an audit/tax manager with Ernst & Young, a leading audit firm in
Singapore, where he was responsible for the audit and taxation for small and medium size enterprises.
He was conferred the Public Service Medal for public service in 2003. Mr. Yee graduated with a Bachelor
in Accountancy from the University of Singapore (now the National University of Singapore) and is an
associate member of the Institute of Chartered Accountants, England & Wales and a member of the
Institute of Certified Public Accountants of Singapore (ICPAS). He is also currently a full member of the
Singapore Institute of Directors.
M. Rajaram is an Independent Director of our Company. He was appointed to our Board on 16 March
2010. Mr. Rajaram is a lawyer by profession and is currently the Senior Director of Straits Law Practice
LLC, where he heads the banking and corporate finance department and the India practice group. His
main areas of work include corporate finance and restructuring, insolvency and arbitration. Mr. Rajaram
is an Advocate and Solicitor of the Supreme Court of Singapore, a Solicitor of England and Wales and a
Fellow in the Singapore Institute of Arbitrators and the Chartered Institute of Arbitrators.
Mr. Rajaram was with the Singapore Police Force from 1972 to 1980. In 1981, Mr. Rajaram founded the
law firm Raja & Partners, which eventually merged with Derrick Ravi & Partners in 2001 to become Straits
Law Practice LLC. From 2004 to 2008, Mr. Rajaram was the chairman of the Singapore Indian Chamber
of Commerce and Industry. In 2009, Mr. Rajaram was awarded the Public Service Medal by the President
of the Republic of Singapore. Mr. Rajaram has been the Honorary Consul of the Republic of Mali in
Singapore since 1999, and is also currently the vice-chairman of International Relations in the Singapore
Business Federation.
Mr. Rajaram graduated with a Bachelor of Laws (LLB) (Honours) from the University of Singapore (now
the National University of Singapore) in 1978 and obtained a Masters in Business Administration from the
Maastricht School of Management in 1998.
Guok Chin Huat Samuel is an Independent Director of our Company. He was appointed to our Board
on 16 March 2010. Mr. Guok has been a director of Starhealth Pte. Ltd since 1995, a Singapore-based
company specializing in the import and distribution of health and medical products. He currently sits on
the boards of Bukit Sembawang Estates Limited and Japan Land Limited, which are companies listed
on the Main Board of the SGX-ST. He has approximately 20 years of experience in investment banking,
venture capital and private equity businesses, having worked at Nomura Singapore Limited from 1986
to 1989, sat on the board of Seed Venture Limited, a venture capital fund, from 1993 to 2002, and held
the positions of CEO and director of Time Watch Investments Limited (then known as Wee Poh Holdings
Limited), a company listed on the Catalist Bourse of the SGX-ST from 1998 to 2001.
Mr. Guok holds a Bachelor of Science degree in Business Administration from Boston University with
Majors in Finance and International Economics, Minor in Chemistry.
Our Independent Directors, Yee Kit Hong, M. Rajaram and Guok Chin Huat Samuel, have prior experience
as directors of public listed companies in Singapore. Our Executive Chairman and CEO, Dr. Suparno
Adijanto, our COO and Executive Director Thomas Agap Lim do not have prior experience as directors of
public-listed companies in Singapore. However, they have attended the relevant courses and have been
briefed on the roles and responsibilities of a director of a company listed on the SGX-ST.
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The present and past directorships of each of our Directors held in the 5 years preceding the date of
lodgement of this Prospectus, excluding that held in our Company, are set out below:
Name

Present directorships

Past directorships

Dr. Suparno Adijanto

Group companies
GPR
PT Prakarsa Tani Sejati

Group companies
–

Other companies
BRP
BRU
PT Bumiraya Resource Alam
GPR Investment
KIPI
PT Acton Raya Industries
PT Automated Testing Indonesia
PT Bina Lingua
PT Bina Putera Raya
PT Bumi Agro Lestari
PT Bumi Berau Raya Coal
PT Bumi Kapuas
PT Bumipari Asri
PT Bumiraya Utama Lines
PT Bumiraya Griyanusa
PT Bumiraya Interasia
PT Bumiraya Pertambangan
PT Bumiraya Utama Industries
Logam
PT Bumisubur Lestaritani
PT Cemaru
PT Dekorplas Indah
PT Insani
PT Kapuasraya Armadapermai
Lines
PT Khatulistiwa Indah Wood
Industries
PT Kurnia Jaya Raya
PT Kurnia Kapuas Plywood
Industrial
PT Lifelong Learning
PT Lifelong Learning Indonesia
PT Multi Matics Indonesia
PT Niaga Kencana Mas
PT Pabrik Minyak Kelapa Tri Ikasari
Trading Company
PT Pancaran Kencana Mas
PT Resource Alam Energi
PT Resource Alam
PT Slumberland Indonesia
PT Tri Ekasari Kalimantan Plywood
Industries
PT Victoria Readers Indonesia
PT Sinar Kapuas Kalbar
PT Sinar Kalbar Raya

Other companies
Energy World Corporation Ltd
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Name

Present directorships

Past directorships

Thomas Agap Lim

Group companies
PT Prakarsa

Group companies
GPR

Other companies
BRU
Hian Realty Pte Ltd
KIPI
PT Acton Raya Industries
PT Adinaco Serasi
PT Bumi Agro Lestari
PT Bumi Berau Raya Coal
PT Bumipari Asri
PT Bumiraya Utama Lines
PT Bumiraya Utama Wood
Industries
PT Bumiraya Griyanusa
PT Bumiraya Pertambangan
PT Bumiraya Utama Industries
Logam
PT Bumisubur Lestaritani
PT Cemaru
PT Insani
PT Kurnia Kapuas Plywood
Industrial
PT Khatulistiwa Indah Wood
Industries
PT Lingga Tejawana
PT Resource Alam
PT Sinar Kapuas Kalbar
PT Sinar Kalbar Raya
PT Tri Ekasari Kalimantan Plywood
Industries
PT Pancaran Kencana Mas

Other companies
PT Dekorplas Indah
PT Multi Matics Indonesia

Group companies
–

Group companies
–

Other companies
Scorpio East Holdings Ltd

Other companies
–

Yee Kit Hong
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Name

Present directorships

Past directorships

M. Rajaram

Group companies
–

Group companies
–

Other companies
Arman Business Consultants (S)
Pte. Ltd.
Cronus Investments Pte. Ltd.
Hiap Seng Engineering Ltd
Hitech Metalplast Limited
Koon Seng Construction India Pvt
Ltd
Network Capital Pte. Ltd.
Parameswara Holdings Ltd
Robust Consultants Pte Ltd
Straits Law Practice LLC
United Fiber System Limited
Unisantis Holding Company Pte.
Ltd.

Other companies
Afrigrain Trading Private Limited
Gyoji Pte. Ltd.
Infinity Investments Pte Ltd(1)
Innovative Healthcare Pte. Ltd.
Kaveri Investments Pte Ltd(1)
M-Zone Trading Pte. Ltd.(1)
Network Amity Technologies Pte.
Ltd.(1)
Roadwaves Wireless Technologies
Pte. Ltd.(1)
Singapore Indian Chamber of
Commerce & Industry
Technoscenti (S) Pte. Ltd.
Thru-Source Pte. Ltd.

Group companies
–

Group companies
–

Other companies
Campbelltown Investment Holdings
Pte Ltd
Campbelltown Asia Pte Ltd,
Starhealth Pte Ltd
Japan Land Limited
Bukit Sembawang Estates Limited
Singapore United Estates (Private)
Limited
Bukit Sembawang View Pte. Ltd.
Singapore United Rubber
Plantations Limited
Bukit Sembawang Rubber
Company Limited
Sembawang Estates (Private)
Limited

Other companies
Singxpress Ltd
Anglo-French Travel Pte Ltd
JP Nelson Holdings Pte. Ltd

Guok Chin Huat Samuel

Note(s):
(1)

These companies have since been struck off.
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KEY EXECUTIVES
Our Directors are assisted by a team of experienced and qualified Key Executives who are responsible for
the various functions of our Group. The particulars of our Key Executives are as follows:
Name

Age

Address

Principal occupation

Ge Luiyanto Yamin

52

Jl. Kelapa Puan Timur I, NB1 no. 9,
Jakarta 14250, Indonesia

CFO of our Group

Lim Ardi Dharma

57

Ox Selatan No. 58 Muara Karang,
North Jakarta, Indonesia

Head of Project
Development, PT Prakarsa

Berlino Mahendra

45

Jalan Parit Haji Husin II
Komplek Bali Mas III/ B 4, Pontianak
West Kalimantan, Indonesia

Head of General Affairs,
PT Prakarsa

Chua Cheng Hian

33

Blk 192 Punggol Central #15-319
Singapore 820192

Financial Controller of our
Group

Cheong Meng Chit

59

Desa Sempurna,
Kecamatan Sei Laur,
Kabupaten Ketapang,
West Kalimantan, Indonesia

Head of Plantation Estate,
PT Prakarsa

Sofian Masroeddin

48

Desa Sempurna,
Kecamatan Sei Laur,
Kabupaten Ketapang,
West Kalimantan, Indonesia

Head of Palm Oil Mill, PT
Prakarsa

Information on the business and working experience, education and professional qualifications, if any, and
areas of responsibilities of each of our Key Executives are set out below:
Ge Luiyanto Yamin is the CFO of our Group. He joined our Group as CFO in January 2008 and is in
charge of internal control, project management, human resources, strategic planning and advisory-related
matters for our Group’s Indonesian operations. Mr. Luiyanto has approximately 27 years of experience in
finance and accounting work.
Prior to joining our Group, Mr. Luiyanto worked in Drs. Utomo Mulia & Co., an accounting firm in
Indonesia, as an auditor and tax consultant in 1982. From 1983 to 1984, Mr. Luiyanto was the Finance
and Accounting Manager of PT Purofa Indah, a subsidiary of Indonesia-based Putera Group. From 1984
to 1993, Mr. Luiyanto worked in the Indonesian conglomerate, the Dharmala Group. He was the assistant
manager of Internal Audit of the group and was responsible for supervising and analyzing the financial
statements of companies within the group. He then became the financial controller of DMT New York
Inc., the subsidiary of the trading division of the Dharmala Group and subsequently took on the position
of assistant financial controller of PT Dharmala Sakti Sejahtera Tbk., a public-listed company of the
Dharmala Group, where he was responsible for analyzing the performance of companies within the group,
supervising the preparation of the division’s consolidated financial statements for investors and reporting
to Capital Markets Supervisory Board of the Dharmala Group. From 1993 to 1997, Mr. Luiyanto was the
director of finance and administration of PT Asia Perintis Contindo, a joint venture company between
the Salim Group and Hyundai Corporation Korea in the business of container manufacturing and export,
where his duties included finance, accounting, and human resources-related matters. In 1997, he was
the director of finance in PT Jakartabaru Cosmopolitan. From 1997 to 1998, Mr. Luiyanto was the director
of operation of PT Nusadana Investama, a securities, brokerage, underwriting and fund management
company where he was responsible for the finance, accounting and human resources development. From
1992 to 2002 and 1996 to 1997 respectively, Mr. Luiyanto was a part-time lecturer in accounting and
taxation in Jayakarta College of Business, Jakarta, and Gunung Sewu College of Business, Jakarta.
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Since 2000, Mr. Luiyanto has been the Group Finance Manager of the Bumi Raya Group. He is also the
Finance Director and Corporate Secretary of PT Resource Alam, a company controlled by the Adijanto
Siblings, which has been in the business of synthetic resin manufacturing and coal-mining since 2007. Mr.
Luiyanto is responsible for the finance, accounting, taxation and banking relations for his appointments
with the Bumi Raya Group and PT Resource Alam.
Mr. Luiyanto graduated from the Faculty of Economics, University of Indonesia with a Bachelor‘s degree
(Sarjana Ekonomi) in Accounting. He also holds a Master of Science (Administrative Science) from the
Faculty of Social and Political Science, University of Indonesia.
Upon listing of our Company on the Official List of the SGX-ST, Mr. Luiyanto will resign as the Group
Finance Manager of the Bumi Raya Group and the Finance Director and Corporate Secretary of PT
Resource Alam as well as his directorships in BRP, PT Bina Lingua, PT Multi Matics Indonesia, PT
Resource Alam, PT Resource Alam Energi and PT Victoria Readers Indonesia.
In considering the suitability of Mr. Luiyanto as our CFO, our Audit Committee has reviewed Mr. Luiyanto’s
curriculum vitae and professional references, and has conducted interview sessions with Mr. Luiyanto.
Our Audit Committee notes that Mr. Luiyanto has had approximately 28 years of experience in finance
and accounting work. Our Audit Committee also notes that while Mr. Luiyanto had no prior experience
working in the same or similar industry as our Group prior to his employment with our Group, he had
experience heading the finance function of each of DMT New York Inc, PT Dharmala Sejahtera Tbk., PT
Asia Perintis Contindo, PT Jakartabaru Cosmopolitan and PT Nusadana Investama during his respective
tenure with these organizations.
Our Audit Committee has, in the course of preparing for the listing of our Company on the SGX-ST,
observed and noted Mr. Luiyanto’s contributions at various meetings. Through such observations, our
Audit Committee is of the view that he has demonstrated a thorough understanding of the business,
and familiarity with the finance and accounting functions, of our Group. In addition, Mr. Luiyanto is an
Indonesian who is based in Jakarta, Indonesia where the day-to-day operations of our Group are based.
While the Audit Committee notes that Mr. Luiyanto’s experience and familiarity is primarily with the
Indonesian Generally Accepted Accounting Principles (“Indonesian GAAP”) which is different in certain
aspects from the SFRS, our Audit Committee also notes that our Group has appointed Mr. Chua Cheng
Hian, the Financial Controller of the Group, to assist Mr. Luiyanto in the preparation of the consolidation
of the accounts of our Group which is prepared in accordance with the SFRS. In this regard, our Audit
Committee notes that Mr. Chua Cheng Hian has approximately nine years of accounting-related work
experience, is a qualified member of the Institute of Certified Public Accountants of Singapore (ICPAS),
has previously held the position of deputy finance manager at PSA Corporation Ltd, and is fully aware of
the requirements of the SFRS.
Having regard to the above, our Audit Committee is of the opinion that Mr. Luiyanto is suitable as CFO
and will be able to discharge his duties as our CFO satisfactorily.
Lim Ardi Dharma is the Head of Project Development of our Group. He joined our Group in 2008 and is
in charge of the identification, planning and execution of the effective development and implementation of
projects relating to our Group’s growth and expansion.
Prior to joining our Group, Mr. Lim had worked as a rice distributor with PT Daya Kapuas Pontianak
from 1975 to 1976, and in a rubber factory in 1976 as an office manager. From 1977 to 1989, Mr. Lim
worked as a branch manager of PT Bir Banjarmasin, a company which held logging concessions. From
1989 to 1991, Mr. Lim was the vice-president of Thai Cane Paper Co Bangkok, a papermill, where his
responsibilities included overseeing its finance and administrative-related matters. In 1991, Mr. Lim joined
the Bumi Raya Group as a general manager in PT Bumiraya Utama Wood Industries and was responsible
for ensuring the smooth operations of the company, of which his duties included liaising with Indonesian
governmental authorities in respect of application for various licenses necessary for its business.
Mr. Lim graduated from the Secondary Economic School in 1975 where he specialised in book keeping.
From 1982 to 1984, Mr. Lim studied economics at the Lambung Mangkurat University.
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Berlino Mahendra is the Head of General Affairs of our Group. He joined our Group in 1991, and is
in charge of human resources, coordination of our plasma programme, administration and licensing
issues in PT Prakarsa as well as liaising and maintaining good relations with Indonesian governmental
authorities.
Prior to joining our Group, Mr. Mahendra worked in the industrial timber estate of PT Sinar Kalbar Raya
as a coordinator from 1989 to 1991, where he was responsible for licensing matters. Since 1991, Mr,
Mahendra was also involved in the operations of PT Prakarsa, where his duties included the procurement
of licenses necessary for the operations of PT Prakarsa.
Mr. Mahendra studied Forestry at the Institute of Agriculture of Bogor from 1984 to 1988, and graduated
with a Bachelor’s degree in Forest Management.
Chua Cheng Hian is the Financial Controller of our Group. He joined our Group in 2009, and his
responsibilities include taking charge of corporate activities and financials such as management reporting,
group budgeting and forecasting as well as internal control and risk management.
Prior to joining our Group, Mr. Chua was senior accountant at Hitachi Chemical Asia Pacific Pte Ltd, a
printed circuit board manufacturer in Singapore from 2000 to 2004, where his responsibilities included
cost accounting and management reporting. From 2004 to 2009, Mr. Chua was deputy finance manager
at PSA Corporation Ltd, which is one of the world’s leading port operators, where he was the financial
controller for certain of its subsidiaries. His responsibilities included management and financial reporting,
as well as budgeting and forecasting.
Mr. Chua graduated with a Bachelor of Accountancy degree from the Nanyang Technological University of
Singapore in 2000. He is a member of the Institute of Certified Public Accountants of Singapore (ICPAS).
Cheong Meng Chit is the Head of Plantation Estate of our Group. He joined our Group in 2004, and is
responsible for overseeing the cultivation of our oil palm plantation, palm field maintenance as well as
the maintenance of FFB yields from our oil palm plantation. Mr. Cheong has approximately 38 years of
experience in the area of oil palm plantation cultivation and field maintenance.
From 1970 to 1994, Mr. Cheong worked in the Federal Land Development Authority of Malaysia where he
rose through the ranks and eventually in 1985, he became manager where his responsibilities included
overseeing the operations of rubber and oil palm nurseries and the maintenance of the consistency of
FFB yields. Mr. Cheong worked as the plantation manager in Lyman Agro Group, an oil palm cultivation
and palm oil milling company located in West Kalimantan from 1994 to 1998. From 1999 to 2000, he
rejoined the Lyman Agro Group as senior plantation manager, where he was involved in the development
of oil palm plantation, field maintenance and the maintenance of FFB yields. Mr. Cheong was also a
plantation manager from 2002 to 2003 with Wawasan Sdn. and Pelita Cergas Sdn. Bhd. where he was
responsible for the cultivation of oil palm plantations and FFB production as well as oil palm plantation
maintenance.
Sofian Masroeddin is the Head of Palm Oil Mill of our Group. He joined our Group in 2005, and is
responsible for the daily operations and maintenance of our palm oil mill.
Prior to joining our Group, he was a controller of plywood products with PT Ketapang Indah Plywood, a
company controlled by the Adijanto Siblings, from 1988 to 1993 where he was responsible for the quality
of its plywood products. From 1993 to 2005, he was deputy head of the the high pressure laminate unit in
PT Resource Alam Indonesia, a company controlled by the Adijanto Siblings, where he was responsible
for the production of high pressure laminated products, being a type of building material. From 2005
to 2007, he was deputy head of the transport and field engineering unit in PT Prakarsa where he was
responsible for the operation of transport and heavy equipment in PT Prakarsa. From 2007 to 2009, he
was deputy mill manager of PT Prakarsa where he assisted in the overall operation of PT Prakarsa’s
CPO mill.
Mr. Masroeddin graduated with a Bachelor of Economy degree from Universitas Tanjungpura in 1987.
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Save as disclosed below, none of our Key Executives has any present or past directorships over the 5
years preceding the date of lodgement of this Prospectus:
Name

Present directorships

Past directorships

Ge Luiyanto Yamin

Group companies
–

Group companies
–

Other companies
BRP
PT Bina Lingua
PT Multi Matics Indonesia
PT Resource Alam
PT Resource Alam Energi
PT Victoria Readers Indonesia

Other companies
–

Group companies
–

Group companies
–

Other companies
PT Bumi Pari Asri
PT Bumi Payung Asri
PT Bumi Raya Griyanusa
PT Pantai Seribu Indah
PT Sawut Prima Permai

Other companies
–

Lim Ardi Dharma

Thomas Agap Lim is the brother-in-law of Dr. Suparno Adijanto. Save as disclosed in the foregoing, there
are no family relationships between any of our Directors and/or Key Executives, or between any of our
Directors, Key Executives and our Substantial Shareholder, GPR Investment.
Save for Dr. Suparno Adijanto and Thomas Agap Lim, who are or related to the Adijanto Family
Shareholders, there is no arrangement or understanding with our Substantial Shareholder, GPR
Investment, our customers, our suppliers or any other person, pursuant to which any of our Directors or
Key Executives was selected as our Director or Key Executive.
MATERIAL BACKGROUND INFORMATION ON OUR DIRECTORS, KEY EXECUTIVES AND
CONTROLLING SHAREHOLDERS
1.

Save as disclosed below, none of our Directors, Key Executives or Controlling Shareholders:
(a)

has, at any time during the last 10 years, had an application or a petition under any
bankruptcy laws of any jurisdiction filed against him or against a partnership of which he was
a partner at the time when he was a partner or at any time within two (2) years from the date
he ceased to be a partner;

(b)

has, at any time during the last 10 years, had an application or a petition under any law of
any jurisdiction filed against an entity (not being a partnership) of which he was a director or
an equivalent person or a key executive, at the time when he was a director or an equivalent
person or a key executive of that entity or at any time within two (2) years from the date he
ceased to be a director or any equivalent person or a key executive of that entity, for the
winding up or dissolution of that entity or, where that entity is the trustee of a business trust,
on the ground of insolvency;

(c)

has any unsatisfied judgement against him;

(d)

has ever been convicted of any offence, in Singapore or elsewhere, involving fraud or
dishonesty which is punishable with imprisonment, or has been the subject of any criminal
proceedings (including any pending criminal proceedings of which he is aware) for such
purpose;
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(e)

has ever been convicted of any offence, in Singapore or elsewhere, involving a breach of any
law or regulatory requirement that relates to the securities or futures industry in Singapore
or elsewhere, or has been the subject of any criminal proceedings (including any pending
criminal proceedings of which he is aware) for such breach;

(f)

has, at any time during the last 10 years, had judgement entered against him in any
civil proceedings in Singapore or elsewhere involving a breach of any law or regulatory
requirement that relates to the securities or futures industry in Singapore or elsewhere, or a
finding of fraud, misrepresentation or dishonesty on his part, nor has he been the subject of
any civil proceedings (including any pending civil proceedings of which he is aware) involving
an allegation of fraud, misrepresentation or dishonesty on his part;

(g)

has ever been convicted in Singapore or elsewhere of any offence in connection with the
formation or management of any entity or business trust;

(h)

has ever been disqualified from acting as a director or an equivalent person of any entity
(including the trustee of a business trust), or from taking part directly or indirectly in the
management of any entity or business trust;

(i)

has ever been the subject of any order, judgement or ruling of any court, tribunal or
governmental body permanently or temporarily enjoining him from engaging in any type of
business practice or activity;

(j)

has ever, to his knowledge, been concerned with the management or conduct, in Singapore
or elsewhere, of the affairs of:
(i)

any corporation which has been investigated for a breach of any law or regulatory
requirement governing corporations in Singapore or elsewhere;

(ii)

any entity (not being a corporation) which has been investigated for a breach of any
law or regulatory requirement governing such entities in Singapore or elsewhere;

(iii)

any business trust which has been investigated for a breach of any law or regulatory
requirement governing business trusts in Singapore or elsewhere;

(iv)

any entity or business trust which has been investigated for a breach of any law or
regulatory requirement that relates to the securities or futures industry in Singapore or
elsewhere,

in connection with any matter occurring or arising during the period when he was so
concerned with the entity or business trust; and
(k)

has been the subject of any current or past investigation or disciplinary proceedings, or has
been reprimanded or issued any warning, by the Authority or any other regulatory authority,
exchange, professional body or government agency, whether in Singapore or elsewhere.

Our Executive Chairman and CEO, Dr. Suparno Adijanto, and our COO and Executive
Director, Thomas Agap Lim
Our Executive Chairman and CEO, Dr. Suparno Adijanto and our COO and Executive Director,
Thomas Agap Lim were commissioners and shareholders of Bank Bumi Raya Utama(1) which
became insolvent during the Asian Financial Crisis in 1997.
Bank Bumi Raya Utama was amongst 38 banks that were closed in connection with reforms by
the government of Indonesia to the Indonesia banking system in 1999 on the ground that these
banks were insolvent. Bank Bumi Raya Utama was extended the opportunity by the government
of Indonesia to recapitalise and recommence operations. As the shareholders of Bank Bumi
Raya Utama did not wish to continue to engage in the banking business, they did not proceed
to recapitalise Bank Bumi Raya Utama. Bank Bumi Raya Utama was subsequently wound up in
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March 1999. In this regard, Tan Hong Swan@Tan Hong Whan@Swandono Adijanto, the then
President Director of Bank Bumi Raya Utama has provided a statutory declaration that to his belief,
information contained in this paragraph is true to every particular.
To the best of the knowledge of Dr. Suparno Adijanto and Thomas Agap Lim, the
directors / commissioners / shareholders of such banks which were closed as part of these
government-initiated reforms would unlikely have been able to secure a banking licence or approval
from the Indonesia authorities to engage in banking activities for five (5) years after such closure.
Such directors / commissioners / shareholders were also prohibited from leaving Indonesia during
the period of investigations.
Further to the close of such investigations, the travel bans on Dr. Suparno Adijanto and Thomas
Agap Lim were subsequently lifted.
Note(s):
(1)

Tan Hong Phang@Pandjijono Adijanto, Tan Hong Swan@Tan Hong Whan@Swandono Adijanto and Tan Hong
Pheng@Pintarso Adijanto, who are brothers, were shareholders of Bank Bumi Raya Utama. Tan Hong Swan@
Tan Hong Whan@Swandono Adijanto was also a director of, and Tan Hong Pheng@Pintarso Adijanto was a
commissioner of Bank Bumi Raya Utama.

2.

Save to the extent disclosed in the section entitled “Share Capital and Shareholders” of this
Prospectus, none of our Directors or Key Executives has any equity interests in our Company as at
the date of lodgement of this Prospectus.

3.

No option to subscribe for securities of our Company has been granted to, or was exercised by, any
Director or Key Executive within the two (2) financial years preceding the date of lodgement of this
Prospectus.

4.

Save as disclosed in the section entitled “Service Agreements” of this Prospectus, there are no
existing or proposed service contracts between our Directors or our Key Executives and our
Company.

5.

There are no shareholding qualifications for Directors in the Articles of Association of our Company.

6.

Save as disclosed in the section entitled “Interested Person Transactions and Conflicts of
Interest” of this Prospectus, none of our Directors is interested, whether directly or indirectly, in
the promotion of, or in any assets acquired or disposed of by, or leased to, our Company within
the two (2) years preceding the date of lodgement of this Prospectus, or in any proposal for such
acquisition or disposal or lease as aforesaid.

7.

Save as disclosed in the section entitled “Interested Person Transaction and Potential Conflicts
of Interest” of this Prospectus, none of our Directors or Key Executives has any interest, whether
direct or indirect, in any company carrying on the same trade as our Company.

8.

No sum or benefit has been paid or has been agreed to be paid to any Director or to any firm in
which a Director is a partner or corporation in which such Director holds shares or debentures,
in cash or in shares or otherwise by any person to induce him to become, or to qualify him as, a
Director or otherwise for services rendered by him or such firm or corporation in connection with
the promotion or formation of our Company.

9.

Save as disclosed in the section entitled “Interested Person Transactions and Conflicts of Interests”,
none of our Directors has any interest in any existing contract or arrangement subsisting at the date
of lodgement of this Prospectus which is significant in relation to the business of our Company.

SERVICE AGREEMENTS
On 29 December 2009, our Company entered into separate service agreements with each of our
Executive Directors, namely Dr. Suparno Adijanto and Thomas Agap Lim. The Service Agreements are
for an initial period of three (3) years (the “Initial Term”), commencing with effect from the date of our
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listing on the SGX-ST, subject to an automatic renewal for a three (3) year term on the same terms
and conditions upon the expiry thereof. During the Initial Term, the parties may terminate the respective
service agreement by either party giving not less than six (6) months’ notice in writing to the other.
The Service Agreements may also be terminated by our Company by notice served on the Executive
Directors upon the occurrence of certain events on the part of the Executive Directors, such as
bankruptcy, criminal conviction or if the Executive Director ceases to be qualified to act as a director in
accordance with the Companies Act. The Service Agreements may also be terminated by our Company
immediately if the Executive Directors, in the reasonable opinion of the Board, be guilty of any wilful
misconduct in the discharge of their duties or incompetence in the performance of their duties, or be in
breach of any material provision to their respective Service Agreement.
Under the Service Agreements, Dr. Suparno Adijanto and Thomas Agap Lim will be paid S$180,000
and S$150,000 respectively per annum, payable in equal monthly payments. Such remuneration of Dr.
Suparno Adijanto and Thomas Agap Lim include their directors’ fees as Directors or directors of PT
Prakarsa, and shall be subject to review by our Remuneration Committee at least once yearly.
In addition, Dr. Suparno Adijanto and Thomas Agap Lim shall each be entitled to receive an annual
incentive bonus (the “Incentive Bonus”) of a sum calculated based on the audited PBT (as defined
below) of our Group. If their respective employment with our Company is for less than a full FY,
the Incentive Bonus for that FY shall be apportioned in respect of the actual number of days of their
respective employment on the basis of a 365-day FY.
The respective entitlements of the Executive Directors to the Incentive Bonus are set out below:
Incentive Bonus (Cumulative)

Profit from operations before
taxation (“PBT”)(1)

Dr. Suparno Adijanto

Thomas Agap Lim

PBT ≤ S$8 million

Nil

Nil

S$8 million < PBT ≤ S$20 million

2.0% of such part of PBT in
excess of S$8 million up to
S$20 million

1.25% of such part of PBT in
excess of S$8 million up to
S$20 million

S$20 million < PBT ≤ S$30
million

2.50% of such part of PBT in
excess of S$20 million up to
S$30 million

1.50% of such part of PBT in
excess of S$20 million up to
S$30 million

PBT > S$30 million

3.00% of such part of PBT in
excess of S$30 million

1.75% of such part of PBT in
excess of S$30 million

Note(s):
(1)

PBT is, in relation to any financial year, the consolidated profit from operations before taxation of our Group based on our
audited accounts for that financial year, excluding gains/losses from the revaluation of biological assets, expenses in relation
to the Incentive Shares and other items which our Remuneration Committee may determine in consultation with our auditors
to be non-recurring in nature.

During his employment with our Group, our Group will provide a motor car to Dr. Suparno Adijanto,
our Executive Chairman and CEO, all expenses to be paid by our Group. Our Group will also acquire
a country club membership for Dr. Suparno Adijanto, and the Group shall pay all subscription fees on
his behalf. All travelling and travel-related expenses, entertainment expenses and other out-of-pocket
expenses reasonably incurred by the Executive Directors in the process of discharging their duty on
our behalf will be borne by our Group. The Executive Directors are also entitled to health benefits and
accident and life insurance coverage.
Had the Service Agreements been in effect in FY2008, the estimated remuneration for the Executive
Directors would have been approximately S$330,000 and the PBT would have been approximately
S$14.1 million.
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There is no existing or proposed service agreement entered into or to be entered into by our Directors
with our Group which provide for benefits upon termination of employment or severance payments.
DIRECTORS’ AND KEY EXECUTIVES’ REMUNERATION
The compensation (which includes benefits-in-kind, directors’ fees and bonuses) paid to our Directors and
our Key Executives for services rendered to our Group on an aggregate basis and in remuneration bands
for FY2008, FY2009 and FY2010 (estimated) are as follows:

FY2008

FY2009

FY2010 (1)
(Estimated)

Directors
Dr. Suparno Adijanto
Thomas Agap Lim
Yee Kit Hong
M. Rajaram
Guok Chin Huat Samuel

Band I
Band I
–
–
–

Band I
Band I
–
–
–

Band
Band
Band
Band
Band

I
I
I
I
I

Key Executives
Ge Luiyanto Yamin
Lim Ardi Dharma
Berlino Mahendra
Chua Cheng Hian
Cheong Meng Chit
Sofian Masroeddin

Band
Band
Band
–
Band
Band

Band
Band
Band
Band
Band
Band

Band
Band
Band
Band
Band
Band

I
I
I
I
I
I

I
I
I
I
I

I
I
I
I
I
I

Legend:
Band I: Compensation of between S$0 to S$250,000 per annum
Note(s):
(1)

The estimated remuneration for FY2010 does not include any Incentive Bonus that our Executive Directors are entitled to
under their respective service agreements, the details of which are set out in the section entitled “Service Agreements” of this
Prospectus. In addition, all our Independent Directors will be paid with effect from FY2010.

Save for contributions made for our employees by our Subsidiaries PT Prakarsa for Jamsostek and
other retirement benefits in accordance with Indonesian law, and our Group for the CPF contributions,
no amounts have been set aside or accrued by our Company or our Subsidiaries to provide for pension,
retirement or similar benefits for our Directors and Key Executives.
STAFF
As at 31 December 2009, our Group has 1,865 employees of which 487 are full-time employees and
1,378 are temporary employees. We employ a significant number of temporary employees, who are
mainly engaged in harvesting activities. The average number of temporary employees for FY2009 (based
on our month-end numbers) was 1,764. The majority of our employees are based in Indonesia.
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A breakdown of our full-time staff strength and their respective field of activity for FY2007, FY2008 and
FY2009 is as follows:
Department

FY2007

FY2008

FY2009

Management
Administration
Marketing
Mill activities
Plantation activities

7
38
2
172
305

7
59
2
165
278

8
71
2
149
257

Total number of full-time employees

524

511

487

Our full-time employees in PT Prakarsa are members of the PT Prakarsa labour union. We have not
experienced any strikes or work stoppages by our employees and we believe that our relationship with
our employees is good.
Approximately 86.9% of our full-time employees and 99.1% of our temporary employees live in the
housing provided by us within our plantation premises. We also provide other employment benefits to our
full-time plantation workers, including:
employee working accident insurance;
pension;
transportation allowance;
motor vehicles for management executives;
housing;
religious and recreational activities;
schools; and
medical facilities.
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INTERESTED PERSON TRANSACTIONS AND CONFLICTS OF INTERESTS
In general, transactions between our Group and our Interested Persons, namely our Executive Chairman
and CEO, our Directors, our Controlling Shareholder and/or any of their Associates are known as
Interested Person Transactions.
This section sets out the Interested Person Transactions entered into by our Group for FY2006, FY2007
and FY2008 and for the period commencing from 1 January 2009 up to the Latest Practicable Date (the
“Period Under Review”) which are material in the context of the Invitation on the basis of each member
of our Group (namely, our Company and our Subsidiaries) being an Entity At Risk.
Save as disclosed in this section and in the sections entitled “Restructuring Exercise” and “Potential
Conflicts of Interest” of this Prospectus, there has been no material Interested Person Transactions for the
Period Under Review involving our Group.
In line with the rules set out in Chapter 9 of the Listing Manual, an Interested Person Transaction which
value is less than S$100,000 is not considered material in the context of the Invitation and is not taken
into account for the purposes of aggregation in this section. Such Interested Person Transactions comprise
of, amongst others, the lease of office space at Jl. Adi Sucipto KM 8, Sei Raya in Pontianak, Indonesia by
PT Prakarsa from PT Kurnia Kapuas Plywood Industrial, the purchase of FFB by PT Prakarsa from PT
Cemaru, trade payables, advances and payment of utilities, each of which is not considered material in
the context of the Invitation and (save as otherwise disclosed) not taken into account for the purposes of
aggregation for Interested Person Transactions entered into with the same Interested Person, has a value
of less than S$100,000 or approximately Rp658.9 million as at the Latest Practicable Date.
PAST INTERESTED PERSON TRANSACTIONS
(1)

Advances made to or received from companies controlled by the Adijanto Siblings
During the Period Under Review, our Group has, from time to time, made advances to BRP, KIPI,
PT Adinaco Serasi, PT Bina Putera Raya, PT Bumi Agro Lestari, PT Bumiraya Utama Wood
Industries, PT Insani, PT Khatulistiwa Indah Wood Industries, PT Lifelong Learning, PT Multi Matics
Indonesia, PT Resource Alam and PT Sinar Kapuas Kalbar, being companies controlled by the
Adijanto Siblings. During the Period Under Review, our Group also received, from time to time,
advances from GPR Investment, KIPI and TKH. These companies are controlled by the Adijanto
Siblings, whether individually or collectively having (directly or indirectly) interests of more than
15%. Each of these companies (“Family Companies”) is an Interested Person of our Group. These
advances were non-trade related and for working capital purposes, were interest-free, unsecured
and had no fixed repayment dates and therefore were not made on an arm’s length basis.
The table below sets out:
(1)

the amount of such advances made to Family Companies by our Group during the Period
Under Review; and

(2)

the largest outstanding amount on such advances during the Period Under Review.
Amount of advances made by our Group(1):
1 January
2009 up to
the Latest
Practicable
Date
Rp
(million)

Largest
amount
outstanding
during Period
Under Review
Rp
(million)

FY2006
Rp
(million)

FY2007
Rp
(million)

FY2008
Rp
(million)

BRP

10,273

12,504

1,900

4,779

19,348

KIPI

31,265

19,236

985

16,788

46,239

2,567

4,483

4,675

–

10,367

–

4,000

–

–

4,000

Interested Person

PT Adinaco Serasi
PT Bina Putera Raya

158

INTERESTED PERSON TRANSACTIONS AND CONFLICTS OF INTERESTS
Amount of advances made by our Group(1):
1 January
2009 up to
the Latest
Practicable
Date
Rp
(million)

Largest
amount
outstanding
during Period
Under Review
Rp
(million)

FY2006
Rp
(million)

FY2007
Rp
(million)

FY2008
Rp
(million)

10,156

19

–

–

20,271

PT Bumiraya Utama Wood
Industries

5,161

1,061

45

1

6,179

PT Insani

6,950

1,105

200

1,247

9,055

19,731

20

–

–

19,792

600

–

–

–

600

PT Multi Matics Indonesia

8,087

6,134

–

–

14,687

PT Resource Alam

8,229

6,540

247

–

10,780

PT Sinar Kapuas Kalbar

9,513

114

–

–

9,167

Interested Person
PT Bumi Agro Lestari

PT Khatulistiwa Indah Wood
Industries
PT Lifelong Learning

Note(s):
(1)

Advances above and below S$100,000 made by our Group to the same Interested Person in the same year have
been aggregated for that year.

As at 28 December 2009, all the advances made to these Family Companies have been repaid.
The tables below set out:
(i)

the Rp and US$ amount of such advances received from the Family Companies by our
Group during the Period Under Review; and

(ii)

the largest outstanding amount on these advances during the Period Under Review.
Amount of advances received by our Group:

Interested Person
GPR Investment

FY2006
Rp
(million)

FY2007
Rp
(million)

FY2008
Rp
(million)

1 January
2009 up to
the Latest
Practicable
Date
Rp
(million)

–

–

8,605

–

Largest
amount
outstanding
during Period
Under Review
Rp
(million)
8,605

Amount of advances received by our Group:

FY2006
(US$’000)

FY2007
(US$’000)

FY2008
(US$’000)

1 January
2009 up to
the Latest
Practicable
Date
(US$’000)

KIPI

–

–

–

1,405.9

1,405.9

TKH

–

–

–

205.0

205.0

Interested Person
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Largest
amount
outstanding
during Period
Under Review
(US$’000)
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As at 28 December 2009, our Group has repaid all advances received from GPR Investment, KIPI
and TKH.
We do not intend to provide (or obtain) further advances to (or from) these companies in the future
following our admission to the Official List of the SGX-ST.
(2)

Funding from Gepex and GPR Investment to GPR for the acquisition of PT Prakarsa
Our Controlling Shareholder, GPR Investment and Gepex extended loans to GPR to fund GPR’s
acquisition of 95% shareholding stake in our Subsidiary, PT Prakarsa from KIPI, details as set out
in the section entitled “Restructuring Exercise”. Gepex is a company wholly-owned by Tan Hong
Phang@Pandjijono Adijanto, an Adijanto Sibling, and is accordingly an Interested Person of our
Group.
These loans were interest-free, unsecured and had no fixed repayment dates and therefore were
not made on an arm’s length basis.
The aggregate amount of loans extended by GPR Investment and Gepex to GPR during the Period
Under Review are as follows:

GPR Investment(1)
Gepex(1)

1 January 2009
up to the Latest
Practicable Date
(US$’000)

Largest amount
outstanding
during Period
Under Review
(US$’000)

FY2006
(US$’000)

FY2007
(US$’000)

FY2008
(US$’000)

127.0

9,793.3

–

–

9,920.3

–

2,500.0

–

–

2,500.0

Note(s):
(1)

Aggregate amount of loans above and below S$100,000 extended by GPR Investment and Gepex to GPR in the
same year have been aggregated for that year.

As at the Latest Practicable Date, all these loans from GPR Investment and Gepex have been
repaid by our Group.
(3)

Advances from Goodwin Investment Private Limited, GPR Investment, Landstone
Investments Ltd. and TKH to GPR for payment of listing expenses
In connection with the Invitation, our Company had engaged the professionals involved in the
Invitation (namely the Joint Issue Managers, Underwriters and Placement Agents; the Auditors of
our Company and Reporting Auditors; the Solicitors to the Invitation and Legal Advisers to the
Company on Singapore Law; Solicitors to the Joint Issue Managers, Underwriters and Placement
Agents; and the Legal Advisors to the Company on Indonesian Law).
Part of the professional fees of these professionals was paid by Goodwin Investment Private
Limited, GPR Investment, Landstone Investments Ltd. and TKH as advances to GPR. Goodwin
Investment Private Limited is a company wholly-owned by Barkeley International Limited which
is in turn wholly-owned by the Adijanto Siblings and Eric Adijanto, the son of Tan Hong Pheng@
Pintarso Adijanto, an Adijanto Sibling. Landstone Investments Ltd. is a company wholly-owned by
Jadecity Limited, a company which is 90.0%-owned by the Adijanto Siblings. TKH is a company
that is wholly-owned by Tan Hong Phang@Pandjijono Adijanto and Tan Phe Phe@Muriati Adijanto,
who are Adijanto Siblings. Goodwin Investment Private Limited, Landstone Investments Ltd. and
TKH are accordingly Interested Persons of our Group, in addition to Gepex and GPR Investment.
These advances were non-trade related, interest-free, unsecured and had no fixed repayment
dates and therefore were not made on an arm’s length basis.
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The aggregate advances for the payment of the S$ professional fees from Goodwin Investment
Private Limited, GPR Investment, Landstone Investments Ltd. and TKH during the Period Under
Review are as follows:

FY2006
(S$’000)

FY2007
(S$’000)

FY2008
(S$’000)

1 January 2009
up to the Latest
Practicable Date
(S$’000)

Largest amount
outstanding
during Period
Under Review
(S$’000)

Goodwin Investment
Private Limited

–

–

–

100.0

100.0

GPR Investment(1)

–

48.0

–

–

48.0

Landstone Investments
Ltd.

–

200.0

–

–

200.0

1.4

1.9

250.5

31.5

285.3

TKH(1)
Note(s):
(1)

Aggregate advances above and below S$100,000 extended by GPR Investment and TKH to GPR in the same year
have been aggregated for that year.

The aggregate advances for the payment of the US$ professional fees from GPR Investment and
TKH during the Period Under Review are as follows:

FY2006
(US$’000)

FY2007
(US$’000)

FY2008
(US$’000)

1 January 2009
up to the Latest
Practicable Date
(US$’000)

Largest amount
outstanding
during Period
Under Review
(US$’000)

GPR Investment

–

60.0

–

–

60.0

TKH

–

–

–

178.0

178.0

As at the Latest Practicable Date, the amount outstanding on the S$ advances from Goodwin
Investment Private Limited, Landstone Investments Ltd. and TKH amounted to S$100,000,
S$200,000 and S$285,300 respectively and the amount outstanding on the US$ advances from
TKH amounted to US$178,000. Our S$ advances and US$ advances from GPR Investment have
been fully repaid by our Group. We will reimburse Goodwin Investment Private Limited, Landstone
Investments Ltd. and TKH for the fees paid to these professionals pursuant to their respective
engagements upon our admission to the Official List of the SGX-ST out of the proceeds from the
Invitation.
We do not intend to obtain further advances from the above companies in the future following our
admission to the Official List of the SGX-ST.
(4)

Interest charges on outstanding trade payables for fertilisers supplied by Harrisons Trading
Harrisons Trading, a company which business includes the distribution of agro-chemical products,
is a subsidiary of Harrisons Holdings (Malaysia) Berhad, a company listed on Bursa Malaysia
Berhad. Certain Adijanto Siblings together with companies controlled by certain Adijanto Siblings
held an aggregate interest of approximately 41.9% as at 31 December 2009 in Harrisons Holdings
(Malaysia) Berhad, and Tan Hong Phang@Pandjijono Adijanto, an Adijanto Sibling, is the Chairman
of Harrisons Holdings (Malaysia) Berhad.
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Harrisons Trading had supplied fertilisers to PT Prakarsa’s oil palm
Under Review. An interest rate of 12.0% per annum was levied
Prakarsa for outstanding payments owed to Harrisons Trading by
period of two (2) months. The payment of such interests owing by PT
during the Period Under Review are set out below:

Aggregate interests charged(1)

plantation prior to the Period
by Harrisons Trading on PT
PT Prakarsa after the credit
Prakarsa to Harrisons Trading

FY2006
Rp
(million)

FY2007
Rp
(million)

FY2008
Rp
(million)

From 1 January
2009 to the Latest
Practicable Date
Rp
(million)

1,114

944

230

–

Note(s):
(1)

Each payment of interests by PT Prakarsa to Harrisons Trading was below S$100,000 and payments of interests for
the same year have been aggregated for that year.

The interest payment terms on these outstanding trade payables was on an arm’s length basis
as such interest rate of 12.0% per annum was comparable to the interest that would have been
applicable to unsecured advances from unrelated parties.
As at the Latest Practicable Date, all outstanding payments in relation to the purchase of fertilisers
from Harrisons Trading have been fully settled. We do not intend to enter into similar transactions
with Harrisons Trading in the future following our admission to the Official List of the SGX-ST.
(5)

Supply of fertilisers by PT Bumi Agro Lestari to PT Prakarsa
PT Bumi Agro Lestari, a company engaged in the business of trading and prawn farming, had
previously supplied fertilisers to PT Prakarsa’s oil palm plantation in 2006. The aggregate amounts
of such purchases of fertilisers by PT Prakarsa from PT Bumi Agro Lestari during the Period Under
Review are set out below:

Aggregate amount of purchases

FY2006
Rp
(million)

FY2007
Rp
(million)

FY2008
Rp
(million)

From 1 January
2009 to the Latest
Practicable Date
Rp
(million)

6,543

–

–

–

The supply and purchase of such fertilisers were not on an arm’s length basis. PT Prakarsa
had ceased to purchase fertilisers from PT Bumi Agro Lestari since July 2006 when we started
tendering for our supply of fertilisers and tenders were awarded to other unrelated parties.
We do not intend to enter into similar transactions with PT Bumi Agro Lestari in the future following
our admission to the Official List of the SGX-ST.
(6)

Engagement by PT Prakarsa of PT Kurnia Jaya Raya to construct and maintain access and
service roads
PT Kurnia Jaya Raya, a company engaged in the provision of general contracting services,
is controlled by certain Adijanto Siblings, and had previously been engaged by PT Prakarsa to
construct and maintain the access roads to, and services roads within, PT Prakarsa’s oil palm
plantation. The aggregate amounts of fees charged to PT Prakarsa for such services during the
Period Under Review are set out below:
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Aggregate amount of fees(1)

FY2006
Rp
(million)

FY2007
Rp
(million)

FY2008
Rp
(million)

From 1 January
2009 to the Latest
Practicable Date
Rp
(million)

4,947

–

–

–

Note(s):
(1)

Fees above and below S$100,000 charged to PT Prakarsa by PT Kurnia Jaya Raya in FY2006 have been aggregated
for that year.

The provision of such services by PT Kurnia Jaya Raya was not on an arm’s length basis. PT
Prakarsa had ceased to engage PT Kurnia Jaya Raya to perform such services after FY2006 as
PT Prakarsa is maintaining the access roads to, and services roads within, its oil palm plantation
itself.
We do not intend to enter into similar transactions with PT Kurnia Jaya Raya in the future following
our admission to the Official List of the SGX-ST.
(7)

Disposal of fixed assets to PT Cemaru by PT Prakarsa
In FY2007, PT Prakarsa sold dump trucks, excavators and tractors to PT Cemaru, a company
engaged in the cultivation of oil palm plantations.
The aggregate amount of such purchases of fixed assets by PT Cemaru was Rp1,490 million. The
sale of such dump trucks, excavators and tractors to PT Cemaru was on an arm’s length basis as
the sale price of the same were based on their net book value.
We do not intend to enter into similar transactions in the future following our admission to the
Official List of the SGX-ST.

(8)

Supply of CPO storage tanks by PT Resource Alam to PT Prakarsa
PT Resource Alam, a company engaged in the business of synthetic resin manufacturing and
coal mining, had previously supplied CPO storage tanks to PT Prakarsa in 2006. The aggregate
amounts of such purchases of CPO storage tanks by PT Prakarsa from PT Resource Alam during
the Period Under Review are set out below:

Aggregate amount of purchases(1)

FY2006
Rp
(million)

FY2007
Rp
(million)

FY2008
Rp
(million)

From 1 January
2009 to the Latest
Practicable Date
Rp
(million)

1,215

–

–

–

Note(s):
(1)

Purchases above and below S$100,000 made by PT Prakarsa from PT Resource Alam in FY2006 have been
aggregated for that year.

The supply and purchase of such storage tanks was not on an arm’s length basis. As and when
we decide to enter into similar supply and purchase of such storage tanks in the future, these
transactions will be subject to review by our Audit Committee, and we will ensure compliance with
the requirements of the Listing Manual.
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(9)

Cash pledge by PT Prakarsa to secure loan from The Hongkong and Shanghai Banking
Corporation Limited, Indonesia (“HSBC Indonesia”) taken up by PT Slumberland Indonesia
PT Slumberland Indonesia is a company in the business of manufacture and sale of mattresses,
pillows and bolsters that is 49.9% owned by PT Multi Matics Indonesia, being a company controlled
by the Adijanto Siblings, and is accordingly an Interested Person of our Group.
On 6 July 2009, PT Prakarsa had provided a cash pledge of Rp3.0 billion to HSBC Indonesia
to secure a loan of Rp6.0 billion from HSBC Indonesia granted to PT Slumberland Indonesia
(“Slumberland Loan”).
Such transaction was not entered into on an arm’s length basis as no fee or compensation
has been paid or is payable by PT Slumberland Indonesia to PT Prakarsa for providing such
cash pledge. During the Period Under Review, the largest outstanding amount owing under the
Slumberland Loan was approximately Rp6.0 billion. The Slumberland Loan was fully settled on
2 October 2009 and the cash pledge provided by PT Prakarsa was discharged accordingly.
We do not intend to enter into similar transactions in the future following our admission to the
Official List of the SGX-ST.

(10)

Share pledge provided by Explorer Investments, Max Power Investments Limited, GPR
Investment and Dunway Holdings to secure the Niaga Loans
Explorer Investments, Max Power Investments Limited, GPR Investment and Dunway Holdings,
being companies controlled by the Adijanto Siblings, whether individually or collectively having
(directly or indirectly) interests of more than 15%, are Interested Persons of our Group (collectively
the “Pledgors”). In 2006, the Pledgors provided a share pledge of the shares of PT Resource Alam
in favour of Bank Niaga to secure the Niaga Loans (“PT Resource Alam Share Pledge”).
As at the Latest Practicable Date, we have repaid US$6.5 million of the Niaga US$ Loan and
the amount outstanding under the Niaga US$ Loan was US$8.5 million. The outstanding amount
under the Niaga Rp Loan was Rp29.4 billion. The largest outstanding amount of the Niaga US$
Loan secured by such security during the Period Under Review was US$15.0 million. The largest
outstanding amount of the Niaga Rp Loan secured by such security during the Period Under
Review was Rp29.4 billion.
On 17 November 2009, Bank Niaga waived the requirement for the PT Resource Alam Share
Pledge to be provided as one of the securities required to be furnished to Bank Niaga to secure the
Niaga Loans and the PT Resource Alam Share Pledge provided by the Pledgors was discharged
accordingly.
The provision of the PT Resource Alam Share Pledge by the Pledgors was not on an arm’s length
basis as no fee or compensation has been paid or is payable by PT Prakarsa to the Pledgors for
providing the PT Resource Alam Share Pledge.
We do not intend to enter into similar transactions in the future following our admission to the
Official List of the SGX-ST.

ON-GOING INTERESTED PERSON TRANSACTIONS
(1)

Security provided by KIPI and certain of our Directors and their Associates to secure the
Niaga Loans
KIPI and certain of our Directors and their Associates, each of whom are Interested Persons of
our Group, (collectively the “Guarantors”), have furnished security in favour of Bank Niaga to
secure the Niaga Loans, details of which are set out in the section entitled “Capitalisation and
Indebtedness” of this Prospectus.
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The Guarantors comprise (a) our Executive Chairman and CEO, Dr. Suparno Adijanto and other
Adijanto Siblings, namely, Tan Hong Swan@Tan Hong Whan@Swandono Adijanto, Tan Hong
Pheng@Pintarso Adijanto and Tan Phe Phe@Muriati Adijanto; (b) our COO and Executive Director,
Thomas Agap Lim; and (c) KIPI.
As at the Latest Practicable Date, we have repaid US$6.5 million of the Niaga US$ Loan and
the amount outstanding under the Niaga US$ Loan was US$8.5 million. The outstanding amount
under the Niaga Rp Loan was Rp29.4 billion. The largest outstanding amount of the Niaga US$
Loan secured by such security during the Period Under Review was US$15.0 million. The largest
outstanding amount of the Niaga Rp Loan secured by such security during the Period Under
Review was Rp29.4 billion.
The provision of security by the Guarantors is not on an arm’s length basis as no fee or
compensation has been paid or is payable by PT Prakarsa to the Guarantors for providing such
security.
(2)

Lease of office space by GPR from Good View Realty
Good View Realty, an investment holding and real estate development company, is majority-owned
by the Adijanto Siblings, and is accordingly an Interested Person of our Group.
GPR has been occupying and using an office space of approximately 1,500 sq ft (the “Octagon
Premises”) situated within the office unit at 105 Cecil Street #16-03/04, The Octagon, Singapore
069534 which is owned by Good View Realty. We use the Octagon Premises as our Group’s
Singapore corporate and registered office.
In connection with our proposed listing on the SGX-ST, GPR and Good View Realty have entered
into a lease agreement on 7 January 2008 (the “Octagon Lease”) in respect of the Octagon
Premises for a lease term of three years that had commenced on 8 January 2008. Under the
Octagon Lease, a monthly rental of S$11,250 together with utilities fees, is payable by GPR to
Good View Realty for lease of the Octagon Premises. The utilities fees payable by our Group is
assessed as a proportion of the total utilities fees of the office unit our Group occupies.
Prior to the commencement of the Octagon Lease, GPR’s occupancy and use of the Octagon
Premises was not on an arm’s’ length basis as GPR’s occupancy and use of the Octagon Premises
was rent-free.
Our Directors are of the view that the Octagon Lease is on an arm’s length basis with the monthly
rental being comparable to rental for office space offered for rent by unrelated third parties that is of
size similar to and in the vicinity of the Octagon Premises.
The aggregate amounts of rent and utilities fees paid by GPR to Good View Realty during the
Period Under Review are set out below:

Aggregate amount of rent and
utilities fees

FY2006
S$

FY2007
S$

FY2008
S$

From 1 January
2009 to the Latest
Practicable Date
S$

–

–

132,460

169,689

The aggregate amount of rental payable by our Company to Good View Realty since the
commencement of the Octagon Lease up to the Latest Practicable Date is S$302,149.
(3)

Lease of office space by PT Prakarsa from BRU
Since 1 April 2001, PT Prakarsa has been leasing an office space of 229.7 sq m situated at Jl.
Pembangunan I No. 3, Central Jakarta, Indonesia from BRU (the “BRU Premises”), an investment
holding company, for use as our Group’s Jakarta corporate office. BRU is the owner of the BRU
Premises.
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Pursuant to the lease agreement (the “BRU Lease”) for the BRU Premises entered into between
PT Prakarsa and BRU on 15 September 2007, PT Prakarsa had leased the BRU Premises for a
lease term of one (1) year which is renewable annually. Under the BRU Lease, an annual rental of
approximately Rp276 million is payable by PT Prakarsa to BRU. The BRU Lease has been renewed
for one (1) year commencing 1 April 2010 for a reduced office space of 211.1 sq m.
Prior to 1 April 2007, the lease for the BRU Premises was not on arm’s length basis as the rental
for the BRU Premises was not pegged to market rates. Since 1 April 2007 and pursuant to the BRU
Lease agreement, the lease on the BRU Premises is on arm’s length basis with the monthly rental
being comparable to rental for office space offered for rent by unrelated third parties that is of size
similar to and in the vicinity of the BRU Premises.
The aggregate amounts of rent paid by PT Prakarsa to BRU during the Period Under Review are
set out below:

Aggregate amount of rent

(4)

FY2006
Rp
(million)

FY2007
Rp
(million)

FY2008
Rp
(million)

From 1 January
2009 to the Latest
Practicable Date
Rp
(million)

792

405

276

317

Engagement by PT Prakarsa of PT Bumiraya Utama Lines to transport amongst others, CPO,
palm kernels, fuel and fertilisers (the “PT Prakarsa Stocks”) and the rental of speed boats by
PT Prakarsa from PT Bumiraya Utama Lines
PT Bumiraya Utama Lines is a shipping company that is wholly-owned by the Adijanto Siblings
and BRU, a company which is controlled by the Adijanto Siblings, and is accordingly an Interested
Person of our Group.
Since 1997, PT Prakarsa has engaged PT Bumiraya Utama Lines to transport the PT Prakarsa
Stocks to and/or from PT Prakarsa’s oil palm plantation and palm oil mill. PT Prakarsa also
rents speed boats from PT Bumiraya Utama Lines as and when the need arises as a means of
transportation to PT Prakarsa’s oil palm plantation.
The transport and rental fees charged by and terms offered by PT Bumiraya Utama Lines for such
transportation services are determined with reference to fees charged by unrelated third party
providers, and such services have been and are being supplied on arm’s length basis.
The aggregate transport and rental fees paid by PT Prakarsa to PT Bumiraya Utama Lines during
the Period Under Review are set out below:

Aggregate amount of transport and
rental fees(1)

FY2006
Rp
(million)

FY2007
Rp
(million)

FY2008
Rp
(million)

From 1 January
2009 to the Latest
Practicable Date
Rp
(million)

3,698

3,090

5,675

4,851

Note(s):
(1)

(5)

Transport and rental fees above and below S$100,000 paid by PT Prakarsa to PT Bumiraya Utama Lines in the same
year have been aggregated for that year.

Purchase of spare parts by PT Prakarsa from TKH for PT Prakarsa’s mill equipment
TKH is a company that is mainly providing middleman services for the import and export of
commodities and goods.
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Since 1997, TKH has been supplying PT Prakarsa with spare parts for its mill equipment. The
purchase price for such spare parts is comparable to that obtainable from unrelated third parties
and is accordingly on an arm’s length basis.
The aggregate amounts of purchases by PT Prakarsa from TKH during the Period Under Review
are set out below:

Aggregate amount of purchases(1)

FY2006
Rp
(million)

FY2007
Rp
(million)

FY2008
Rp
(million)

From 1 January
2009 to the Latest
Practicable Date
Rp
(million)

78

1,915

–

340

Note(s):
(1)

Purchases above and below S$100,000 by PT Prakarsa from TKH in the same year have been aggregated for that
year.

REVIEW PROCEDURES FOR INTERESTED PERSON TRANSACTIONS
Our Audit Committee which comprises our Independent Directors will review all interested person
transactions on a quarterly basis to ensure that they are carried out on normal commercial terms and are
not prejudicial to the interests of our Shareholders by ensuring that the following policies were adopted by
the management and reviewed by the internal auditors:
(a)

market rates will generally be used as benchmarks for interested person transactions;

(b)

in relation to sales from our Group to Interested Persons, unless otherwise approved by our
Audit Committee, such sales to Interested Persons will be at rates not lower than that payable by
independent third parties; and

(c)

in relation to purchases by our Group from Interested Persons, unless otherwise approved by our
Audit Committee, such purchases from Interested Persons will be at rates not higher than that
payable to independent third parties.

In the event that a member of our Audit Committee is interested in any of the Interested Person
Transactions, he will abstain from reviewing that particular transaction.
Internal auditors will be appointed to review all interested person transactions on a quarterly basis
to report on whether procedures adopted for ensuring that on-going and future Interested Person
Transactions are conducted on an arm’s length basis have been adhered to. The report of such internal
auditors will be submitted to our Audit Committee for their review. Our Audit Committee will review the
quarterly internal audit reports to ascertain that the guidelines and procedures established to monitor
interested person transactions have been complied with.
The quarterly report shall detail the basis and procedures used to determine the terms of the transactions
and whether the terms are at normal commercial terms and not prejudicial to the interests of our
Shareholders.
Our Audit Committee will also review all interested person transactions to ensure that the then prevailing
rules and regulations of the SGX-ST (in particular Chapter 9 of the Listing Manual) are complied with.
We have also undertaken to seek the approval of our Directors in respect of our policies for entering into
any hedging transactions (in relation to foreign exchange or commodity prices) (the “Hedging Policy”)
and to put in place adequate procedures to carry out the Hedging Policy which must be reviewed and
approved by our Audit Committee, and our Audit Committee shall monitor the implementation of the
Hedging Policy, including reviewing the instruments, processes and practices in accordance with the
Hedging Policy.
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POTENTIAL CONFLICTS OF INTERESTS
In general, a conflict of interest arises when any of our Directors, Controlling Shareholders or their
Associates is carrying on or has any interest in any other corporation carrying on the same business or
dealing in similar products as our Group.
PT Cemaru, an Indonesian-incorporated company that is currently wholly-owned by three Adijanto
Siblings controlled companies(1) (“The Cemaru Shareholders”), currently holds Hak Guna Usaha
to approximately 6,429 ha of oil palm plantation land in the Landak Regency in West Kalimantan of
which approximately 1,384 ha has been cultivated, inclusive of the cultivation of 712 ha pursuant to PT
Cemaru’s plasma programme.
PT Cemaru currently does not produce or sell CPO nor palm kernels. As the oil palm plantation of PT
Cemaru is located approximately 340 km from our oil palm plantation (requiring approximately 24 hours of
travelling time by road barring inclement weather, inclusive of the time taken for the FFB to be harvested,
stacked and picked up) or two (2) working days (taking into consideration normal working hours of
between 8 to 12 hours a day), it would not be commercially viable for PT Cemaru to sell its FFB to us
due to the excessive FFA build-up during such travelling time to transport FFB from PT Cemaru to our
palm oil mill, thereby reducing the quality of the CPO extracted. Additionally, the road conditions from PT
Cemaru’s plantations to our palm oil mill are generally not favourable and the resulting bumpiness during
transport can cause damage to the FFB. There is also no incentive for PT Cemaru to sell its FFB to us as
prices of FFB are fixed by the Indonesian government As a result, all the FFB harvested from the oil palm
plantation of PT Cemaru are sold by PT Cemaru to palm oil mills in the vicinity of its oil palm plantation
not related or affiliated to our Founders. PT Cemaru also does not own or operate a palm oil mill.
Due to the small size of PT Cemaru’s cultivated oil palm plantation of 1,384 ha which is not economical
enough to generate profits, PT Cemaru is currently loss-making. As such, the inclusion of PT Cemaru
in our Group will immediately depress the earnings of our Group. In addition, the inclusion of PT
Cemaru into our Group will also lower the Group’s return on assets and return on equity. Due to the
aforementioned reasons, PT Cemaru has not been included in our Group.
In view that PT Cemaru does not currently produce or sell any CPO or palm kernels, our Directors are of
the view that PT Cemaru’s business is not currently in conflict with the business of our Group.
However, given that PT Cemaru is involved in oil palm cultivation, to address any potential conflict of
interests between our Group and PT Cemaru:
(a)

The Cemaru Shareholders have granted our Company the right (“Cemaru Call Option”) - pursuant
to the call option agreement dated 28 December 2009 (“Call Option Agreement”) entered into
between the Cemaru Shareholders and our Company – to acquire an aggregate of 95.0%(2) of their
interests in PT Cemaru, (the “Cemaru Call Option Shares”) for a purchase consideration based
on a valuation of PT Cemaru to be conducted by an independent valuer who shall be appointed by
our Company and approved by our Audit Committee.
The Cemaru Call Option is exercisable by our Company at any time from the date of the Call
Option Agreement (“Cemaru Option Period”) subject to the fulfillment of the following conditions
precedent:
(i)

receipt by PT Cemaru of the approval of the Cemaru Shareholders for the transfer of Cemaru
Call Option Shares and waiver of pre-emptive rights thereover, if any;

(ii)

receipt by PT Cemaru of the approval from BKPM for the conversion of PT Cemaru to a
company with foreign investment status (Penanaman Modal Asing)(“PMA”);

(iii)

receipt by PT Cemaru of the approval and/or acknowledgement of the notification from the
Minister of Law and Human Rights of the Republic of Indonesia for the amendments (if any)
to the relevant articles of the articles of association of PT Cemaru in connection with the
conversion of PT Cemaru to a PMA; and
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(iv)

receipt by PT Cemaru of any other approvals which our Company deems necessary after the
conduct of legal and financial due diligence on PT Cemaru and as notified in writing to the
Cemaru Shareholders.

Subject to the fulfillment of such conditions precedent, our Company may exercise the Cemaru
Call Option subject to financial and legal due diligence on PT Cemaru being satisfactory to our
Company and the review procedures as described in the section entitled “Review Procedures
for Interested Person Transactions” of this Prospectus. The Cemaru Call Option expires on 31
December 2010 (the “Back-Stop Date”) unless our Company is listed on the Official List of the
SGX-ST prior to the Back-Stop Date, in which case, the Cemaru Option Period shall expire upon
our Company ceasing to be listed on the Official List of the SGX-ST instead of on the Back-Stop
Date.
The Cemaru Shareholders have each undertaken to our Company that they will vote in favour of
the transfer of the Call Option Shares to our Company in a general meeting of PT Cemaru to be
convened and have waived all their pre-emption rights (as applicable) in respect of the transfer.
During the Cemaru Option Period and prior to the exercise of the Cemaru Call Option by our
Company, the Cemaru Shareholders can sell the Cemaru Call Option Shares to prospective
purchasers(s) provided:
(i)

none of the prospective purchaser(s) is a Director, a Controlling Shareholder or an Associate
of a Director or Controlling Shareholder of our Company; and

(ii)

the Cemaru Shareholders furnish to our Company written notice of such intention of sale
together with a copy of an executed sale and purchase agreement entered into between the
Cemaru Shareholders and such prospective purchaser(s).

Such sale and purchase agreement shall be made conditional upon:
(i)

our Company notifying the Cemaru Shareholders in writing (“No Objection Notice”) that we
do not object to the intended sale; and

(ii)

completion (“Sale Completion”) of the transfer of the Cemaru Call Option Shares by the
Cemaru Shareholders to such prospective purchaser(s) taking place on a date (“Sale BackStop Date”) no later than six (6) months of the date of execution of such sale and purchase
agreement failing which, the Cemaru Shareholders and such prospective purchaser(s) shall
be released from all obligations to proceed with the intended sale.

Our Directors, Dr. Suparno Adijanto and Thomas Agap Lim, both of whom hold shares in at least
one of the Cemaru Shareholders, would each be deemed interested in any resolution of the board
of Directors of the Company on the exercise of the Cemaru Call Option and the issuance of the
No Objection Notice, and be precluded by the Articles of Association on voting on the same.
Accordingly, the decision on whether to exercise the Cemaru Call Option or issue the No Objection
Notice would be taken by the board of Directors of the Company excluding Dr. Suparno Adijanto
and Thomas Agap Lim. In considering whether to exercise the Cemaru Call Option or issue the
No Objection Notice, our Directors will take into account the following: (i) other viable targets
for acquisition, taking into account the cost of acquiring PT Cemaru relative to the cost of other
acquisitions; and (ii) strategic fit and profit contribution in the short, medium and long term.
If we should issue a No Objection Notice, the Cemaru Call Option shall not be exercisable by us
prior to Sale Completion; and upon such Sale Completion taking place, the Cemaru Call Option
shall lapse and cease to be of effect. However, in the event such Sale Completion does not take
place by Sale Back-Stop Date or the Cemaru Shareholders and the prospective purchaser(s) agree
to release each other from all obligations to proceed with such intended sale, such restriction on
our exercise of the Cemaru Call Option shall cease on the earlier of such Sale Back-Stop Date or
date of such agreement for mutual release.
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On our listing on the Official List of the SGX-ST, we will comply with the provisions of the Listing
Manual as may be applicable, including the provisions in Chapter 9 of the Listing Manual in relation
to Interested Person Transactions, in respect of the exercise of the Cemaru Call Option for the
acquisition of the Cemaru Call Option Shares.
(b)

PT Cemaru has also undertaken the following to our Company, and the Adijanto Siblings and the
Cemaru Shareholders have undertaken to our Company to procure the following of PT Cemaru:
(i)

that PT Cemaru shall sell all FFB harvested from its existing oil palm plantations to third
parties which are not related or affiliated to the Adijanto Family Shareholders and/or the
Founders, save for our Group; and

(ii)

that PT Cemaru shall not engage in any activity relating to the production and sale of CPO
and palm kernels which will compete directly or indirectly with the business of our Group.

Currently our Group does not purchase any FFB from PT Cemaru.
In addition, each of the Adijanto Family Shareholders have each undertaken to our Company that for as
long as any of them or any of their Associates:
(a)

is a Controlling Shareholder of our Company(3); or

(b)

is a Director of our Company(3),

that save for PT Cemaru, the Adijanto Family Shareholders shall not and shall procure that each of
their Associates shall not, directly or indirectly, engage in any business (including but not limited to the
cultivation of oil palms, the harvesting of FFB from oil palm plantations and the processing of FFB into
CPO and palm kernels) that is in competition with or is similar to the business of our Group.
Note(s):
(1)

As at the Latest Practicable Date, PT Cemaru is currently wholly-owned by BRU, KIPI and PT Bumisubur Lestaritani, each of
which are controlled by the Adijanto Siblings.

(2)

The balance 5.0% interest in PT Cemaru is owned by KIPI, an Indonesian-incorporated company in view of foreign ownership
restrictions which limits ownership of PT Cemaru by non-Indonesian entities to 95.0%, details as set out in Appendix F
entitled “Summary of Relevant Indonesian Laws and Regulations” of this Prospectus.

(3)

Currently, GPR Investment which is wholly-owned by the Adijanto Family Shareholders, is the Controlling Shareholder of
our Company for reasons set out in the section entitled “Shareholders” of this Prospectus; Dr Suparno Adijanto who is our
Director is also a Adijanto Family Shareholder; and our Director, Thomas Agap Lim is an Associate of one of the Adijanto
Family Shareholders.

Save as disclosed in the foregoing of this section or in the section entitled “Major Suppliers” of this
Prospectus, none of our Directors, Controlling Shareholders, Key Executives and/or any of their
Associates has any material interest, whether direct or indirect, in:
(a)

any transactions to which our Company and our Subsidiaries were or are a party;

(b)

any company carrying on the same business or dealing in similar products as our Group; and

(c)

in any enterprise or company that is our customer or supplier of goods or services.
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BOARD PRACTICES
Our Board of Directors recognise the importance of corporate governance and the maintenance of high
standards of accountability to our Shareholders. Our Board of Directors has formed 3 committees; (a) the
Nominating Committee; (b) the Remuneration Committee; and (c) the Audit Committee.
Term of office
Each of our Directors has served in office in our Company since the following dates:
Name

Date

Dr. Suparno Adijanto

13 November 2009

Thomas Agap Lim

16 March 2010

Yee Kit Hong

16 March 2010

M. Rajaram

16 March 2010

Guok Chin Huat Samuel

16 March 2010

Our Directors do not currently have a fixed term of office. At each annual general meeting, one-third
of our Directors for the time being (or, if their number is not a multiple of three, the number nearest to
but not less than one-third) shall retire from office by rotation. A retiring Director shall be eligible for reelection. The Directors to retire in every year shall be those who have been longest in office since their
last re-election or appointment. All Directors (other than a Director holding office as managing Director)
shall retire from office at least once every three years.
NOMINATING COMMITTEE
Our Nominating Committee comprises our Independent Directors, M. Rajaram, Yee Kit Hong, and our
Executive Chairman and CEO, Dr. Suparno Adijanto. The chairman of the Nominating Committee is M.
Rajaram. Our Nominating Committee has been set up to be responsible for the nomination of Directors
(including Independent Directors of our Company) taking into consideration each Director’s contribution
and performance. The Nominating Committee is also charged with the responsibility of determining
annually whether a Director is independent, and deciding whether or not a Director is able to and has
been adequately carrying out his duties as a Director.
Each member of our Nominating Committee shall abstain from voting on any resolution in respect of the
assessment of his performance, independence or re-nomination as Director.
REMUNERATION COMMITTEE
Our Remuneration Committee comprises our Independent Directors, Guok Chin Huat Samuel, Yee Kit
Hong and M. Rajaram. The chairman of the Remuneration Committee is Guok Chin Huat Samuel. Our
Remuneration Committee will recommend to our Board of Directors a framework of remuneration for our
Directors and Key Executives, and determine specific remuneration packages for each of our Executive
Directors and our CEO.
The recommendations of our Remuneration Committee shall be submitted for endorsement by our entire
Board of Directors. All aspects of remuneration, including but not limited to Directors’ fees, salaries,
allowances and bonuses, options and benefits in kind shall be covered by our Remuneration Committee.
Each member of the Remuneration Committee shall abstain from voting on any resolutions in respect of
his remuneration package.
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The total remuneration of the employees who are related to our Directors will be reviewed annually
by our Remuneration Committee to ensure that their remuneration packages are in line with our staff
remuneration guidelines and commensurate with their respective job scopes and level of responsibilities.
In the event that a member of our Remuneration Committee is related to the employee under review, he
will abstain from such review.
The remuneration paid to employees who are immediate families to our Directors will be disclosed in our
annual report in the event such remuneration exceeds S$150,000 for that financial year.
AUDIT COMMITTEE
Our Audit Committee comprises our Independent Directors, Yee Kit Hong, M. Rajaram and Guok
Chin Huat Samuel. The chairman of the Audit Committee is Yee Kit Hong. Our Directors recognise
the importance of corporate governance and the offering of high standards of accountability to our
Shareholders.
Our Audit Committee will assist our Board of Directors in discharging their responsibility to safeguard our
assets, maintain adequate accounting records, and develop and maintain effective systems of internal
control, with the overall objective of ensuring that our management creates and maintains an effective
control environment in our Company. Our Audit Committee will provide a channel of communication
between our Board of Directors, our management and our external auditors on matters relating to audit.
The Audit Committee shall meet periodically to perform the following functions:
(a)

review the audit plans of our external auditors and internal auditors, including the results of our
external and internal auditors’ review and evaluation of our system of internal accounting controls;

(b)

review the annual consolidated financial statements and the external auditors’ report on such
financial statements, and discuss any significant adjustments, major risk areas, changes in
accounting policies, compliance with SFRS, concerns and issues arising from their audits including
any matters which the auditors may wish to discuss in the absence of the management. Where
necessary, before submission to our Board of Directors for approval;

(c)

review the scope and results of the internal audit procedures;

(d)

consider the appointment or re-appointment of the external auditors and matters relating to
resignation or dismissal of the auditors;

(e)

review the cooperation given by our officers to external auditors;

(f)

review and approve any Interested Person Transactions, related person transactions and/or
potential conflicts of interest;

(g)

monitor the undertakings described in the section entitled “Interested Person Transactions and
Conflicts of Interest”, if any;

(h)

undertake such other reviews and projects as may be requested by our Board of Directors, and will
report to our Board of Directors its findings from time to time on matters arising and requiring the
attention of our Audit Committee; and

(i)

generally undertake such other functions and duties as may be required by law or the Listing
Manual, or by such amendments as may be made thereto from time to time.

Apart from the duties listed above, our Audit Committee shall communicate and review the findings of
internal investigation into matters where there is any suspected fraud or irregularity or failure of internal
controls or infringement of any law, rule or regulation which has or is likely to have a material impact
on our Company’s operating units and/or financial positions. Each member of the Audit Committee
shall abstain from voting any resolutions and making any recommendations and/or participating in any
deliberations of our Audit Committee in respect of matters in which he is interested.
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SHARE CAPITAL
1.

As at the date of this Prospectus, there is only one (1) class of shares in the capital of our
Company, being ordinary shares in the share capital of our Company. There are no founder,
management or deferred shares. Our existing Shares do not carry voting rights which are different
from the New Shares. The rights of and privileges attached to the Shares are stated in the Articles
of Association of our Company.

2.

Save as disclosed below and in the section entitled “Share Capital and Shareholders” of this
Prospectus, there were no changes in the issued and paid-up share capital of our Company or our
Subsidiaries within the three (3) years preceding the Latest Practicable Date:

Date

GPR
6 October 2006

Par Value

Not applicable

PT Prakarsa
25 April 2008

12 August 2009

Ecogreen

Resultant Issued
Share Capital

Purpose of Issue /
(Cancellation)

1

S$1.00

Incorporation

499,999,999

S$6,230,462

Capitalisation of scrip
dividends

Not applicable

(499,999,999)

S$1.00

Capital reduction due
to cancellation of
scrip dividends

Nominal value of
Rp1,000,000

48,500

Rp83,500,000,000

Capitalisation of scrip
dividends

Nominal value of
Rp1,000

83,500,000

Rp83,500,000,000

Issuance of new
shares of new par
value of Rp1,000
and concurrent
cancellation of
shares of par value
Rp1,000,000

Rp35,000,000,000

Capital reduction due
to cancellation of
scrip dividends

US$1.00

Incorporation

28 April 2009

16 December 2009

No. of Shares
Issued / (Cancelled)

Nominal value of
Rp1,000,000

(83,500)

Nominal value of
Rp1,000

(48,500,000)

US$1.00

1

3.

Save as disclosed in paragraph 2 above and in the section entitled “General Information of our
Group – Restructuring Exercise” of this Prospectus, no shares in or debentures of our Company or
our Subsidiaries has been issued, or is proposed to be issued, as fully or partly paid-up for cash, or
for a consideration other than cash, during the three (3) years preceding the Latest Practicable Date.

4.

No person has been granted, or is entitled to be granted, an option to subscribe for shares in, or
debentures of our Company or our Subsidiaries.

ARTICLES OF ASSOCIATION
5.

An extract of our Articles of Association relating to, inter alia, the transferability of shares, Directors’
voting rights, borrowing powers of Directors and dividend rights are set out in Appendix C entitled
“Summary of Memorandum and Articles of Association of our Company” of this Prospectus.
The Articles of Association of our Company is available for inspection at our registered office in
accordance with the paragraph in the section entitled “Other General Information - Documents for
Inspection” of this Prospectus.
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MATERIAL CONTRACTS
6.

The following contracts, not being contracts entered into in the ordinary course of business, to
which our Company or any member of our Group is a party, for the period of two (2) years before
the date of lodgment of this Prospectus with the Authority, are or may be material:
(a)

Emissions Reduction Purchase Agreement dated 12 December 2007 between PT Prakarsa
and Landfield Gas Canada Ltd in relation to the CDM Co-Composting Project at PTS
Compost Plant (the “Initial ERPA”);

(b)

Termination Agreement dated 10 April 2008 between PT Prakarsa and Landfield Gas
Canada Ltd in relation to the termination of the Initial ERPA;

(c)

CDM Collaboration Agreement dated 9 May 2008 between PT Prakarsa and United
Investments Holdings Limited in relation to a collaboration agreement for the CDM
programme (the “CDM Agreement”);

(d)

Novation & Set-Off Agreement dated 30 June 2008 between GPR, PT Prakarsa, GPR
Investment, BRP, Gepex, PT Adinaco Serasi, PT Bina Putera Raya, PT Bumi Agro Lestari,
PT Cemaru, PT Ketapang Indah Plywood Industries, PT Khatulistiwa Indah Wood Industries,
PT Sinar Kalbar Raya and PT Sinar Kapuas Kalbar in relation to the settlement of advances
between the parties thereto;

(e)

Novation and Set-off Agreement dated 29 December 2008 between GPR Investment, PT
Insani and PT Prakarsa for the settlement of certain advances between the parties thereto;

(f)

Novation and Set-off Agreement dated 30 December 2008 between GPR, GPR Investment
and PT Prakarsa for the settlement of certain advances between the parties thereto;

(g)

Termination Agreement dated 24 December 2009 between PT Prakarsa and United
Investments Holdings Limited in relation to the termination of the CDM Agreement;

(h)

Call Option Agreement dated 28 December 2009 between our Company and the
shareholders of PT Cemaru, namely BRU, KIPI and PT Bumisubur Lestaritani, details of
which are set out in the section entitled “Potential Conflicts of Interests” of this Prospectus;

(i)

Novation and Set-off Agreement dated 28 December 2009 between GPR Investment, our
Company, GPR, PT Prakarsa, KIPI and BRP for the settlement of certain outstandings
between the parties thereto; and

(j)

Share Swap Agreement dated 28 December 2009 between our Company and GPR
Investment, details of which are set out in the section entitled “Restructuring Exercise” of this
Prospectus.

FINANCIAL CONDITION AND OPERATIONS OF OUR GROUP
7.

Save as disclosed in this Prospectus, our Directors are not aware of any event which has occurred
since the end of the financial period being 1 October 2009 to the Latest Practicable Date which
may have a material effect on the financial position and results of our Group.

8.

Save as disclosed in this Prospectus, our financial condition and operations are not likely to be
affected by any of the following:
(a)

known trends, uncertainties, demands, commitments or events that will result or are
reasonably likely to result in our Group’s liquidity increasing or decreasing in any material
way;

(b)

material commitments for capital expenditure;
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(c)

unusual or infrequent events or transactions or any significant economic changes that
materially affect the amount of reported income from operations; and

(d)

known trends, uncertainties, demands, commitments or events that have had or that our
Group expects to have a material favourable or unfavourable impact on revenues or operating
income.

LITIGATION
9.

To the best of our knowledge and belief, having made all reasonable enquiries, neither our
Company nor our Subsidiaries is engaged in any litigation or arbitration either as plaintiff or
defendant and our Directors have no knowledge and are not aware of any litigation or arbitration
which are pending or threatened against our Company or our Subsidiaries or of any facts likely to
give rise to any such litigation or arbitration, in respect of any claims or amounts which may have or
had during the 12 months immediately before the date of lodgement of this Prospectus, a material
effect on our Group’s profitability or financial position.

GENERAL
10.

No Shares will be allotted or issued on the basis of this Prospectus later than six (6) months after
the date of registration of this Prospectus.

11.

The time of opening of the Application List is stated in the section entitled “Details of the Invitation”
of this Prospectus.

12.

The amount payable on application is S$0.46 for each New Share.

13.

There has been no previous issue of Shares by our Company or offer for sale of our Shares to the
public within the two (2) years preceding the date of registration of this Prospectus.

14.

In the opinion of our Directors, there is no minimum amount which must be raised by the issue of
the New Shares. Although no minimum amount must be raised by the Invitation, such amounts
which are proposed to be provided out of the proceeds of the New Shares shall, in the event the
Invitation is cancelled, be provided out of internal funds generated from operations.

15.

No amount of cash or securities or benefit has been or is intended to be paid or given to any
promoter within the two (2) years preceding the date of lodgement of this Prospectus or is proposed
or intended to be paid or given to any promoter at any time in respect of this Invitation.

16.

Application monies received by our Company in respect of successful applications (including
successfully balloted applications which are subsequently rejected) will be placed in a separate
non-interest bearing account with OCBC Bank (the “Receiving Bank”). In the ordinary course of
its business, the Receiving Bank will deploy these monies in the interbank money market. Our
Company and the Receiving Bank have agreed that our Company will not receive any interest
or revenue or any other benefit earned or derived by the Receiving Bank from the deployment of
such monies in the interbank money market. Any refund of all or part of the application monies to
unsuccessful or partially successful applicants will be made without any interest or any share of
revenue or any other benefit arising therefrom.
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17.

Details, including the names, addresses and professional qualifications (including membership in a
professional body) of the auditors of our Company since the incorporation of our Company are as
follows:
Name, Membership
and Address

BDO LLP
Public Accountants and Certified
Public Accountants
19 Keppel Road #02-01
Jit Poh Building
Singapore 089058

Professional Body

Partner-in-charge/ Professional
qualification

Institute of Certified Public
Accountants of Singapore
(ICPAS)

Chia Soo Hien/a member of
the Institute of Certified Public
Accountants of Singapore

18.

We currently have no intention of changing our auditors after the admission of our Company to the
Official List of the SGX-ST.

19.

There was no public take-over, by a third party in respect of our Shares or by the Company in
respect of the shares of another corporation or the units of a business trust, which occurred
between 1 January 2009 and up to the Latest Practicable Date.

MANAGEMENT, UNDERWRITING AND PLACEMENT AGREEMENTS
20.

Pursuant to thejoint management and underwriting agreement dated 21 April 2010 between
our Company, the Joint Issue Managers and the Underwriters (the “Joint Management and
Underwriting Agreement”), our Company appointed the Joint Issue Managers to manage the
Invitation. The Joint Issue Mangers will receive a management fee from our Company for their
services rendered in connection with the Invitation. The Underwriters have agreed to underwrite
the Offer Shares for a commission of 3.25% of the Issue Price for each Offer Share, payable by
our Company, for subscribing or for procuring subscribers and/or purchasers for any Shares not
subscribed for pursuant to the Invitation and will pay or procure payment to our Company for such
Offer Shares.

21.

In addition to the underwriting commission referred to above, AmFraser and OCBC Bank are
allotted an aggregate of 5,858,000 Incentive Shares at the Issue Price for each Incentive Share,
representing approximately 1.4% of the post-Invitation issued share capital of the Company as
part of the professional fees in respect of their roles as Joint Issue Managers, Underwriters and
Placement Agents. Please refer to the section entitled “Moratorium” of this Prospectus for more
details.

22.

Brokerage payable for the Offer Shares will be paid by our Company to members of the SGX-ST,
merchant banks and members of the Association of Banks in Singapore in respect of accepted
applications made on Application Forms bearing their respective stamps, or to Participating Banks
in respect of successful applications made through Electronic Applications at the rate of 0.25%
(and in the case of DBS Bank, 0.5%) of the Issue Price for each Offer Share in the proportion in
which the number of Offer Shares offered by each of them pursuant to the Invitation bears to the
total number of Offer Shares. In addition, DBS Bank levies a minimum brokerage of S$10,000 that
will be paid by our Company.

23.

Pursuant to the placement agreement dated 21 April 2010 between our Company and the
Placement Agents (the “Placement Agreement”), the Placement Agents have agreed to subscribe
for and/or procure subscribers for the Placement Shares for a placement commission of 3.25% of
the Issue price for each Placement Share, payable by our Company pursuant to the Invitation. The
Placement Agents may, at their absolute discretion, appoint one (1) or more sub-placement agents
for the Placement Shares.
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24.

Subscribers of the Placement Shares may be required to pay brokerage fees of up to 1.0% of the
Issue Price to the Placement Agents or their sub-placement agents (including the relevant GST, if
applicable).

25.

The Joint Management and Underwriting Agreement may be terminated by the Joint Issue
Managers and Underwriters at any time on or before the close of the Application List on the
occurrence of certain events. These events include any changes in national or international
monetary, financial, political or economic conditions which result or are likely to result in, inter alia,
the conditions in the Singapore stock market being materially and adversely affected or the success
of the Invitation being materially prejudiced.

26.

The Placement Agreement is conditional upon the Joint Management and Underwriting Agreement
not having been terminated or rescinded pursuant to the provisions of the Joint Management and
Underwriting Agreement and may be terminated on the occurrence of certain events, including
those specified in the foregoing paragraph.

27.

In the event that the Joint Management and Underwriting Agreement are terminated, our Company
reserves the right, at our absolute discretion, to cancel the Invitation.

28.

Save as disclosed in the section entitled “Management, Underwriting and Placement Agreements”
of this Prospectus, no commission, discount or brokerage has been paid or other special terms
granted within the preceding two (2) years or is payable to any Director, promoter, expert, proposed
Director or any other person for subscribing or agreeing to subscribe or procuring or agreeing to
procure subscription for any Shares in or debentures of our Company.

29.

Other than the Joint Management and Underwriting Agreement and the Placement Agreement,
where AmFraser and OCBC Bank were appointed as the Joint Issue Managers, Underwriters
and Placement Agents, we do not have any material relationship with the Joint Issue Managers,
Underwriters and Placement Agents.

INTERESTS OF EXPERTS
30.

No expert is employed on a contingent basis by our Company or our Subsidiaries, has a material
interest, whether direct or indirect, in the shares of our Company or our Subsidiaries, or has a
material economic interest, whether direct or indirect, in our Company, including the success of the
Invitation.

INTERESTS OF JOINT ISSUE MANAGERS, UNDERWRITERS AND PLACEMENT AGENTS
31.

In the reasonable opinion of our Directors, each of the Joint Issue Managers, Underwriters and
Placement Agents does not have a material relationship with our Company save as disclosed
below and in sections entitled “Use of Proceeds and Listing Expenses”, “Other General
Information - Management, Underwriting and Placement Agreement”, “Dilution”, “Share Capital and
Shareholders” of this Prospectus:
(a)

AmFraser and OCBC Bank are the Joint Issue Managers, Underwriters and Placement
Agents of the Invitation; and

(b)

AmFraser and OCBC Bank are each issued with 2,929,000 new Shares at the Issue Price
for each Share as part of their professional fees in relation to their roles as Joint Issue
Managers, Underwriters and Placement Agents.

CONSENTS
32.

ISTA Mielke GmbH has given and has not withdrawn their written consent to the issue of this
Prospectus with the inclusion herein of statements in the sections entitled “History and Business
– Industry Overview”, “Prospects, Business Strategies and Future Plans – Our Prospects” and
“Prospects, Business Strategies and Future Plans – Trend Information” of this Prospectus in the
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form and context in which they appear in this Prospectus and references to their name in the form
and context in which they appear in this Prospectus and to act in such capacity in relation to this
Prospectus.
33.

Colliers, Jordan Lee & Jaafar (JH) Sdn Bhd has given and has not withdrawn their written consent
to the issue of this Prospectus with the inclusion herein of statements in Appendix A entitled
“Audited Combined Financial Statements for the Financial Years Ended 31 December 2006, 2007
and 2008” and Appendix B entitled “Audited Condensed Combined Financial Statements for the
Nine-Month Period Ended 30 September 2009” of this Prospectus in the form and context in which
they appear in this Prospectus and references to their name in the form and context in which they
appear in this Prospectus and to act in such capacity in relation to this Prospectus.

34.

BDO LLP has given and has not withdrawn their written consent to the issue of this Prospectus
with the inclusion herein of Appendix A entitled “Audited Combined Financial Statements for
the Financial Years Ended 31 December 2006, 2007 and 2008”, Appendix B entitled “Audited
Condensed Combined Financial Statements for the Nine-Month Period Ended 30 September 2009”
and Appendix H entitled “Letter from the Auditors and Reporting Auditors in relation to the Profit
Estimate of Global Palm Resources Holdings Limited and its Subsidiaries for the Financial Year
Ending 31 December 2009” in the form and context in which they appear in this Prospectus and
references to their name in the form and context in which they appear in this Prospectus and to act
in such capacity in relation to this Prospectus.

35.

Each of the Joint Issue Managers, Underwriters and Placement Agents has given and has not
withdrawn its written consent to the issue of this Prospectus with the inclusion herein of references
to its name in the form and context in which they appear in this Prospectus and to act in such
capacity in relation to this Prospectus.

36.

Each of the Solicitors to the Invitation and Legal Advisers to the Company on Singapore Law, the
Solicitors to the Joint Issue Managers, Underwriters and Placement Agents, the Share Registrar,
the Receiving Bank and the Principal Banker do not make, or purport to make, any statement in
this Prospectus or any statement upon which a statement in this Prospectus is based and, to the
maximum extent permitted by law, expressly disclaim and take no responsibility for any liability
to any person which is based on, or arises out of, the statements, information or opinions in this
Prospectus.

RESPONSIBILITY STATEMENT BY OUR DIRECTORS
37.

The Prospectus has been reviewed and approved by our Directors and they collectively and
individually accept full responsibility for the truth and accuracy of the information given herein and
confirm, having made all reasonable enquiries, that to the best of their knowledge and belief, there
are no other facts the omission of which would make any statement herein misleading, and that
this Prospectus constitutes full and true disclosure of all material facts about the Invitation and our
Company.

DOCUMENTS FOR INSPECTION
38.

The following documents may be inspected at our registered office at 105 Cecil Street #16-03, The
Octagon, Singapore 069534 during normal business hours for a period of 6 months from the date
of registration of this Prospectus:
(a)

the Memorandum and Articles of Association of our Company;

(b)

the “Audited Combined Financial Statements for the Financial Years Ended 31 December
2006, 2007 and 2008” set out in Appendix A of this Prospectus;

(c)

the “Audited Condensed Combined Financial Statements for the Nine-Month Period Ended
30 September 2009” set out in Appendix B of this Prospectus;
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(d)

the “Letter from the Auditors and Reporting Auditors in relation to the Profit Estimate of
Global Palm Resources Holdings Limited and its Subsidiaries for the Financial Year Ending
31 December 2009” set out in Appendix H of this Prospectus;

(e)

the material contracts referred to in the section entitled “Other General Information” of this
Prospectus;

(f)

the letters of consent referred to in the section entitled “Other General Information” of this
Prospectus;

(g)

the Service Agreements referred to in the section entitled “Service Agreements” of this
Prospectus;

(h)

the ISTA Industry Report;

(i)

the valuation reports dated 18 February 2008 and 10 December 2009 of Colliers, Jordan Lee
& Jaafar (JH) Sdn Bhd; and

(j)

the audited financial statements of our Subsidiaries (where available) for the financial years
ended 31 December 2006, 2007 and 2008.
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APPENDIX A: AUDITED COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008
STATEMENT BY DIRECTORS
We, Tan Hong Kiat @ Suparno Adijanto and Thomas Agap Lim, being two Directors of Global Palm
Resources Holdings Limited (the “Company”), do hereby state that, in the opinion of the Board of
Directors, the accompanying combined financial statements as set out on pages A-4 to A-52, which
comprise the combined balance sheets, combined income statements, combined statements of changes
in equity and combined cash flow statements together with the notes thereon are properly drawn up in
accordance with Singapore Financial Reporting Standards so as to give a true and fair view of the state
of affairs of Global Palm Resources Holdings Limited (the “Company”) and its subsidiaries (the “Group”)
as at 31 December 2006, 2007 and 2008 and of the results, changes in equity and cash flows of the
Group for the financial years ended on those dates.

On behalf of the Board of Directors

Tan Hong Kiat @ Suparno Adijanto
Director

Thomas Agap Lim
Director

Singapore
21 April 2010
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FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008
21 April 2010
The Board of Directors
Global Palm Resources Holdings Limited
105 Cecil Street
#16-03 The Octagon
Singapore 069534
Dear Sirs
We have audited the accompanying combined financial statements of Global Palm Resources Holdings
Limited (the “Company”) and its subsidiaries (collectively the “Group”) as set out on pages A-4 to A-52,
which comprise the combined balance sheets as at 31 December 2006, 2007 and 2008, the combined
income statements, combined statements of changes in equity and combined cash flow statements for
the financial years ended 31 December 2006, 2007 and 2008 and a summary of significant accounting
policies and other explanatory notes.
Management’s Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of these financial statements in
accordance with Singapore Financial Reporting Standards. This responsibility includes:
(a)

devising and maintaining a system of internal accounting controls sufficient to provide a reasonable
assurance that assets are safeguarded against loss from unauthorised use or disposition; and
transactions are properly authorised and that they are recorded as necessary to permit the
preparation of true and fair combined income statements and combined balance sheets and to
maintain accountability of assets;

(b)

selecting and applying appropriate accounting policies; and

(c)

making accounting estimates that are reasonable in the circumstances.

Auditors’ Responsibility
Our responsibility is to express an opinion on these combined financial statements based on our audits.
We conducted our audits in accordance with Singapore Standards on Auditing. Those standards require
that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance
whether the combined financial statements are free from material misstatement.
An audit involves performing procedures to obtain evidence about the amounts and disclosures in the
combined financial statements. The procedures selected depend on the auditors’ judgement, including
the assessment of the risks of material misstatement of the combined financial statements, whether due
to fraud or error. In making those risk assessments, the auditors consider internal control relevant to the
entity’s preparation and fair presentation of the combined financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made by the management, as
well as evaluating the overall presentation of the combined financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.
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Opinion
In our opinion, the accompanying combined financial statements of the Group present fairly, in all material
respects, the state of affairs of the Group as at 31 December 2006, 2007 and 2008 and of the results,
changes in equity and cash flows of the Group for the financial years ended on those dates in accordance
with the basis of preparation set out in Note 2 to the combined financial statements and Singapore
Financial Reporting Standards.
Report on Other Legal and Regulatory Requirements
This report has been prepared for inclusion in the Prospectus of the Company in connection with the
initial public offering of the shares of the Company.
This report has been prepared solely in connection with the proposed listing of the Company on the
Singapore Exchange Securities Trading Limited. This report is made solely to you as a body, and for no
other purpose. We do not assume responsibility towards or accept liability to any other person for the
contents of this report.

Yours faithfully

BDO LLP
Public Accountants and
Certified Public Accountants
Singapore
Chia Soo Hien
Partner
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
COMBINED BALANCE SHEETS AS AT 31 DECEMBER 2006, 2007 AND 2008
Note

2006
Rp’000

2007
Rp’000

2008
Rp’000

5
6
7
8

121,568,491
271,075,108
67,944,178
1,047,686

–
404,670,051
65,901,468
1,003,526

–
484,634,422
75,796,457
959,365

461,635,463

471,575,045

561,390,244

9,311,173
6,956,430
1,050
2,677,656

12,271,579
139,200,019
8,600
5,856,828

19,732,053
21,775,341
17,500
3,947,638

18,946,309

157,337,026

45,472,532

78,712,708
9,020,000
1,602,126
5,849,483

170,196,674
18,838,000
1,302,923
11,361,117

63,542,801
38,325,000
2,101,633
150,000

95,184,317

201,698,714

104,119,434

(76,238,008)

(44,361,688)

(58,646,902)

(81,200)
(2,471,154)
(121,770,000)
(1,035,292)
(60,070,796)

–
(2,901,500)
(108,318,500)
(128,368)
(100,047,695)

–
(4,302,150)
(93,075,000)
(2,948,532)
(112,514,405)

(185,428,442)

(211,396,063)

(212,840,087)

199,969,013

215,817,294

289,903,255

33,250,006
156,720,735

6
199,194,592

6
269,216,431

Total attributable to equity holders of the
Company
Minority interest

189,970,741
9,998,272

199,194,598
16,622,696

269,216,437
20,686,818

Total equity

199,969,013

215,817,294

289,903,255

Non-current assets
Due from related parties
Biological assets
Property, plant and equipment
Operating use rights

Current assets
Inventories
Trade and other receivables
Financial assets at fair value through profit or loss
Cash and bank balances

Less:
Current liabilities
Trade and other payables
Bank borrowings
Finance lease payables
Current income tax payable

9
10
11
12

13
14
15

Net current liabilities

Non-current liabilities
Due to related parties
Provision for post-employment benefits
Bank borrowings
Finance lease payables
Deferred tax liabilities

16
17
14
15
18

Net assets

Capital and reserve
Share capital
Accumulated profits

19

The accompanying notes form an integral part of these combined financial statements.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
COMBINED INCOME STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008
Note

2006
Rp’000

2007
Rp’000

2008
Rp’000

Revenue

20

166,436,532

226,683,680

267,675,479

Cost of sales

21

(119,722,210)

(127,730,439)

(174,592,729)

46,714,322

98,953,241

93,082,750

Gross profit
Other income

22

9,891,167

1,451,218

3,319,701

Other income - gains from changes in fair value of
biological assets

6

17,596,088

130,742,289

63,573,919

Distribution expenses
Administrative expenses
Other expenses

(2,543,332)

(3,878,090)

(5,406,758)

(14,228,490)

(16,423,836)

(25,623,788)

(182,984)

(10,924,595)

(18,000,707)

Finance costs

23

(10,212,882)

(12,074,353)

(12,593,488)

Profit before income tax

24

47,033,889

187,845,874

98,351,629

Income tax expense

25

(14,084,332)

(57,997,593)

(24,265,668)

32,949,557

129,848,281

74,085,961

31,302,257

123,223,857

70,021,839

1,647,300

6,624,424

4,064,122

32,949,557

129,848,281

74,085,961

- Basic and diluted

941

123,223,857

70,021,839

- Based on Pre-Invitation shares

0.11

0.41

0.24

Profit after income tax

Attributable to:
Equity holders of the Company
Minority interest

Earnings per share (in Rp ’000)

26

The accompanying notes form an integral part of these combined financial statements.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
COMBINED STATEMENTS OF CHANGES IN EQUITY
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008

Attributable to equity holders of the Company
Share
Merger
Accumulated
capital
reserve*
profits
Total
Rp’000
Rp’000
Rp’000
Rp’000
Balance at 1.1.2006

Rp’000

Rp’000

–

Dividends

–

–

Issuance of ordinary
shares in Global Palm

6

–

–

6

–

6

Net profit for the financial
year, representing total
income and expense
recognised for the
financial year

–

–

31,302,257

31,302,257

1,647,300

32,949,557

Balance at 31.12.2006

33,250,006

–

156,720,735

189,970,741

9,998,272

199,969,013

Balance at 1.1.2007

33,250,006

–

156,720,735

189,970,741

9,998,272

199,969,013

Transfer from
accumulated profits to
merger reserve
Net expense recognised
directly in equity
Net profit for the financial
year
Total income and
expense recognised for
the financial year
Balance at 31.12.2007

(33,250,000)

–

(33,250,000)

–

(33,250,000)

6

(9,975,000)

(80,750,000)

–

168,643,478

Total equity

33,250,000

Adjustment arising
from the restructuring
exercise

135,393,478

Minority
interest

(9,975,000)

8,875,972
(525,000)

(114,000,000)

–

–

–

177,519,450
(10,500,000)

(114,000,000)

80,750,000

(80,750,000)

–

(80,750,000)

(114,000,000)

–

123,223,857

123,223,857

6,624,424

129,848,281

–

42,473,857

9,223,857

6,624,424

15,848,281

–

199,194,592

199,194,598

16,622,696

215,817,294

–

The accompanying notes form an integral part of these combined financial statements.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
COMBINED STATEMENTS OF CHANGES IN EQUITY
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008 (Continued)

Attributable to equity holders of the Company
Share
Merger
Accumulated
capital
reserve*
profits
Total
Rp’000
Rp’000
Rp’000
Rp’000

Minority
interest

Total equity

Rp’000

Rp’000

Balance at 1.1.2008

6

–

199,194,592

199,194,598

16,622,696

215,817,294

Net profit for the
financial year,
representing total
income and expense
recognised for the
financial year

–

–

70,021,839

70,021,839

4,064,122

74,085,961

Balance at 31.12.2008

6

–

269,216,431

269,216,437

20,686,818

289,903,255

*

Merger reserve arises from the difference between the consideration paid for the subsidiary and the nominal value of shares
of subsidiary acquired under the pooling-of-interest method of accounting.

The accompanying notes form an integral part of these combined financial statements.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
COMBINED CASH FLOW STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008

Cash flows from operating activities
Profit before income tax
Adjustments for:
Amortisation of operating use rights
Depreciation of property, plant and equipment
Gain from changes in fair value of biological assets
(Gain)/Loss on unrealised foreign exchange difference
Interest expense
Interest income
Inventories written off
Loss/(Gain) from changes in fair value of financial assets at
fair value through profit or loss
Loss/(Gain) on disposal of plant and equipment
Loss on transfer of KKPA project
Other receivables written off
Plant and equipment written off
Provision for post-employment benefits
Write back of trade payables
Operating profit before working capital changes
Working capital changes:
Inventories
Trade and other receivables
Trade and other payables
Provision for post-employment benefits
Cash generated from operations
Interest paid
Interest received
Income tax paid
Net cash from operating activities

2006
Rp’000

2007
Rp’000

2008
Rp’000

47,033,889

187,845,874

98,351,629

44,248
5,367,194
(17,596,088)
(1,812,500)
10,212,882
(60,997)
642

44,160
5,336,453
(130,742,289)
5,386,500
12,074,353
(44,103)
70,952

44,161
5,555,124
(63,573,919)
18,372,000
12,593,488
(55,384)
–

750
(334,008)
164,797
10,158
6,637
1,027,954
–
44,065,558

(7,550)
665,021
–
266,521
–
1,136,964
(1,370,025)
80,662,831

(8,900)
(7,330)
–
–
–
1,540,040
–
72,810,909

6,198,555
(3,936,060)
28,927,433
(292,255)
74,963,231
(10,212,882)
60,997
(7,326,162)
57,485,184

(3,031,358)
(10,941,619)
92,772,791
(706,618)
158,756,027
(12,074,353)
44,103
(12,509,060)
134,216,717

(7,460,474)
117,376,984
(106,653,873)
(139,390)
75,934,156
(12,593,488)
55,384
(22,962,381)
40,433,671

The accompanying notes form an integral part of these combined financial statements.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
COMBINED CASH FLOW STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008 (Continued)

Cash flows from investing activities
Acquisition of biological assets
Purchase of plant and equipment
Proceeds from disposal of plant and equipment
Proceeds from transfer of KKPA projects
Consideration for acquisition of Global Palm pursuant to the
Restructuring Exercise
Net cash used in investing activities
Cash flows from financing activities
Increase/(Decrease) in related party balances
Proceeds from bank borrowings
Repayments of bank borrowings
Proceeds from issue of shares
Dividends paid to shareholders
Dividends paid to minority shareholder
Repayments of obligations under finance leases
Net cash used in financing activities
Net change in cash and bank balances
Cash and bank balances at beginning of financial year
Cash and bank balances at end of financial year

2006
Rp’000

2007
Rp’000

2008
Rp’000

(285,316)
(7,948,102)
674,999
1,144,601

(2,852,654)
(5,741,496)
2,442,732
–

(16,390,452)
(8,473,563)
151,053
–

–
(6,413,818)

(114,000,000)
(120,151,418)

–
(24,712,962)

(73,305,708)
36,760,000
–
6
(9,975,000)
(525,000)
(2,518,958)
(49,564,660)

–
–
(9,020,000)
–
–
–
(1,866,127)
(10,886,127)

–
–
(14,128,500)
–
–
–
(3,501,399)
(17,629,899)

1,506,706
1,170,950
2,677,656

3,179,172
2,677,656
5,856,828

(1,909,190)
5,856,828
3,947,638

The accompanying notes form an integral part of these combined financial statements.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
NOTES TO THE COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008
These notes form an integral part and should be read in conjunction with the combined financial
statements.
These combined financial statements were authorised for issue by the Directors on 21 April 2010 and
have been prepared for inclusion in the Prospectus of Global Palm Resources Holdings Limited (the
“Company”) and its subsidiaries (the “Group”) to be issued by the Company.
1.

General information

1.1.

Domicile and activities
The Company was incorporated in the Republic of Singapore on 13 November 2009 under the
Singapore Companies Act, Cap. 50 (the “Act”) as a private limited company under the name of
Global Palm Resources Holdings Pte. Ltd. The Company changed its name to Global Palm
Resources Holdings Limited on 15 March 2010 in connection with its conversion into a public
company limited by shares.
The address of the Company’s registered office and principal place of business is at 105
Cecil Street, #16-03 The Octagon, Singapore 069534. The Company’s registration number is
200921345M.
The Company is a wholly-owned subsidiary of GPR Investment Holdings Limited (formerly known
as Investments International Limited), a Seychelles-domiciled company. The ultimate beneficiaries
of GPR Investment Holdings Limited are Dr Tan Hong Kiat @ Suparno Adijanto, Tan Hung Hwie @
Winoto Adijanto, Tan Hong Phang @ Pandjijono Adijanto, Tan Hong Swan @ Tan Hong Whan @
Swandono Adijanto, Tan Hong Pheng @ Pintarso Adijanto, Tan Phe Phe @ Muriati Adijanto, and
Tan Phwe Leng @ Tan Phe Ling @ Mariana Adijanto.
The principal activity of the Company is that of an investment holding company.
The principal activities of the subsidiaries are set out in Note 1.2 to the combined financial
statements.

1.2.

Restructuring exercise
Prior to the Invitation, a restructuring exercise (the “Restructuring Exercise”) was carried out which
resulted in the Company becoming the holding company of the Group. The following steps were
taken in the Restructuring Exercise:
Acquisition of PT Prakarsa Tani Sejati (“PT Prakarsa”) by Global Palm Resources Private Limited
(“Global Palm”)
On 13 December 2006, Global Palm acquired the equity interests in PT Prakarsa from PT
Ketapang Indah Plywood Industries, for a cash consideration of Rp114,000,000,000. The ultimate
beneficiaries of PT Ketapang Indah Plywood Industries are Dr Tan Hong Kiat @ Suparno Adijanto,
Tan Hung Hwie @ Winoto Adijanto, Tan Hong Phang @ Pandjijono Adijanto, Tan Hong Swan @ Tan
Hong Whan @ Swandono Adijanto, Tan Hong Pheng @ Pintarso Adijanto, Tan Phe Phe @ Muriati
Adijanto, and Tan Phwe Leng @ Tan Phe Ling @ Mariana Adijanto. Pursuant to the acquisition, PT
Prakarsa became a subsidiary of Global Palm with 95% equity interest.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
NOTES TO THE COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008 (Continued)
1.

General information (Continued)

1.2.

Restructuring exercise (Continued)
Acquisition of Global Palm by the Company
On 28 December 2009, the Company acquired the equity interests in Global Palm from GPR
Investment Holdings Limited, for a consideration of S$57,683,461 satisfied by issuance of
297,109,999 ordinary shares of S$54,560,960 by the Company and set-off against amount owing
by GPR Investment Holdings Limited of S$3,122,501. Pursuant to the acquisition, Global Palm
became a wholly-owned subsidiary of the Company.
Incorporation of Ecogreen Resources Investments Limited (“Ecogreen”)
On 13 January 2010, the Company incorporated Ecogreen in the Cayman Islands with a capital of
US$1.
Upon the completion of the Restructuring Exercise and as at the date of this report, the Company
has the following subsidiaries:
Name of
subsidiary
Held by the
Company
Global Palm

Ecogreen

Held by
Global Palm
PT Prakarsa

2.

Date and
country of
incorporation

Registered and
paid in capital

Principal activities

Effective
equity interest
held

6.10.2006
Singapore

S$1

Investment holding
company

100%

13.1.2010
Cayman
Islands

US$1

Dormant

100%

5.11.1984
Indonesia

Rp35,000,000,000

Palm oil plantations
95%
and manufacturing of
plantation products
(Crude Palm Oil and Palm
Kernels)

Basis of preparation of combined financial statements
The Restructuring Exercise involved companies which are under common control. The combined
financial statements of the Group for the financial years ended 31 December 2006, 2007 and
2008 have been prepared in a manner similar to the “pooling-of-interest” method. Such manner of
presentation reflects the economic substance of the combining companies as a single economic
enterprise, although the legal parent-subsidiary relationship was not established until after the
balance sheet date.
These combined financial statements of the Group are a combination or aggregation of the audited
financial statements of the Company and its subsidiaries.
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NOTES TO THE COMBINED FINANCIAL STATEMENTS
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2.

Basis of preparation of combined financial statements (Continued)
The audited financial statements of the Company and Global Palm are prepared in accordance
with Singapore Financial Reporting Standards (“FRS”). The audited financial statements of
the subsidiary, PT Prakarsa are prepared in accordance with International Financial Reporting
Standards.
The financial statements of the companies in the Group as at and for the three financial years
ended 31 December 2006, 2007 and 2008 covered by this report were audited by the following
firms of Certified Public Accountants whom issued unqualified audit opinions in their reports:
Name of company

Auditors

Financial year

Global Palm

BDO LLP

Financial period from 6.10.2006 to 31.12.2007
and financial year ended 31.12.2008

PT Prakarsa

KAP Tanubrata Sutanto
& Rekan

Financial years ended 31.12.2006, 2007 and
2008

The combined financial statements are prepared in accordance with FRS and are prepared under
the historical cost convention except as disclosed in Note 3 to the combined financial statements
and on going concern assumption.
As at 31 December 2006, 2007 and 2008, the Group’s current liabilities exceeded its current assets
by approximately Rp76,238,008,000, Rp44,361,688,000 and Rp58,646,902,000 respectively. The
Directors of the Company are of the view that it is appropriate for the combined financial statements
to be prepared on a going concern basis as the Group would be able to meet working capital
needs and service debt obligations as and when they fall due without foregoing any necessary
future capital expenditure based on positive cash flows from operations and net proceeds from the
invitation.
The preparation of combined financial statements in conformity with FRS requires the management
to exercise judgement in the process of applying the Group’s accounting policies and requires
the use of accounting estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the balance sheet dates, and the
reported amounts of revenue and expenses during the financial years. Although these estimates
are based on the management’s best knowledge of historical experience and other factors,
including expectations of future events that are believed to be reasonable under the circumstances,
actual results may differ from those estimates. The estimates and underlying assumptions are
reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the period in
which the estimate is revised if the revision affects only that period, or in the period of the revision
and future periods if the revision affects both current and future periods.
Critical accounting judgements and key sources of estimation uncertainty used that are significant
to the financial statements are disclosed in Note 4 to the financial statements.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
NOTES TO THE COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008 (Continued)
3.

Summary of significant accounting policies

3.1.

Changes in accounting policies
During the financial years ended 31 December 2006, 2007 and 2008, the Group adopted the
new or revised FRS and Interpretations of FRS (“INT FRS”) that are relevant to its operations
and effective for annual period beginning on or after 1 January 2006, 2007 and 2008 respectively.
Changes to the Group’s accounting policies have been made as required, in accordance with the
relevant transitional provisions in the respective FRS and INT FRS. The adoption of the new or
revised FRS and INT FRS did not result in any substantial changes to the Group’s accounting
policies except as indicated below.
FRS 107, Financial Instruments: Disclosures and amendments to FRS 1 (Revised), Presentation of
Financial Statements (Capital Disclosures)
The Group adopted FRS 107 and FRS 1 (Revised) for the annual period beginning 1 January
2008. FRS 107 introduces new disclosures about financial instruments. It requires the disclosure of
qualitative and quantitative information about exposure to risks arising from financial instruments,
including specified minimum disclosures about credit risk, liquidity risk and market risk, including
sensitivity analysis to market risk. The amendments to FRS 1 (Revised) require the Group to make
new disclosures to enable users of the financial statements to evaluate the Group’s objectives,
policies and processes for managing capital.
FRS and INT FRS issued but not yet effective
As at 31 December 2008, the Group has not adopted the following FRS and INT FRS that have
been issued but not yet effective:
Effective date
(Annual periods
beginning on or
after)
FRS 1
FRS 1 &
FRS 32
FRS
FRS
FRS
FRS
FRS

23
24
27
27 &
101

FRS 39
FRS 39 &
INT FRS 109

: Presentation of Financial Statements (Revised)
: Amendments to FRS 32 Financial Instruments: Presentation
and FRS 1 Presentation of Financial Statements – Puttable
Financial Instruments and Obligations Arising on Liquidation
: Borrowing Costs (Revised)
: Related Party Disclosures (Revised)
: Consolidated and Separate Financial Statements (Revised)
: Amendments to FRS 101 First-time Adoption of Financial
Reporting Standards and FRS 27 Consolidated and
Separate Financial Statements – Cost of an Investment in a
Subsidiary, Jointly Controlled Entity or Associate
: Amendments to FRS 39 Financial Instruments: Recognition
and Measurement – Eligible Hedged Items
: Amendments to INT FRS 109 and FRS 39 – Embedded
Derivatives
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1.1.2009
1.1.2009

1.1.2009
1.1.2011
1.7.2009
1.1.2009

1.7.2009
30.6.2009

APPENDIX A: AUDITED COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008
GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
NOTES TO THE COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008 (Continued)
3.

Summary of significant accounting policies (Continued)

3.1.

Changes in accounting policies (Continued)
FRS and INT FRS issued but not yet effective (Continued)
Effective date
(Annual periods
beginning on or
after)
FRS 102
FRS 102
FRS 103
FRS 107
FRS 108
INT FRS 112
INT FRS 113
INT FRS 114
INT
INT
INT
INT

FRS
FRS
FRS
FRS

116
117
118
119

: Amendments relating to Vesting Conditions and
Cancellations
: Amendments to FRS 102 - Group Cash-settled Share-based
Payment Transactions
: Business Combinations (Revised)
: Amendments to FRS 107 Financial Instruments: Disclosures
– Improving Disclosures about Financial Instruments
: Operating Segments
: Service Concession Arrangements (Revised)
: Customer Loyalty Programmes
: Amendments to INT FRS 114 - Prepayments of a Minimum
Funding Requirements
: Hedges of a Net Investment in a Foreign Operation
: Distributions of Non-cash Assets to Owners
: Transfer of Assets from Customers
: Extinguishing Financial Liabilities with Equity Instruments

1.1.2009
1.1.2010
1.7.2009
1.1.2009
1.1.2009
1.1.2009
1.7.2008
1.1.2011
1.10.2008
1.7.2009
1.7.2009
1.7.2010

The Group expects that the adoption of the above pronouncements, if applicable, will have no
material impact on the financial statements in the period of initial application, except as disclosed
below.
FRS 1 – Presentation of Financial Statements (Revised)
FRS 1 (Revised) requires an entity to present, in a statement of changes in equity, all owner
changes in equity. All non-owner changes in equity (i.e. comprehensive income) are required to
be presented in one statement of comprehensive income or in two statements (a separate income
statement and a statement of comprehensive income). Components of comprehensive income
are not permitted to be presented in the statement of changes in equity. In addition, a statement
of financial position is required at the beginning of the earliest comparative period following a
retrospective application of an accounting policy, a retrospective restatement of items in its financial
statements or a reclassification of items in the financial statements. FRS 1 (Revised) does not have
any impact on the Group’s financial position or results.
FRS 23 – Borrowing Costs (Revised)
FRS 23 (Revised) requires an entity to capitalise borrowing costs that are directly attributable to the
acquisition, construction or production of a qualifying asset as part of the cost of that asset.
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AND ITS SUBSIDIARIES
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3.

Summary of significant accounting policies (Continued)

3.1.

Changes in accounting policies (Continued)
FRS and INT FRS issued but not yet effective (Continued)
FRS 27 – Consolidated and Separate Financial Statements (Revised)
The amendments in FRS 27 (Revised) are principally in respect of the accounting treatment for
transactions that result from changes in a parent’s interest in a subsidiary. These amendments will
significantly affect the accounting for such transactions in future accounting periods, but the extent
of the impact on the financial statements will depend on the nature and type of the transactions,
which cannot be anticipated. The changes will be adopted prospectively for transactions after the
date of adoption of the revised standard and, therefore, no restatements will be required in respect
of transactions prior to the date of adoption.
FRS 103 - Business Combination (Revised)
The amendments in FRS 103 (Revised) on accounting for business combination transactions are
significant and the main changes relate to measurement of all items of consideration transferred by
acquirer at fair value at the acquisition date, the election of measuring non-controlling interest at fair
value or at its proportionate interest in fair value of identifiable assets and liabilities at acquisition
date and the transaction costs incurred in connection with the business combination is expensed
as and when they are incurred and cannot be capitalised. The impact of FRS 103 (Revised) can
only be determined once the detail of future business combination transactions is known. The
amendments to this revised standard will be adopted prospectively for transactions after the date
of adoption of the revised standard and, therefore, no restatements will be required in respect of
transactions prior to the date of adoption.
FRS 108 - Operating Segments
FRS 108 requires an entity to adopt a “management perspective approach” in reporting financial
and descriptive information about its reportable segment. Financial information is required to be
reported on the basis that it is used internally for evaluation operating segment performance and
deciding how to allocate resources to operating segments. FRS 108 introduces additional segment
disclosures to be made to improve the information about operating segments.
The Group will apply FRS 1 (Revised), FRS 23 (Revised) and FRS 108 from annual period
beginning 1 January 2009 and FRS 27 (Revised) and FRS 103 (Revised) from annual period
beginning 1 January 2010.

3.2.

Basis of combination
Acquisition under common control
Business combination arising from transfers of interest in entities that are under common control
are accounted for as if the acquisition had occurred at the beginning of the earliest comparative
period presented or, if later, at the date that common control was established. For this purpose,
comparatives are restated. The assets and liabilities acquired are recognised at the carrying
amounts recognised previously in the Group’s controlling shareholders’ financial statements.
The components of equity of the acquired entities are added to the same components within the
Group equity. Any difference between the cash paid for the acquisition and net assets acquired is
recognised directly to equity.
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3.

Summary of significant accounting policies (Continued)

3.2.

Basis of combination (Continued)
Transaction eliminated on combination
Intra-group balances and any unrealised income or expenses arising from intra-group transactions
are eliminated in preparing the combined financial statements.
Minority interest
Minority interest represents the portion of profit or loss and net assets in subsidiary not held by the
Group. Minority interest is presented in the combined balance sheets within equity, separately from
the Company’s equity holders, and is separately disclosed in the combined income statements of
the Group.

3.3.

Biological assets
Biological assets, which include mature and immature oil palm plantations, are stated at fair value
less estimated point-of-sale costs. Oil palm trees have an average life that ranges from 23 to
25 years, with the first three years as immature and the remaining years as mature. As market
determined prices or values are not readily available for plantations in its present condition, the
Group uses the present value of expected net future cash flows (excluding any future cash flows
for financing the assets, taxation, or re-establishing plantations after harvest) from the asset,
discounted at a current market determined pre-tax rate in determining fair values.
Gains or losses arising on initial recognition of plantations at fair value less estimated point-of-sale
costs and from the change in fair value less estimated point-of-sale costs of plantations at each
reporting date are included in the combined income statements in the financial year in which they
arise.
Oil palm plantation is classified as mature plantation if 70 % of total plants per block are ready to
be harvested with the average fresh fruit bunch weight of at least 3.5 kg or with the plant age of
minimum of 36 months.
Biological assets also include land preparation costs which is the cost incurred to clear the land
and to ensure that the plantations are in a state ready for the planting of seedlings.

3.4.

Property, plant and equipment
Property, plant and equipment are initially recorded at cost. Subsequent to initial recognition,
property, plant and equipment are stated at cost less accumulated depreciation and accumulated
impairment in value, if any.
The cost of property, plant and equipment includes its purchase price and any costs directly
attributable to bringing the asset to the location and condition necessary for it to be capable of
operating in the manner intended by management. Dismantlement, removal or restoration costs are
included as part of the cost of property, plant and equipment if the obligation for dismantlement,
removal or restoration is incurred as a consequence of acquiring or using the property, plant and
equipment.
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3.

Summary of significant accounting policies (Continued)

3.4.

Property, plant and equipment (Continued)
Subsequent expenditure relating to the property, plant and equipment that has already been
recognised is added to the carrying amount of the asset when it is probable that the future
economic benefits, in excess of the standard of performance of the asset before the expenditure
was made, will flow to the Group, and the cost can be reliably measured. Other subsequent
expenditure is recognised as an expense during the financial year in which it is incurred.
On disposal of an item of property, plant and equipment, the difference between the net disposal
proceeds and its carrying amount is taken to the combined income statements.
Depreciation is provided using the straight-line method so as to allocate the depreciable amount of
the property, plant and equipment over their estimated useful lives as follows:

Buildings and infrastructure
Machinery and equipment
Transportation equipment and motor vehicles
Office equipment

Years
25
4 - 10
4 - 10
10

The cost of construction-in-progress represents all costs, including borrowing costs, incurred on the
construction of the assets. The accumulated costs will be reclassified to the appropriate property,
plant and equipment account when the construction is completed. No depreciation is provided on
construction-in-progress as these assets are not yet available for use.
The residual values, estimated useful life and depreciation method are reviewed at each financial
year-end to ensure that the residual values, period of depreciation and depreciation method are
consistent with previous estimates and expected pattern of consumption of the future economic
benefits embodied in the items of plant and equipment.
3.5.

Operating use rights
Operating use rights represents deferred expenses incurred related to the legal arrangement of
landrights and is stated at cost less accumulated amortisation and accumulated impairment losses.
The right is amortised on a straight-line basis over the estimated useful life, being the legal age of
landrights and amortisation method are reviewed at the end of each annual reporting period, with
the effect of any changes in estimates being accounted for on a prospective basis.

3.6.

Impairment of non-financial assets
The carrying amounts of the non-financial assets are reviewed at each reporting date to determine
whether there is any indication of impairment in value. If any such indication exists, the assets’
recoverable amount is estimated.
An impairment in value is recognised whenever the carrying amount of the asset or its cashgenerating unit exceeds its recoverable amount. A cash-generating unit is the smallest identifiable
asset group that generates cash flows that largely are independent from other assets and groups
of assets. Impairment in value is recognised in the combined income statements unless it reverses
a previous revaluation, credited to equity, in which case it is charged to equity.
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3.

Summary of significant accounting policies (Continued)

3.6.

Impairment of non-financial assets (Continued)
The recoverable amount of an asset or cash-generating unit is the higher of its fair value less costs
to sell and its value in use. Recoverable amount is determined for individual asset, unless the asset
does not generate cash inflows that are largely independent of those from other assets or groups
of assets. If this is the case, the recoverable amount is determined for the cash-generating unit to
which the asset belongs. The fair value less cost to sell is the amount obtainable from the sale of
an asset or cash-generating unit in an arm’s length transaction between knowledgeable, willing
parties, less costs of disposal. Value in use is the present value of estimated future cash flows
expected to be derived from the continuing use of an asset and from its disposal at the end of its
useful life, discounted at a pre-tax rate that reflects current market assessments of the time value
of money and the risks specific to the asset or cash-generating unit for which the future cash flow
estimates have not been adjusted.
An assessment is made at each reporting date as to whether there is any indication that an
impairment in value recognised in prior periods for an asset may no longer exist or may have
decreased. If such indication exists, the recoverable amount is estimated. An impairment in value
recognised in prior periods is reversed only if there has been a change in the estimates used to
determine the recoverable amount since the last impairment in value was recognised. If that is the
case, the carrying amount of the asset is increased to its recoverable amount. An impairment in
value is reversed only to the extent that the asset’s carrying amount does not exceed the carrying
amount that would have been determined, net of depreciation or amortisation, if no impairment
in value has been recognised. Reversals of impairment in value are recognised in the combined
income statements unless the asset is carried at revalued amount, in which case the reversal in
excess of impairment in value recognised in the combined income statements in prior periods is
treated as a revaluation increase. After such a reversal, the depreciation or amortisation is adjusted
in future periods to allocate the asset’s revised carrying amount, less any residual value, on a
systematic basis over its remaining useful life.

3.7.

Inventories
Inventories are stated at the lower of cost and net realisable value.
Cost is determined on a “first-in, first-out” basis and includes all costs of purchase and other cost
incurred in bringing the inventories to their present location and condition.
Net realisable value is the estimated selling price at which the inventories can be realised in
the normal course of business after allowing for the costs of realisation. Allowance is made for
obsolete, slow-moving and defective inventories.

3.8.

Financial assets
The Group classifies its financial assets as financial assets at fair value through profit or loss and
loans and receivables. The classification depends on the purpose of which the assets are acquired.
The management determines the classification of its financial assets at initial recognition and reevaluate this designation at the balance sheet dates, where allowed and appropriate.
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3.

Summary of significant accounting policies (Continued)

3.8.

Financial assets (Continued)
(a)

Financial assets at fair value through profit or loss
Financial assets classified as held for trading are included in the category “financial assets at
fair value through profit or loss”. Financial assets are classified as held for trading if they are
acquired for the purpose of selling in the near term. Derivative financial instruments are also
classified as held for trading unless they are designated as effective hedging instruments.

(b)

Loans and receivables
Loans and receivables are non-derivative financial assets with fixed or determinable
payments that are not quoted in an active market. Loans and receivables are classified within
“due from related parties”, “trade and other receivables” and “cash and bank balances” on
the combined balance sheets.

Recognition and derecognition
Regular way purchases of financial assets are recognised on trade-date, the date on which the
Group commits to purchase or sell the asset. Financial assets are recognised on the combined
balance sheets when, and only when, the Group becomes a party to the contractual provisions of
the financial instrument.
Financial assets are derecognised when the rights to receive cash flows from the financial assets
have expired or have been transferred and the Group has transferred substantially all risks and
rewards of ownership.
On sale of a financial asset, the difference between the carrying amount and the net sale proceeds
is recognised in the combined income statements. Any amount in the fair value reserve relating to
the asset is also recognised in the combined income statements.
Initial and subsequent measurement
Financial assets are initially recognised at fair value plus transaction costs, except for financial
assets at fair value through profit or loss, which are recognised at fair value. Transaction costs
for financial assets at fair value through profit or loss are recognised in the combined income
statements.
After initial recognition, loans and receivables are carried at amortised cost using the effective
interest rate method, less impairment in value, if any.
The effective interest method is a method of calculating the amortised cost of a financial instrument
and of allocating interest income or expense over the relevant period. The effective interest rate is
the rate that exactly discounts estimated future cash receipts or payments through the expected
life of the financial instrument, or where appropriate, a shorter period. Income and expense are
recognised on an effective interest basis for debt instruments other than those financial instruments
“at fair value through profit or loss”.
Financial assets at fair value through profit or loss are subsequently carried at fair value with
changes in the fair value of the financial assets including the effects of dividend are recognised in
the combined income statements when the changes arise.
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3.

Summary of significant accounting policies (Continued)

3.8.

Financial assets (Continued)
Impairment
The Group assesses at each balance sheet date whether there is objective evidence that a
financial asset or a group of financial assets is impaired.
Loans and receivables
An allowance for impairment of loans and receivables is recognised when there is objective
evidence that the Group will not be able to collect all amounts due according to the original terms
of the receivables. The amount of allowance is the difference between the asset’s carrying amount
and the present value of estimated future cash flows, discounted at the original effective interest
rate. The carrying amount of the asset is reduced through the use of an allowance account. The
amount of the loss is recognised in the combined income statements.
If, in a subsequent period, the amount of the impairment in value decreases and the decrease can
be related objectively to an event occurring after the impairment was recognised, the previously
recognised impairment in value is reversed to the extent that the carrying amount of the asset does
not exceed its amortised cost at the reversal date. The amount of reversal is recognised in the
combined income statements.

3.9.

Financial liabilities
The accounting policies adopted for specific financial liabilities are set out below.
(a)

Trade and other payables
Trade and other payables are recognised initially at cost which represents the fair value
of the consideration to be paid in the future, less transaction cost, for goods received or
services rendered, whether or not billed to the Group, and are subsequently measured at
amortised cost using the effective interest method.
Gains or losses are recognised in the combined income statements when the liabilities are
derecognised as well as through the amortisation process.

(b)

Bank borrowings
Borrowings are initially recognised at the fair value, net of transaction costs incurred.
Borrowings are subsequently stated at amortised cost. Any difference between the proceeds
(net of transaction costs) and the redemption value is taken to the combined income
statements over the period of the borrowings using the effective interest method.
Borrowings which are due to be settled within 12 months after the balance sheet date are
presented as current borrowings even though the original term was for a period longer than
12 months and an agreement to refinance, or to reschedule payments, on a long-term basis
is completed after the balance sheet date and before the financial statements are authorised
for issue. Other borrowings due to be settled more than 12 months after the balance sheet
date are presented as non-current borrowings in the combined balance sheets.
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3.

Summary of significant accounting policies (Continued)

3.9.

Financial liabilities (Continued)
Recognition and derecognition
Financial liabilities are recognised on the combined balance sheets when, and only when, the
Group becomes a party to the contractual provisions of the financial instrument.
Financial liabilities are derecognised when the contractual obligation has been discharged or
cancelled or expired.
On derecognition of a financial liability, the difference between the carrying amount and the
consideration paid is recognised in the combined income statements.

3.10. Provisions
Provisions are recognised when the Group has a present legal or constructive obligation as a
result of a past event, it is probable that an outflow of resources embodying economic benefits
will be required to settle the obligation and a reliable estimate can be made of the amount of the
obligation.
Provisions are measured at the management’s best estimate of the expenditure required to settle
the obligation at the balance sheet date, and if the effect of the time value of money is material,
provisions are discounted using a current pre-tax rate that reflects the current market assessment
of the time value of money and the risks specific to the liability. When discounting is used, the
increase in the provision due to the passage of time is recognised as a borrowing cost.
Provisions are reviewed at each balance sheet date and adjusted to reflect the current best
estimate. If it is no longer probable that an outflow of economic resources will be required to settle
the obligation, the provision is reversed.
3.11. Equity instruments
An equity instrument is any contract that evidences a residual interest in the assets of the Group
after deducting all of its liabilities.
Ordinary shares are classified as equity and recognised at the fair value of the consideration
received by the Group. Incremental costs directly attributable to the issuance of new shares are
shown in the equity as a deduction from the proceeds.
3.12. Revenue recognition
Revenue is measured at the fair value of the consideration received or receivable for the sale of
goods in the ordinary course of business. Revenue is presented, net of rebates and discounts and
sales related taxes. Group’s revenue is in respect of external transactions only.
Revenue from sale of goods is recognised upon passage of title to the customer which coincides
with the delivery and acceptance.
Interest income is recognised on a time-proportion basis using the effective interest rate method.
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Summary of significant accounting policies (Continued)

3.13. Employee benefits
Defined contribution plans
The Group participates in the national pension schemes as defined by the laws of the countries in
which it has operations. In particular, the Company makes contributions to the Central Provident
Fund scheme in Singapore, a defined contribution pension scheme. Contributions to national
pension schemes are recognised as expense in the period in which the related service is
performed.
Defined benefit plans
The Group also provides additional provisions for employee service entitlements in order to meet
the minimum benefits required to be paid to qualified employees, as required under the Indonesian
Labour Law No. 13/2003 (the “Labour Law”). The said additional provisions, which are unfunded,
are estimated using actuarial calculations based on the report prepared by an independent firm of
actuaries.
Actuarial gains or losses are recognised in the combined income statements when the net
cumulative unrecognised actuarial gains or losses at the end of the previous reporting year exceed
of the defined benefit obligation on that date. Such gains or losses are amortised on a straight-line
method over the expected average remaining service years of the covered employees.
Past services cost is recognised as an expense on a straight-line basis over the average period
until the benefit becomes vested. To the extent that the benefit is already vested immediately
following the introduction of, or changes to, the employee benefit program, the Group recognised
past service cost immediately.
The related estimated liability for employee benefit is the aggregate of the present value of the
defined benefit obligation at balance sheet date and actuarial gains and losses not recognised, less
past service cost not yet recognised.
3.14. Leases
When the Group is the lessor of a finance lease
Leases in which the Group assumes substantially the risks and rewards of ownership are classified
as finance lease.
Upon initial recognition, plant and equipment acquired through finance leases are capitalised at the
lower of its fair value and the present value of the minimum lease payment. Any initial direct costs
are also added to the amount capitalised.
Subsequent to initial recognition, the asset is accounted for in accordance with the accounting
policy applicable to that asset. Lease payments are apportioned between finance charge and
reduction of the lease liability. The finance charge is allocated to each period during the lease term
so as to achieve a constant periodic rate of interest on the remaining balance of the finance lease
liability. Finance charge is recognised in the combined income statement.
Contingent lease payments are recognised as an expense in the combined income statement in
the financial year in which they are incurred.
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3.

Summary of significant accounting policies (Continued)

3.14. Leases (Continued)
When the Group is the lessee of an operating lease
Leases of assets in which a significant portion of the risks and rewards of ownership are retained
by the lessor are classified as operating leases. Payments made under operating leases (net of
any incentives received from the lessor) are recognised in the combined income statements on a
straight-line basis over the period of the lease.
When an operating lease is terminated before the lease period has expired, any payment required
to be made to the lessor by way of penalty is recognised as an expense in the financial year in
which termination takes place.
3.15. Borrowing costs
Borrowing costs are recognised as an expense in the combined income statements in the financial
year in which they are incurred. Borrowing costs are recognised on a time-proportion basis in the
combined income statements using the effective interest method.
3.16. Income tax expense
Income tax expense for the financial years comprises current and deferred taxes. Income tax
expense is recognised in the combined income statements except to the extent that it relates to
items recognised directly in equity, in which case such income tax expense is recognised in equity.
Current tax expense is the expected tax payable on the taxable income for the financial years,
using tax rates enacted or substantively enacted by the balance sheet dates, and any adjustment
to income tax payable in respect of previous financial years.
Deferred tax is provided, using the liability method, for temporary differences at the balance sheet
dates between the tax bases of assets and liabilities and their carrying amounts for financial
reporting purposes. Deferred tax is measured using the tax rates expected to be applied to
the temporary differences when they are realised or settled, based on tax rates enacted or
substantively enacted by the balance sheet dates.
Deferred tax assets are recognised only to the extent that it is probable that future taxable profits
will be available against which temporary differences can be utilised. Deferred tax assets are
reviewed at each balance sheet date and reduced to the extent that it is no longer probable that
the related tax benefits will be realised.
Unrecognised deferred tax assets are reassessed at each balance sheet date and are recognised
to the extent that it has become probable that future taxable profits will be available against which
the temporary differences can be utilised.
Deferred tax assets and liabilities are offset if a legally enforceable right exists to set off current tax
assets against current tax liabilities and the deferred taxes relate to the same tax authority and the
Group intends to settle its current tax assets and liabilities on a net basis.
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3.

Summary of significant accounting policies (Continued)

3.17. Foreign currencies
The combined financial statements of the Group are presented in the currency of the primary
economic environment in which the entity operates (“functional currency”). The Group has
determined that its presentation currency is Indonesian rupiah.
In preparing the combined financial statements, transactions in currencies other than the entity’s
functional currency (“foreign currency”) are recorded at the rates of exchange prevailing on the date
of the transaction. At each balance sheet date, monetary items denominated in foreign currencies
are re-translated at the rates prevailing on the balance sheet date. Non-monetary items carried at
fair value that are denominated in foreign currencies are re-translated at the rates prevailing on
the date when the fair value was determined. Non-monetary items that are measured in terms of
historical cost in a foreign currency are not re-translated.
Exchange differences arising on the settlement of monetary items and on re-translation of monetary
items are included in the income statement for the financial year. Exchange differences arising
on the re-translation of non-monetary items carried at fair value are included in the combined
income statements for the financial years except for differences arising on the re-translation of nonmonetary items in respect of which gains and losses are recognised directly in equity. For such
non-monetary items, any exchange component of that gain or loss is also recognised directly in
equity.
3.18. Dividends
Interim dividends are recognised during the financial year in which they are declared payable. Final
dividends on ordinary shares are recognised as a liability in the financial year in which they are
approved by the shareholders.
4.

Critical accounting judgements and key sources of estimation uncertainty

4.1.

Critical judgements in applying the Group’s accounting policies
In the process of applying the Group’s accounting policies, the Directors of the Company are of the
opinion that there are no critical judgements involved that have a significant effect on the amounts
recognised in the combined financial statements except as discussed below.
(i)

Impairment of financial assets
The Group follows the guidance of FRS 39 on determining when a financial asset is
impaired. This determination requires significant judgement. The Group evaluates, among
other factors, the duration and extent to which the fair value of a financial asset is less than
its cost and the financial health of and near-term business outlook for the financial asset,
including factors such as industry and sector performance, changes in technology and
operational and financing cash flow.

4.2.

Key sources of estimation uncertainty
The key assumptions concerning the future, and other key sources of estimation uncertainty at the
balance sheet dates, that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities and reported amounts of revenue and expenses within the next
financial year, are discussed below.

A-24

APPENDIX A: AUDITED COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008
GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
NOTES TO THE COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008 (Continued)
4.

Critical accounting judgements and key sources of estimation uncertainty (Continued)

4.2.

Key sources of estimation uncertainty (Continued)
(i)

Depreciation of property, plant and equipment
Property, plant and equipment are depreciated on a straight-line method over their estimated
useful lives. The Directors of the Company estimate the useful lives of these assets to be
4 - 25 years. The carrying amounts of property, plant and equipment as at 31 December
2006, 2007 and 2008 were approximately Rp67,944,178,000, Rp65,901,468,000 and
Rp75,796,457,000, respectively. Changes in the expected level of usage and technological
developments could impact the economic useful lives and the residual values of these
property, plant and equipment, therefore future depreciation charges could be revised.

(ii)

Allowance for impairment in value of receivables
The Directors of the Company establish allowance for impairment in value of receivables
on a case-by-case basis when they believe that payment of amounts owed is unlikely to
occur. In establishing these allowances, the Directors of the Company consider its historical
experience and changes to its customers’ financial position. If the financial conditions
of receivables were to deteriorate, resulting in impairment of their ability to make the
required payments, additional allowances may be required. The carrying amounts of
trade and other receivables as at 31 December 2006, 2007 and 2008 were approximately
Rp128,524,921,000, Rp139,200,019,000 and Rp21,775,341,000 respectively.

(iii)

Income taxes
Significant judgements are involved in determining the provision for income taxes. There are
certain transactions and computations for which the ultimate tax determination is uncertain
during the ordinary course of business. Where the final tax outcome of these matters differs
from the amounts that were initially recognised, such differences will impact the income tax
and deferred tax provisions in the financial years in which such determination is made. The
carrying amounts of current income tax payable as at 31 December 2006, 2007 and 2008
were approximately Rp5,849,483,000, Rp11,361,117,000 and Rp150,000,000 respectively.
The carrying amounts of deferred tax liabilities as at 31 December 2006, 2007 and 2008
were approximately Rp60,070,796,000, Rp100,047,695,000 and Rp112,514,405,000
respectively.

(iv)

Biological assets
The Group’s biological assets are stated at fair value less point-of-sale costs. This requires
independent valuer’s assessment of the fair value of the biological assets. The fair value
of the biological assets is determined by Colliers, Jordan Lee & Jaafar (JH) Sdn Bhd,
a firm of independent professional valuers. Changes in conditions of the biological assets
could impact the fair value of the assets. The carrying amount of the Group’s biological
assets at 31 December 2006, 2007 and 2008 were approximately Rp271,075,108,000,
Rp404,670,051,000 and Rp484,634,422,000 respectively.

5.

Due from related parties
The amount due from related parties which is non-trade in nature is unsecured, interest-free and
not repayable in next 12 months. The amount represents liabilities settled on behalf of the related
parties by the Group.
The amount due from related parties is denominated in Indonesian rupiah.
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6.

Biological assets
2006
Rp’000
At fair value
Balance at beginning of financial year
Additions
Disposals

Gains arising from changes in fair value less
estimated point-of-sale costs
Balance at end of financial year

2007
Rp’000

2008
Rp’000

254,489,950
285,316
(1,296,246)

271,075,108
2,852,654
–

404,670,051
16,390,452
–

253,479,020

273,927,762

421,060,503

17,596,088

130,742,289

63,573,919

271,075,108

404,670,051

484,634,422

Analysis of biological assets
At the end of the financial year, biological assets comprised oil palm trees, which range from newly
established plantations to plantations that are 25 years old.

Ha*
Planted area:
- Mature
- Immature
Field preparation cost
Nurseries

2006
Rp’000

Ha*

2007
Rp’000

Ha*

2008
Rp’000

7,376
95
–
–

270,046,000
1,029,108
–
–

7,456
16
–
–

401,367,000
450,397
1,557,904
1,294,750

7,466
658
–
–

465,106,000
8,659,400
8,060,255
2,808,767

7,471

271,075,108

7,472

404,670,051

8,124

484,634,422

* Ha - Hectares

Analysis of oil palm produce
During the financial years ended 31 December 2006, 2007 and 2008, the Group harvested
approximately 136,760 tonnes, 127,387 tonnes and 112,790 tonnes respectively of fresh
palm fruit bunches, which had a fair value less estimated point-of-sale cost of approximately
Rp25,970,345,000, Rp86,991,849,000 and Rp69,014,628,000 respectively. The fair value of fresh
palm fruit bunches was determined with reference to their market prices.
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7.

Property, plant and equipment
Transportation
equipment
Buildings and Machinery and
and motor
infrastructure
equipment
vehicles
Rp’000
Rp’000
Rp’000

Office
equipment
Rp’000

Constructionin-progress
Rp’000

Total
Rp’000

Cost
Balance at
1.1.2006
Additions
Disposals
Written off
Reclassifications

25,574,530
1,598,026
–
–
2,992,294

29,423,093
133,866
–
–
6,076,478

28,309,818
1,270,829
(933,414)
(9,050)
–

1,073,267
12,250
–
–
–

6,303,841
5,977,286
–
–
(9,068,772)

90,684,549
8,992,257
(933,414)
(9,050)
–

Balance at
31.12.2006

30,164,850

35,633,437

28,638,183

1,085,517

3,212,355

98,734,342

5,240,104

8,224,270

12,026,115

527,317

–

26,017,806

1,079,200
–
–

1,314,270
–
–

108,373
–
–

–
–
–

6,319,304

9,538,540

14,296,630

635,690

–

30,790,164

Net book value
Balance at
31.12.2006

23,845,546

26,094,897

14,341,553

449,827

3,212,355

67,944,178

Cost
Balance at
1.1.2007
Additions
Disposals
Reclassifications

30,164,850
1,398,981
–
86,150

35,633,437
32,366
–
522,162

28,638,183
741,500
(6,328,900)
–

1,085,517
64,575
–
–

3,212,355
4,164,074
–
(608,312)

98,734,342
6,401,496
(6,328,900)
–

Balance at
31.12.2007

31,649,981

36,187,965

23,050,783

1,150,092

6,768,117

98,806,938

Accumulated
depreciation
Balance at
1.1.2007
Depreciation for
the financial year
Disposals

6,319,304

9,538,540

14,296,630

635,690

–

30,790,164

1,230,091
–

1,401,548
–

2,594,270
(3,221,147)

110,544
–

–
–

5,336,453
(3,221,147)

Balance at
31.12.2007

7,549,395

10,940,088

13,669,753

746,234

–

32,905,470

24,100,586

25,247,877

9,381,030

6,768,117

65,901,468

Accumulated
depreciation
Balance at
1.1.2006
Depreciation for
the financial year
Disposals
Written off
Balance at
31.12.2006

Net book value
Balance at
31.12.2007

2,865,351
(592,423)
(2,413)

A-27

403,858

5,367,194
(592,423)
(2,413)

APPENDIX A: AUDITED COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008
GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
NOTES TO THE COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008 (Continued)
7.

Property, plant and equipment (Continued)
Transportation
equipment
Buildings and Machinery and
and motor
infrastructure
equipment
vehicles
Rp’000
Rp’000
Rp’000
Cost
Balance at
1.1.2008
Additions
Disposals
Reclassifications
Balance at
31.12.2008
Accumulated
depreciation
Balance at
1.1.2008
Depreciation for
the financial year
Disposals
Balance at
31.12.2008
Net book value
Balance at
31.12.2008

Office
equipment
Rp’000

Constructionin-progress
Rp’000

Total
Rp’000

6,768,117
3,931,455
–
(9,927,154)

98,806,938
15,593,836
(289,727)
–

31,649,981
1,354,181
–
–

36,187,965
216,996
–
9,927,154

23,050,783
10,037,836
(289,727)
–

1,150,092
53,368
–
–

33,004,162

46,332,115

32,798,892

1,203,460

772,418

114,111,047

7,549,395

10,940,088

13,669,753

746,234

–

32,905,470

1,288,364
–

1,636,194
–

93,178
–

–
–

8,837,759

12,576,282

16,061,137

839,412

–

38,314,590

24,166,403

33,755,833

16,737,755

364,048

772,418

75,796,457

2,537,388
(146,004)
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7.

Property, plant and equipment (Continued)
As at 31 December 2006, 2007 and 2008, the net book values of property, plant and equipment
which have been mortgaged as security for the bank facilities as set out in Note 14 to the financial
statements are as follows:

Machinery and equipment
Transportation equipment and motor vehicles

2006
Rp’000

2007
Rp’000

2008
Rp’000

26,094,898
14,341,553

25,247,878
9,381,029

33,755,833
16,737,755

40,436,451

34,628,907

50,493,588

As at 31 December 2006, 2007 and 2008, the net book value of property, plant and equipment
which were acquired under finance lease agreements were as follows:

Transportation equipment and motor vehicles

2006
Rp’000

2007
Rp’000

2008
Rp’000

5,818,532

2,587,161

7,350,815

Finance leased assets are pledged as security for the related finance lease liabilities.
For the purpose of combined cash flow statement, the Group’s additions to property, plant and
equipment during the financial year comprised:
2006
Rp’000
Additions of property, plant and equipment
Acquired under finance lease agreements
Cash payments to acquire property, plant and
equipment

8.

2007
Rp’000

2008
Rp’000

8,992,257
(1,044,155)

6,401,496
(660,000)

15,593,836
(7,120,273)

7,948,102

5,741,496

8,473,563

2006
Rp’000

2007
Rp’000

2008
Rp’000

Operating use rights

Cost
Balance at beginning of financial year
Transfer to KKPA

1,417,725
(16,852)

1,400,873
–

1,400,873
–

Balance at end of financial year

1,400,873

1,400,873

1,400,873
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8.

Operating use rights (Continued)
2006
Rp’000

2007
Rp’000

2008
Rp’000

Accumulated amortisation
Balance at beginning of financial year
Amortisation charge for the financial year
Transfer to KKPA

312,639
44,248
(3,700)

353,187
44,160
–

397,347
44,161
–

Balance at end of financial year

353,187

397,347

441,508

Carrying amount
Balance at end of financial year

1,047,686

1,003,526

959,365

As at 31 December 2006, 2007 and 2008, the carrying amounts of operating use rights which have
been mortgaged as security for the bank facilities as set out in Note 14 to the financial statements
are approximately Rp941,763,000, Rp902,067,000 and Rp862,372,000 respectively.
The remaining amortisation period for operating use rights are as follows:

Remaining amortisation period

2006
Years

2007
Years

2008
Years

23

22

21

In 2003, the Group provided provision for operating use rights of KKPA projects that is operating
use rights to be transferred to Plasma Farmers in accordance with the Cooperation Agreement
between the Group and KUD Prakati in the Framework of Establishment and Management of Palm
Oil Plantation Project with KKPA and the Amendment of the Cooperation Agreement.
The provision for operating use rights shall be written-off from the Group’s assets when the
certificate of operating use rights is issued and handed over to each Plasma Farmer.
9.

Inventories

Finished goods
Materials
Production supplies
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2006
Rp’000

2007
Rp’000

2008
Rp’000

4,529,643
56,409
4,725,121

2,683,228
336,872
9,251,479

12,649,099
1,053,881
6,029,073

9,311,173

12,271,579

19,732,053
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10.

Trade and other receivables
2006
Rp’000
Trade receivables
Other receivables
- related parties
- ultimate holding company
- third parties
Prepaid listing expenses
Deposit for acquisition of subsidiary
Refundable deposits
Tax recoverable
Advances and prepaid expenses
- related party
- third parties

2007
Rp’000

2008
Rp’000

602,039

4,211,096

592,570

–
–
2,712,417
2,712,417
–
1,147,860
32,500
–

127,628,126
–
4,373,899
132,002,025
2,086,847
–
45,500
–

9,549,446
9,008,078
1,687,310
20,244,834
–
–
45,724
47,694

1,281,217
1,180,397
2,461,614

120,636
733,915
854,551

138,879
705,640
844,519

6,956,430

139,200,019

21,775,341

Trade receivables are non-interest bearing and generally on 30 days’ credit terms.
Subsequent to the balance sheet date, non-trade receivables due from related parties and ultimate
holding company are settled by way of offsetting against part of the purchase consideration for the
acquisition of Global Palm by the Company. (Note 1.2)
Trade and other receivables are denominated in the following currencies:
2006
Rp’000

2007
Rp’000

2008
Rp’000

6,956,430
–

137,113,172
2,086,847

12,767,039
9,008,302

6,956,430

139,200,019

21,775,341

2006
Rp’000

2007
Rp’000

2008
Rp’000

Balance at beginning of financial year
(Decrease)/Increase in fair value

1,800
(750)

1,050
7,550

8,600
8,900

Balance at end of financial year

1,050

8,600

17,500

Indonesian rupiah
Singapore dollar

11.

Financial assets at fair value through profit or loss
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12.

Cash and bank balances
Cash and bank balances included in the combined balance sheets are denominated in the following
currencies:

Singapore dollar
Indonesian rupiah
United States dollar

13.

2006
Rp’000

2007
Rp’000

2008
Rp’000

–
1,543,444
1,134,212

318,555
4,540,675
997,598

119,329
2,863,928
964,381

2,677,656

5,856,828

3,947,638

2006
Rp’000

2007
Rp’000

2008
Rp’000

11,812,668
16,406,560
28,219,228

8,942,077
15,710,701
24,652,778

4,121,879
27,964,350
32,086,229

8,344
1,142,081
2,079,271
3,229,696
5,318,545
1,746,991
4,979,030
35,219,218

26,275,708
93,984,720
1,143,369
121,403,797
4,883,288
563,914
5,265,624
13,427,273

6,560,330
–
1,660,737
8,221,067
1,180,374
712,450
6,729,954
14,612,727

78,712,708

170,196,674

63,542,801

Trade and other payables

Trade payables
- related parties
- third parties
Other payables
- related parties
- ultimate holding company
- third parties
Value added tax
Other taxes payable
Accruals
Advance from customers

Trade payables are non-interest bearing and are normally settled within 30 days.
The trade and non-trade amounts due to ultimate holding company and related parties are
unsecured, interest-free and repayable on demand.
Other payables from related parties and holding company relate to advances granted from related
parties and ultimate holding company.
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13.

Trade and other payables (Continued)
Subsequent to the balance sheet date, non-trade payables due to related parties are settled by
way of offsetting against part of the purchase consideration for the acquisition of Global Palm by
the Company. (Note 1.2)
Trade and other payables are denominated in the following currencies:
2006
Rp’000

2007
Rp’000

2008
Rp’000

65,596,923
12,007,723
8,344
1,099,718

50,103,664
117,184,523
2,512,550
395,937

54,735,518
1,956,044
6,851,239
–

78,712,708

170,196,674

63,542,801

2006
Rp’000

2007
Rp’000

2008
Rp’000

9,020,000

18,838,000

38,325,000

Non-current liabilities
Term loan - secured

121,770,000

108,318,500

93,075,000

Total

130,790,000

127,156,500

131,400,000

2006
Rp’000

2007
Rp’000

2008
Rp’000

18,040,000
27,060,000
36,080,000
40,590,000

28,257,000
37,676,000
42,385,500
–

43,800,000
49,275,000
–
–

121,770,000

108,318,500

93,075,000

Indonesian rupiah
United States dollar
Singapore dollar
Malaysian ringgit

14.

Bank borrowings

Current liabilities
Term loan - secured

Non-current bank borrowings are repayable as follows:

In
In
In
In

the
the
the
the

second year
third year
fourth year
fifth year
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14.

Bank borrowings (Continued)
Term loan is repayable over 22 quarterly instalments commencing from September 2006 to
December 2011 and bears interest of 8.25%, 8.00% and 8.50% per annum for the financial years
ended 31 December 2006, 2007 and 2008 respectively.
Term loan is secured by:
(a)

first ranked secured guarantee rights of approximately Rp179,000,000,000 of several
certificates of building use rights, operating use rights and ownership rights under the name
of PT Prakarsa;

(b)

first ranked secured guarantee rights of approximately Rp23,220,500,000 of several
certificates of and ownership rights under the name of related parties;

(c)

fiduciary guarantees over the machinery, heavy equipment, current accounts of PT Prakarsa
amounting to Rp1,529,000,000,000;

(d)

fiduciary guarantees over the machinery, inventories, accounts receivables and current
accounts of related parties amounting to Rp51,103,300,000;

(e)

corporate guarantees from the Company and the minority shareholder;

(f)

personal guarantees, either individually or collectively, from the Directors of the Company and
certain of the shareholders of the ultimate holding company amounting to Rp164,250,000,000
(US$15,000,000); and

(g)

all of PT Prakarsa’s shares owned by the Company and the minority shareholder and a
portion of shares of PT Resources Alam Indonesia Tbk.

Subsequent to the balance sheet date, the security on all of PT Prakarsa’s shares owned by Global
Palm and the minority shareholder and a portion of shares of PT Resources Alam Indonesia Tbk
has been discharged.
The carrying amounts of current bank borrowings approximate their fair values. The fair value
of non-current bank borrowings as at 31 December 2006, 2007 and 2008 are approximately
Rp118,745,508,000, Rp105,482,461,000 and Rp90,454,060,000 respectively.
The management estimates the fair value of the bank borrowings from a discounted cash flow
analysis, using a discount rate based on a prevailing available market borrowing rates at the
financial year end.
Bank borrowings are denominated in the United States dollar.
As at 31 December 2006, 2007 and 2008, the Group has banking facilities as follows:

Facilities granted and utilised
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2006
Rp’000

2007
Rp’000

2008
Rp’000

130,790,000

127,156,500

131,400,000

APPENDIX A: AUDITED COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008
GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
NOTES TO THE COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008 (Continued)
15.

Finance lease payables
Minimum lease
payments
Rp’000

Future finance
charges
Rp’000

Present value of
minimum lease
payments
Rp’000

2006
Current liabilities
Not later than one year

2,087,693

(485,567)

1,602,126

Non-current liabilities
Later than one year but not later than five years

1,163,435

(128,143)

1,035,292

3,251,128

(613,710)

2,637,418

1,466,684

(163,761)

1,302,923

134,780

(6,412)

128,368

1,601,464

(170,173)

1,431,291

2008
Current liabilities
Not later than one year

2,680,905

(579,272)

2,101,633

Non-current liabilities
Later than one year but not later than five years

3,244,025

(295,493)

2,948,532

5,924,930

(874,765)

5,050,165

2007
Current liabilities
Not later than one year
Non-current liabilities
Later than one year but not later than five years

Finance lease payables are denominated in Indonesian rupiah.
The lease terms range from 3 years for the financial years ended 31 December 2006, 2007 and
2008.
The effective interest rates charged during the financial years ended 31 December 2006, 2007 and
2008 range between 10.53% to 11.70% per annum, 5.50% to 13.50% per annum and 5.50% to
13.50% per annum respectively.
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15.

Finance lease payables (Continued)
Interest rates are fixed at contract date. All leases are on a fixed repayment basis and no
arrangements have been entered into for contingent rental payments.
The fair values of the Group’s lease obligations approximate their carrying amount.
The Group’s obligations under finance leases are secured by the lessors’ title to the leased assets
as set out in Note 7 to the financial statements.

16.

Due to related parties
The amount due to related parties which is non-trade in nature is unsecured, interest-free and
not repayable in next 12 months. The amount represents liabilities settled on behalf of the related
parties by the Group.
The amount due to related parties is denominated in Indonesian rupiah.

17.

Provision for post-employment benefits
The Group recognises provision for post-employment benefits for all its permanent employees in
accordance with Indonesian Labour Law No. 13/2003 dated 25 March 2003. The provision is based
on an actuarial calculation by an independent actuary using the “Projected Unit Credit Method”.
Actuarial gains or losses are recognised as income or expenses when the cumulative actuarial
gains or losses exceed 10% of the defined benefit obligation. These gains or losses are recognized
over the expected remaining working lives of employees. Past service cost is amortised over the
remaining working lives of each employee.
The provision for post-employment benefit recognised by the Group amounted to approximately
Rp2,471,154,000, Rp2,901,500,000 and Rp4,302,150,000 as at 31 December 2006, 2007 and
2008 respectively. The related expenses recognised in the financial year ended 31 December 2006,
2007 and 2008 was approximately Rp1,027,954,000, Rp1,136,964,000 and Rp1,540,040,000
respectively.
The estimated liabilities for post-employment benefits based on the actuary reports have been
determined using the following assumptions:

Discount rate
Wages and salary increase
Retirement age
Method

2006

2007

2008

10% per annum
8% per annum
55 years of age
Projected credit unit

10% per annum
8% per annum
55 years of age
Projected credit unit

12% per annum
8% per annum
55 years of age
Projected credit unit
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17.

Provision for post-employment benefits (Continued)
The details of the post-employment expenses recognised in the combined income statements are
as follows:
2006
Rp’000
Current service costs
Interest costs
Amortised past service cost
Unamortised past service cost
Unrecognised actuarial loss
Expenses recognised in combined income
statements

2007
Rp’000

2008
Rp’000

434,927
454,851
–
119,024
19,152

402,461
568,249
–
119,024
47,230

537,641
573,628
49,542
354,462
24,767

1,027,954

1,136,964

1,540,040

The details of the provision for post-employment benefits as at balance sheet dates are as follows:

Present value of benefit obligation
Unamortised past service cost
Unrecognised actuarial loss
Provision for post-employment benefits

2006
Rp’000

2007
Rp’000

2008
Rp’000

6,035,796
(1,967,658)
(1,596,984)

5,805,975
(1,848,634)
(1,055,841)

7,838,126
(2,612,815)
(923,161)

2,471,154

2,901,500

4,302,150

Movements in provision for post-employment benefits during the financial years were as follows:
2006
Rp’000

2007
Rp’000

2008
Rp’000

Balance at beginning of financial year
Provision made
Provision utilised

1,735,455
1,027,954
(292,255)

2,471,154
1,136,964
(706,618)

2,901,500
1,540,040
(139,390)

Balance at end of financial year

2,471,154

2,901,500

4,302,150
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18.

Deferred tax liabilities
2006
Rp’000

2007
Rp’000

2008
Rp’000

Balance at beginning of financial year
Transfer from combined income statements

53,863,225
6,207,571

60,070,796
39,976,899

100,047,695
12,466,710

Balance at end of financial year

60,070,796

100,047,695

112,514,405

Deferred tax liabilities arise as a result of temporary differences between the tax written down
values and carrying amount of the followings computed at statutory tax rate:

Biological assets
Property, plant and equipment
Provision for post-employment benefits

2006
Rp’000

2007
Rp’000

2008
Rp’000

57,117,021
3,695,121
(741,346)

97,134,367
3,783,778
(870,450)

109,846,052
3,872,955
(1,204,602)

60,070,796

19.

100,047,695

112,514,405

Share capital
2006
Rp’000

2007
Rp’000

2008
Rp’000

Issued and fully paid ordinary shares of
Global Palm
PT Prakarsa

6
33,250,000

6
–

6
–

33,250,006

6

6

For the purpose of the combined financial statements, the share capital represents the paid-up
share capital of the Company and the aggregation of the Group’s interest in the paid-up capital of
its subsidiaries.
The holders of ordinary shares are entitled to receive dividends as declared from time to time and
are entitled to one vote per share at meetings of the Group. All shares rank equally with regard to
the Group’s residual assets.
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19.

Share capital (Continued)
Prior to the invitation, a Restructuring Exercise was carried out which resulted in the Company
becoming the holding company of the Group. The following steps were taken in the Restructuring
Exercise:
Acquisition of PT Prakarsa by Global Palm
On 13 December 2006, Global Palm acquired the equity interests in PT Prakarsa from PT
Ketapang Indah Plywood Industries, for a cash consideration of Rp114,000,000,000. The ultimate
beneficiaries of PT Ketapang Indah Plywood Industries are Dr Tan Hong Kiat @ Suparno Adijanto,
Tan Hung Hwie @ Winoto Adijanto, Tan Hong Phang @ Pandjijono Adijanto, Tan Hong Swan @ Tan
Hong Whan @ Swandono Adijanto, Tan Hong Pheng @ Pintarso Adijanto, Tan Phe Phe @ Muriati
Adijanto, and Tan Phwe Leng @ Tan Phe Ling @ Mariana Adijanto. Pursuant to the acquisition, PT
Prakarsa became a subsidiary of Global Palm with 95% equity interest.
Acquisition of Global Palm by the Company
On 28 December 2009, the Company acquired the equity interests in Global Palm from GPR
Investment Holdings Limited, for a consideration of S$57,683,461 satisfied by issuance of
297,109,999 ordinary shares of S$54,560,960 by the Company and set-off against amount owing
by GPR Investment Holdings Limited of S$3,122,501. Pursuant to the acquisition, Global Palm
became a wholly-owned subsidiary of the Company.
Incorporation of Ecogreen Resources Investments Limited (“Ecogreen”)
On 13 January 2010, the Company incorporated Ecogreen in the Cayman Islands with a capital of
US$1.

20.

Revenue

Crude palm oil
Palm kernels

2006
Rp’000

2007
Rp’000

2008
Rp’000

149,452,408
16,984,124

209,682,341
17,001,339

242,459,908
25,215,571

166,436,532

226,683,680

267,675,479

Revenue represents invoiced value of goods sold less goods returned, discounts allowed and
goods and services tax.
21.

Cost of sales

Cost of inventories recognised as expense
Labour costs and other overheads
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2006
Rp’000

2007
Rp’000

2008
Rp’000

44,264,236
75,457,974

63,810,798
63,919,641

77,859,360
96,733,369

119,722,210

127,730,439

174,592,729
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22.

Other income

Gain from changes in fair value of financial assets at
fair value through profit or loss
Gain on disposal of plant and equipment
Gain on foreign exchange
Interest income
Sundry income
Write back of trade payables

23.

2006

2007

2008

Rp’000

Rp’000

Rp’000

–
334,008
9,396,073
60,997
100,089
–

7,550
–
–
44,103
29,540
1,370,025

8,900
7,330
2,345,277
55,384
902,810
–

9,891,167

1,451,218

3,319,701

2006
Rp’000

2007
Rp’000

2008
Rp’000

8,316,147
1,114,070
782,665
–

10,644,356
944,430
485,567
–

10,960,595
229,991
625,910
776,992

10,212,882

12,074,353

12,593,488

Finance costs

Term loan interest
Interest on overdue trade payable
Finance lease interest
Others
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24.

Profit before income tax
The above is arrived at after charging:

Distribution expenses
Claims for sales
Freight and stevedoring

Administrative expenses
Professional fees
Rental of premises
Transportation, travelling and accommodation
Bank charges
Tax penalty
Employment benefits expenses
- salaries, wages and bonuses
- post-employment benefits

Other expenses
Loss on foreign exchange
Loss on transfer of KKPA project
Other receivables written off
Loss on disposal of plant and equipment
Loss from changes in fair value of financial assets at
fair value through profit or loss
Inventories written-off
Plant and equipment written-off

25.

2006
Rp’000

2007
Rp’000

2008
Rp’000

–
2,234,644

1,535,952
1,926,624

2,220,038
2,464,478

1,858,867
791,520
680,575
1,058,921
1,268,468

992,876
404,637
1,393,163
145,616
1,569,193

8,576,272
2,064,604
744,940
106,502
970,409

5,003,588
1,027,954

7,910,748
1,136,964

8,524,728
1,598,939

–
164,797
10,158
–

9,922,101
–
266,521
665,021

18,000,707
–
–
–

750
642
6,637

–
70,952
–

–
–
–

Income tax expense

Current tax expense
Deferred tax
Total income tax expense in combined income
statements
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2006
Rp’000

2007
Rp’000

2008
Rp’000

7,876,761
6,207,571

18,020,694
39,976,899

11,798,958
12,466,710

14,084,332

57,997,593

24,265,668
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25.

Income tax expense (Continued)
Reconciliation of effective income tax rate
2006
Rp’000
Profit before income tax

47,033,889

Income tax calculated at 20%, 18% and 18% for
2006, 2007 and 2008 respectively
Effect of income not subject to tax
Effect of expenses not deductible for income tax
purposes
Effect of different tax rates of subsidiary operating in
other jurisdiction
Effect of change in deferred tax rate of subsidiary

26.

2007
Rp’000

2008
Rp’000

187,845,874

98,351,629

9,406,778
(770,436)

33,812,257
(217,059)

17,703,293
(256,805)

744,958

1,544,067

2,390,061

4,703,032
–

22,858,328
–

12,665,772
(8,236,653)

14,084,332

57,997,593

24,265,668

Earnings per share
The calculations for basic earnings per share for the relevant periods is based on the profit
attributable to equity holders for the financial years ended 31 December 2006, 2007 and 2008 by
the actual number of ordinary shares in issue in the relevant periods.
The Group does not have any dilutive options for the relevant periods.
The calculations for earnings per share based on Pre-Invitation share capital for the relevant
periods is based on the profit attributable to equity holders for the financial years ended
31 December 2006, 2007 and 2008 on the assumption that Pre-Invitation share capital of
297,110,000 ordinary shares are in issue as at the date of the Prospectus.

27.

Dividends
2006
Rp’000
Interim dividend declared and paid of approximately
Rp300,000 per share in respect of financial year
ended 31 December 2006
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9,975,000

2007
Rp’000

2008
Rp’000

–

–
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28.

Commitment and contingencies
Capital commitment
As at 31 December 2006, 2007 and 2008, the Group has the following capital expenditure
contracted for but not recognised in the combined financial statements:

Property, plant and equipment

2006
Rp’000

2007
Rp’000

2008
Rp’000

1,349,400

8,264,632

4,322,391

Operating lease commitment - Group as a lessee
As at 31 December 2006, 2007 and 2008, there were operating lease commitments for rental of
premises payable and maintenance service in subsequent accounting periods as follows:
2006
Rp’000
Not later than one year
Later than one year but not later than five years

2007
Rp’000

2008
Rp’000

197,880
–

88,919
–

1,107,381
1,058,019

197,880

88,919

2,165,400

The above operating lease commitments are based on existing rental rates as at each respective
balance sheet date.
Commitment for sales contracts
The Group has the following contractual amounts of the committed contracts with fixed pricing
terms that were outstanding as at balance sheet dates:

Sales

29.

2006
Rp’000

2007
Rp’000

2008
Rp’000

48,150,100

26,537,500

18,052,500

Significant related party transactions
For the purpose of these combined financial statements, parties are considered to be related to the
Group if the Group has the ability, directly or indirectly, to control the party or exercise significant
influence over the party in making financial and operating decisions, or vice versa, or where the
Group and the party are subject to common control or common significant influence. Related
parties may be individuals or other entities.
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29.

Significant related party transactions (Continued)
In addition to the information disclosed elsewhere in the combined financial statements, the
following are significant related party transactions during the financial years at rates and terms
agreed between the parties:

With a Director of the Company
Group’s banking facilities supported by a personal
guarantee given by a Director of the Company

With related parties
Purchase of fertiliser
Purchase of spare part
Purchase of iron plate
Transportation charges
Disposal of property, plant and equipment
Rental of premises
Expenses for providing construct and maintain
access and services
Cost of storage bulk
Late interest charged on trade amount
Advances made by related parties to the Group
Repayment made the Group to related parties
Advances made by the Group to related parties
Repayment made by related parties to the Group
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2006
Rp’000

2007
Rp’000

2008
Rp’000

130,790,000

127,156,500

131,400,000

6,542,873
77,577
232,516
3,698,194
–
791,520

–
1,915,398
20
3,090,322
1,985,569
404,637

–
–
728,521
5,675,036
–
1,743,575

4,947,251
1,215,000
1,114,070
386,200
319,915
117,822,305
45,715,326

–
–
944,236
3,246,153
3,336,115
58,117,377
55,887,535

–
–
229,991
8,605,000
1,444,209
8,160,561
16,166,574

APPENDIX A: AUDITED COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008
GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
NOTES TO THE COMBINED FINANCIAL STATEMENTS
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008 (Continued)
29.

Significant related party transactions (Continued)
Compensation of key management personnel
The remuneration of the Directors and other key management of the Group for the financial years
ended 31 December 2006, 2007 and 2008 were as follows:

30.

2006
Rp’000

2007
Rp’000

2008
Rp’000

Short-term benefits

1,985,682

4,141,298

4,087,579

Analysed into:
Directors of the Company
Directors of the subsidiary
Other key management personnel

282,830
154,000
1,548,852

1,347,132
1,204,575
1,589,591

1,099,319
998,439
1,989,821

1,985,682

4,141,298

4,087,579

Segment information
The Group operates in only one business segment, which is the plantation segment. Accordingly,
no segmental information is prepared based on business segment as it is not meaningful.
The Group operates in Indonesia with sales made to the Indonesian market. Accordingly, an
analysis of assets and profits of the Group by geographical distribution has not been included for
the purposes of presentation under secondary segment.

31.

Financial instruments, financial risk and capital management
The Group’s activities expose it to financial risks (including credit risk, foreign currency risk, interest
rate risk and liquidity risk) arising in the normal course of business. The Group’s overall risk
management strategy seeks to minimise adverse effects from the volatility of financial markets on
the Group’s financial performance.
The management is responsible for setting the objectives and underlying principles of financial
risk management for the Group. The management continually monitors the Group’s financial risk
management process to ensure that an appropriate balance between risk and control is achieved.
There has been no change to the Group’s exposure to these financial risks or the manner in
which it manages and measures the risk. The Group’s does not hold or issue derivative financial
instruments for trading purposes.
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31.

Financial instruments, financial risk and capital management (Continued)

31.1. Credit risk
The Group has a credit policy in place and the exposure to credit risk is monitored on an ongoing basis. The Group does not require collateral in respect of financial assets. Cash and cash
equivalents are placed with banks and financial institutions which are regulated.
The Group has no significant concentration of credit risk except for the amounts due from related
parties and ultimate holding company.
As at the balance sheet dates, the Group’s maximum exposure to credit risk are represented by the
carrying amount of the financial assets on the combined balance sheets.
The Group’s major classes of financial assets are financial assets at fair value through profit or
loss, cash and cash equivalents and trade and other receivables.
Trade receivables that are neither past due nor impaired are substantially companies with good
collection track record with the Group. The Group’s historical experience in the collection of
receivables falls within the recorded allowances.
The Group does not have past due receivables as at the balance sheet dates.
31.2. Market risk
Foreign currency risk
The Group incurs foreign currency risk on transactions and balances that are denominated in
a currency other than Indonesian rupiah. The currency giving rise to this risk is primarily United
States dollar and Singapore dollar. Exposure to foreign currency risk is monitored on an on-going
basis to ensure that the net exposure is at an acceptable level.
As at the balance sheet dates, the carrying amounts of monetary assets and monetary liabilities
denominated in currencies other than the respective entity’s functional currency are disclosed in the
respective notes to the financial statements. The Group has not entered into any currency forward
exchange contracts during the financial years.
(i)

Foreign currency sensitivity analysis
The Group transacts business mainly in Indonesian rupiah, Singapore dollar and United
States dollar.
The following table details the Group’s sensitivity to a 5% change in Indonesian rupiah
against the Singapore dollar and United States dollar. The sensitivity analysis assumes an
instantaneous 5% change in the foreign currency exchange rates from the balance sheet
dates, with all other variables held constant. The results of the model are also constrained
by the fact that only monetary items, which are denominated in Singapore dollar and United
States dollar are included in the analysis.
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31.

Financial instruments, financial risk and capital management (Continued)

31.2. Market risk (Continued)
Foreign currency risk (Continued)
(i)

Foreign currency sensitivity analysis (Continued)
Combined income statements
2006
2007
2008
Rp’000
Rp’000
Rp’000
Singapore dollar
Strengthened against Indonesian Rupiah
Weakened against Indonesian Rupiah

(417)
417

(5,357)
5,357

113,820
(113,820)

United States dollar
Strengthened against Indonesian Rupiah
Weakened against Indonesian Rupiah

(7,083,176)
7,083,176

(12,546,881)
12,546,881

(6,619,583)
6,619,583

The potential impact of foreign exchange rate fluctuation on the combined income statements
as described in the sensitivity analysis above is attributable mainly to foreign exchange rate
fluctuations the Group’s foreign exchange exposure on non-reporting currency receivables
and payables at the balance sheet date.
Interest rate risk
The Group’s exposure to market risk for changes in interest rates relates primarily to fixed deposits,
bank borrowings and finance lease obligations with financial institutions. The Group maintains an
efficient and optimal interest cost structure using a combination of fixed and variable rate debts,
and long and short term borrowings.
(i)

Interest rate sensitivity analysis
The sensitivity analysis below has been determined based on the exposure to interest
rate risks for financial liabilities at the balance sheet dates. For floating rate liabilities, the
analysis is prepared assuming the amount of liability outstanding at the balance sheet dates
was outstanding for the whole year. The sensitivity analysis assumes an instantaneous 5%
change in the interest rates from the balance sheet dates, with all variables held constant.
If the interest rate increases/decreases by 5%, profit before income tax of the Group, will
(decrease)/increase by:

Bank borrowings
Finance lease payables

A-47

2006
Rp’000

2007
Rp’000

2008
Rp’000

415,807
39,133
454,940

532,218
24,278
556,496

548,030
31,296
579,326
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FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2006, 2007 AND 2008 (Continued)
31.3 Liquidity risk
Liquidity risks refer to the risks in which the Group encounters difficulties in meeting short-term
obligations. Liquidity risks are managed by matching the payment and receipt cycle.
The Group manages its debt maturity profile, operating cash flows and the availability of funding so
as to ensure that all repayment and funding needs are met. As part of the overall prudent liquidity
management, the Group maintains sufficient levels of cash and cash equivalents to meet their
working capital requirements.
The following table details the Group’s remaining contractual maturity for its non-derivative
financial instruments. The table has been drawn up based on undiscounted cash flows of financial
instruments based on the earlier of the contractual date or when the Group is expected to receive
or (pay).

Within one
financial year
Rp’000

After one
financial year
but within five
financial years
Rp’000

Total
Rp’000

2006
Financial assets
Non-interest bearing
Fixed interest bearing
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7,242,144
2,392,992

121,568,491
–

128,810,635
2,392,992

9,635,136

121,568,491

131,203,627
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31.

Financial instruments, financial risk and capital management (Continued)

31.3. Liquidity risk (Continued)

Within one
financial year
Rp’000

After one
financial year
but within five
financial years
Rp’000

Total
Rp’000

78,712,708
10,622,126

81,200
122,805,292

78,793,908
133,427,418

89,334,834

122,886,492

212,221,326

139,433,689
5,631,758

–
–

139,433,689
5,631,758

145,065,447

–

145,065,447

170,196,674
20,140,923

–
108,446,868

170,196,674
128,587,791

190,337,597

108,446,868

298,784,465

22,189,271
3,551,208

–
–

22,189,271
3,551,208

25,740,479

–

25,740,479

63,542,801
40,426,633

–
96,023,532

63,542,801
136,450,165

103,969,434

96,023,532

199,992,966

2006
Financial liabilities
Non-interest bearing
Fixed interest bearing

2007
Financial assets
Non-interest bearing
Fixed interest bearing

Financial liabilities
Non-interest bearing
Fixed interest bearing

2008
Financial assets
Non-interest bearing
Fixed interest bearing

Financial liabilities
Non-interest bearing
Fixed interest bearing
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31.

Financial instruments, financial risk and capital management (Continued)

31.4. Capital management policies and objectives
The Group manages its capital to ensure that the Group is able to continue as a going concern and
maintains an optimal capital structure so as to maximise shareholder’s values.
The management monitors capital based on gearing ratio. The gearing ratio is calculated as net
debt divided by total capital. Net debt is calculated as borrowings plus trade and other payables
less cash and cash equivalents. Total capital is calculated as equity plus net debt.
The management constantly reviews the capital structure to ensure the Group is able to service
any debt obligations (include principal repayment and interests) based on its operating cash flows.
The Group’s overall strategy remains unchanged from the previous financial year.
2006
$

2007
$

2008
$

Net debt
Total equity

209,543,670
199,969,013

292,927,637
215,817,294

196,045,328
289,903,255

Total capital

409,512,683

508,744,931

485,948,583

51%

58%

40%

Gearing ratio

The Group is in compliance with all externally imposed capital requirements for the financial years
ended 31 December 2006, 2007 and 2008.
31.5. Fair values
The carrying amounts of the Group’s current financial assets and financial liabilities approximate
their respective fair values as at balance sheet dates due to the relatively short-term maturity of
these financial instruments. The fair values of other classes of financial assets and liabilities are
disclosed in the respective notes to the financial statements.
32.

Events subsequent to the balance sheet date
The ultimate holding company has on 10 March 2010 and 20 April 2010, resolved and approved,
inter alia, the following:
(a)

the conversion of the Company into a public limited company and the change of the
Company’s name to Global Palm Resources Holdings Limited;

(b)

the adoption of a new set of Articles of Association;

(c)

the allotment and issue of 110,000,000 ordinary shares (“New Shares”) pursuant to the
invitation. The New Shares, when allotted, issued and fully paid-up, will rank pari passu in all
respects with the existing issued and fully paid-up ordinary shares (“Shares”);

(d)

the dealing and quotation of all of the Company’s Shares (including the incentive shares, as
well as the New Shares to be allotted and issued) on the official list of Singapore Exchange
Securities Trading Limited (“SGX-ST”); and

(e)

the authorisation of the Directors, pursuant to Section 161 of the Companies Act, to:
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(a)

(i)

issue shares whether by way of rights (including renounceable and nonrenounceable rights), bonus or otherwise; and/or

(ii)

make or grant offers, agreements or options (collectively, “Instruments”)
that might or would require Shares to be issued, including but not limited
to the creation and issue (as well as adjustments to) warrants, debentures
or other instruments convertible into Shares,

at any time and upon such terms and conditions and for such purposes and to
such persons as the Directors may in their absolute discretion deemed fit, and
(b)

(notwithstanding the authority conferred by this resolution may have ceased to
be in force) issue Shares in pursuance of any Instrument made or granted by
the Directors while this resolution was in force, provided that:
(i)

(subject to sub-paragraph (ii) below pertaining to pro rata renounceable
rights issue) the aggregate number of Shares to be issued pursuant to
this resolution (including Shares to be issued pursuant to Instruments
made or granted pursuant to this resolution) does not exceed 50% of the
total number of issued Shares (excluding treasury Shares) in the capital
of the Company (as calculated in accordance with sub-paragraph (iii)
below), of which the aggregate number of Shares to be issued other than
on a pro rata basis to shareholders of the Company (including Shares to
be issued in pursuance of Instruments made or granted pursuant to this
resolution) does not exceed 20% of the total number of issued Shares
(excluding treasury Shares) in the capital of the Company (as calculated
in accordance with sub-paragraph (iii) below);

(ii)

in relation to pro rata renounceable rights issue, the aggregate number
of Shares to be issued pursuant to this resolution does not exceed 100%
of the total number of issued Shares (excluding treasury Shares) in the
capital of the Company (as calculated in accordance with sub-paragraph
(iii) below);

(iii)

(subject to such manner of calculation as may be prescribed by the
SGX-ST) for the purpose of determining the aggregate number of
Shares that may be issued under sub-paragraphs (i) and (ii) above, the
percentage of issued share capital shall be based on the post invitation
share capital of the Company immediately following the close of the
invitation, after adjusting for new shares arising from the conversion or
exercise of any convertible securities or share options or vesting of share
awards which are outstanding or subsisting at the time this resolution is
passed, and any subsequent bonus issue or consolidation or subdivision
of Shares;

(iv)

in exercising the authority conferred by this resolution, the Company shall
comply with the provisions of the Listing Manual of the SGX-ST (including
supplemental measures thereto) for the time being in force (unless
such compliance has been waived by the SGX-ST) and the Articles of
Association for the time being of the Company; and
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(v)

(c)

(unless revoked or varied by the Company in general meeting) the
authority(1) conferred by this resolution shall continue in force until the
conclusion of the next annual general meeting of the Company or the date
by which the next annual general meeting of the Company is required by
law to be held, whichever is the earlier; and

the authorisation of the Directors to issue Shares other than on a pro rata
basis at a discount exceeding 10% but not more than 20%, which discount is
calculated based on the weighted average price for trades done on the SGX-ST
on the full market date on which the agreement relating to such issue of Shares
is executed (or if trading is not available for a full market day, on the preceding
market day up to the time such agreement is executed).

Note:
(1)

The authorisation of the Directors to issue New Shares up to 100% of the Company’s issued share
capital (excluding treasury shares) via a pro rata renounceable rights issue is in furtherance of one of
the measures introduced by the SGX-ST, in consultation with the Monetary Authority of Singapore,
with effect from 20 February 2009 to accelerate and facilitate listed issuers’ fund-raising efforts, such
measure will be in effect until 31 December 2010.
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STATEMENT BY DIRECTORS
We, Tan Hong Kiat @ Suparno Adijanto and Thomas Agap Lim, being two Directors of Global Palm
Resources Holdings Limited (the “Company”), do hereby state that, in the opinion of the Board of
Directors, the accompanying combined financial statements as set out on pages B-4 to B-39, which
comprise the combined statement of financial position, combined statement of comprehensive income
statement, combined statement of changes in equity and combined statement of cash flows together with
the notes thereon are properly drawn up in accordance with Singapore Financial Reporting Standards
so as to give a true and fair view of the state of affairs of Global Palm Resources Holdings Limited (the
“Company”) and its subsidiaries (the “Group”) as at 30 September 2009 and of the results, changes in
equity and cash flows of the Group for the nine-month period ended on that date.

On behalf of the Board of Directors

Tan Hong Kiat @ Suparno Adijanto
Director
Singapore

Thomas Agap Lim
Director

21 April 2010

B-1

APPENDIX B: AUDITED CONDENSED COMBINED FINANCIAL STATEMENTS
FOR THE NINE-MONTH PERIOD ENDED 30 SEPTEMBER 2009
21 April 2010
The Board of Directors
Global Palm Resources Holdings Limited
105 Cecil Street
#16-03 The Octagon
Singapore 069534
Dear Sirs
We have audited the accompanying combined financial statements of Global Palm Resources Holdings
Limited (the “Company”) and its subsidiaries (collectively the “Group”) as set out on pages B-4 to B-39,
which comprise the combined statement of financial position as at 30 September 2009, the combined
statement of comprehensive income statement, combined statement of changes in equity and combined
statement of cash flows for the nine-month period ended 30 September 2009 and a summary of
significant accounting policies and other explanatory notes.
Management’s Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of these combined financial
statements in accordance with Singapore Financial Reporting Standards (“FRS”) 34, Interim Financial
Reporting. This responsibility includes:
(a)

devising and maintaining a system of internal accounting controls sufficient to provide a reasonable
assurance that assets are safeguarded against loss from unauthorised use or disposition; and
transactions are properly authorised and that they are recorded as necessary to permit the
preparation of true and fair combined statement of comprehensive income statement and combined
statement of financial position and to maintain accountability of assets;

(b)

selecting and applying appropriate accounting policies; and

(c)

making accounting estimates that are reasonable in the circumstances.

Auditors’ Responsibility
Our responsibility is to express an opinion on these combined financial statements based on our audits.
We conducted our audits in accordance with Singapore Standards on Auditing. Those standards require
that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance
whether the combined financial statements are free from material misstatement.
An audit involves performing procedures to obtain evidence about the amounts and disclosures in the
combined financial statements. The procedures selected depend on the auditors’ judgement, including
the assessment of the risks of material misstatement of the combined financial statements, whether due
to fraud or error. In making those risk assessments, the auditors consider internal control relevant to the
entity’s preparation and fair presentation of the combined financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made by the management, as
well as evaluating the overall presentation of the combined financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.
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Opinion
In our opinion, the accompanying combined financial statements of the Group present fairly, in all material
respects, the state of affairs of the Group as at 30 September 2009 and of the results, changes in equity
and cash flows of the Group for the nine-month period ended on that date in accordance with the basis
of preparation set out in Note 2 to the combined financial statements and Singapore Financial Reporting
Standards.
Report on Other Legal and Regulatory Requirements
This report has been prepared for inclusion in the Prospectus of the Company in connection with the
initial public offering of the shares of the Company.
This report has been prepared solely in connection with the proposed listing of the Company on the
Singapore Exchange Securities Trading Limited. This report is made solely to you as a body, and for no
other purpose. We do not assume responsibility towards or accept liability to any other person for the
contents of this report.

Yours faithfully

BDO LLP
Public Accountants and
Certified Public Accountants
Singapore
Chia Soo Hien
Partner
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
CONDENSED COMBINED STATEMENT OF FINANCIAL POSITION AS AT 30 SEPTEMBER 2009

Note

Audited
31.12.2008
Rp’000

Audited
30.9.2009
Rp’000

5
6
7

484,634,422
75,796,457
959,365

619,745,674
78,990,050
926,245

561,390,244

699,661,969

19,732,053
21,775,341
17,500
3,947,638

27,123,219
39,758,128
83,475
14,787,427

45,472,532

81,752,249

63,542,801
38,325,000
2,101,633
150,000

69,334,744
40,803,750
2,294,101
14,468,270

104,119,434

126,900,865

(58,646,902)

(45,148,616)

(4,302,150)
(93,075,000)
(2,948,532)
(112,514,405)

(5,304,955)
(74,245,500)
(1,275,011)
(131,767,376)

(212,840,087)

(212,592,842)

289,903,255

441,920,511

6
269,216,431

6
413,648,097

Total attributable to equity holders of the Company
Minority interest

269,216,437
20,686,818

413,648,103
28,272,408

Total equity

289,903,255

441,920,511

Non-current assets
Biological assets
Property, plant and equipment
Operating use rights

Current assets
Inventories
Trade and other receivables
Financial assets at fair value through profit or loss
Cash and bank balances

8
9
10
11

Less:
Current liabilities
Trade and other payables
Bank borrowings
Finance lease payables
Current income tax payable

12
13
14

Net current liabilities
Non-current liabilities
Provision for post-employment benefits
Bank borrowings
Finance lease payables
Deferred tax liabilities

15
13
14
16

Net assets

Capital and reserve
Share capital
Accumulated profits

17

The accompanying notes form an integral part of these combined financial statements.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
CONDENSED COMBINED STATEMENT OF COMPREHENSIVE INCOME
FOR THE NINE-MONTH PERIOD ENDED 30 SEPTEMBER 2009

Note

Unaudited
Period ended
30.9.2008
Rp’000

Audited
Period ended
30.9.2009
Rp’000

Revenue

18

221,755,055

222,458,501

Cost of sales

19

(128,300,794)

(144,457,181)

93,454,261

78,001,320

Gross profit
Other income

20

4,275,578

15,432,717

Other income - gains from changes in fair value of biological assets

5

135,391,000

121,557,000

Distribution expenses
Administrative expenses
Other expenses

(3,910,417)

(2,620,748)

(12,159,367)

(11,991,219)

–

Finance costs

21

Profit before income tax

22

208,127,796

190,233,156

Income tax expense

23

(53,567,942)

(38,215,900)

154,559,854

152,017,256

146,928,744

144,431,666

7,631,110

7,585,590

154,559,854

152,017,256

146,928,744

144,431,666

0.49

0.49

Profit after income tax, representing total comprehensive income for
the nine-month period

(8,923,259)

(208,613)
(9,937,301)

Attributable to:
Equity holders of the Company
Minority interest

Earnings per share (in Rp ’000)
- Basic and diluted

24

- Based on Pre-Invitation shares

The accompanying notes form an integral part of these combined financial statements.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
CONDENSED COMBINED STATEMENT OF CHANGES IN EQUITY
FOR THE NINE-MONTH PERIOD ENDED 30 SEPTEMBER 2009
Attributable to equity holders of the
Company
Share
Accumulated
capital
profits
Total
Rp’000
Rp’000
Rp’000

Minority
interest

Total equity

Rp’000

Rp’000

Audited
Balance at 1.1.2009

6

269,216,431

269,216,437

20,686,818

289,903,255

Total comprehensive income for the
nine-month period

–

144,431,666

144,431,666

7,585,590

152,017,256

Balance at 30.9.2009

6

413,648,097

413,648,103

28,272,408

441,920,511

Unaudited
Balance at 1.1.2008

6

199,194,592

199,194,598

16,622,696

215,817,294

Total comprehensive income for the
nine-month period

–

146,928,744

146,928,744

7,631,110

154,559,854

Balance at 30.9.2008

6

346,123,336

346,123,342

24,253,806

370,377,148

The accompanying notes form an integral part of these combined financial statements.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
CONDENSED COMBINED STATEMENT OF CASH FLOWS
FOR THE NINE-MONTH PERIOD ENDED 30 SEPTEMBER 2009

Cash flows from operating activities
Profit before income tax
Adjustments for:
Amortisation of operating use rights
Depreciation of property, plant and equipment
Gain from changes in fair value of biological assets
Gain from changes in fair value of financial assets at fair value through
profit or loss
Gain on disposal of plant and equipment
Interest expense
Interest income
Gain on unrealised foreign exchange difference
Provision for post-employment benefits
Operating profit before working capital changes

Unaudited
Period ended
30.9.2008
Rp’000

Audited
Period ended
30.9.2009
Rp’000

208,127,796

190,233,156

33,121
4,087,804
(135,391,000)

33,120
4,633,469
(121,557,000)

(11,400)
(12,529)
8,923,259
(37,008)
(512,500)
1,155,030

(11,725)
(149,283)
9,937,301
(103,195)
(11,738,250)
1,166,724

86,362,573

72,444,317

(7,001,078)
101,186,490
(117,469,176)
(77,364)

(7,391,166)
(17,982,787)
5,791,943
(163,919)

Cash generated from operations
Interest paid
Interest received
Income tax paid

63,001,445
(8,923,259)
37,008
(17,866,498)

52,698,388
(9,937,301)
103,195
(4,644,659)

Net cash from operating activities

36,248,696

38,219,623

Working capital changes:
Inventories
Trade and other receivables
Trade and other payables
Provision for post-employment benefits

The accompanying notes form an integral part of these combined financial statements.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
CONDENSED COMBINED STATEMENT OF CASH FLOWS
FOR THE NINE-MONTH PERIOD ENDED 30 SEPTEMBER 2009 (Continued)
Unaudited
Period ended
30.9.2008
Rp’000

Audited
Period ended
30.9.2009
Rp’000

Cash flows from investing activities
Acquisition of biological assets
Purchase of plant and equipment
Additions of financial assets at fair value through profit or loss
Proceeds from disposal of plant and equipment

(10,262,585)
(8,399,156)
–
53,058

(13,554,252)
(7,532,419)
(54,250)
392,640

Net cash used in investing activities

(18,608,683)

(20,748,281)

Cash flows from financing activities
Repayments of bank borrowings
Proceeds from bank borrowings
Repayments of obligations under finance leases

(14,108,000)
–
(2,870,084)

(30,112,500)
25,500,000
(2,019,053)

Net cash used in financing activities

(16,978,084)

(6,631,553)

Net change in cash and bank balances
Cash and bank balances at beginning of financial period

661,929
5,856,828

10,839,789
3,947,638

Cash and bank balances at end of financial period

6,518,757

14,787,427

The accompanying notes form an integral part of these combined financial statements.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
SELECTED NOTES TO THE CONDENSED COMBINED FINANCIAL STATEMENTS
FOR THE NINE-MONTH PERIOD ENDED 30 SEPTEMBER 2009
These selected notes form an integral part and should be read in conjunction with the condensed
combined financial statements.
These condensed combined financial statements were authorised for issue by the Directors on 21 April
2010 and have been prepared for inclusion in the Prospectus of Global Palm Resources Holdings Limited
(the “Company”) and its subsidiaries (the “Group”) to be issued by the Company.
1.

General information

1.1.

Domicile and activities
The Company was incorporated in the Republic of Singapore on 13 November 2009 under the
Singapore Companies Act, Cap. 50 (the “Act”) as a private limited company under the name of
Global Palm Resources Holdings Pte. Ltd. The Company changed its name to Global Palm
Resources Holdings Limited on 15 March 2010 in connection with its conversion into a public
company limited by shares.
The address of the Company’s registered office and principal place of business is at 105
Cecil Street, #16-03 The Octagon, Singapore 069534. The Company’s registration number is
200921345M.
The Company is a wholly-owned subsidiary of GPR Investment Holdings Ltd. (formerly known as
Investments International Limited), a Seychelles-domiciled company. The ultimate beneficiaries
of GPR Investment Holdings Ltd. are Dr Tan Hong Kiat @ Suparno Adijanto, Tan Hung Hwie @
Winoto Adijanto, Tan Hong Phang @ Pandjijono Adijanto, Tan Hong Swan @ Tan Hong Whan @
Swandono Adijanto, Tan Hong Pheng @ Pintarso Adijanto, Tan Phe Phe @ Muriati Adijanto, and
Tan Phwe Leng @ Tan Phe Ling @ Mariana Adijanto.
The principal activity of the Company is that of an investment holding company.
The principal activities of the subsidiaries are set out in Note 1.2 to the condensed combined
financial statements.

1.2.

Restructuring exercise
Prior to the Invitation, a restructuring exercise (the “Restructuring Exercise”) was carried out which
resulted in the Company becoming the holding company of the Group. The following steps were
taken in the Restructuring Exercise:
Acquisition of PT Prakarsa Tani Sejati (“PT Prakarsa”) by Global Palm Resources Private Limited
(“Global Palm”)
On 13 December 2006, Global Palm acquired the equity interests in PT Prakarsa from PT
Ketapang Indah Plywood Industries, for a cash consideration of Rp114,000,000,000. The ultimate
beneficiaries of PT Ketapang Indah Plywood Industries are Dr Tan Hong Kiat @ Suparno Adijanto,
Tan Hung Hwie @ Winoto Adijanto, Tan Hong Phang @ Pandjijono Adijanto, Tan Hong Swan @ Tan
Hong Whan @ Swandono Adijanto, Tan Hong Pheng @ Pintarso Adijanto, Tan Phe Phe @ Muriati
Adijanto, and Tan Phwe Leng @ Tan Phe Ling @ Mariana Adijanto. Pursuant to the acquisition, PT
Prakarsa became a subsidiary of Global Palm with 95% equity interest.
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GLOBAL PALM RESOURCES HOLDINGS LIMITED
AND ITS SUBSIDIARIES
SELECTED NOTES TO THE CONDENSED COMBINED FINANCIAL STATEMENTS
FOR THE NINE-MONTH PERIOD ENDED 30 SEPTEMBER 2009 (Continued)
1.

General information (Continued)

1.2.

Restructuring exercise (Continued)
Acquisition of Global Palm by the Company
On 28 December 2009, the Company acquired the equity interests in Global Palm from GPR
Investment Holdings Limited, for a consideration of S$57,683,461 satisfied by issuance of
297,109,999 ordinary shares of S$54,560,960 by the Company and set-off against amount owing
by GPR Investment Holdings Limited of S$3,122,501. Pursuant to the acquisition, Global Palm
became a wholly-owned subsidiary of the Company.
Incorporation of Ecogreen Resources Investments Limited (“Ecogreen”)
On 13 January 2010, the Company incorporated Ecogreen in the Cayman Islands with a capital of
US$1.
Upon the completion of the Restructuring Exercise and as at the date of this report, the Company
has the following subsidiaries:
Name of
subsidiary
Held by the
Company
Global Palm

Ecogreen

Held by
Global Palm
PT Prakarsa

2.

Date and
country of
incorporation

Registered and
paid in capital

Principal activities

Effective
equity interest
held

6.10.2006
Singapore

S$1

Investment holding
company

100%

13.1.2010
Cayman
Islands

US$1

Dormant

100%

5.11.1984
Indonesia

Rp35,000,000,000

Palm oil plantations
95%
and manufacturing of
plantation products
(Crude Palm Oil and Palm
Kernels)

Basis of preparation of combined financial statements
The Restructuring Exercise involved companies which are under common control. The condensed
combined financial statements for the nine-month period ended 30 September 2009 have been
prepared in a manner similar to the “pooling-of-interest” method. Such manner of presentation
reflects the economic substance of the combining companies as a single economic enterprise,
although the legal parent-subsidiary relationship was not established until after the end of the
reporting period.
These condensed combined financial statements are a combination or aggregation of the audited
financial statements of the Company and its subsidiaries.
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2.

Basis of preparation of combined financial statements (Continued)
The audited financial statements of the Company and Global Palm are prepared in accordance
with Singapore Financial Reporting Standards (“FRS”). The audited financial statements of
the subsidiary, PT Prakarsa are prepared in accordance with International Financial Reporting
Standards.
The financial statements of the companies in the Group as at and for the nine-month period ended
30 September 2009 covered by this report were audited by the following firms of Certified Public
Accountants whom issued unqualified audit opinions in their reports:
Name of company

Auditors

Financial year

Global Palm

BDO LLP

Nine-month period ended 30.9.2009

PT Prakarsa

KAP Tanubrata Sutanto
& Rekan

Nine-month period ended 30.9.2009

The condensed combined financial statements are prepared in accordance with FRS 34, Interim
Financial Reporting and are prepared under the historical cost convention except as disclosed in
the audited combined financial statements of the Company and its subsidiaries for the financial
year ended 31 December 2008 and on going concern assumption.
As at 30 September 2009, the Group’s current liabilities exceeded its current assets by
approximately Rp45,148,616,000. The Directors of the Company are of the view that it is
appropriate for the condensed combined financial statements to be prepared on a going concern
basis as the Group would be able to meet working capital needs and service debt obligations
as and when they fall due without foregoing any necessary future capital expenditure based on
positive cash flows from operations and net proceeds from the invitation.
The condensed combined financial statements do not include all the information and disclosures
required in the annual financial statements, and should be read in conjunction with the Group’s
annual financial statements as at 31 December 2008.
The summary of significant accounting policies have been consistently applied by the Group and
are consistent with those used in the previous financial years except as disclosed in Note 3 to the
condensed combined financial statements. These accounting policies are set out in the audited
combined financial statements of the Company and its subsidiaries for the financial year ended
31 December 2008.
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AND ITS SUBSIDIARIES
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FOR THE NINE-MONTH PERIOD ENDED 30 SEPTEMBER 2009 (Continued)
3.

Summary of significant accounting policies

3.1.

Changes in accounting policies
During the nine-month period ended 30 September 2009, the Group adopted the new or revised
FRS and Interpretations of FRS (“INT FRS”) that are relevant to its operations and effective for
annual period beginning on or after 1 January 2009. Changes to the Group’s accounting policies
have been made as required, in accordance with the relevant transitional provisions in the
respective FRS and INT FRS. The adoption of the new or revised FRS and INT FRS did not result
in any substantial changes to the Group’s accounting policies except as indicated below.
FRS 1 – Presentation of Financial Statements (Revised)
FRS 1 (Revised) requires an entity to present, in a statement of changes in equity, all owner
changes in equity. All non-owner changes in equity (i.e. comprehensive income) are required to
be presented in one statement of comprehensive income or in two statements (a separate income
statement and a statement of comprehensive income). Components of comprehensive income
are not permitted to be presented in the statement of changes in equity. In addition, a statement
of financial position is required at the beginning of the earliest comparative period following a
retrospective application of an accounting policy, a retrospective restatement of items in its financial
statements or a reclassification of items in the financial statements. FRS 1 (Revised) does not have
any impact on the Group’s financial position or results.
FRS 23 – Borrowing Costs (Revised)
FRS 23 requires an entity to capitalise borrowing costs that are directly attributable to the
acquisition, construction or production of a qualifying asset as part of the cost of that asset.
FRS 108 - Operating Segments
FRS 108 requires an entity to adopt a “management perspective approach” in reporting financial
and descriptive information about its reportable segment. Financial information is required to be
reported on the basis that it is used internally for evaluation operating segment performance and
deciding how to allocate resources to operating segments. FRS 108 introduces additional segment
disclosures to be made to improve the information about operating segments.
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4.

Critical accounting judgements and key sources of estimation uncertainty

4.1.

Critical judgements in applying the Group’s accounting policies
In the process of applying the Group’s accounting policies, the Directors of the Company are of the
opinion that there are no critical judgements involved that have a significant effect on the amounts
recognised in the combined financial statements except as discussed below.
(i)

Impairment of financial assets
The Group follows the guidance of FRS 39 on determining when a financial asset is
impaired. This determination requires significant judgement. The Group evaluates, among
other factors, the duration and extent to which the fair value of a financial asset is less than
its cost and the financial health of and near-term business outlook for the financial asset,
including factors such as industry and sector performance, changes in technology and
operational and financing cash flow.

4.2.

Key sources of estimation uncertainty
The key assumptions concerning the future, and other key sources of estimation uncertainty at
the end of the reporting period, that have a significant risk of causing a material adjustment to the
carrying amounts of assets and liabilities and reported amounts of revenue and expenses within
the next financial year, are discussed below.
(i)

Depreciation of property, plant and equipment
Property, plant and equipment are depreciated on a straight-line method over their estimated
useful lives. The Directors of the Company estimate the useful lives of these assets to be 4
- 25 years. The carrying amount of property, plant and equipment as at 30 September 2009
was approximately Rp78,990,050,000 (31 December 2008: Rp75,796,457,000). Changes
in the expected level of usage and technological developments could impact the economic
useful lives and the residual values of these property, plant and equipment, therefore future
depreciation charges could be revised.

(ii)

Allowance for impairment in value of receivables
The Directors of the Company establish allowance for impairment in value of receivables
on a case-by-case basis when they believe that payment of amounts owed is unlikely to
occur. In establishing these allowances, the Directors of the Company consider its historical
experience and changes to its customers’ financial position. If the financial conditions of
receivables were to deteriorate, resulting in impairment of their ability to make the required
payments, additional allowances may be required. The carrying amount of trade and other
receivables as at 30 September 2009 was approximately Rp39,758,128,000 (31 December
2008: Rp21,775,341,000).
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4.

Critical accounting judgements and key sources of estimation uncertainty (Continued)

4.2.

Key sources of estimation uncertainty (Continued)
(iii)

Income taxes
Significant judgements are involved in determining the provision for income taxes. There are
certain transactions and computations for which the ultimate tax determination is uncertain
during the ordinary course of business. Where the final tax outcome of these matters differs
from the amounts that were initially recognised, such differences will impact the income tax
and deferred tax provisions in the financial years in which such determination is made. The
carrying amount of current income tax payable as at 30 September 2009 was approximately
Rp14,468,270,000 (31 December 2008: Rp150,000,000). The carrying amount of deferred
tax liabilities as at 30 September 2009 was approximately Rp131,767,376,000 (31 December
2008: Rp112,514,405,000).

(iv)

Biological assets
The Group’s biological assets are stated at fair value less point-of-sale costs. This requires
independent valuer’s assessment of the fair value of the biological assets. The fair value of
the biological assets is determined by Colliers, Jordan Lee & Jaafar (JH) Sdn Bhd, a firm
of independent professional valuers. Changes in conditions of the biological assets could
impact the fair value of the assets. The carrying amount of the Group’s biological assets
at 30 September 2009 was approximately Rp619,745,674,000 (31 December 2008:
Rp484,634,422,000).

5.

Biological assets

At fair value
Balance at beginning of financial year/period
Additions
Gains arising from changes in fair value less estimated point-of-sale
costs
Balance at end of financial year/period
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31.12.2008
Rp’000

30.9.2009
Rp’000

404,670,051
16,390,452
421,060,503

484,634,422
13,554,252
498,188,674

63,573,919
484,634,422

121,557,000
619,745,674
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5.

Biological assets (Continued)
Analysis of biological assets
At the end of the financial year, biological assets comprised oil palm trees, which range from newly
established plantations to plantations that are 25 years old.
31.12.2008

Planted area:
- Mature
- Immature
Field preparation cost
Nurseries

30.9.2009

Ha*

Rp’000

Ha*

Rp’000

7,466
658
–
–

465,106,000
8,659,400
8,060,255
2,808,767

7,466
1,081
–
–

586,663,000
18,891,485
11,322,177
2,869,012

8,124

484,634,422

8,547

619,745,674

* Ha - Hectares

Analysis of oil palm produce
During the nine-month period ended 30 September 2009, the Group harvested approximately
97,318 (31 December 2008: 112,790) tonnes respectively of fresh palm fruit bunches, which had
a fair value less estimated point-of-sale cost of approximately Rp55,173,484,000 (31 December
2008: Rp69,014,628,000). The fair value of fresh palm fruit bunches was determined with reference
to their market prices.
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6.

Property, plant and equipment
Transportation
equipment
Buildings and Machinery and
and motor
infrastructure
equipment
vehicles
Rp’000
Rp’000
Rp’000

Office
equipment
Rp’000

Constructionin-progress
Rp’000

Total
Rp’000

6,768,117
3,931,455
–
(9,927,154)

98,806,938
15,593,836
(289,727)
–

Cost
Balance at
1.1.2008
Additions
Disposals
Reclassifications

31,649,981
1,354,181
–
–

36,187,965
216,996
–
9,927,154

23,050,783
10,037,836
(289,727)
–

1,150,092
53,368
–
–

Balance at
31.12.2008

33,004,162

46,332,115

32,798,892

1,203,460

772,418

114,111,047

7,549,395

10,940,088

13,669,753

746,234

–

32,905,470

1,288,364
–

1,636,194
–

93,178
–

–
–

8,837,759

12,576,282

16,061,137

839,412

–

38,314,590

Net book value
Balance at
31.12.2008

24,166,403

33,755,833

16,737,755

364,048

772,418

75,796,457

Cost
Balance at
1.1.2009
Additions
Disposals

33,004,162
1,654,602
–

46,332,115
34,989
–

32,798,892
3,835,023
(809,986)

1,203,460
–
–

772,418
2,545,805
–

114,111,047
8,070,419
(809,986)

Balance at
30.9.2009

34,658,764

46,367,104

35,823,929

1,203,460

3,318,223

121,371,480

8,837,759

12,576,282

16,061,137

839,412

–

38,314,590

1,019,074
–

1,381,494
–

64,977
–

–
–

9,856,833

13,957,776

17,662,432

904,389

–

42,381,430

24,801,931

32,409,328

18,161,497

299,071

3,318,223

78,990,050

Accumulated
depreciation
Balance at
1.1.2008
Depreciation for
the financial year
Disposals
Balance at
31.12.2008

Accumulated
depreciation
Balance at
1.1.2009
Depreciation for
the financial
period
Disposals
Balance at
30.9.2009
Net book value
Balance at
30.9.2009

2,537,388
(146,004)

2,167,924
(566,629)
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(146,004)

4,633,469
(566,629)
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6.

Property, plant and equipment (Continued)
As at the end of the reporting period, the net book values of property, plant and equipment which
have been mortgaged as security for the bank facilities as set out in Note 13 to the financial
statements are as follows:

Machinery and equipment
Transportation equipment and motor vehicles

31.12.2008
Rp’000

30.9.2009
Rp’000

33,755,833
16,737,755

32,409,328
18,161,497

50,493,588

50,570,825

As at the end of the reporting period, the net book value of property, plant and equipment which
were acquired under finance lease agreements were as follows:

Transportation equipment and motor vehicles

31.12.2008
Rp’000

30.9.2009
Rp’000

7,350,815

6,158,561

Finance leased assets are pledged as security for the related finance lease liabilities.
For the purpose of combined statement of cash flows, the Group’s additions to property, plant and
equipment during the financial period comprised:

Additions of property, plant and equipment
Acquired under finance lease agreements
Cash payments to acquire property, plant and equipment

7.

31.12.2008
Rp’000

30.9.2009
Rp’000

15,593,836
(7,120,273)

8,070,419
(538,000)

8,473,563

7,532,419

31.12.2008
Rp’000

30.9.2009
Rp’000

1,400,873

1,400,873

Operating use rights

Cost
Balance at beginning and end of financial period/year
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7.

Operating use rights (Continued)
31.12.2008
Rp’000

30.9.2009
Rp’000

Accumulated amortisation
Balance at beginning of financial year/period
Amortisation charge for the financial year/period

397,347
44,161

441,508
33,120

Balance at end of financial year/period

441,508

474,628

Carrying amount
Balance at end of financial year/period

959,365

926,245

As at the end of the reporting period, the carrying amount of operating use rights which have been
mortgaged as security for the bank facilities as set out in Note 13 to the financial statements was
approximately Rp1,264,100,000 (31 December 2008: Rp862,372,000).
The remaining amortisation period for operating use rights are as follows:

Remaining amortisation period

31.12.2008
Years

30.9.2009
Years

21

20

In 2003, the Group provided provision for operating use rights of KKPA projects that is operating
use rights to be transferred to Plasma Farmers in accordance with the Cooperation Agreement
between the Group and KUD Prakati in the Framework of Establishment and Management of Palm
Oil Plantation Project with KKPA and the Amendment of the Cooperation Agreement.
The provision for operating use rights shall be written-off from the Group’s assets when the
certificate of operating use rights is issued and handed over to each Plasma Farmer.
8.

Inventories

Finished goods
Materials
Production supplies
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31.12.2008
Rp’000

30.9.2009
Rp’000

12,649,099
1,053,881
6,029,073

11,112,313
195,353
15,815,553

19,732,053

27,123,219
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9.

Trade and other receivables
31.12.2008
Rp’000
Trade receivables
Other receivables
- related parties
- ultimate holding company
- third parties
Refundable deposits
Tax recoverable
Advances and prepaid expenses
- related party
- third parties

30.9.2009
Rp’000

592,570

1,138,994

9,549,446
9,008,078
1,687,310
20,244,834
45,724
47,694

29,032,276
7,198,515
1,947,125
38,177,916
48,724
47,694

138,879
705,640
844,519

–
344,800
344,800

21,775,341

39,758,128

Trade receivables are non-interest bearing and generally on 30 days’ credit terms.
Subsequent to the end of the reporting period, non-trade receivables due from related parties and
ultimate holding company are settled by way of offsetting against part of the purchase consideration
for the acquisition of Global Palm by the Company. (Note 1.2)
Trade and other receivables are denominated in the following currencies:

Indonesian rupiah
Singapore dollar

10.

31.12.2008
Rp’000

30.9.2009
Rp’000

12,767,039
9,008,302

32,559,389
7,198,739

21,775,341

39,758,128

31.12.2008
Rp’000

30.9.2009
Rp’000

Financial assets at fair value through profit or loss

Balance at beginning of financial year
Additions
Increase in fair value
Balance at end of financial year
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8,600
–
8,900

17,500
54,250
11,725

17,500

83,475
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11.

Cash and bank balances
Cash and bank balances included in the combined statement of financial position are denominated
in the following currencies:

Singapore dollar
Indonesian rupiah
United States dollar

12.

31.12.2008
Rp’000

30.9.2009
Rp’000

119,329
2,863,928
964,381

30,223
14,616,631
140,573

3,947,638

14,787,427

31.12.2008
Rp’000

30.9.2009
Rp’000

4,121,879
27,964,350
32,086,229

5,038,040
16,956,736
21,994,776

6,560,330
1,660,737
8,221,067
1,180,374
712,450
6,729,954
14,612,727

21,098,606
2,848,833
23,947,439
1,368,768
248,656
6,047,832
15,727,273

63,542,801

69,334,744

Trade and other payables

Trade payables
- related parties
- third parties
Other payables
- related parties
- third parties
Value added tax
Other taxes payable
Accruals
Advance from customers

Trade payables are non-interest bearing and are normally settled within 30 days.
The trade and non-trade amounts due to related parties are unsecured, interest-free and repayable
on demand.
Other payables from related parties relate to advances granted from related parties.
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12.

Trade and other payables (Continued)
Subsequent to theend of the reporting period, non-trade payables due to related parties are settled
by way of offsetting against part of the purchase consideration for the acquisition of Global Palm by
the Company. (Note 1.2)
Trade and other payables are denominated in the following currencies:

Indonesian rupiah
United States dollar
Singapore dollar

13.

31.12.2008
Rp’000

30.9.2009
Rp’000

54,735,518
1,956,044
6,851,239

46,795,953
15,643,703
6,895,088

63,542,801

69,334,744

31.12.2008
Rp’000

30.9.2009
Rp’000

38,325,000
–

36,303,750
4,500,000

38,325,000

40,803,750

93,075,000
–

53,245,500
21,000,000

93,075,000

74,245,500

131,400,000

115,049,250

31.12.2008
Rp’000

30.9.2009
Rp’000

43,800,000
49,275,000

49,854,375
24,391,125

93,075,000

74,245,500

Bank borrowings

Current liabilities
Term loan I - secured
Term loan II - secured

Non-current liabilities
Term loan I - secured
Term loan II - secured

Total

Non-current bank borrowings are repayable as follows:

In the second year
In the third year
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13.

Bank borrowings (Continued)
Term loan I is repayable over 22 quarterly instalments commencing from September 2006 to
December 2011 and bears interest of 10.00% (31 December 2008: 8.50%) per annum for the ninemonth period ended 30 September 2009.
Term loan II is repayable over 12 quarterly instalments commencing January 2010 to December
2012 and bears interest of 15.00% per annum.
Term loans are secured by:
(a)

first ranked secured guarantee rights of approximately Rp179,000,000,000 (31 December
2008: Rp179,000,000,000) of several certificates of building use rights, operating use rights
and ownership rights under the name of PT Prakarsa; and

(b)

fiduciary guarantees over the machinery, heavy equipment, current accounts of PT Prakarsa
amounting to Rp30,500,000,000 (31 December 2008: Rp30,500,000,000); and

(c)

corporate guarantees from Global Palm and the minority shareholder;

(d)

personal guarantees, either individually or collectively, from the Directors of the Company and
certain of the shareholders of the ultimate holding company amounting to Rp145,215,000,000
(US$15,000,000) (31 December 2008: Rp164,250,000,000 (US$15,000,000)); and

(e)

all of PT Prakarsa’s shares owned by Global Palm and the minority shareholder and a
portion of shares of PT Resources Alam Indonesia Tbk.

Subsequent to the end of the reporting period, the security on all of PT Prakarsa’s shares owned
by Global Palm and the minority shareholder and a portion of shares of PT Resources Alam
Indonesia Tbk has been discharged.
The carrying amounts of current bank borrowings approximate their fair values. The fair value
of non-current bank borrowings as at 30 September 2009 is approximately Rp64,271,335,000
(31 December 2008: Rp90,454,060,000).
The management estimates the fair value of the bank borrowings from a discounted cash flow
analysis, using a discount rate based on a prevailing available market borrowing rates at the
financial year end.
Term loan I is denominated in the United States dollar and term loan II is denominated in
Indonesian rupiah.
As at the end of the reporting period, the Group has banking facilities as follows:

Facilities granted
Facilities utilised
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31.12.2008
Rp’000

30.9.2009
Rp’000

131,400,000
131,400,000

119,549,250
115,049,250
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14.

Finance lease payables
Minimum lease
payments
Rp’000

Future finance
charges
Rp’000

Present value of
minimum lease
payments
Rp’000

31.12.2008
Current liabilities
Not later than one year

2,680,905

(579,272)

2,101,633

Non-current liabilities
Later than one year but not later than five years

3,244,025

(295,493)

2,948,532

5,924,930

(874,765)

5,050,165

30.9.2009
Current liabilities
Not later than one year

2,649,191

(355,090)

2,294,101

Non-current liabilities
Later than one year but not later than five years

1,334,432

(59,421)

1,275,011

3,983,623

(414,511)

3,569,112

Finance lease payables are denominated in Indonesian rupiah.
The lease terms range from 3 years for the nine-month period ended 30 September 2009.
The effective interest rates charged during the nine-month period ended 30 September 2009 range
between 5.50% to 13.50% (31 December 2008: 5.50 to 13.50%) per annum.
Interest rates are fixed at contract date. All leases are on a fixed repayment basis and no
arrangements have been entered into for contingent rental payments.
The fair values of the Group’s lease obligations approximate their carrying amount.
The Group’s obligations under finance leases are secured by the lessors’ title to the leased assets
as set out in Note 6 to the financial statements.
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15.

Provision for post-employment benefits
The Group recognises provision for post-employment benefits for all its permanent employees in
accordance with Indonesian Labour Law No. 13/2003 dated 25 March 2003. The provision is based
on an actuarial calculation by an independent actuary using the “Projected Unit Credit Method”.
Actuarial gains or losses are recognised as income or expenses when the cumulative actuarial
gains or losses exceed 10% of the defined benefit obligation. These gains or losses are recognized
over the expected remaining working lives of employees. Past service cost is amortised over the
remaining working lives of each employee.
The provision for post-employment benefit recognised by the Group amounted to approximately
Rp5,304,955,000 (31 December 2008: Rp4,302,150,000). The related expenses recognised in the
nine-month period ended 30 September 2009 was approximately Rp1,166,724,000 (31 December
2008: Rp1,540,040,000).
The estimated liabilities for post-employment benefits based on the actuary reports have been
determined using the following assumptions:

Discount rate
Wages and salary increase
Retirement age
Method

31.12.2008

30.9.2009

12% per annum
8% per annum
55 years of age
Projected credit unit

10% per annum
8% per annum
55 years of age
Projected credit unit

The details of the post-employment expenses recognised in the combined income statement are as
follows:
31.12.2008
Rp’000
Current service costs
Interest costs
Amortisation of past service cost
Unamortised of past service cost
Unrecognised actuarial loss

537,641
573,628
49,542
354,462
24,767

Expenses recognised in combined statement of comprehensive income
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1,540,040

30.9.2009
Rp’000
359,876
506,629
–
354,462
(54,243)
1,166,724
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15.

Provision for post-employment benefits (Continued)
The details of the provision for post-employment benefits as at the end of the reporting period are
as follows:

Present value of benefit obligation
Unamortised past service cost
Unrecognised actuarial loss
Provision for post-employment benefits

31.12.2008
Rp’000

30.9.2009
Rp’000

7,838,126
(2,612,815)
(923,161)

9,578,763
(2,258,353)
(2,015,455)

4,302,150

5,304,955

Movements in provision for post-employment benefits during the financial year were as follows:
31.12.2008
Rp’000

16.

30.9.2009
Rp’000

Balance at beginning of financial year
Provision made
Provision utilised

2,901,500
1,540,040
(139,390)

4,302,150
1,166,724
(163,919)

Balance at end of financial year

4,302,150

5,304,955

31.12.2008
Rp’000

30.9.2009
Rp’000

Balance at beginning of financial year
Transfer from combined income statements

100,047,695
12,466,710

112,514,405
19,252,971

Balance at end of financial year

112,514,405

131,767,376

Deferred tax liabilities

Deferred tax liabilities arise as a result of temporary differences between the tax written down
values and carrying amount of the followings computed at statutory tax rate:

Biological assets
Property, plant and equipment
Provision for post-employment benefits
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31.12.2008
Rp’000

30.9.2009
Rp’000

109,846,052
3,872,955
(1,204,602)

129,392,522
3,701,093
(1,326,239)

112,514,405

131,767,376
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17.

Share capital
31.12.2008
Rp’000

30.9.2009
Rp’000

Issued and fully paid ordinary shares of
Global Palm

6

6

For the purpose of the combined financial statements, the share capital represents the paid-up
share capital of the Company and the aggregation of the Group’s interest in the paid-up capital of
its direct subsidiary.
The holders of ordinary shares are entitled to receive dividends as declared from time to time and
are entitled to one vote per share at meetings of the Group. All shares rank equally with regard to
the Group’s residual assets.
Prior to the invitation, a Restructuring Exercise was carried out which resulted in the Company
becoming the holding company of the Group. The following steps were taken in the Restructuring
Exercise:
Acquisition of PT Prakarsa by Global Palm
On 13 December 2006, Global Palm acquired the equity interests in PT Prakarsa from PT
Ketapang Indah Plywood Industries, for a cash consideration of Rp114,000,000,000. The ultimate
beneficiaries of PT Ketapang Indah Plywood Industries are Dr Tan Hong Kiat @ Suparno Adijanto,
Tan Hung Hwie @ Winoto Adijanto, Tan Hong Phang @ Pandjijono Adijanto, Tan Hong Swan @ Tan
Hong Whan @ Swandono Adijanto, Tan Hong Pheng @ Pintarso Adijanto, Tan Phe Phe @ Muriati
Adijanto, and Tan Phwe Leng @ Tan Phe Ling @ Mariana Adijanto. Pursuant to the acquisition, PT
Prakarsa became a subsidiary of Global Palm with 95% equity interest.
Acquisition of Global Palm by the Company
On 28 December 2009, the Company acquired the equity interests in Global Palm from GPR
Investment Holdings Limited, for a consideration of S$57,683,461 satisfied by issuance of
297,109,999 ordinary shares of S$54,560,960 by the Company and set-off against amount owing
by GPR Investment Holdings Limited of S$3,122,501. Pursuant to the acquisition, Global Palm
became a wholly-owned subsidiary of the Company.
Incorporation of Ecogreen Resources Investments Limited (“Ecogreen”)
On 13 January 2010, the Company incorporated Ecogreen in the Cayman Islands with a capital of
US$1.
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18.

Revenue

Crude palm oil
Palm kernels

Unaudited
Period ended
30.9.2008
Rp’000

Audited
Period ended
30.9.2009
Rp’000

200,048,051
21,707,004

209,718,292
12,740,209

221,755,055

222,458,501

Revenue represents invoiced value of goods sold less goods returned, discounts allowed and
goods and services tax.
19.

Cost of sales

Cost of inventories recognised as expense
Labour costs and other overheads

20.

Unaudited
Period ended
30.9.2008
Rp’000

Audited
Period ended
30.9.2009
Rp’000

63,602,984
64,697,810

77,252,450
67,204,731

128,300,794

144,457,181

Unaudited
Period ended
30.9.2008
Rp’000

Audited
Period ended
30.9.2009
Rp’000

12,529
3,515,775
37,008
710,266

149,283
15,180,239
103,195
–

4,275,578

15,432,717

Other income

Gain on disposal of plant and equipment
Gain on foreign exchange
Interest income
Sundry income
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21.

Finance costs
Unaudited
Period ended
30.9.2008
Rp’000

Audited
Period ended
30.9.2009
Rp’000

8,264,505
229,991
428,763

9,454,437
13
482,851

8,923,259

9,937,301

Unaudited
Period ended
30.9.2008
Rp’000

Audited
Period ended
30.9.2009
Rp’000

Distribution expenses
Claims for sales
Freight and stevedoring

1,288,854
2,341,189

737,902
1,645,616

Administrative expenses
Employment benefits expenses
- salaries, wages and bonuses
- post-employment benefits
Entertainment
Professional fees
Rental of premises
Repair and maintenance
Telecommunication and utilities
Transportation, travelling and accommodation

5,903,572
1,194,203
419,255
561,102
1,557,304
256,448
370,906
670,422

6,687,947
1,350,100
287,253
356,789
1,024,044
576,661
373,446
378,652

Term loan interest
Interest on overdue trade payable
Finance lease interest

22.

Profit before income tax
The above is arrived at after charging:
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23.

Income tax expense
Unaudited
Period ended
30.9.2008
Rp’000

Audited
Period ended
30.9.2009
Rp’000

Current tax expense
Deferred tax

21,450,993
32,116,949

18,962,929
19,252,971

Total income tax expense in combined income statement

53,567,942

38,215,900

Unaudited
Period ended
30.9.2008
Rp’000

Audited
Period ended
30.9.2009
Rp’000

208,127,796

190,233,156

Reconciliation of effective income tax rate

Profit before income tax

Income tax calculated at 18% and 17% for 2008 and 2009
respectively
Tax effect of income not subject to tax
Tax effect of expenses not deductible for income tax purposes
Effect of different tax rates of subsidiary operating in other
jurisdiction
Effect of change in deferred tax rate of subsidiary

24.

37,463,003
(749,643)
890,502

32,339,636
(599,883)
544,499

24,742,811
(8,778,731)

20,895,100
(14,963,452)

53,567,942

38,215,900

Earnings per share
The calculations for basic earnings per share for the nine-month period ended 30 September 2009
is based on the profit attributable to equity holders for the nine-month period ended 30 September
2009 by the actual number of ordinary shares in issue in the period.
The Group does not have any dilutive options for the relevant period.
The calculations for earnings per share based on Pre-Invitation share capital for the
period is based on the profit attributable to equity holders for the nine-month period ended
30 September 2009 on the assumption that Pre-Invitation share capital of 297,110,000 ordinary
shares are in issue as at the date of the Prospectus.
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25.

Commitment and contingencies
Capital commitment
As at the end of the reporting period, the Group has the following capital expenditure contracted for
but not recognised in the combined financial statements :

Property, plant and equipment

31.12.2008
Rp’000

30.9.2009
Rp’000

4,322,391

2,876,484

Operating lease commitment - Group as a lessee
As at the end of the reporting period, there were operating lease commitments for rental of
premises payable and maintenance service in subsequent accounting periods as follows:

Not later than one year
Later than one year but not later than five years

31.12.2008
Rp’000

30.9.2009
Rp’000

1,107,381
1,058,019

964,286
259,232

2,165,400

1,223,518

The above operating lease commitments are based on existing rental rates as at theend of the
reporting period.
Commitment for sales contracts
The Group has the following committed contractual amounts of the committed contracts with fixed
pricing terms that were outstanding as at the end of the reporting period:

Sales
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31.12.2008
Rp’000

30.9.2009
Rp’000

18,052,500

21,072,280
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26.

Significant related party transactions
For the purpose of these combined financial statements, parties are considered to be related to the
Group if the Group has the ability, directly or indirectly, to control the party or exercise significant
influence over the party in making financial and operating decisions, or vice versa, or where the
Group and the party are subject to common control or common significant influence. Related
parties may be individuals or other entities.
In addition to the information disclosed elsewhere in the combined financial statements, the
following are significant related party transactions during the financial year at rates and terms
agreed between the parties:

With a Director of the Company
Group’s banking facilities supported by a personal guarantee given by a
Director of the Company

With related parties
Purchase of spare part
Pledged of cash and bank balances for banking facilities granted to a
related party
Transportation charges
Disposal of property, plant and equipment
Rental of premises
Expenses for providing construct and maintain access and services
Advances made by related parties to the Group
Repayment made the Group to related parties
Advances made by the Group to related parties
Repayment made by related parties to the Group
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Unaudited
Period ended
30.9.2008
Rp’000

Audited
Period ended
30.9.2009
Rp’000

112,536,000

115,049,250

–

339,768

–
4,206,561
–
1,522,556
513,595
3,329,700
4,584,671
6,257,452
16,857,000

3,000,000
2,924,055
392,080
959,361
–
20,295,228
5,112,769
22,988,957
1,793,038
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26.

Significant related party transactions (Continued)
Compensation of key management personnel
The remuneration of the Directors and other key management of the Group for the nine-month
period ended 30 September 2009 were as follows:

27.

31.12.2008
Rp’000

30.9.2009
Rp’000

Short-term benefits

4,087,579

2,931,107

Analysed into:
Directors of the Company
Directors of the subsidiary
Other key management personnel

1,099,319
998,439
1,989,821

741,324
686,149
1,503,634

4,087,579

2,931,107

Segment information
The Group operates in only one business segment, which is the plantation segment. Accordingly,
no segmental information is prepared based on business segment as it is not meaningful.
The Group operates in Indonesia with sales made to the Indonesian market. Accordingly, an
analysis of assets and profits of the Group by geographical distribution has not been included for
the purposes of presentation under secondary segment.

28.

Financial instruments, financial risk and capital management
The Group’s activities expose it to financial risks (including credit risk, foreign currency risk, interest
rate risk and liquidity risk) arising in the normal course of business. The Group’s overall risk
management strategy seeks to minimise adverse effects from the volatility of financial markets on
the Group’s financial performance.
The management is responsible for setting the objectives and underlying principles of financial
risk management for the Group. The management continually monitors the Group’s financial risk
management process to ensure that an appropriate balance between risk and control is achieved.
There has been no change to the Group’s exposure to these financial risks or the manner in
which it manages and measures the risk. The Group’s does not hold or issue derivative financial
instruments for trading purposes.
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28.

Financial instruments, financial risk and capital management (Continued)

28.1. Credit risk
The Group has a credit policy in place and the exposure to credit risk is monitored on an ongoing basis. The Group does not require collateral in respect of financial assets. Cash and cash
equivalents are placed with banks and financial institutions which are regulated.
The Group has no significant concentration of credit risk except for the amounts due from related
parties and ultimate holding company.
As at the end of the reporting period, the Group’s maximum exposure to credit risk are represented
by the carrying amount of the financial assets on the combined statement of financial position.
The Group’s major classes of financial assets are financial assets at fair value through profit or
loss, cash and cash equivalents and trade and other receivables.
Trade receivables that are neither past due nor impaired are substantially companies with good
collection track record with the Group. The Group’s historical experience in the collection of
receivables falls within the recorded allowances.
The Group does not have past due receivables as at the end of the reporting period.
28.2. Market risk
Foreign currency risk
The Group incurs foreign currency risk on transactions and balances that are denominated in
a currency other than Indonesian rupiah. The currency giving rise to this risk is primarily United
States dollar and Singapore dollar. Exposure to foreign currency risk is monitored on an on-going
basis to ensure that the net exposure is at an acceptable level.
As at the end of the reporting period, the carrying amounts of monetary assets and monetary
liabilities denominated in currencies other than the respective entity’s functional currency are
disclosed in the respective notes to the financial statements. The Group has not entered into any
currency forward exchange contracts during the nine-month period.
(i)

Foreign currency sensitivity analysis
The Group transacts business mainly in Indonesian rupiah, Singapore dollar and United
States dollar.
The following table details the Group’s sensitivity to a 5% change in Indonesian rupiah
against the Singapore dollar and United States dollar. The sensitivity analysis assumes
an instantaneous 5% change in the foreign currency exchange rates from theend of the
reporting period, with all other variables held constant. The results of the model are also
constrained by the fact that only monetary items, which are denominated in Singapore dollar
and United States dollar are included in the analysis.
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28.

Financial instruments, financial risk and capital management (Continued)

28.2. Market risk (Continued)
Foreign currency risk (Continued)
(i)

Foreign currency sensitivity analysis (Continued)
Profit or loss
Unaudited
Audited
Period ended
Period ended
30.9.2008
30.9.2009
Rp’000
Rp’000
Singapore dollar
Strengthened against Indonesian Rupiah
Weakened against Indonesian Rupiah

(200,638)
200,638

16,694
(16,694)

United States dollar
Strengthened against Indonesian Rupiah
Weakened against Indonesian Rupiah

(5,690,804)
5,690,804

(5,252,619)
5,252,619

The potential impact of foreign exchange rate fluctuation on the combined income statements
as described in the sensitivity analysis above is attributable mainly to foreign exchange rate
fluctuations the Group’s foreign exchange exposure on non-reporting currency receivables
and payables at the end of the reporting period.
Interest rate risk
The Group’s exposure to market risk for changes in interest rates relates primarily to fixed deposits,
bank borrowings and finance lease obligations with financial institutions. The Group maintains an
efficient and optimal interest cost structure using a combination of fixed and variable rate debts,
and long and short term borrowings.
(i)

Interest rate sensitivity analysis
The sensitivity analysis below has been determined based on the exposure to interest
rate risks for financial liabilities at theend of the reporting period. For floating rate liabilities,
the analysis is prepared assuming the amount of liability outstanding at the end of the
reporting period was outstanding for the whole period. The sensitivity analysis assumes an
instantaneous 5% change in the interest rates from the end of the reporting period, with all
variables held constant.
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28.

Financial instruments, financial risk and capital management (Continued)

28.2. Market risk (Continued)
Interest rate risk (Continued)
(i)

Interest rate sensitivity analysis (Continued)
If the interest rate increases/decreases by 5%, profit before income tax of the Group, will
decrease/increase by:

Bank borrowings
Finance lease payables

Unaudited
Period ended
30.9.2008
Rp’000

Audited
Period ended
30.9.2009
Rp’000

413,225
21,438

472,722
24,143

434,663

496,865

28.3 Liquidity risk
Liquidity risks refer to the risks in which the Group encounters difficulties in meeting short-term
obligations. Liquidity risks are managed by matching the payment and receipt cycle.
The Group manages its debt maturity profile, operating cash flows and the availability of funding so
as to ensure that all repayment and funding needs are met. As part of the overall prudent liquidity
management, the Group maintains sufficient levels of cash and cash equivalents to meet their
working capital requirements.
The following table details the Group’s remaining contractual maturity for its non-derivative
financial instruments. The table has been drawn up based on undiscounted cash flows of financial
instruments based on the earlier of the contractual date or when the Group is expected to receive
or (pay).

Within one
financial year
Rp’000

After one
financial year
but within five
financial years
Rp’000

Total
Rp’000

22,189,271
3,551,208

–
–

22,189,271
3,551,208

25,740,479

–

25,740,479

31.12.2008
Financial assets
Non-interest bearing
Fixed interest bearing
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28.

Financial instruments, financial risk and capital management (Continued)

28.3. Liquidity risk (Continued)

Within one
financial year
Rp’000

After one
financial year
but within five
financial years
Rp’000

Total
Rp’000

63,542,801
40,426,633

–
96,023,532

63,542,801
136,450,165

103,969,434

96,023,532

199,992,966

40,163,588
14,465,442

–
–

40,163,588
14,465,442

54,629,030

–

54,629,030

69,334,744
43,097,851

–
75,520,511

69,334,744
118,618,362

112,432,595

75,520,511

187,953,106

31.12.2008
Financial liabilities
Non-interest bearing
Fixed interest bearing

30.9.2009
Financial assets
Non-interest bearing
Fixed interest bearing

Financial liabilities
Non-interest bearing
Fixed interest bearing

28.4. Capital management policies and objectives
The Group manages its capital to ensure that the Group is able to continue as a going concern and
maintains an optimal capital structure so as to maximise shareholder’s values.
The management monitors capital based on gearing ratio. The gearing ratio is calculated as net
debt divided by total capital. Net debt is calculated as borrowings plus trade and other payables
less cash and cash equivalents. Total capital is calculated as equity plus net debt.
The management constantly reviews the capital structure to ensure the Group is able to service
any debt obligations (include principal repayment and interests) based on its operating cash flows.
The Group’s overall strategy remains unchanged from the previous financial year.
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28.

Financial instruments, financial risk and capital management (Continued)

28.4. Capital management policies and objectives (Continued)
31.12.2008
Rp’000

30.9.2009
Rp’000

Net debt
Total equity

196,045,328
289,903,255

173,165,679
441,920,511

Total capital

485,948,583

615,086,190

40%

28%

Gearing ratio

The Group is in compliance with all externally imposed capital requirements for the nine-month
period ended 30 September 2009.
28.5. Fair values
The carrying amounts of the Group’s current financial assets and financial liabilities approximate
their respective fair values as at the end of the reporting period due to the relatively short-term
maturity of these financial instruments. The fair values of other classes of financial assets and
liabilities are disclosed in the respective notes to the financial statements.
29.

Events subsequent to the end of the reporting period
The ultimate holding company has on 10 March 2010 and 20 April 2010, resolved and approved,
inter alia, the following:
(a)

the conversion of the Company into a public limited company and the change of the
Company’s name to Global Palm Resources Holdings Limited;

(b)

the adoption of a new set of Articles of Association;

(c)

the allotment and issue of 110,000,000 ordinary shares (“New Shares”) pursuant to the
invitation. The New Shares, when allotted, issued and fully paid-up, will rank pari passu in all
respects with the existing issued and fully paid-up ordinary shares (“Shares”);

(d)

the dealing and quotation of all of the Company’s Shares (including the incentive shares, as
well as the New Shares to be allotted and issued) on the official list of Singapore Exchange
Securities Trading Limited (“SGX-ST”); and

(e)

the authorisation of the Directors, pursuant to Section 161 of the Companies Act, to:
(a)

(i)

issue shares whether by way of rights (including renounceable and nonrenounceable rights), bonus or otherwise; and/or
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Events subsequent to the end of the reporting period (Continued)
(ii)

make or grant offers, agreements or options (collectively, “Instruments”) that
might or would require Shares to be issued, including but not limited to the
creation and issue (as well as adjustments to) warrants, debentures or other
instruments convertible into Shares,

at any time and upon such terms and conditions and for such purposes and to such
persons as the Directors may in their absolute discretion deemed fit, and
(b)

(notwithstanding the authority conferred by this resolution may have ceased to be in
force) issue Shares in pursuance of any Instrument made or granted by the Directors
while this resolution was in force, provided that:
(i)

(subject to sub-paragraph (ii) below pertaining to pro rata renounceable rights
issue) the aggregate number of Shares to be issued pursuant to this resolution
(including Shares to be issued pursuant to Instruments made or granted
pursuant to this resolution) does not exceed 50% of the total number of issued
Shares (excluding treasury Shares) in the capital of the Company (as calculated
in accordance with sub-paragraph (iii) below), of which the aggregate number
of Shares to be issued other than on a pro rata basis to shareholders of the
Company (including Shares to be issued in pursuance of Instruments made or
granted pursuant to this resolution) does not exceed 20% of the total number
of issued Shares (excluding treasury Shares) in the capital of the Company (as
calculated in accordance with sub-paragraph (iii) below);

(ii)

in relation to pro rata renounceable rights issue, the aggregate number of
Shares to be issued pursuant to this resolution does not exceed 100% of the
total number of issued Shares (excluding treasury Shares) in the capital of the
Company (as calculated in accordance with sub-paragraph (iii) below);

(iii)

(subject to such manner of calculation as may be prescribed by the SGX-ST) for
the purpose of determining the aggregate number of Shares that may be issued
under sub-paragraphs (i) and (ii) above, the percentage of issued share capital shall
be based on the post invitation share capital of the Company immediately following
the close of the invitation, after adjusting for new shares arising from the conversion
or exercise of any convertible securities or share options or vesting of share awards
which are outstanding or subsisting at the time this resolution is passed, and any
subsequent bonus issue or consolidation or subdivision of Shares;

(iv)

in exercising the authority conferred by this resolution, the Company shall
comply with the provisions of the Listing Manual of the SGX-ST (including
supplemental measures thereto) for the time being in force (unless such
compliance has been waived by the SGX-ST) and the Articles of Association for
the time being of the Company; and
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Events subsequent to the end of the reporting period (Continued)
(v)

(c)

(unless revoked or varied by the Company in general meeting) the authority(1)
conferred by this resolution shall continue in force until the conclusion of the
next annual general meeting of the Company or the date by which the next
annual general meeting of the Company is required by law to be held, whichever
is the earlier; and

the authorisation of the Directors to issue Shares other than on a pro rata basis at a
discount exceeding 10% but not more than 20%, which discount is calculated based
on the weighted average price for trades done on the SGX-ST on the full market date
on which the agreement relating to such issue of Shares is executed (or if trading is
not available for a full market day, on the preceding market day up to the time such
agreement is executed).
Note:
(1)

The authorisation of the Directors to issue New Shares up to 100% of the Company’s issued share
capital (excluding treasury shares) via a pro rata renounceable rights issue is in furtherance of one of
the measures introduced by the SGX-ST, in consultation with the Monetary Authority of Singapore,
with effect from 20 February 2009 to accelerate and facilitate listed issuers’ fund-raising efforts, such
measure will be in effect until 31 December 2010.
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The discussion below provides information about certain provisions of our Memorandum and Articles of
Association and the laws of Singapore. This description is only a summary and is qualified by reference to
Singapore law and our Memorandum and Articles of Association.
The instruments that constitute and define our Company are the Memorandum and Articles of Association
of the Company.
Memorandum of Association
The registration number with which our Company was incorporated is 200921345M. Our Memorandum of
Association states that the liability of our Shareholders is limited to the amount, if any, for the time being
unpaid on the shares respectively held by them.
Articles of Association
The provisions in the Articles of Association of our Company relating to:–
(a)

a Director’s power to vote on a contract, arrangement or proposal in which the Director is interested
Article 100
A Director shall not vote in respect of any contract or arrangement or any other proposal
whatsoever in which he has any personal material interest, directly or indirectly. A Director shall not
be counted in the quorum at a meeting in relation to any resolution on which he is debarred from
voting.

(b)

the Director’s power to vote on remuneration (including pension or other benefits) for himself or
for any other director, and whether the quorum at a meeting of the board of Directors to vote on
Directors’ remuneration may include the director whose remuneration is the subject of the vote
Article 77
The ordinary remuneration of the Directors, which shall from time to time be determined by an
Ordinary Resolution of the Company, shall not be increased except pursuant to an Ordinary
Resolution passed at a General Meeting where notice of the proposed increase shall have been
given in the notice convening the General Meeting and shall (unless such resolution otherwise
provides) be divisible among the Directors as they may agree, or failing agreement, equally,
except that any Director who shall hold office for part only of the period in respect of which
such remuneration is payable shall be entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held office. The ordinary remuneration of an
executive Director may not include a commission on or a percentage of turnover and the ordinary
remuneration of a non-executive Director shall be a fixed sum, and not by a commission on or a
percentage of profits or turnover.
Article 78
Any Director who holds any executive office, or who serves on any committee of the Directors, or
who otherwise performs services which in the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be paid such extra remuneration by way of salary, commission
or otherwise as the Directors may determine, Provided that such extra remuneration (in case of an
executive Director) shall not be by way of commission on or a percentage of turnover and (in the
case of a Director other than an executive Director) shall be a fixed sum, and not by a commission
on or a percentage of profits or turnover.
Article 79
The Directors may repay to any Director all such reasonable expenses as he may incur in attending
and returning from meetings of the Directors or of any committee of the Directors or General
Meetings or otherwise in or about the business of the Company.
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Article 80
The Directors shall have power to pay and agree to pay pensions or other retirement,
superannuation, death or disability benefits to (or to any person in respect of) any Director for the
time being holding any executive office and for the purpose of providing any such pensions or other
benefits to contribute to any scheme or to pay premiums.
Article 100
A Director shall not vote in respect of any contract or arrangement or any other proposal
whatsoever in which he has any personal material interest, directly or indirectly. A Director shall not
be counted in the quorum at a meeting in relation to any resolution on which he is debarred from
voting.
(c)

borrowing powers exercisable by the Directors and how such borrowing powers can be varied
Article 108
Subject as hereinafter provided and to the provisions of the Statutes, the Directors may exercise
all the powers of the Company to borrow money, to mortgage or charge its undertaking, property
and uncalled capital and to issue debentures and other securities, whether outright or as collateral
security for any debt, liability or obligation of the Company or of any third party.

(d)

retirement or non-retirement of Directors under an age limit requirement
Article 89
At each Annual General Meeting, one-third of the Directors for the time being (or, if their number
is not a multiple of three, the number nearest to but not less than one-third) shall retire from office
by rotation, Provided that no Director holding office as Managing Director shall be subject to
retirement by rotation or be taken into account in determining the number of Directors to retire. For
the avoidance of doubt, each Director (other than a Director holding office as Managing Director)
shall retire at least once every three years.
Article 90
The Directors to retire by rotation shall include (so far as necessary to obtain the number required)
any Director who is due to retire at a General Meeting by reason of age or who wishes to retire
and not to offer himself for re-election. Any further Directors so to retire shall be those of the
other Directors subject to retirement by rotation who have been longest in office since their last
re-election or appointment and so that as between persons who became or were last re-elected
Directors on the same day, those to retire shall (unless they otherwise agree among themselves)
be determined by ballot. A retiring Director shall be eligible for re-election.
Article 91
The Company at a General Meeting at which a Director retires under any provision of these Articles
may by Ordinary Resolution fill the office being vacated by electing thereto the retiring Director or
some other person eligible for appointment. In default, the retiring Director shall be deemed to have
been re-elected except in any of the following cases:–
(a)

where at such meeting it is expressly resolved not to fill such office or a resolution for the reelection of such Director is put to the meeting and lost; or

(b)

where such Director has given notice in writing to the Company that he is unwilling to be reelected; or

(c)

where the default is due to the moving of a resolution in contravention of the next following
Article; or

(d)

where such Director has attained any retiring age applicable to him as Director.
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The retirement shall not have effect until the conclusion of the meeting except where a resolution
is passed to elect some other person in the place of the retiring Director or a resolution for his
re-election is put to the meeting and lost and accordingly a retiring Director who is re-elected or
deemed to have been re-elected will continue in office without a break.
(e)

the number of shares, if any, required for Director’s qualification
Article 76
A Director shall not be required to hold any shares of the Company by way of qualification. A
Director who is not a Member of the Company shall nevertheless be entitled to receive notice of
and to attend and speak at General Meetings.

(f)

rights, preferences and restrictions attaching to each class of shares
Article 3
(A)

Subject to the Act and to these Articles, no shares may be issued by the Directors without
the prior approval of the Company in General Meeting pursuant to Section 161 of the Act or
except as permitted under the rules of the Designated Stock Exchange, but subject thereto
and the terms of such approval, and to Article 5, and to any special rights attached to any
shares for the time being issued, the Directors may allot and issue shares or grant options
over or otherwise dispose of the same to such persons on such terms and conditions and for
such consideration and at such time and whether or not subject to the payment of any part of
the amount thereof in cash or otherwise as the Directors may think fit, and any shares may,
subject to compliance with Sections 70 and 75 of the Act, be issued with such preferential,
deferred, qualified or special rights, privileges, conditions or restrictions, whether as regards
Dividend, return of capital, participation in surplus assets and profits, voting, conversion
or otherwise, as the Directors may think fit, and preference shares may be issued which
are or at the option of the Company are liable to be redeemed, the terms and manner of
redemption being determined by the Directors in accordance with the Act, Provided Always
that no options shall be granted over unissued shares except in accordance with the Act and
the Designated Stock Exchange’s listing rules.

(B)

The Directors may, at any time after the allotment of any share but before any person has
been entered in the Register of Members as the holder, recognise a renunciation thereof by
the allottee in favour of some other person and may accord to any allottee of a share a right
to effect such renunciation upon and subject to such terms and conditions as the Directors
may think fit to impose.

(C)

Except so far as otherwise provided by the conditions of issue or by these Articles, all new
shares shall be issued subject to the provisions of the Statutes and of these Articles with
reference to allotment, payment of calls, lien, transfer, transmission, forfeiture or otherwise.

Article 8
(A)

In the event of preference shares being issued, the total number of issued preference shares
shall not at any time exceed the total number of the issued ordinary shares. Preference
shareholders shall have the same rights as ordinary shareholders as regards receiving of
notices, reports and balance-sheets and attending General Meetings of the Company, and
preference shareholders shall also have the right to vote at any General Meeting convened
for the purpose of reducing capital or winding-up or sanctioning a sale of the undertaking of
the Company or where the proposal to be submitted to the General Meeting directly affects
their rights and privileges or when the Dividend on the preference shares is more than 6
months in arrear.

(B)

The Company has power to issue further preference capital ranking equally with, or in priority
to, preference shares already issued.
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Article 9
(A)

Whenever the share capital of the Company is divided into different classes of shares,
the variation or abrogation of the special rights attached to any class may, subject to the
provisions of the Act, be made either with the consent in writing of the holders of threequarters of the total number of the issued shares of the class or with the sanction of a
Special Resolution passed at a separate General Meeting of the holders of the shares of the
class (but not otherwise) and may be so made either whilst the Company is a going concern
or during or in contemplation of a winding-up. To every such separate General Meeting all
the provisions of these Articles relating to General Meetings of the Company and to the
proceedings thereat shall mutatis mutandis apply, except that the necessary quorum shall
be 2 or more persons holding at least one-third of the total number of the issued shares of
the class present in person or by proxy or attorney and that any holder of shares of the class
present in person or by proxy or attorney may demand a poll and that every such holder
shall on a poll have 1 vote for every share of the class held by him where the class is a
class of equity shares within the meaning of Section 64(1) of the Act or at least 1 vote for
every share of the class where the class is a class of preference shares within the meaning
of Section 180(2) of the Act, Provided Always that where the necessary majority for such
a Special Resolution is not obtained at such General Meeting, the consent in writing, if
obtained from the holders of three-quarters of the total number of the issued shares of the
class concerned within 2 months of such General Meeting, shall be as valid and effectual as
a Special Resolution carried at such General Meeting.

(B)

The provisions in Article 9(A) shall mutatis mutandis apply to any repayment of preference
capital (other than redeemable preference capital) and any variation or abrogation of the
rights attached to preference shares or any class thereof.

(C)

The special rights attached to any class of shares having preferential rights shall not unless
otherwise expressly provided by the terms of issue thereof be deemed to be varied by the
creation or issue of further shares ranking as regards participation in the profits or assets
of the Company in some or all respects pari passu therewith but in no respect in priority
thereto.

Article 14
Every person whose name is entered as a Member in the Register of Members shall be entitled,
within 10 market days (or such period as the Directors may determine having regard to any
limitation thereof as may be prescribed by the Designated Stock Exchange from time to time) after
the closing date of any application for shares or (as the case may be) the date of lodgement of
a registrable transfer, to 1 certificate for all his shares of any 1 class or to several certificates in
reasonable denominations each for a part of the shares so allotted or transferred.
Article 34
(A)

There shall be no restriction on the transfer of fully paid up shares (except where required
by law or by the rules, bye-laws or listing rules of the Designated Stock Exchange) but the
Directors may in their discretion decline to register any transfer of shares upon which the
Company has a lien, and in the case of shares not fully paid up, may refuse to register a
transfer to a transferee of whom they do not approve, Provided Always that in the event of
the Directors refusing to register a transfer of shares, the Company shall within 10 market
days (or such period as the Directors may determine having regard to any limitation thereof
as may be prescribed by the Designated Stock Exchange from time to time) after the date
on which the application for a transfer of shares was made, serve a notice in writing to the
applicant stating the facts which are considered to justify the refusal as required by the
Statutes.

(B)

The Directors may decline to register any instrument of transfer unless:–
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(a)

such fee not exceeding $2.00 (or such other fee as the Directors may determine
having regard to any limitation thereof as may be prescribed by the Act and the
Designated Stock Exchange from time to time) as the Directors may from time to time
require is paid to the Company in respect thereof;

(b)

the amount of proper duty (if any) with which each instrument of transfer is chargeable
under any law for the time being in force relating to stamps is paid;

(c)

the instrument of transfer is deposited at the Office or at such other place (if any) as
the Directors may appoint accompanied by a certificate of payment of stamp duty (if
stamp duty is payable on such instrument of transfer in accordance with any law for
the time being in force relating to stamp duty), the certificates of the shares to which it
relates, and such other evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer and, if the instrument of transfer is executed
by some other person on his behalf, the authority of the person so to do; and

(d)

the instrument of transfer is in respect of only 1 class of shares.

Article 41
A reference to a Member shall be a reference to a registered holder of shares in the Company, or
where such registered holder is CDP, the Depositors on behalf of whom CDP holds the shares,
Provided that:–
(a)

a Depositor shall only be entitled to attend any General Meeting and to speak and vote
thereat if his name appears on the Depository Register maintained by CDP forty-eight (48)
hours before the General Meeting as a Depositor on whose behalf CDP holds shares in
the Company, the Company being entitled to deem each such Depositor, or each proxy of
a Depositor who is to represent the entire balance standing to the Securities Account of
the Depositor, to represent such number of shares as is actually credited to the Securities
Account of the Depositor as at such time, according to the records of CDP as supplied
by CDP to the Company, and where a Depositor has apportioned the balance standing
to his Securities Account between 2 proxies, to apportion the said number of shares
between the 2 proxies in the same proportion as previously specified by the Depositor in
appointing the proxies; and accordingly no instrument appointing a proxy of a Depositor
shall be rendered invalid merely by reason of any discrepancy between the proportion of
Depositor’s shareholding specified in the instrument of proxy, or where the balance standing
to a Depositor’s Securities Account has been apportioned between 2 proxies the aggregate
of the proportions of the Depositor’s shareholding they are specified to represent, and the
true balance standing to the Securities Account of a Depositor as at the time of the General
Meeting, if the instrument is dealt with in such manner as is provided above;

(b)

the payment by the Company to CDP of any Dividend payable to a Depositor shall to the
extent of the payment discharge the Company from any further liability in respect of the
payment;

(c)

the delivery by the Company to CDP of provisional allotments or share certificates in respect
of the aggregate entitlements of Depositors to new shares offered by way of rights issue
or other preferential offering or bonus issue shall to the extent of the delivery discharge
the Company from any further liability to each such Depositor in respect of his individual
entitlement; and

(d)

the provisions in these Articles relating to the transfers, transmissions or certification of
shares shall not apply to the transfer of book-entry securities (as defined in the Statutes).
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Article 42
Except as required by the Statutes or law, no person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be bound by or compelled in any way
to recognise (even when having notice thereof) any equitable, contingent, future or partial interest
in any share, or any interest in any fractional part of a share, or (except only as by these Articles
or by the Statutes or law otherwise provided) any other right in respect of any share, except an
absolute right to the entirety thereof in the registered holder and nothing in these Articles contained
relating to CDP or to Depositors or in any depository agreement made by the Company with any
common depository for shares shall in any circumstances be deemed to limit, restrict or qualify the
above.
Article 63
In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders and for this
purpose seniority shall be determined by the order in which the names stand in the Register of
Members or, as the case may be, the order in which the names appear in the Depository Register
in respect of the joint holding.
Article 64
Where in Singapore or elsewhere a receiver or other person (by whatever name called) has
been appointed by any court claiming jurisdiction in that behalf to exercise powers with respect
to the property or affairs of any Member on the ground (however formulated) of mental disorder,
the Directors may in their absolute discretion, upon or subject to production of such evidence of
the appointment as the Directors may require, permit such receiver or other person on behalf of
such Member, to vote in person or by proxy at any General Meeting, or to exercise any other right
conferred by Membership in relation to General Meetings.
Article 65
No Member shall be entitled in respect of shares held by him to vote at a General Meeting either
personally or by proxy or to exercise any other right conferred by membership in relation to General
Meetings if any call or other sum payable by him to the Company in respect of such shares remains
unpaid.
(g)

any change in capital
Article 10
The Company may by Ordinary Resolution:–
(a)

consolidate and divide all or any of its share capital;

(b)

sub-divide its shares, or any of them, provided always that in such subdivision the proportion
between the amount paid and the amount (if any) unpaid on each reduced share shall be
same as it was in the case of the share from which the reduced share is derived;

(c)

convert or exchange any class of shares into or for any other class of shares; and/or

(d)

cancel the number of shares which at the date of the passing of the resolution in that behalf
have not been taken or agreed to be taken by any person or which have been forfeited and
diminish the amount of its share capital by the number of the shares so cancelled.

Article 11
(A)

The Company may reduce its share capital or any other undistributable reserve in any
manner permitted, and with, and subject to, any incident authorized, and consent or
confirmation required, by law.
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(B)

(h)

The Company may purchase or otherwise acquire its issued shares subject to and in
accordance with the provisions of the Statutes and any applicable rules of the Designated
Stock Exchange (hereafter, the “Relevant Laws”), on such terms and subject to such
conditions as the Company may in General Meeting prescribe in accordance with the
Relevant Laws. Any shares purchased or acquired by the Company as aforesaid shall,
unless held in treasury in accordance with the Act, be deemed to be cancelled immediately
on purchase or acquisition by the Company. On the cancellation of any share as aforesaid,
the rights and privileges attached to that share shall expire. In any other instance, the
Company may hold or deal with any such share which is so purchased or acquired by it in
such manner as may be permitted by, and in accordance with the Relevant Laws. Without
prejudice to the generality of the foregoing, upon cancellation of any share purchased or
otherwise acquired by the Company pursuant to these Articles and the Statutes, the number
of issued shares of the Company shall be diminished by the number of shares so cancelled,
and, where any such cancelled share was purchased or acquired out of the capital of the
Company, the amount of share capital of the Company shall be reduced accordingly.

any change in the respective rights of the various classes of shares including the action necessary
to change the rights
Article 9

(i)

(A)

Whenever the share capital of the Company is divided into different classes of shares,
the variation or abrogation of the special rights attached to any class may, subject to the
provisions of the Act, be made either with the consent in writing of the holders of threequarters of the total number of the issued shares of the class or with the sanction of a
Special Resolution passed at a separate General Meeting of the holders of the shares of the
class (but not otherwise) and may be so made either whilst the Company is a going concern
or during or in contemplation of a winding-up. To every such separate General Meeting all
the provisions of these Articles relating to General Meetings of the Company and to the
proceedings thereat shall mutatis mutandis apply, except that the necessary quorum shall
be 2 or more persons holding at least one-third of the total number of the issued shares of
the class present in person or by proxy or attorney and that any holder of shares of the class
present in person or by proxy or attorney may demand a poll and that every such holder
shall on a poll have 1 vote for every share of the class held by him where the class is a
class of equity shares within the meaning of Section 64(1) of the Act or at least 1 vote for
every share of the class where the class is a class of preference shares within the meaning
of Section 180(2) of the Act, Provided Always that where the necessary majority for such
a Special Resolution is not obtained at such General Meeting, the consent in writing, if
obtained from the holders of three-quarters of the total number of the issued shares of the
class concerned within 2 months of such General Meeting, shall be as valid and effectual as
a Special Resolution carried at such General Meeting.

(B)

The provisions in Article 9(A) shall mutatis mutandis apply to any repayment of preference
capital (other than redeemable preference capital) and any variation or abrogation of the
rights attached to preference shares or any class thereof.

(C)

The special rights attached to any class of shares having preferential rights shall not unless
otherwise expressly provided by the terms of issue thereof be deemed to be varied by the
creation or issue of further shares ranking as regards participation in the profits or assets
of the Company in some or all respects pari passu therewith but in no respect in priority
thereto.

dividends and distribution
Article 123
Subject to the Act, the Company may by Ordinary Resolution declare Dividends but no such
Dividend shall exceed the amount recommended by the Directors.
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Article 124
If and so far as in the opinion of the Directors, the profits of the Company justify such payments,
the Directors may declare and pay the fixed Dividends on any class of shares carrying a fixed
Dividend expressed to be payable on fixed dates on the half-yearly or other dates prescribed for
the payment thereof and may also from time to time declare and pay interim Dividends on shares
of any class of such amounts and on such dates and in respect of such periods as they think fit.
Article 125
Subject to any rights or restrictions attached to any shares or class of shares and except as
otherwise permitted under the Act:–
(a)

all Dividends in respect of shares must be paid in proportion to the number of shares held by
a Member otherwise than in advance of calls, but where shares are partly paid, all Dividends
must be apportioned and paid proportionately to the amounts paid or credited as paid on the
partly paid shares; and

(b)

all Dividends must be apportioned and paid proportionately to the amounts so paid or
credited as paid during any portion or portions of the period in respect of which the Dividend
is paid.

For the purposes of this Article, an amount paid or credited as paid on a share in advance of a call
is to be ignored.
Article 126
(A)

No Dividend shall be paid otherwise than out of profits available for distribution under the
provisions of the Statutes. The payment by the Directors of any unclaimed dividends or other
moneys payable on or in respect of a share into a separate account shall not constitute the
Company a trustee in respect thereof. All Dividends remaining unclaimed after 1 year from
having been first payable may be invested or otherwise made use of by the Directors for the
benefit of the Company, and any Dividend or any such moneys unclaimed after 6 years from
having been first payable shall be forfeited and shall revert to the Company provided always
that the Directors may at any time thereafter at their absolute discretion annul any such
forfeiture and pay the Dividend so forfeited to the person entitled thereto prior to the forfeiture.
If CDP returns any such Dividend or moneys to the Company, the relevant Depositor shall
not have any right or claim in respect of such Dividend or moneys against the Company if a
period of 6 years has elapsed from the date of the declaration of such Dividend or the date
on which such other moneys are first payable.

(B)

A payment by the Company to CDP of any Dividend or other moneys payable to a Depositor
shall, to the extent of the payment made, discharge the Company from any liability to the
Depositor in respect of that payment.

Article 127
No Dividend or other monies payable on or in respect of a share shall bear interest as against the
Company.
Article 128
(A)

The Directors may retain any Dividend or other monies payable on or in respect of a share
on which the Company has a lien and may apply the same in or towards satisfaction of the
debts, liabilities or engagements in respect of which the lien exists.

(B)

The Directors may retain the Dividends payable upon shares in respect of which any person
is under the provisions as to the transmission of shares hereinbefore contained entitled to
become a Member, or which any person is under those provisions entitled to transfer, until
such person shall become a Member in respect of such shares or shall transfer the same.
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Article 129
The waiver in whole or in part of any Dividend on any share by any document (whether or not
under seal) shall be effective only if such document is signed by the Member (or the person
entitled to the share in consequence of the death or bankruptcy of the holder) and delivered to the
Company and if or to the extent that the same is accepted as such or acted upon by the Company.
Article 130
Subject to the provisions of the Act, the Company may upon the recommendation of the Directors
by Ordinary Resolution direct payment of a Dividend in whole or in part by the distribution of
specific assets (and in particular of paid-up shares or debentures of any other company) and
the Directors shall give effect to such resolution. Where any difficulty arises with regard to such
distribution, the Directors may settle the same as they think expedient and in particular, may issue
fractional certificates, may fix the value for distribution of such specific assets or any part thereof,
may determine that cash payments shall be made to any Member upon the footing of the value so
fixed in order to adjust the rights of all parties and may vest any such specific assets in trustees as
may seem expedient to the Directors.
Article 131
Any Dividend or other moneys payable in cash on or in respect of a share may be paid by cheque
or warrant sent through the post to the registered address appearing in the Register of Members
or (as the case may be) the Depository Register of the Member or person entitled thereto (or, if
2 or more persons are registered in the Register of Members or (as the case may be) entered in
the Depository Register as joint holders of the share or are entitled thereto in consequence of the
death or bankruptcy of the holder, to any one of such persons) or to such person and such address
as such Member or person or persons may by writing direct. Every such cheque or warrant shall be
made payable to the order of the person to whom it is sent or to such person as the holder or joint
holders or person or persons entitled to the share in consequence of the death or bankruptcy of
the holder may direct and payment of the cheque or warrant by the banker upon whom it is drawn
shall be a good discharge to the Company. Every such cheque or warrant shall be sent at the risk
of the person entitled to the money represented thereby.
Article 132
If 2 or more persons are registered in the Register of Members or (as the case may be) the
Depository Register as joint holders of any share, or are entitled jointly to a share in consequence
of the death or bankruptcy of the holder, any one of them may give effectual receipts for any
Dividend or other moneys payable or property distributable on or in respect of the share.
Article 133
Any resolution declaring a Dividend on shares of any class, whether a resolution of the Company
in General Meeting or a resolution of the Directors, may specify that the same shall be payable to
the persons registered as the holders of such shares in the Register of Members or (as the case
may be) the Depository Register at the close of business on a particular date and thereupon the
Dividend shall be payable to them in accordance with their respective holdings so registered, but
without prejudice to the rights inter se in respect of such Dividend of transferors and transferees of
any such shares.
(j)

any limitation on the right to own Shares, including limitations on the right of non-resident or foreign
Shareholders to hold or exercise voting rights on their Shares
Article 5
(A)

Subject to any direction to the contrary that may be given by the Company in General
Meeting or except as permitted by the rules of the Designated Stock Exchange, all new
shares shall before issue be offered to such persons who as at the date (as determined
by the Directors) of the offer are entitled to receive notices from the Company of General
Meetings in proportion, as far as the circumstances admit, to the number of the existing
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shares to which they are entitled. The offer shall be made by notice specifying the number of
shares offered, and limiting a time within which the offer, if not accepted, will be deemed to
be declined, and, after the expiration of that time, or on the receipt of an intimation from the
person to whom the offer is made that he declines to accept the shares offered, the Directors
may dispose of those shares in such manner as they think most beneficial to the Company.
The Directors may likewise so dispose of any new shares which (by reason of the ratio which
the new shares bear to shares held by persons entitled to an offer of new shares) cannot, in
the opinion of the Directors, be conveniently offered under this Article 5(A).
(B)

Notwithstanding Article 5(A) above, the Company may by Ordinary Resolution in General
Meeting give to the Directors a general authority, either unconditionally or subject to such
conditions as may be specified in the Ordinary Resolution, to:–
(a)

(b)

(i)

issue shares in the capital of the Company (“shares”) whether by way of rights,
bonus or otherwise; and/or

(ii)

make or grant offers, agreements or options (collectively, “Instruments”) that
might or would require shares to be issued, including but not limited to the
creation and issue of (as well as adjustments to) warrants, debentures or other
instruments convertible into shares; and

(notwithstanding the authority conferred by the Ordinary Resolution may have ceased
to be in force) issue shares in pursuance of any Instrument made or granted by the
Directors while the Ordinary Resolution was in force,

Provided that:–

(C)

(1)

the aggregate number of shares to be issued pursuant to the Ordinary Resolution
(including shares to be issued in pursuance of Instruments made or granted pursuant
to the Ordinary Resolution) shall be subject to such limits and manner of calculation
as may be prescribed by the Designated Stock Exchange;

(2)

in exercising the authority conferred by the Ordinary Resolution, the Company shall
comply with the provisions of the Invitation rules of the Designated Stock Exchange
for the time being in force (unless such compliance is waived by the Designated Stock
Exchange) and these Articles; and

(3)

(unless revoked or varied by the Company in General Meeting) the authority conferred
by the Ordinary Resolution shall not continue in force beyond the conclusion of the
Annual General Meeting of the Company next following the passing of the Ordinary
Resolution, or the date by which such Annual General Meeting of the Company is
required by law to be held, or the expiration of such other period as may be prescribed
by the Act (whichever is the earliest).

The Company may, notwithstanding Articles 5(A) and 5(B) above, authorize the Directors not
to offer new shares to Members to whom by reason of foreign securities laws, such offers
may not be made without registration of the shares or a prospectus or other document, but
to sell the entitlements to the new shares on behalf of such Members on such terms and
conditions as the Company may direct.

Article 34
(A)

There shall be no restriction on the transfer of fully paid up shares (except where required
by law or by the rules, bye-laws or listing rules of the Designated Stock Exchange) but the
Directors may in their discretion decline to register any transfer of shares upon which the
Company has a lien, and in the case of shares not fully paid up, may refuse to register a
transfer to a transferee of whom they do not approve, Provided Always that in the event of
the Directors refusing to register a transfer of shares, the Company shall within ten market
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days (or such period as the Directors may determine having regard to any limitation thereof
as may be prescribed by the Designated Stock Exchange from time to time) after the date
on which the application for a transfer of shares was made, serve a notice in writing to the
applicant stating the facts which are considered to justify the refusal as required by the
Statutes.
(B)

The Directors may decline to register any instrument of transfer unless:–
(a)

such fee not exceeding $2.00 (or such other fee as the Directors may determine
having regard to any limitation thereof as may be prescribed by the Act and the
Designated Stock Exchange from time to time) as the Directors may from time to time
require is paid to the Company in respect thereof;

(b)

the amount of proper duty (if any) with which each instrument of transfer is chargeable
under any law for the time being in force relating to stamps is paid;

(c)

the instrument of transfer is deposited at the Office or at such other place (if any) as
the Directors may appoint accompanied by a certificate of payment of stamp duty (if
stamp duty is payable on such instrument of transfer in accordance with any law for
the time being in force relating to stamp duty), the certificates of the shares to which it
relates, and such other evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer and, if the instrument of transfer is executed
by some other person on his behalf, the authority of the person so to do; and

(d)

the instrument of transfer is in respect of only 1 class of shares.

Article 42
Except as required by the Statutes or law, no person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be bound by or compelled in any way
to recognise (even when having notice thereof) any equitable, contingent, future or partial interest
in any share, or any interest in any fractional part of a share, or (except only as by these presents
or by the Statutes or law otherwise provided) any other right in respect of any share, except an
absolute right to the entirety thereof in the registered holder and nothing in these Articles contained
relating to CDP or to Depositors or in any depository agreement made by the Company with any
common depository for shares shall in any circumstances be deemed to limit, restrict or qualify the
above.
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The following statements are brief summaries of the rights and privileges of Shareholders conferred by
the laws of Singapore and the Articles of Association (the “Articles”) of the Company.
These statements summarise the material provisions of the Articles but are qualified in entirety by
reference to the Articles.
ORDINARY SHARES
All of the ordinary shares of the Company are in registered form. The Company may, subject to the
provisions of the Companies Act (Chapter 50) of Singapore (the “Companies Act”) and the rules of
the Singapore Exchange Securities Trading Limited (the “SGX-ST”), purchase its own ordinary shares.
However, it may not, except in circumstances permitted by the Companies Act, grant any financial
assistance for the acquisition or proposed acquisition of its own ordinary shares.
NEW ORDINARY SHARES
New ordinary shares may only be issued with the prior approval in a general meeting of the shareholders
of the Company. The aggregate number of shares to be issued pursuant to such approval may not
exceed 50% (or such other limit as may be prescribed by the SGX-ST) of its issued share capital at the
time of grant of such approval for the time being, of which the aggregate number of shares to be issued
other than on a pro-rata basis to its shareholders may not exceed 20% (or such other limit as may be
prescribed by the SGX-ST) of its issued share capital at the time of grant of such approval for the time
being. The approval, if granted, will lapse at the conclusion of the annual general meeting following the
date on which the approval was granted. Subject to the foregoing, the provisions of the Companies Act
and any special rights attached to any class of shares currently issued, all new ordinary shares are under
the control of the board of Directors of the Company (the “Board of Directors”) who may allot and issue
the same with such rights and restrictions as it may think fit.
SHAREHOLDERS
Only persons who are registered in the register of shareholders of the Company and, in cases in which
the person so registered is The Central Depository (Pte) Limited (the “CDP”), the persons named as
the depositors in the depository register maintained by CDP for the ordinary shares, are recognised as
shareholders of the Company. The Company will not, except as required by law, recognise any equitable,
contingent, future or partial interest in any ordinary share or other rights for any ordinary share other
than the absolute right thereto of the registered holder of that ordinary share or of the person whose
name is entered in the depository register for that ordinary share. The Company may close the register
of shareholders for any time or times if it provides the Accounting and Corporate Regulatory Authority
of Singapore at least 14 days’ notice and the SGX-ST at least 10 clear market days’ notice. However,
the register may not be closed for more than 30 days in aggregate in any calendar year. The Company
typically closes the register to determine shareholders’ entitlement to receive dividends and other
distributions.
TRANSFER OF ORDINARY SHARES
There is no restriction on the transfer of fully paid ordinary shares except where required by law or the
Invitation rules or the rules or by-laws of any stock exchange on which the Company is listed. The Board
of Directors may decline to register any transfer of ordinary shares which are not fully paid shares or
ordinary shares on which the Company has a lien. Ordinary shares may be transferred by a duly signed
instrument of transfer in a form approved by any stock exchange on which the Company is listed. The
Board of Directors may also decline to register any instrument of transfer unless, among other things, it
has been duly stamped and is presented for registration together with the share certificate and such other
evidence of title as they may require. The Company will replace lost or destroyed certificates for ordinary
shares if it is properly notified and if the applicant pays a fee which will not exceed $2 and furnishes any
evidence and indemnity that the Board of Directors may require.
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GENERAL MEETINGS OF SHAREHOLDERS
The Company is required to hold an annual general meeting every year. The Board of Directors may
convene an Extraordinary General Meeting whenever it thinks fit and must do so if shareholders
representing not less than 10% of the total voting rights of all shareholders request in writing that such a
meeting be held. In addition, two (2) or more shareholders holding not less than 10% of the issued share
capital of the Company may call a meeting. Unless otherwise required by law or by the Articles, voting
at general meetings is by ordinary resolution, requiring an affirmative vote of a simple majority of the
votes cast at that meeting. An ordinary resolution suffices, for example, for the appointment of directors.
A special resolution, requiring the affirmative vote of at least 75% of the votes cast at the meeting, is
necessary for certain matters under Singapore law, including voluntary winding up, amendments to the
Memorandum of Association and the Articles, a change of the corporate name and a reduction in the
share capital, share premium account or capital redemption reserve fund. The Company must give at
least 21 days’ notice in writing for every general meeting convened for the purpose of passing a special
resolution. Ordinary resolutions generally require at least 14 days’ notice in writing. The notice must be
given to every shareholder who has supplied the Company with an address in Singapore for the giving
of notices and must set forth the place, the day and the hour of the meeting and, in the case of special
business, the general nature of that business.
VOTING RIGHTS
A shareholder is entitled to attend, speak and vote at any general meeting, in person or by proxy. A
Proxy need not be a shareholder. A person who holds ordinary shares through the SGX-ST bookentry settlement system will only be entitled to vote at a general meeting as a shareholder if his name
appears on the depository register maintained by CDP 48 hours before the general meeting. Except as
otherwise provided in the Articles, two or more shareholders must be present in person or by proxy to
constitute a quorum at any general meeting. Under the Articles, on a show of hands, every shareholder
present in person and by proxy shall have one vote (provided that in the case of a shareholder who is
represented by two proxies, only one of the two proxies as determined by that shareholder or, failing such
determination, by the chairman of the meeting in his sole discretion shall be entitled to vote on a show
of hands), and on a poll, every shareholder present in person or by proxy shall have one vote for each
ordinary share which he holds or represents. A poll may be demanded in certain circumstances, including
by the chairman of the meeting or by any shareholder present in person or by proxy and representing
not less than 10% of the total voting rights of all shareholders having the right to attend and vote at the
meeting or by any two shareholders present in person or by proxy and entitled to vote. In the case of a
tie vote, whether on a show of hands or a poll, the chairman of the meeting shall be entitled to a casting
vote.
DIVIDENDS
The Company may, by ordinary resolution of its shareholders, declare dividends at a general meeting,
but it may not pay dividends in excess of the amount recommended by the Board of Directors. The
Company must pay all dividends out of its profits. The Board of Directors may also declare an interim
dividend without the approval of its shareholders. All dividends are paid pro rata among the shareholders
in proportion to the amount paid up on each shareholder’s ordinary shares, unless the rights attaching
to an issue of any ordinary share provides otherwise. Unless otherwise directed, dividends are paid by
cheque or warrant sent through the post to each shareholder at his registered address. Notwithstanding
the foregoing, the payment by the Company to CDP of any dividend payable to a shareholder whose
name is entered in the depository register shall, to the extent of payment made to CDP, discharge the
Company from any liability to that shareholder in respect of that payment.
CAPITALISATION AND RIGHTS ISSUES
The Board of Directors may, with approval by the shareholders at a general meeting, capitalise any
profits and distribute the same as shares credited as paid-up to the shareholders in proportion to their
shareholdings. The Board of Directors may also issue rights to take up additional ordinary shares to
shareholders in proportion to their shareholdings. Such rights are subject to any conditions attached to
such issue and the regulations of any stock exchange on which the Company is listed.
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TAKEOVERS
The Securities and Futures Act (Chapter 289) of Singapore and the Singapore Code on Takeovers and
Mergers regulate the acquisition of ordinary shares of public companies and contain certain provisions
that may delay, deter or prevent a future takeover or change in control of the Company. Any person
acquiring an interest, either on his own or together with parties acting in concert with him, in 30% or
more of the voting shares in the Company must extend a takeover offer for the remaining voting shares
in accordance with the provisions of the Singapore Code on Takeovers and Mergers. “Parties acting
in concert’’ include a company and its related and associated companies, a company and its directors
(including their relatives), a company and its pension funds, a person and any investment company, unit
trust or other fund whose investment such person manages on a discretionary basis, and a financial
advisor and its client in respect of shares held by the financial advisor and shares in the client held by
funds managed by the financial advisor on a discretionary basis. An offer for consideration other than
cash must be accompanied by a cash alternative at not less than the highest price paid by the offeror or
parties acting in concert with the offeror within the preceding six (6) months. A mandatory takeover offer is
also required to be made if a person holding, either on his own or together with parties acting in concert
with him, between 30% and 50% of the voting rights acquires additional voting shares representing more
than 1% of the voting shares in any six (6) month period.
LIQUIDATION OR OTHER RETURN OF CAPITAL
If the Company is liquidated or in the event of any other return of capital, holders of ordinary shares will
be entitled to participate in any surplus assets in proportion to their shareholdings, subject to any special
rights attaching to any other class of shares.
INDEMNITY
As permitted by Singapore law, the Articles provide that, subject to the Companies Act, the Board of
Directors and officers of the Company shall be entitled to be indemnified by the Company against any
liability incurred in defending any proceedings, whether civil or criminal, which relate to anything done
or omitted to have been done as an officer, director or employee and in which judgment is given in their
favour or in which they are acquitted or in connection with any application under any statute for relief from
liability in respect thereof in which relief is granted by the court. The Company may not indemnify directors
and officers against any liability which by law would otherwise attach to them in respect of any negligence,
default, breach of duty or breach of trust of which they may be guilty in relation to the Company.
LIMITATIONS ON RIGHTS TO HOLD OR VOTE SHARES
Except as described in “Voting Rights” and “Takeovers” above, there are no limitations imposed by
Singapore law or by the Articles on the rights of non-resident shareholders to hold or vote on ordinary
shares.
MINORITY RIGHTS
The rights of minority shareholders of Singapore-incorporated companies are protected under
Section 216 of the Companies Act, which gives the Singapore courts a general power to make any order,
upon application by any shareholder of the Company, as they think fit to remedy any of the following
situations:–
(a)

the affairs of the Company are being conducted or the powers of the Board of Directors are
being exercised in a manner oppressive to, or in disregard of the interests of, one or more of the
shareholders; or

(b)

the Company takes an action, or threatens to take an action, or the shareholders pass a resolution,
or propose to pass a resolution, which unfairly discriminates against, or is otherwise prejudicial to,
one (1) or more of the shareholders, including the applicant.

Singapore courts have wide discretion as to the reliefs they may grant and those reliefs are in no way
limited to those listed in the Companies Act itself. Without prejudice to the foregoing, Singapore courts
may:–
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(a)

direct or prohibit any act or cancel or vary any transaction or resolution;

(b)

regulate the conduct of the affairs of the Company in the future;

(c)

authorise civil proceedings to be brought in the name of, or on behalf of, the Company by a
person or persons and on such terms as the court may direct;

(d)

provide for the purchase of a minority shareholder’s shares by the other shareholders or by
the Company and, in the case of a purchase of shares by the Company, a corresponding
reduction of its share capital;

(e)

provide that the Memorandum of Association or the Articles be amended; or

(f)

provide that the Company be wound up.

EXCHANGE CONTROLS
There are no Singapore governmental laws, decrees, regulations or other legislation that may affect the
following:–
(a)

the import or export of capital, including the availability of cash and cash equivalents for use by our
Group; and

(b)

the remittance of dividends, interest or other payments to non-resident holders of our Company’s
securities.
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Applications are invited for the subscription of the New Shares at the Issue Price subject to the following
terms and conditions:
1.

YOUR APPLICATION MUST BE MADE IN LOTS OF 1,000 NEW SHARES OR HIGHER
INTEGRAL MULTIPLES THEREOF. APPLICATIONS FOR ANY OTHER NUMBER OF NEW
SHARES WILL BE REJECTED.

2.

Your application for Offer Shares may be made by way of the printed White Offer Shares Application
Forms or through the ATMs of the Participating Banks or through the Internet Banking (“IB”)
websites of the relevant Participating Banks (“Internet Electronic Application”) which together
with ATM Electronic Application shall be referred to as “Electronic Application”. Applications for the
Placement Shares may only be made by way of the printed Blue Placement Shares Application
Forms or such other forms of applications as the Joint Issue Managers, Underwriters and
Placement Agents deem appropriate. “Application Form” shall mean either Offer Shares Application
Form or Placement Shares Application Form, as the context so requires. YOU MAY NOT USE
YOUR CPF FUNDS TO APPLY FOR THE NEW SHARES.

3.

You are allowed to submit only one (1) application in your own name for either the Offer
Shares or the Placement Shares.

4.

If you are submitting an application for the Offer Shares by way of an Application Form,
you MAY NOT submit another application for the Offer Shares by way of an Electronic
Application and vice versa. Such separate applications shall be deemed to be multiple
applications and will be liable to be rejected at the discretion of our Company, the Joint
Issue Managers, Underwriters and Placement Agents.

5.

If you submit an application for Offer Shares by way of Internet Electronic Application, you MAY
NOT submit another application for Offer Shares by way of ATM Electronic Application and vice
versa. Such separate applications shall be deemed to be multiple applications and will be liable
to be rejected at the discretion of our Company, the Joint Issue Managers, Underwriters and
Placement Agents.

6.

If you (not being an approved nominee company) have submitted an application in your own name,
you should not submit any other application whether by way of an Application Form or by way of
an Electronic Application, for any other person. Such separate applications shall be deemed to be
multiple applications and will be liable to be rejected at the discretion of our Company, the Joint
Issue Managers, Underwriters and Placement Agents.

7.

If you have made an application for Placement Shares, you should not make any application for
Offer Shares by way of an Application Form or by way of an Electronic Application and vice versa.
Such separate applications shall be deemed to be multiple applications and will be liable to be
rejected at the discretion of our Company, the Joint Issue Managers, Underwriters and Placement
Agents.

8.

If you, being other than an approved nominee company, have submitted an application for
Placement Shares in your own name, you should not submit any other application for Placement
Shares for any other person. Such separate applications shall be deemed to be multiple
applications and will be liable to be rejected at our discretion.

9.

If you have made an application for Placement Shares, and you have also made a separate
application for Offer Shares either by way of an Application Form or through an Electronic
Application, we shall have the discretion to either (i) reject both of such separate applications or (ii)
accept any one (but not the other) out of such separate applications.

10.

Conversely, if you have made an application for Offer Shares either by way of an Application Form
or through an Electronic Application, and you have also made a separate application for Placement
Shares, we shall have the discretion to either (i) reject both of such separate applications or (ii)
accept any one (but not the other) out of such separate applications.
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11.

Joint or multiple applications shall be rejected. If you submit or procure submissions of
multiple share applications (whether for Offer Shares, Placement Shares or both Offer Shares and
Placement Shares), you may be deemed to have committed an offence under the Singapore Penal
Code (Chapter 224) and the Securities and Futures Act, and your applications may be referred to
the relevant authorities for investigation. Multiple applications or those appearing to be or suspected
of being multiple applications will be liable to be rejected at the discretion of our Company, the Joint
Issue Managers, Underwriters and Placement Agents.

12.

Our Company will not accept applications from any person under the age of 18 years, undischarged
bankrupt, sole-proprietorship, partnership, non-corporate body, joint Securities Account holder and
applicant whose address (furnished in his Application Form or, in the case of Electronic Application,
contained in the records of the relevant Participating Bank, as the case may be) bear post office
box number. No person acting or purporting to act on behalf of a deceased person is allowed to
apply under the deceased’s Securities Account at the time of application.

13.

Our Company will not recognise the existence of a trust. Any application by a trustee must be made
in his own name and without qualification.

14.

OUR COMPANY WILL ONLY ACCEPT NOMINEE APPLICATIONS FROM APPROVED
NOMINEE COMPANIES. Approved nominee companies are defined as banks, merchant banks,
finance companies, insurance companies, licensed securities dealers in Singapore and nominee
companies controlled by them. Applications made by persons acting as nominees other than
approved nominee companies shall be rejected.

15.

IF YOU ARE NOT AN APPROVED NOMINEE COMPANY, YOU MUST MAINTAIN A SECURITIES
ACCOUNT IN YOUR OWN NAME AT THE TIME OF YOUR APPLICATION. If you do not have
an existing Securities Account in your own name at the time of your application, your application
will be rejected (if your application is by way of an Application Form), or you will not be able to
complete your Electronic Application (if your application is by way of an Electronic Application).
If you have an existing Securities Account but fail to provide your Securities Account number or
provide an incorrect Securities Account number in section B of the Application Form or in your
Electronic Application, as the case may be, your application is liable to be rejected. Your application
shall be rejected if your particulars such as name, NRIC/passport number, nationality, permanent
residence status and Securities Account number, provided in your Application Form or in the case
of an Electronic Application, contained in the records of the relevant Participating Bank, differ from
those particulars in your Securities Account as maintained with CDP. If you possess more than one
(1) individual direct Securities Account with CDP, your application shall be rejected.

16.

Notwithstanding paragraph 15, if your address stated in the Application Form or, in
the case of an Electronic Application, in the records of the relevant Participating Bank
is different from the address registered with CDP, you must inform CDP of your updated
address promptly, failing which the notification letter on successful allotment and other
correspondence from the CDP will be sent to your address last registered with CDP.

17.

Our Company reserves the right to reject any application which does not conform strictly
to the instructions set out in the Application Forms and this Prospectus or which does not
comply with the instructions for Electronic Applications or with the terms and conditions
of this Prospectus or, in the case of an application by way of an Application Form, which
is illegible, incomplete, incorrectly completed or which is accompanied by an improperly
drawn or improper form of remittance. Our Company further reserves the right to treat as
valid any application not completed or submitted or effected in all respects in accordance
with the terms and conditions of this Prospectus, the instructions set out in the Application
Forms or the instructions for the Electronic Applications and also to present for payment
or other processes all remittances at any time after receipt and to have full access to all
information relating to, or deriving from, such remittances or the processing thereof.
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18.

Our Company reserves the right to reject or accept any application in whole or in part, or to scale
down or ballot any application, without assigning any reason therefore, and no enquiry and/or
correspondence on the decision will be entertained. This right applies to applications made by way
of Application Forms or such other forms of application as the Joint Issued Managers, Underwriters
and Placement Agents deem appropriate and by way of Electronic Applications. In deciding the
basis of allotment, which will be at the discretion of our Company, due consideration will be given
to the desirability of allotting the New Shares to a reasonable number of applicants with a view to
establishing an adequate and orderly market for our Shares.

19.

Share certificates will be registered in the name of CDP or its nominee and will be forwarded only
to CDP. It is expected that CDP will send to you, at your own risk, within 15 Market Days after the
close of the Application List, a statement of account stating that your Securities Account has been
credited with the number of New Shares allotted to you. This will be the only acknowledgement
of application monies received and is not an acknowledgement by our Company. You irrevocably
authorise CDP to complete and sign on your behalf as transferee or renouncee any instrument
of transfer and/or other documents required for the issue or transfer of the New Shares allotted to
you. This authorisation applies to applications made by way of Application Forms and by way of
Electronic Applications.

20.

By completing and delivering an Application Form and, in the case of an Electronic Application, by
pressing the “Enter” or “OK” or “Confirm” or “Yes” or any other relevant key on the ATM or in the
case of an Internet Electronic Application, by clicking “Submit” or “Continue” or “Yes” or “Confirm”
or any other button on the IB website of the relevant Participating Bank, in accordance with the
provisions herein, you:
(a)

irrevocably offer, agree and undertake to subscribe for the number of New Shares specified
in your application (or such smaller number for which the application is accepted) at the
Issue Price and agree that you will accept such New Shares as may be allotted to you, in
each case on the terms of, and subject to the conditions set out in, this Prospectus and the
Memorandum of Association and Articles of Association of our Company;

(b)

agree that in the event of any inconsistency between the terms and conditions for application
set out in this Prospectus and those set out in the ATMs or IB website of the Participating
Banks, the terms and conditions set out in this Prospectus shall prevail;

(c)

agree that the aggregate Issue Price for the New Shares applied for is due and payable to
our Company upon application;

(d)

warrant the truth and accuracy of the information contained, and representations and
declarations made, in your application, and acknowledge and agree that such information,
representations and declarations will be relied on by our Company in determining whether to
accept your application and/or whether to allot any New Shares to you; and

(e)

agree and warrant that if the laws of any jurisdiction outside Singapore are applicable to your
application, you have complied with such laws and none of our Company, the Joint Issue
Managers, Underwriters and Placement Agents will infringe any such laws as a result of the
acceptance of your application.

21.

In the event of an under-subscription for the Offer Shares as at the close of the Application List,
that number of Offer Shares not subscribed for shall be made available to satisfy applications for
Placement Shares to the extent that there is an over-subscription for Placement Shares as at the
close of the Application List.

22.

In the event of an under-subscription for the Placement Shares as at the close of the Application
List, that number of Placement Shares not subscribed for shall be made available to satisfy excess
applications for Offer Shares to the extent that there is an over-subscription for Offer Shares as at
the close of the Application List.
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23.

In the event of an over-subscription Offer Shares as at the close of the Application List and/or
Placement Shares are fully subscribed as at the close of the Application List, the successful
applications for Offer Shares will be determined by ballot or otherwise as determined by our
Directors, after consultation with the Joint Issue Managers, Underwriters and Placement Agents,
and approved by the SGX-ST.

24.

In all the above instances, the basis of allotment of the New Shares as may be decided by our
Company, after consultation with the Joint Issue Managers, Underwriters and Placement Agents,
and approved by the SGX-ST, in ensuring a reasonable spread of the shareholders of our
Company, shall be made public, as soon as practicable, via an announcement through the SGX-ST
and by advertisement in a generally circulating daily press.

25.

In the event of an under-subscription for Offer Shares and/or Placement Shares as at the close of
the Application List, the number of Offer Shares and/or Placement Shares under-subscribed shall
be subscribed for by the Underwriters and/or the Placement Agents respectively.

26.

In the event that our Company lodges a supplementary or replacement prospectus (“Relevant
Document”) pursuant to the Securities and Futures Act or any application legislation in force from
time to time prior to the close of the Invitation, and the New Shares have not been issued, we will
(as required by law) at the sole and absolute discretion of our Company either:
(a)

within two (2) days (excluding any Saturday, Sunday or public holiday) from the date of the
lodgement of the Relevant Document give you notice in writing of how to obtain, or arrange
to receive, a copy of the same and provide you with an option to withdraw your application
and take all reasonable steps to make available within a reasonable period the Relevant
Document to you if you have indicated that you wish to obtain, or have arranged to receive, a
copy of the Relevant Document; or

(b)

within seven (7) days of the lodgement give you a copy of the Relevant Document and
provide you with an option to withdraw your application; or

(c)

deem your application as withdrawn and cancelled and refund your application moneys
(without interest or any share of revenue or other benefit arising therefrom) to you within
seven (7) days from the lodgement of the Relevant Document.

27.

Where you have notified us within 14 days from the date of lodgement of the Relevant Document
of your wish to exercise your option under paragraph 26(a) above to withdraw your application, we
shall pay to you all monies paid by you on account of your application for the New Shares without
interest or any share of revenue or other benefit arising therefrom and at your own risk, within
seven (7) days from the receipt of such notification.

28.

In the event that at the time of the lodgement of the Relevant Document, the New Shares have
already been issued but trading has not commenced, we will (as required by law) either:
(a)

within two (2) days (excluding any Saturday, Sunday or public holiday) from the date of the
lodgement of the Relevant Document give you notice in writing of how to obtain, or arrange
to receive, a copy of the same and provide you with an option to return to the Company the
New Shares which you do not wish to retain title in and take all reasonable steps to make
available within a reasonable period the Relevant Document to you if you have indicated that
you wish to obtain, or have arranged to receive, a copy of the Relevant Document;

(b)

within seven (7) days of the lodgement give you a copy of the Relevant Document and
provide you with an option to return the New Shares; or

(c)

deem the issue as void and refund your payment for the New Shares (without interest or any
share of revenue or other benefit arising therefrom) within seven (7) days from the lodgement
of the Relevant Document.
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29.

Where you have notified us within 14 days from the date of lodgement of the Relevant Document
of your wish to exercise your option under paragraph 28(c) above to return the New Shares issued
to you, you shall return all documents, if any, purporting to be evidence of title to those New Shares
whereupon we shall pay to you all monies paid by you on account of your application for the New
Shares without interest or any share of revenue or other benefit arising therefrom and at your own
risk, within seven (7) days from the receipt of such notification and documents, if any.

30.

Additional terms and instructions applicable upon the lodgement of the Relevant Document,
including instructions on how you can exercise the option to withdraw your application or return the
New Shares issued to you, may be found in such Relevant Document.

31.

You consent to the disclosure of your name, NRIC/Passport number, address, nationality,
permanent resident status, Securities Account number, CPF Investment Account number (if
applicable) and share application amount from your account with the relevant Participating Bank
to the Registrar for the Invitation and Singapore Share Transfer Agent, SCCS, SGX-ST, CDP, our
Company and the Joint Issue Managers. You irrevocably authorise CDP to disclose the outcome of
your application, including the number of New Shares allotted to you pursuant to your application,
to our Company, the Joint Issue Managers, Underwriters and Placement Agents and/or any other
parties so authorised by CDP, our Company and the Joint Issue Managers, Underwriters and
Placement Agents. CDP shall not be liable for any delays, failures, or inaccuracies in the recording,
storage or transmission or delivery of date relating to electronic applications.

32.

Acceptance of applications will be conditional upon, inter alia, our Company being satisfied that:

33.

(a)

permission has been granted by the SGX-ST to deal in and for quotation of all our existing
Shares and the New Shares on the Official List of the Main Board of the SGX-ST;

(b)

no Stop Order has been issued by the Authority under the Securities and Futures Act; and

(c)

the Joint Management and Underwriting Agreement and the Placement Agreement referred
to in the section entitled, “Other General Information – Management, Underwriting and
Placement Agreements” of the Prospectus, have become unconditional and have not been
terminated.

In the event that a Stop Order in respect of the New Shares is served by the Authority or other
competent authority; and
(a)

the New Shares have not been issued, we will (as required by law) deem all applications
withdrawn and cancelled and our Company shall refund the application monies (without
interest or any share of revenue or other benefit arising therefrom) to you within 14 days of
the date of the stop order; or

(b)

If the New Shares have already been issued but trading has not commenced, the issue will
(as required by law) be deemed void, and
(i)

if documents purporting to evidence title had been issued to you, our Company shall
inform you to return such documents to our Company within 14 days from the date;
and

(ii)

we will refund the application monies (without interest or any share of revenue or other
benefit arising therefrom) to you within seven (7) days from the date of receipt of those
documents (if applicable) or the date of the stop order, whichever is later.

This shall not apply where only an interim Stop Order has been served.
In the event that an interim Stop Order in respect of the New Shares is served by the Authority or
other competent authority, no New Shares shall be issued and/or sold to you until the Authority
revokes the interim Stop Order.
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34.

The Authority is not able to serve a Stop Order in respect of the New Shares if the New Shares
have been issued and listed on the SGX-ST and trading in them has commenced.

35.

We will not hold any applications in reserve.

36.

We will not allot Shares on the basis of this Prospectus later than six (6) months after the date of
registration of this Prospectus.

37.

Additional terms and conditions for applications by way of Application Forms are set out on pages
E-6 to E-9 of this Prospectus.

38.

Additional terms and conditions for applications by way of Electronic Applications are set out on
pages E-9 to E-15 of this Prospectus.

39.

In the event of any changes in the closure of the Application List or the time period during which
the Invitation is open, we will publicly announce the same through a SGXNET announcement to be
posted on the Internet at the SGX-ST website www.sgx.com and through a paid advertisement in a
local newspaper.

40.

Any reference to “you” or the “applicant” in this Appendix shall include an individual, a corporation,
an approved nominee company and trustee applying for the Offer Shares by way of an Offer
Shares Application Form or by way of an Electronic Application or applying for Placement Shares
by way of a Placement Shares Application Form or such other forms of applications as the Joint
Issue Managers, Underwriters and Placement Agents deem appropriate.

ADDITIONAL TERMS AND CONDITIONS FOR APPLICATIONS USING PRINTED APPLICATION
FORMS
You shall make an application by way of an Application Form on the terms and subject to conditions of
this Prospectus including but not limited to the terms and conditions appearing below as well as those
set out under this Appendix, “TERMS, CONDITIONS AND PROCEDURES FOR APPLICATION AND
ACCEPTANCE” on pages E-1 to E-6 of this Prospectus, as well as the Memorandum of Association and
Articles of Association of our Company.
1.

Your application for Offer Shares must be made using the WHITE Offer Shares Application Form
and WHITE official envelopes “A” and “B” for Offer Shares accompanying and forming part of this
Prospectus.
Application for Placement Shares must be made using the BLUE Placement Shares Application
Forms accompanying and forming part of this Prospectus or such other forms of applications as
the Joint Issue Managers, Underwriters and Placement Agents deem appropriate. Without prejudice
to the rights of our Company, the Joint Issue Managers, Underwriters and Placement Agents, as
agents of our Company have been authorised to accept for and on behalf of our Company, such
other forms of application, as the Joint Issue Managers, Underwriters and Placement Agents may
(in consultation with our Company) deem appropriate.
Please note and carefully follow the detailed instructions contained in the respective Application
Forms and this Prospectus. We reserve the right to reject applications which do not conform
strictly to the instructions set out in the Application Forms and this Prospectus or to the
terms and conditions of this Prospectus or which are illegible, incomplete, incorrectly
completed or which are accompanied by improperly drawn or improper forms of remittance.

2.

Your Application Forms must be completed in English. Please type or write clearly in ink using
BLOCK LETTERS.

3.

All spaces in the Application Forms except those under the heading “FOR OFFICIAL USE ONLY”
must be completed and the words “NOT APPLICABLE” or “N.A.” should be written in any space
that is not applicable.
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4.

Individuals, corporations, approved nominee companies and trustees must give their names in full.
If you are an individual, you must make your application using your full name as it appears in your
identity card (if you have such an identification document) or in your passport and, in the case of a
corporation, in your full name as registered with a competent authority. If you are not an individual
and you are completing the Application Form under the hand of an official, you must state the
name and capacity in which that official signs. If you are a corporation completing the Application
Form, you are required to affix your Common Seal (if any) in accordance with your Memorandum
and Articles of Association or equivalent constitutive documents. If you are a corporate applicant
and your application is successful, a copy of your Memorandum and Articles of Association or
equivalent constitutional documents must be lodged with our Share Registrar and Share Transfer
Agent. We reserve the right to require you to produce documentary proof of identification for
verification purposes.

5.

(a)

You must complete Sections A and B and sign page 1 of the Application Form.

(b)

You are required to delete either paragraph 7(a) or 7(b) on page 1 of the Application Form.
Where paragraph 7(a) is deleted, you must also complete Section C of the Application Form
with particulars of the beneficial owner(s).

(c)

If you fail to make the required declaration in paragraph 7(a) or 7(b), as the case may be, on
page 1 of the Application Form, your application is liable to be rejected.

6.

You (whether an individual or corporate applicant, whether incorporated or unincorporated and
wherever incorporated or constituted) will be required to declare whether you are a citizen or a
permanent resident of Singapore or corporation in which citizens or permanent residents of
Singapore or any body corporate constituted under any statute of Singapore have an interest in the
aggregate of more than 50.0% of the issued share capital of or interests in such corporation. If you
are an approved nominee company, you are required to declare whether the beneficial owner of the
New Shares is a citizen or permanent resident of Singapore or a corporation whether incorporated
or unincorporated and wherever incorporated or constituted in which citizens or permanent
residents of Singapore or any body corporate incorporated or constituted under any statute of
Singapore) have an interest in the aggregate of more than 50.0% of the issued share capital of or
interests in such corporation.

7.

Your application must be accompanied by a remittance in Singapore currency for the full amount
payable, in respect of the number of New Shares applied for, in the form of a BANKER’S DRAFT
or CASHIER’S ORDER drawn on a bank in Singapore, made out in favour of “GPR SHARE ISSUE
ACCOUNT” crossed “A/C PAYEE ONLY”, with your name and address written clearly on the
reverse side. WE WILL NOT ACCEPT APPLICATIONS NOT ACCOMPANIED BY ANY PAYMENT
OR ACCOMPANIED BY ANY OTHER FORM OF PAYMENT. WE WILL REJECT REMITTANCES
BEARING “NOT TRANSFERABLE” or “NON TRANSFERABLE” crossings. No acknowledgement
of receipt will be issued by our Company for applications and application monies received.

8.

Monies in respect of unsuccessful applications are expected to be returned to you by ordinary
post (without interest or any share of revenue or other benefit arising therefrom) within 24 hours
of balloting at your own risk. Where your application is rejected or accepted in part only, the full
amount or the balance of the application monies, as the case may be, will be refunded (without
interest or any share of revenue or other benefit arising therefrom) to you by ordinary post at
your own risk within 14 days after the close of the Application List, provided that the remittance
accompanying such application has been presented for payment or other processes has been
honoured and the application monies have been received in the designated share issue account. If
the completion of the Invitation does not occur because permission from the SGX-ST is not granted
or for any other reason, monies paid in respect of any application accepted will be returned to you
at your own risk (without interest or any share of revenue or other benefit arising therefrom). In the
event that the Invitation is cancelled by us following the termination of the Joint Management and
Underwriting Agreement and/or the Placement Agreement, the application monies received will
be refunded (without interest or any share of revenue or other benefit arising therefrom) to you by
ordinary post at your own risk within five (5) Market Days of the termination of the Invitation. In the
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event that the Invitation is cancelled by us following the issuance of a Stop Order by the Authority
or any competent authority, the application monies received will be refunded (without interest or
any share of revenue or other benefit arising therefrom) to you by ordinary post at your own risk
within 14 days from the date of the Stop Order.
9.

In consideration of us having distributed the Application Form to you and agreeing to close
the Application List at 12.00 noon on 27 April 2010 or such other time or date as we may, in
consultation with the Joint Issue Managers, Underwriters and Placement Agents, decide and by
completing and delivering the Application Form, you agree that:
(a)

your application is irrevocable;

(b)

your remittance will be honoured on first presentation and that any application monies
returnable may be held pending clearance of your payment without interest or any share of
revenue or other benefit arising therefrom;

(c)

all applications, acceptances and contracts resulting therefrom under the Invitation shall
be governed by and construed in accordance with the laws of Singapore and that you
irrevocably submit to the non-exclusive jurisdiction of the Singapore courts;

(d)

in respect of New Shares for which your application has been received and not rejected,
acceptance of your application shall be constituted by written notification by or on behalf of
us and not otherwise, notwithstanding any remittance being presented for payment by us;

(e)

you will not be entitled to exercise any remedy of rescission for misrepresentation at any time
after acceptance of your application;

(f)

in making your application, reliance is placed solely on the information contained in this
Prospectus and that none of our Company, the Joint Issue Managers, Underwriters and
Placement Agents or any other person involved in the Invitation shall have any liability for
any information not so contained;

(g)

you consent to the disclosure of your name, NRIC/passport number, address, nationality,
permanent residence status, CDP Securities Account number, and share application amount
to our Share Registrar, CDP, SCCS, SGX-ST, our Company, the Joint Issue Managers,
Underwriters and Placement Agents or other authorized operators;

(h)

you irrevocably agree and undertake to subscribe for the number of New Shares applied for
as stated in the Application Form or any smaller number of such New Shares that may be
allocated to you in respect of your application. In the event that our Company decides to allot
a smaller number of New Shares or not to allot any New Shares to you, you agree to accept
such decision as final; and

(i)

you irrevocably authorise CDP to complete and sign on your behalf as transferee or
renouncee any instrument of transfer and/or documents required for the issue or transfer of
New Shares that may be allotted to you.

(a)

Applications for Offer Shares

1.

Your application for Offer Shares MUST be made using the WHITE Offer Shares Application Form
and WHITE official envelopes “A” and “B”. ONLY ONE (1) APPLICATION should be enclosed in
each envelope.

2.

You must:
(a)

enclose the WHITE Offer Shares Application Form, duly completed and signed, together with
the correct remittance in accordance with the terms and conditions of this Prospectus in the
WHITE envelope “A” provided;
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(b)

in the appropriate spaces on WHITE envelope “A”:
(i)

write your name and address;

(ii)

state the number of Offer Shares applied for; and

(iii)

affix adequate Singapore postage;

(c)

SEAL WHITE envelope “A”;

(d)

write, in the special box provided on the larger WHITE envelope “B” addressed to
BOARDROOM CORPORATE & ADVISORY SERVICES PTE. LTD., 50 RAFFLES PLACE,
#32-01 SINGAPORE LAND TOWER SINGAPORE 048623, the number of Offer Shares for
which the application is made; and

(e)

insert WHITE envelope “A” into WHITE envelope “B”, seal WHITE envelope “B”, affix
adequate Singapore postage on WHITE envelope “B” (if despatching by ordinary post) and
thereafter DESPATCH BY ORDINARY POST OR DELIVER BY HAND at your own risk to
BOARDROOM CORPORATE & ADVISORY SERVICES PTE. LTD., 50 RAFFLES PLACE,
#32-01 SINGAPORE LAND TOWER SINGAPORE 048623 so as to arrive by 12.00 noon
on 27 April 2010 or such other time and date as we may, in consultation with the Joint
Issue Managers, decide. Local Urgent Mail or Registered Post must NOT be used.

3.

No acknowledgement of receipt will be issued for any application or remittance received.

4.

Applications that are illegible, incomplete or incorrectly completed or accompanied by improperly
drawn remittances or which are not honoured upon their presentation are liable to be rejected.

(b)

Applications for Placement Shares

1.

Your application for Placement Shares MUST be made using the BLUE Placement Shares
Application Form or such other form of applications as the Joint Issue Managers, Underwriters and
Placement Agents deem appropriate. ONLY ONE (1) APPLICATION should be enclosed in each
envelope.

2.

The completed BLUE Placement Shares Application Form and your remittance in accordance with
the terms and conditions of this Prospectus for the full amount payable in respect of the number
of Placement Shares applied for, with your name, CDP Securities Account number and address
written clearly on the reverse side, must be enclosed and sealed in an envelope to be provided by
you. You must affix adequate Singapore postage (if despatching by ordinary post) and thereafter,
the sealed envelope must be DESPATCHED BY ORDINARY POST OR DELIVERED BY HAND
at your own risk to AMFRASER SECURITIES PTE. LTD., 4 SHENTON WAY, #13-01 SGX
CENTRE 2, SINGAPORE 068807 or OCBC BANK, 63 CHULIA STREET, OCBC CENTRE EAST
#03-03, SINGAPORE 049514, so as to arrive by 12.00 noon on 27 April 2010 or such other
time and date as we may, in consultation with the Joint Issue Managers, Underwriters and
the Placement Agents, decide. Local Urgent Mail or Registered Post must NOT be used.

3.

No acknowledgement of receipt will be issued for any application or remittance received.

4.

Applications that are illegible, incomplete or incorrectly completed or accompanied by improperly
drawn remittances or which are not honoured upon their presentation are liable to be rejected.

(c)

Additional Terms And Conditions for Electronic Applications
The procedures for Electronic Applications are set out on the ATM screens of the relevant
Participating Banks (the “Steps”). For illustration purposes, the procedures for ATM Electronic
Applications at ATMs of OCBC Bank are set out in the “Steps for ATM Electronic Applications”
appearing on pages E-14 and E-15. The actions that you must take at ATMs of other Participating
Banks are set out on the ATM screens of the relevant Participating Banks.
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Please read carefully the terms of this Prospectus, the Steps and the terms and conditions for
Electronic Applications set out below before making an Electronic Application. Any reference to
“you” or the “applicant” in the Additional Terms and Conditions for Electronic Applications and the
Steps shall refer to you making an application for Offer Shares through an ATM of a Participating
Bank or the IB website of a relevant Participating Bank.
You must have an existing bank account with and be an ATM cardholder of one of the Participating
Banks before you can make an Electronic Application at the ATMs of that Participating Bank. An
ATM card issued by one (1) Participating Bank cannot be used to apply for Offer Shares at an ATM
belonging to another Participating Bank. The Steps set out the actions that you must take at ATMs
of OCBC Bank to complete an Electronic Application. Upon the completion of your ATM Electronic
Application transaction, you will receive an ATM transaction slip (the “Transaction Record”),
confirming the details of your ATM Electronic Application. The Transaction Record is for retention by
you and should not be submitted with any printed Application Form.
You must ensure that you enter your own Securities Account number when using the
ATM card issued to you in your own name. If you fail to use an ATM card issued in your
own name or do not key in your own Securities Account number, your application will be
rejected. If you operate a joint bank account with any of the Participating Banks, you must
ensure that you enter your own Securities Account number when using the ATM card issued
to you in your own name. Using your own Securities Account number with an ATM card
which is not issued to you in your own name will render your Electronic Application liable to
be rejected.
Your Electronic Application shall be made on the terms and subject to the conditions of this
Prospectus including but not limited to the terms and conditions appearing below and those set out
under this Appendix on “TERMS, CONDITIONS AND PROCEDURES FOR APPLICATION AND
ACCEPTANCE” on pages E-1 to E-6 as well as our Memorandum of Association and Articles of
Association.
1.

In connection with your Electronic Application, you are required to confirm statements to the
following effect in the course of activating your Electronic Application:
(a)

that you have received a copy of this Prospectus and have read, understood
and agreed to all the terms and conditions of application for Offer Shares in this
Prospectus prior to effecting the Electronic Application and agree to be bound by the
same;

(b)

that you consent to the disclosure of your name, NRIC/passport number, address,
nationality, permanent residence status, CDP Securities Account number, and
share application amount (the “Relevant Particulars”) from your account with that
Participating Bank to the Share Registrar for the Invitation, CDP, CPF, SCCS, the
SGX-ST, our Company and the Joint Issue Managers (the “Relevant Parties”); and

(c)

that the Electronic Application made is your only application for Offer Shares and it is
made in your own name and at your own risk.
Your application will not be successfully completed and cannot be recorded as a completed
transaction unless you press the “Enter” or “OK” or “Confirm” or ”Yes” key or any other
relevant key in the ATM or click “Confirm” or “OK” or Submit” or “Continue” or “Yes” or any
other relevant button on the Internet Screen. By doing so, you shall be treated as signifying
your confirmation of each of the three (3) statements. In respect of statement 1(b) above,
your confirmation, by pressing the “Enter” or “OK” or “Confirm” or “Yes” or any other relevant
key or click “Confirm” or “OK” or Submit” or “Continue” or “Yes” or any other relevant button
on the Internet Screen, shall signify and shall be treated as your written permission, given
in accordance with the relevant laws of Singapore including Section 47(2) of the Singapore
Banking Act (Chapter 19) to the disclosure by that Participating Bank of the Relevant
Particulars to the Relevant Parties.
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2.

By making an Electronic Application, you confirm that you are not applying for Offer Shares
as nominee of any other person and that any Electronic Application that you make is the
only application made by you as beneficial owner. You shall make only one (1) Electronic
Application for Offer Shares and shall not make any other application for Offer Shares,
whether at the ATMs of any Participating Bank or IB website of the relevant Participating
Banks or on the Application Forms. Where you have made an application for Offer Shares or
Placement Shares on an Application Form, you shall not make an Electronic Application for
Offer Shares and vice versa.

3.

You must have sufficient funds in your bank account with your Participating Bank at the time you
make your Electronic Application, failing which your Electronic Application will not be completed.
Any Electronic Application made at the ATMs of the relevant Participating Banks or
IB website of the relevant Participating Bank which does not conform strictly to the
instructions set out in this Prospectus or on the screens of the ATMs on the Internet Screen
of the relevant Participating Banks through which the Electronic Application is being made
shall be rejected.

4.

You irrevocably agree and undertake to subscribe for and to accept the number of Offer Shares
applied for as stated on the Transaction Record or any lesser number of Offer Shares that may
be allotted to you in respect of your Electronic Application. In the event that we decide to allot any
lesser number of such Offer Shares or not to allot any Offer Shares to you, you agree to accept
such decision as final. If your Electronic Application is successful, your confirmation (by your action
of pressing the “Enter” or “OK” or “Confirm” or “Yes” key or any other relevant key on the ATM
or click “Confirm” or “OK” or Submit” or “Continue” or “Yes” or any other relevant button on the
Internet Screen) of the number of Offer Shares applied for shall signify and shall be treated as
your acceptance of the number of Offer Shares that may be allotted to you and your agreement to
be bound by our Memorandum of Association and Bye-Laws. You also irrevocably authorise CDP
to complete and sign on you behalf as transferee or renouncee any instrument of transfer and/or
documents required for the issue or transfer of New Share that may be allotted to you.

5.

We will not keep any application in reserve. Where your Electronic Application is unsuccessful, the
full amount of the application monies will be refunded in Singapore dollars (without interest or any
share of revenue or other benefit arising therefrom) to you by being automatically credited to your
account with your Participating Bank within 24 hours of balloting provided that the remittance in
respect of such application which has been presented for payment or other processes has been
honoured and the application monies have been received in the designated share issue account.
Trading on a “WHEN ISSUED” basis, if applicable, is expected to commence after such
refund has been made.
Where your Electronic Application is rejected or accepted in part only, the full amount or the
balance of the application monies, as the case may be, will be refunded in Singapore dollars
(without interest or any share of revenue or other benefit arising therefrom) to you by being
automatically credited to your account with your Participating Bank within 14 days after the close
of the Application List provided that the remittance in respect of such application which has been
presented for payment or other processes has been honoured and the application monies have
been received in the designated share issue account.
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Responsibility for timely refund of application monies from unsuccessful or partially
unsuccessful Electronic Applications lies solely with the respective Participating Banks.
Therefore, you are strongly advised to consult your Participating Bank as to the status of
your Electronic Application and/or the refund of any monies to you from an unsuccessful or
partially successful Electronic Application, to determine the exact number of Offer Shares
allotted to you, if any, before trading Offer Shares on the SGX-ST. Neither the SGX-ST,
CDP, SCCS, the Participating Banks, we nor the Joint Issue Managers, Underwriters and
Placement Agents assume any responsibility for any loss that may be incurred as a result
of your having to cover any net sell positions or from buy-in procedures activated by the
SGX-ST.
6.

If your Electronic Application is unsuccessful, no notification will be sent by the
Participating Banks.
If your Electronic Application is made through an ATM of one (1) of the following Participating
Banks, you may check the provisional results of your Electronic Application as follows:
Bank

Telephone

Channels

Operation
Hours

Service
expected
from

OCBC Bank

1 800 363 3333

ATM / Internet Banking /
Phone Banking
http://www.ocbc.com(1)

24 hours a day

Evening of the
balloting day

DBS Bank

1 800 339 6666
(POSB account
holders)
1800 111 1111
(DBS Bank account
holders)

Internet Banking
www.dbs.com(2)

24 hours a day

Evening of the
balloting day

UOB Group

1 800 222 2121

ATM (“Other
Transactions” – “IPO
Enquiry”)
www.uobgroup.com(3)

24 hours a day

Evening of the
balloting day

Notes:
(1)

If you have made your Electronic Application through the ATMs of OCBC Bank, you may check the results of your
Electronic Application through the same channels listed in the table above.

(2)

If you have made your Electronic Application through the IB website of DBS Bank, you may check the results of your
Electronic Application through the same channels listed in the table above.

(3)

If you have made your Electronic Application through the ATMs of UOB Group, you may check the results of your
Electronic Application through UOB Personal Internet Banking, UOB Group ATMs or UOB PhoneBanking Services.

7.

Electronic Applications shall close at 12.00 noon on 27 April 2010 or such other time and date
as we may, in consultation with the Joint Issue Managers, Underwriters and Placement Agents,
decide.

8.

You are deemed to have irrevocably requested and authorised us to:
(a)

register Offer Shares allotted to you in the name of the CDP for deposit into your Securities
Account;

(b)

send the relevant share certificate(s) to the CDP;
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(c)

return or refund (without interest or any share of revenue or other benefit arising therefrom)
the application monies in Singapore currency, should your Electronic Application be
rejected, by automatically crediting your bank account with your Participating Bank with the
relevant amount within 24 hours of balloting provided that the remittance in respect of such
application which has been presented for payment or other processes has been honoured
and the application monies have been received in the designated share issue account; and

(d)

return or refund (without interest or any share of revenue or other benefit arising therefrom)
the balance of the application monies in Singapore dollar, should your Electronic Application
be accepted in part only, by automatically crediting your bank account with your Participating
Bank with the relevant amount within 14 days after the close of the Application List provided
that the remittance in respect of such application which has been presented for payment or
other processes has been honoured and the application monies have been received in the
designated share issue account.

9.

You irrevocably agree and acknowledge that your Electronic Application is subject to risks of
electrical, electronic, technical and computer-related faults and breakdowns, fires, acts of God
and other events beyond the control of the Participating Banks, our Company and the Joint Issue
Managers, Underwriters and Placement Agents and if, in any such event, we, the Joint Issue
Managers, Underwriters and Placements and/or the relevant Participating Bank do not record
or receive your Electronic Application, or data relating to your Electronic Application or the tape
containing such data is lost, corrupted, destroyed or not otherwise accessible, whether wholly or
partially for whatever reason, you shall be deemed not to have made an Electronic Application
and you shall have no claim whatsoever against us, the Joint Issue Managers, Underwriters and
Placement Agents and/or the relevant Participating Bank for Offer Shares applied for or for any
compensation, loss or damage.

10.

We do not recognise the existence of a trust. Any Electronic Application by a trustee must be made
in his own name(s) and without qualification. Our Company will reject any Electronic Application by
any person acting as nominee except those made by approved nominee companies only.

11.

All particulars in the records of your Participating Bank at the time you make your Electronic
Application shall be deemed to be true and correct and your Participating Bank and the Relevant
Parties shall be entitled to rely on the accuracy thereof. If there has been any change in your
particulars after making your Electronic Application, you shall promptly notify your Participating
Bank.

12.

You should ensure that your personal particulars as recorded by both CDP and the relevant
Participating Bank are correct and identical, otherwise, your Electronic Application is liable
to be rejected. You should promptly inform CDP of any change in address, failing which the
notification letter on successful allotment and/or allocation and other correspondence from the CDP
will be sent to your address last registered with CDP.

13.

In consideration of our Company making available the Electronic Application facility through the
ATMs or the IB websites of the relevant Participating Banks and agreeing to close the Application
List at 12.00 noon on 27 April 2010 or such other time or date as we may, in consultation with the
Joint Issue Managers, Underwriters and Placement Agents, decide, and by making and completing
an Electronic Application, you agree that:
(a)

your Electronic Application is irrevocable;

(b)

your Electronic Application, the acceptance by our Company, and the contract resulting
therefrom under the Invitation shall be governed by and construed in accordance with
the laws of Singapore and you irrevocably submit to the non-exclusive jurisdiction of the
Singapore courts;
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(c)

neither we, the Joint Issue Managers, Underwriters and Placement Agents, the Participating
Banks nor CDP shall be liable for any delays, failures or inaccuracies in the recording,
storage or in the transmission or delivery of data relating to your Electronic Application to us
or CDP due to a breakdown or failure of transmission, delivery or communication facilities or
any risks referred to in paragraph 9 above or to any cause beyond their respective controls;

(d)

in respect of Offer Shares for which your Electronic Application has been successfully
completed and not rejected, acceptance of your Electronic Application shall be constituted by
written notification by or on behalf of our Company and not otherwise, notwithstanding any
payment received by or on behalf of our Company;

(e)

you will not be entitled to exercise any remedy of rescission or misrepresentation at any time
after acceptance of your application;

(f)

reliance is placed solely on information contained in this Prospectus and that none of our
Company, the Joint Issue Managers, Underwriters and Placement Agents nor any other
person involved in the Invitation shall have any liability for any information not so contained;
and

(g)

you will not be entitled to exercise any remedy of rescission or misrepresentation at any time
after acceptance of your application.
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Steps for ATM Electronic Applications
Instructions for Electronic Applications will appear on the ATM screens of the Participating Banks. For
illustration purposes, the steps for making an Electronic Application through an OCBC Bank ATM are
shown below. Certain words appearing on the screen are in abbreviated form (“a/c”, “appln”, “ESA”, “no.”
and “&” refer to “account”, “application”, “electronic share application”, “number” and “and”, respectively).
Instructions for Electronic Applications appearing on the ATM screens of the other Participating Banks
may differ from those represented below.
Step 1

:

Insert your personal OCBC ATM card

2

:

Enter your Personal Identification Number

3

:

Select “More Services”

4

:

Select “Investment Services”

5

:

Select “Electronic Share Appln”

6

:

Select “GPR”

7

:

For an applicant making an Electronic Application at the ATM for the first time
(a)

For non-Singaporean
Press the “Yes” key if you are a permanent resident of Singapore, otherwise,
press the “No” key.

(b)

Enter your own Securities Account number (12 digits) e.g. 168101234567 and
press “Yes” key to confirm that the Securities Account number you have entered
is correct.

8

:

Check your particulars appearing on the screen and press the “Correct” key to confirm
that your particulars are correct.

9

:

Press the “Confirm” key to confirm that you have read the following messages:

10

:

—

A copy of this Prospectus has been lodged with and registered by the
Monetary Authority of Singapore, which assumes no responsibility for its
contents

—

The Prospectus is available at various Participating Banks

Press the “Confirm” key again to confirm that you have read the following messages:
—

11

:

Anyone who intends to submit an application for these securities should
read the Prospectus before submitting his/her application in the manner
set out in the Prospectus

Press the “Confirm” key again to confirm that you have read the following messages:
—

You have read, understood and agreed to all terms of application set out
in the Prospectus

—

You consent to the disclosure of your NRIC/Passport No., address,
nationality, securities a/c no., qty of securities applied for and CPF
investment a/c no. to share registrar, CDP, CPF, SCCS, Issuer

—

This application is made in your own name & at your own risk
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12

:

Select the number of Shares you wish to apply for
—

For fixed price ESA, this is the only application submitted

—

Price: S$0.46

13

:

Select the type of bank account to debit your application monies.

14

:

Check the details of your application appearing on the screen and press the “Confirm”
key to confirm your application.
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The following is for general information only and does not purport to be a comprehensive description or
exhaustive statement of applicable laws and regulations. This description is based on laws, regulations
and interpretations now in effect and available as at the Latest Practicable Date. The laws, regulations
and interpretations, however, may change at any time, and any change could be retroactive. These laws
and regulations are also subject to various interpretations and the relevant authorities or the courts could
later disagree with the explanations or conclusions set out below.
Plantation
Plantations in Indonesia are generally governed by Law No. 18 of 2004 on Plantation (the “Law 18/2004”).
This law provides that a plantation business may be conducted in Indonesia either by a farmer (pekebun)
or a plantation company. A foreign legal entity or a foreign individual may enter into plantation business by
establishing an Indonesian joint venture company.
In February 2007, the Minister of Agriculture of Indonesia issued an implementing regulation of the
Plantation Law No. 26/Permentan/OT.140/2/2007 concerning the Guidelines for Licensing of Plantation
Business (the “Decree No. 26”). Decree No. 26 provides for, amongst other things, a limitation (namely,
100,000 ha) on the size of a plot of land for palm plantation that may be owned by a single company
without any territorial limitations. Further, the Ijin Usaha Perkebunan(Plantation business licence) (the
“IUP”) issued prior to the enactment of Decree No. 26 is still valid and serves as business license for the
holder.
A plantation with an area of land of more than 25 ha must obtain an IUP.
IUP
Pursuant to Decree No. 26, the IUP is issued by the Governor if the plantation is located across
regencies/cities and by the head of regency or mayor if the plantation is located in one (1) regency/
city. Previously, the IUP for large-scale business plantations was issued by the Minister of Forestry and
Plantation.
Overview of Indonesian land laws and regulations
According to the 1945 Constitution of Indonesia, all rights to land are vested in the Indonesian
government (the “State”) as the representative of the Indonesian people. Thus, only the State has full
power in respect of, inter alia, the granting of the rights to land and the use of land. Rights to land are
regulated by the Basic Agrarian Law (Law No. 5/1960).
For legal certainty, all rights to land, their transfers and encumbrances with security rights thereof must be
registered with the Badan Pertanahan Nasional or National Land Agency (the “BPN”) having jurisdiction
over the location of the land, which office is responsible for keeping and maintaining a Land Register
Book (Daftar Buku Tanah) and land Measurement Register Book (Daftar Surat Ukur).
BPN issues a certificate of land title as the prima facie evidence of legal title of the landholder’s right to
the land. A mortgage over the land must be reflected on the land certificate as evidence that the land is
encumbered with a mortgage for the benefit of the creditor.
Types of Right to Land under Indonesian Law
The Basic Agrarian Law provides for a system of land title registration and requires that all land not
retained by the State for its own use be registered, although given the immensity of Indonesia and the
practical impossibility of immediate registration of the whole of the archipelago, the process of registration
has been gradual and much of the land remains unregistered.
While the Basic Agrarian Law recognises several forms of registered title, only a number are actually
implemented in practice. Particular features of those forms of title are discussed below:
(a)

Hak Milik or Right of Ownership
Hak Milik is the strongest and the fullest ownership title that an individual can obtain over a piece of
land. Hak Milik is the only registered land title with perpetual right of ownership and in principle can
only be held by Indonesian natural persons. The State however, may determine the legal entities
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that can own Hak Milik. The owner of Hak Milik may allow other rights, i.e. Hak Guna Bangunan (as
defined below) or Hak Pakai (as defined below) over its land by entering into an agreement with
the holder of Hak Guna Bangunan or Hak Pakai on the use of such land. This right is similar to the
rights of the State to grant rights over land to Indonesian individuals and entities.
(b)

Hak Guna Usaha or Right to Cultivate
Hak Guna Usaha gives its holder the right to exploit/use or to cultivate the land. This right is usually
given for agricultural (agribusiness), fishery and animal husbandry purposes for an initial fixed
period not exceeding 35 years and may be extended for 25 years. After the expiration of this term,
the holder may apply for a further renewal of the land title for a further 35 years at the maximum.
An extension and renewal of Hak Guna Usaha is generally granted so long as the utilisation of
the land covered by the rights complies with the approved usage of the land when the rights were
initially granted to the holder.
Hak Guna Usaha can be held by Indonesian natural persons and corporations incorporated in
Indonesia and domiciled in Indonesia (including any joint venture company or foreign investment
company incorporated in Indonesia). These land rights can be mortgaged as collateral. Please see
the section entitled “Granting of Land Rights” of this Appendix F below.

(c)

Hak Pakai or Right of Use
Hak Pakai gives its holder the right to use the respective land. The Hak Pakai may be created over
State land or over a Hak Pengelolaan (as defined below) or a Hak Milik. If a Hak Pakai is created
over State land, the government will issue a decision letter that stipulates the special purpose of
the use of that land. If a Hak Pakai is to be created over a Hak Pengelolaan or Hak Milik, the
holder of the Hak Pengelolaan or the Hak Milik and the applicant of the Hak Pakai must enter into
an agreement concerning the use of such land. This agreement is then submitted to the respective
government authority which will use it as the legal basis for the issuance of the Hak Pakai being
applied for. It is worth noting that generally the Hak Pakai is granted by the State in respect of land
that is State land. It may be granted for a period of up to 25 years, which period is extendable up to
20 years.

(d)

Hak Guna Bangunan or Right to Build
Hak Guna Bangunan is a right on land which allows its holder to utilise the land and anything
previously or thereafter built upon the land on an exclusive basis for that period. Hak Guna
Bangunan could be granted either by the State, if it is granted over State land, or such state-owned
enterprises holding Hak Pengelolaan in respect of the land. Under Indonesian laws, the certificate
of Hak Guna Bangunan is issued by BPN for a period of up to 30 years. The initial 30-year period
may be extended upon request submitted by the Hak Guna Bangunan holder to BPN for a period
of up to 20 years. After the expiration of this term, the holder may apply for a further renewal of
the land title for a further 30 years at the maximum. Hak Guna Bangunan may be transferred to
another party and can be held by Indonesian natural persons or Indonesian legal entities (including
joint venture companies or foreign investment companies incorporated in Indonesia).

(e)

Hak Pengelolaan
In addition to the above land titles, there is Hak Pengelolaan which is granted by the State to
government entities or to state-owned enterprises. The holder of Hak Pengelolaan could grant Hak
Milik, Hak Guna Bangunan, or Hak Pakai to third parties. The holder of Hak Pengelolaan may, in
addition, contract with third parties for purposes that are consistent with the purposes for which
the Hak Pengelolaan was granted. The holder of Hak Pengelolaan has the authority to (i) plan the
intended use and utilisation of the land which is the subject matter of the Hak Pengelolaan; (ii) use
the land for the purposes of carrying out its business; (iii) deliver or transfer the right to use all or
any part of the land to third parties on terms and conditions as determined by it; and (iv) permit
such parties to obtain Hak Milik, Hak Guna Usaha, Hak Guna Bangunan or Hak Pakai on such
land, provided that delivery or transfer is in compliance with the Indonesian Basic Agrarian Law.
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Granting of Land Rights
Land titles from the Indonesian government must be obtained in order to establish an oil palm plantation
(in the form of Hak Guna Usaha) and to utilise the land as well as secure ownership of the processing
mills constructed on the land (in the form of Hak Guna Bangunan).
Under the current Indonesian land law and regulations, the granting of Hak Guna Usaha and Hak
Guna Bangunan rights to Indonesian companies established pursuant to Indonesian capital investment
laws involves primarily four (4) stages, namely: (i) obtaining an Ijin Lokasi or Location Permit; (ii) land
relinquishment or acquisition; (iii) application for the land title; and (iv) land registration and issuance of
the land title certificate.
The first stage of the process is obtaining the Ijin Lokasi which is an approval, granted by the State to a
capital investment company which permits that company to relinquish or acquire the land covered by the
permit in accordance with the prevailing laws and regulations. Procedures for obtaining the Ijin Lokasi are
currently regulated under a Decree of the State Minister for Agrarian Affairs No. 2 of 1999 (the “Agrarian
Decree No. 2/99”). Pursuant to the Ijin Lokasi, there are certain requirements to be fulfilled, amongst
other things, the land relinquishment or acquisition. Following the relinquishment or acquisition, the holder
must develop the land, otherwise the holder may lose these rights granted by the government under the
said Ijin Lokasi.
The second stage of the process is the relinquishment or acquisition of the land by the relevant company
from the original owner of the land. Usually, the relevant company has one (1) to three (3) years to
arrange for such relinquishment or acquisition depending on the size of the land. Certain deed or deeds
of relinquishment will need to be executed before the Head of the District of the relevant Regency under
which jurisdiction the land concerned is located. By such deed or deeds of relinquishment, the original
land owner releases his right on the land back to the State, being considered to be the ultimate holder
of all land in Indonesia, for the benefit of the purchaser (the relevant company). By this deed, the land
concerned becomes the State’s land.
The third stage, following the execution of the deed of relinquishment, the relevant company can then
apply to the Head of BPN/State Minister for Agrarian Affairs via the Head of Land Office at the provincial
level, with a copy to the Land Office of the relevant Regency where the land is located, for the issuance
of a Hak Guna Usaha title in the relevant company’s name. Based on this application, the Land Office will
proceed with its measurement of the land, its examination of the relevant documents, and request Panitia
A or Adjudication Committee to inspect the land. The result of Panitia A’s inspection will be reported in
its minutes of land inspection. Upon the satisfactory completion of these acts, the Land Office will issue
a recommendation to the Head of BPN/State Minister for Agrarian Affairs. If the positive recommendation
is accepted, the Head of BPN/State Minister for Agrarian Affairs will issue a Surat Keputusan Pemberian
Hak or Decree on the Granting of the Right in the name of the relevant company. This Surat Keputusan
Pemberian Hak is however only to be regarded as a conditional granting of land rights.
Upon the fulfillment of all of the conditions as set forth in the Surat Keputusan Pemberian Hak, including
the submission of the original evidence of the retribution payment/administration fee and any other fees,
the Land Office of the relevant Regency will register the land and issue the land title certificate under the
name of the relevant company.
Prior to purchasing land, the company should first check with the Department of Forestry, Agriculture and
Energy and Mineral Services, and the local government whether the land is:
(i)

not a forest protected area;

(ii)

free from mining licenses; and

(iii)

free from squatters or people using the land for planting any crops,

all of which should first be cleaned up with the parties concerned.
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Subject to the timely provision of all required information and the compliance with all applicable
requirements and conditions, the Hak Guna Usaha and the Hak Guna Bangunan certificates can be
expected to be issued within three years after issuance of the Ijin Lokasi.
As discussed in the foregoing, based on Agrarian Decree No. 2/99, a company intending to acquire a
plot of land must first obtain an Ijin Lokasi. The holder of the Ijin Lokasi is permitted to arrange for the
relinquishment of the intended land from all of its existing legal relationships with third parties who own
or have interest over such land, in accordance with the prevailing regulations. After completion of the
relinquishment of the intended land, the holder of the Ijin Lokasi may be given a land title over such land
(as evidenced by the land certificate). Agrarian Decree No. 2/99 gives aggregate size limitations for oil
palm plantations of 20,000 ha in one (1) province, and 100,000 ha throughout Indonesia, applicable to
any one company or group of companies.
While the authority issuing the land title is the Head of BPN/State Minister for Agrarian Affairs, however, it
is provided under Law No. 18/2004, that it is the Minister of Agriculture who has the authority to determine
the maximum land area that can be occupied and utilised for plantation purposes. In February 2007,
the Minister of Agriculture issued an implementing regulation of Law No. 18/2004, Decree No. 26, which
provides, amongst other things, limitation on the size of plot of land for oil palm plantation that can be
occupied and utilised by one company namely, 100,000 ha without any territorial limitations. To date, the
Agrarian Decree No. 2/99 has not been amended to conform to Law No. 18/2004 and Decree No. 26 with
respect to land area limitation.
Due to the foregoing, as a matter of practice, any plantation company wishing to expand its land area up
to or above 20,000 ha in a province would face difficulties in obtaining the Ijin Lokasi for the purposes of
land title acquisition.
Maximum Extent for Forest Exertion and Forest Relinquishment for Cultivation Plantation
A Decree of the Minister of Forestry and Plantation No. 728/Kpts-II/1998 sets a maximum limit on the
amount of forest area which can be released for, amongst other matters, use as plantations. These limits
generally are 20,000 ha per province and 100,000 ha throughout Indonesia, which is also applicable to oil
palm plantation.
Overview of Indonesian Investment Law
The government of Indonesia periodically issues what is known as the Negative List of Investment
(referred to in Indonesia as Daftar Negatif Investasi (the “DNI”)). The DNI lists those areas in which foreign
and domestic investments are prohibited or open under certain conditions. In theory, any area not listed
in the DNI is open for foreign investment and domestic investment. The most recent DNI is set forth in
Presidential Regulation No. 77 of 2007, as recently amended by Presidential Regulation No. 111 of 2007.
The DNI is valid for three (3) years as of the issuance date and may be re-evaluated if required. Foreign
investment in this context means investment by a foreign company, foreign national individual and/or
foreign government, whether it is a 100% foreign investment or less, as governed under the Investment
Law No. 25 of 2007.
As a general rule and save for certain industries such as upstream oil and gas and financial services,
which are separately regulated, equity investments in Indonesian companies by foreigners are permitted
only in a company formed pursuant to the Foreign Capital Investment Law No. 1 of 1967, as amended, in
conjunction with Investment Law No. 25 of 2007 and subject to the supervision and control of the Capital
Investment Coordinating Board (referred to in Indonesian as Badan Koordinasi Penanaman Modal (the
“BKPM”)). The BKPM is a non-departmental government institution having derivative authority to issue
basic investment permits on behalf of the functional industrial ministries.
All Indonesian limited liability companies, whether foreign direct investment companies or otherwise, are
also subject to Law No. 40 of 2007 concerning limited liability companies (the “Law No. 40 of 2007”).
Law No. 40 of 2007 touches upon a great range of issues, including the duties and liabilities of directors,
minority shareholder rights and updated merger provisions.
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Foreign Shareholding
The initial foreign shareholding and divestment requirements applicable to foreign direct investment
companies were revised and substantially liberalised following the enactment of Law No. 25 of 2007.
Pursuant to this regulation, a foreign direct investment company can be set up either as: (i) a joint venture
with an Indonesian citizen or legal entity or (ii) a 100% foreign owned. Under present regulations, whether
or not equity participation by an Indonesian citizen or legal entity is required is regulated by the DNI and
will depend on the industry or business line. Where Indonesian equity participation is required, the DNI
will specify the minimum percentage ratio that must be complied with. For pre-existing foreign direct
investment companies, a divestment requirement may apply and this will be as set out in their investment
approvals.
A foreign direct investment company may undertake business operations in certain key infrastructure
industries subject to DNI set forth in Presidential Regulation No. 77 of 2007 as amended by No. 111 of
2007.
No subsequent divestment of the foreign-owned equity in the foreign direct investment company is
required but the Indonesian-owned equity may not be reduced or fall below 5% of the issued share capital
of the foreign direct investment company.
Pursuant to Government Regulation No. 20 of 1994, as amended and implemented by BKPM No. 15
of 1994, a foreign direct investment company which has already reached commercial production may
establish subsidiaries. Government Regulation No. 20 of 1994 also permits foreign direct investment
companies, foreign legal entities or foreign nationals to purchase shares of other foreign direct investment
companies, other investment companies and non-investment companies, whether or not the target
company has reached commercial production. The purchase of shares of investment companies or noninvestment companies by foreign legal entities, foreign direct investment companies or foreign nationals
are subject to certain limitations:
(i)

the target company must operate in an area permitted for foreign investment under the DNI;

(ii)

in the case of acquisition by foreign legal entities, foreign direct investment company or foreign
nationals, the Indonesian participation in a target company must not be less than 5% of the total
issued shares; and

(iii)

pursuant to Decree of the BKPM Chairman No. 12 of 2009 dated 3 December 2009, the status of
the target company must be converted into a foreign direct investment company. For such purchase
of its shares, the target company should first obtain BKPM approval.

Company Registration in Indonesia
Under Law No. 3 of 1982 on Mandatory Company Registration and Regulation of the Ministry of
Trade of the Republic of Indonesia No. 37/M-DAG/PER/9/2007 dated 4 September 2007 regarding the
Administration of the Company Registration, every company in Indonesia (including, inter alia, its branch
office, auxiliary branch office, subsidiary, agency, and its representative office) is required to be registered
at the Company Registry of the Ministry of Trade (the “MOT”). The registration must be conducted within
three (3) months after the commencement of its business. The registration is valid for a period of five (5)
years and must be renewed three (3) months upon expiry. In the event that the business registration is
not renewed on expiry, inter alia, the board of directors of such company shall be held liable and shall be
subject to three (3) months of imprisonment or a maximum fine of Rp3,000,000. Companies registered
at the Company Registry at the MOT are also required to update and report/register any change of
information, e.g. change of shareholders, change of directors/commissioners, change in capitalisation,
as well as to file the audited annual balance sheet and profit and loss statement. The latter would be
applicable to certain companies, among others, publicly listed companies and other companies which
have net assets or trading volume of Rp50 billion or more. Failure to report such updates shall also be
subject to the same sanctions mentioned above.
The Company Law No. 40 of 2007 separately imposes registration obligation on limited liability companies,
the registration of which is maintained by the Minister of Law and Human Rights (the “MOLHR”).
Companies registered at MOLHR must also update and report certain changes of information, which
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basically are similar with those required to be filed at the Registry Office of the MOT. Non-compliance with
the reporting requirement may render a rejection from the MOLHR to process any subsequent application
made by the company concerned.
Certain Business Licenses
(a)

Permanent business license
Pursuant to Decree of BKPM Chairman No. 12 of 2009 dated 3 December 2009 as taken into
effect on 2 January 2010, the permanent business licence (referred to in Indonesian as Ijin Usaha
Tetap) of foreign direct investment companies is issued by BKPM and shall be valid for as long as
the relevant foreign direct investment companies are in operation or production.
Pursuant to Decree of BKPM Chairman No. 13 of 2009 dated 23 December 2009 foreign direct
investment companies are required to submit an Investment Activity Report (referred to in
Indonesian as Laporan Kegiatan Penanaman Modal (the “LKPM”)) twice a year for companies that
have not obtained a permanent business licence and once a year for those who have obtained a
permanent business licence.
Failure to submit an LKPM periodic report may cause the imposition of the following sanctions:

(b)

(a)

Refusal of application process at BKPM;

(b)

Temporary suspension of production activity;

(c)

Temporary suspension of construction activity;

(d)

Partial or full termination of all investment facilities; and

(e)

Revocation of Investment Approval.

Business place licence
In addition, licences issued by the relevant regional authorities in Indonesia may be required for
companies to carry out the regional business activities in the relevant region. For example, PT
Prakarsa is the holder of a business place licence (referred to in Indonesian as Surat Izin Tempat
Usaha (the “SITU”)) issued by the Regency of Pontianak, which allows PT Prakarsa to carry out the
business activities specified in such licence in Pontianak. In the event that the SITU is not renewed
on expiry, the relevant company may not be able to continue operation in that area.

Employment Laws in Indonesia
The Indonesian Labour Law No.13/2003 (the “Law No. 13/2003”), dated 25 March 2003 provides
regulations on industrial relations. The apparatuses for performing industrial relationships include:
(a)

Labour Union;

(b)

Company Regulation or Collective Labour Agreement;

(c)

Bipartite Cooperation Institution; and

(d)

Tripartite Cooperation Institution.

Every employee/labourer shall be entitled to establish or join the labour union based on Article 104 of
Law No. 13/2003.
Article 108 of Law No. 13/2003, requires a company with 10 or more employees to maintain company
regulations and have them approved by the Minister of Manpower and Transmigration or other authorized
officials setting out its employment policies and benefits (the “Company Regulations”). The Company
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Regulations is valid for a period of two (2) years, whereupon they must be renewed. Failure to do so may
cause the company to be subject to a penalty at the minimum of Rp5,000,000 and at the maximum of
Rp50,000,000.
Upon the establishment and registration of the labour union at the Department of Manpower and
Transmigration, the labour union, if it so desires, is entitled to propose for an establishment of a Collective
Labour Agreement. The Collective Labour Agreement is made between a labour union/group of labour
union and employer/group of employer to replace the Company Regulation upon expiry date. The
Collective Labour Agreement is also valid for two (2) years and is extendable for one (1) year at the
most. If so wished, a company and its labour union may voluntarily bind themselves with an established
Collective Labour Agreement of the Group.
Under Law No. 7/1981, a company is also required to submit annual manpower reports to the Ministry
of Manpower. In the event that the company fails to submit such a report the board of directors of such
company may be subject to three (3) months’ imprisonment or a maximum fine of Rp1,000,000.
Government Regulation No. 14/1993 stipulates that a company which employs 10 persons or more or
pays employee salaries exceeding Rp1,000,000 per month is required to participate in a manpower
social security program known in Indonesian as Jaminan Sosial Ketenagakerjaan (the “JAMSOSTEK”).
JAMSOSTEK is a protection scheme for employees under which employees receives compensation in
cash or remuneration for a portion of income which was lost or reduced due to work accident, healthcare,
old age and death. The JAMSOSTEK also covers the family of the respective employee. Contribution
for causes of work accident, death and illness is borne by the employer, while contributions for Old
Age Savings are payable jointly by the employer and the employee. JAMSOSTEK includes compulsory
programs for occupational accident insurance, life insurance and retirement benefits. Employers
are responsible for the entire amount of contributions to the occupational accident insurance and life
insurance program. Contributions for accident insurance range from approximately 0.24% to 1.74% of
an employee’s wage, depending on the employer’s type of business. The contribution for life insurance
is 0.3% of the employee’s wage. The contributions for retirement benefits are jointly borne by the
employer and employee; the employer’s share is 3.7% of wages and the employee’s share is 2.0% of
wages. Employee contributions to JAMSOSTEK are collected by the employer through payroll deductions.
JAMSOSTEK also includes a health-care benefits program. The contribution is 6.0% for a married
employee and 3.0% for a single employee. An employer who provides better company health insurance to
its employees can elect not to join the health care program under JAMSOSTEK.
Under the Indonesian laws, companies are required to have work permits to employ expatriates. Failure
to do so may result in sanctions of imprisonment for a term of between one (1) year to four (4) years and
a penalty of between Rp100,000,000 to Rp400,000,000 being imposed.
Environmental Laws in Indonesia
The following is a general description of certain environmental laws and regulations in Indonesia. As
there are many environmental laws and regulations in Indonesia, the following does not purport to be a
comprehensive nor exhaustive description of all of the relevant laws and regulations.
Environment protection in Indonesia is governed by various laws, regulations and decrees including, inter
alia the following:
(a)

Law No. 5 of 1990 regarding Conservation of Natural Resources and Ecosystems (the “Law No.
5”);

(b)

Decree of the President of the Republic of Indonesia No. 32 of 1990 regarding Management of
Protected Areas;

(c)

Government Regulation No. 27 of 1999 regarding the Environmental Impact Analysis (Analisis
Mengenai Dampak Lingkungan Hidup) (the “GR No. 27”);

(d)

Decree of the President of the Republic of Indonesia No. 10 of 2000 regarding the Environmental
Impacts Management Agency;
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(e)

Government Regulation No. 82 of 2001 regarding Management of Water Quality and Control of
Water Pollution (the “GR No. 82”);

(f)

Law No. 26 of 2007 regarding Spatial Use Management (the “Law No. 26”);

(g)

Government Regulation No. 26 of 2008 regarding National Spatial Zoning Plan (the “GR No. 26”);
and

(h)

Law No. 32 of 2009 regarding Environmental Protection and Management (the “2009
Environmental Law”).

The operations of PT Prakarsa are subject to Indonesian laws and regulations governing the discharge
of materials into the environment or otherwise relating to environmental pollution, including the foregoing
laws which seek to regulate and protect the environment against pollution related activities in Indonesia,
namely, the Environmental Law, Law No. 5 and Law No. 26.
Environmental Impact Analysis (AMDAL) and Environmental Management/Monitoring Effort (UKL/
UPL)
Any activity having a major or significant impact on the environment must undertake an environmental
impact analysis of the development. The process is known as an “AMDAL”, which consists of the
preparation of an “ANDAL” (Environmental Impact Study); a “RKL” (Environmental Management Plan); and
a “RPL” (Environmental Monitoring Plan).
GR No. 27 stipulates general provisions on the criteria of the activities which require AMDAL, and the
mechanism for preparing, evaluating and approving AMDAL.
The State Minister of Environment decides which development activities require a full AMDAL, based on
the scope of the work, the proximity of the development to protected zones and its potential impact on the
environment. Those activities that do not require an AMDAL are required to undertake an environmental
management effect (the “UKL”) and an environmental monitoring effort (the “UPL”).
In June 1990, the Badan Pengendalian Dampak Lingkungan or Environmental Impact Management
Agency (the “BAPEDAL”) was formed to assist the President of the Republic of Indonesia in managing
the impact of pollution in Indonesia. The environmental management policies of BAPEDAL focus on the
conservation and efficient utilisation of resources, waste minimisation, the reuse and safe disposal of
waste, the use of AMDAL as a tool for sustainable development of resources, the minimisation of the
use of hazardous substances and the management of environmental management support systems
such as institutions, laws, incentives, training, laboratories and information systems and increasing public
awareness and participation.
Since January 2002, the President of Indonesia, based on Presidential Decree No. 2 of 2002, dissolved
BAPEDAL. BAPEDAL’s tasks and functions were merged into the State Ministry of Environment. The
policy to dissolve BAPEDAL does not apply to local (province and district/municipality) BAPEDAL, known
as Badan Pengendalian Dampak Lingkungan Daerah (the “BAPEDALDA”).
Every business plan or activities that may cause adverse impact to the environment shall be obligated to
make an AMDAL Study. The Regulation of the State Minister of Environment No. 11/2006 sets out a list
of business plans or activities that are subject to AMDAL Study, where plantation business is one that
is obligated to prepare such assessment. The reporting mechanism of AMDAL is now directed to the
BAPEDALDA. Under the 2009 Environmental Law, the environmental license (details as set out in the
paragraph below) is the pre-requisite to the issuance of the permanent business licence. The relevant
governmental authorities may require the submission of the revision or renewal documents of AMDAL for
obtaining the required environmental license as prerequisite supporting documents for issuance of any
expansion licence to the permanent business licence.
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The 2009 Environmental Law introduces an environmental license which is required for business activities
which are subject to AMDAL or UKL and UPL. The 2009 Environmental Law sets forth that as of one year
of the promulgation, i.e. by 3 October 2010, the existing AMDAL or UKL and UPL and such other licenses
shall be integrated into this new environment license.
Water Quality Management and Water Pollution Control
The Indonesian government has addressed water quality and water pollution by issuing GR No. 82. Under
this regulation, any business activities which will use waste water for application in the soil are obliged to
obtain a written permit from the Head of Regency or Mayor. The written permit will be based on the result
of AMDAL or UKL and UPL. Other than that, each business player which disposes of waste water to water
or water sources has an obligation to prevent and manage water pollution. In 2003, the State Minister of
Environment further issued State Minister of Environment Decree No. 29 of 2003 on Guidelines of Terms
and Procedures for the Licensing of Utilization of Palm Oil Industrial Waste Water on Land in Oil Palm
Plantation, which further requires the applicant to provide, as supporting documents, inter alia, approval
from the employees and local community within 500 metres from the intended location, report of the
result of utilisation of waste water, and AMDAL document or UKL/UPL document which has covered the
plan to use waste water in its respective study.
Guidelines on the Terms and Procedures for Licensing and Research Guidelines of Waste Water
Disposal to Water or Water Sources
Under the Environmental Law, PT Prakarsa may also be subject to implementing regulations relating to
the management of certain materials and waste and is required to obtain separate licences in order to
operate, and to reduce, process, accumulate, transport and discharge such waste. Such licences may be
revoked and operations may be required to cease if the regulations relating to such waste are violated.
As PT Prakarsa in its operations discharges liquid waste into the nearby river, this shall be subject to
the required permit to discharge liquid waste issued by the Regent as provided under State Minister of
the Environment No. 111 of 2003 on Guidelines on the Requirements and Procedures for Licensing and
Review on Liquid Waste Discharge into Water or Water Resources.
Based on this Decree, each business which has the intention to dispose of waste water to water or water
sources must obtain a written permit from the Head of Regency or Mayor. The Head of Regency or Mayor,
however, is not permitted to issue the waste water disposal permit to any business which may violate the
water quality standard and cause water pollution.
Standards for Criteria for Environmental Damage
Environmental damage had never been governed before the issuance of the Environmental Law. The
Indonesian government has issued Government Regulation No. 150/2000 on the control of land damage
in bio-mass production (plantation) and Government Regulation No. 4/2001 on the control of damage to
and/or pollution caused by to forest and/or field fires (the “GR No. 4”).
PT Prakarsa shall comply with certain mandatory procedures, as provided in GR No. 4, that will prevent
pollution and damages to the environment when clearing land for its plantations.
Due to widespread forest fires in Indonesia which are believed to have been caused by companies
and individuals clearing land for plantations, Law No. 18 of 2004 on Plantation requires, amongst other
things, that an individual or company must obtain the following before a plantation business permit can be
granted by the government:
(a)

AMDAL approval;

(b)

risk management analysis for plantations with genetically modified produce; and

(c)

a statement regarding the ability to provide an emergency system and procedures that can
promptly react to emergencies and prevent forest fires.
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Any company which has obtained a plantation business permit but fails to apply the AMDAL and/or
environmental risk management analysis and monitoring plan and other related licenses as applicable
may be subject to the revocation of its plantation business permit and the relevant directors of the
company who conduct the business operations without a proper environmental license may also be
subject to criminal sanctions, should there be any claim of pollution caused by such business operations.
Hazardous and Toxic Waste
The management of hazardous and toxic waste (the “B3”) is regulated by Government Regulation
No. 18/1999, as amended by Government Regulation No. 85/1999. Hazardous and toxic wastes are
now governed from their creation to their ultimate storage and disposal, and licenses are required for
production, transportation, storage, processing and landfilling of such materials.
Penalties
Administrative penalties for causing environmental damage were not stipulated in the old Law No. 4/1982,
(except the requirement to pay clean-up costs). The 2009 Environmental Law now provides for the
imposition of recovery costs and clean up costs, and clearly stipulates that if the environmental license
is revoked, the principal business / operation license will also be revoked. Administrative penalties are
imposed by the Governor of the affected province.
Pursuant to the Environmental Law, remedial and preventative measures and sanctions (such as the
imposition of substantial criminal penalties and fines and the cancellation of approvals) may also be
imposed to remedy or prevent pollution caused by operations. The sanctions range from three (3) to 15
years of imprisonment and/or a fine of Rp500 million to Rp15 billion. Monetary penalty may be ordered in
lieu of performance of the obligation to rehabilitate the damaged areas.
Public Right to Information
Article 5(2) of the Environmental Law, codifies the public’s right to access environmental information
and participate in management of the environment. Further implementation of the Environmental Law by
Government Regulation 27/1999, requires that the public be involved in the preparation and evaluation of
the frame of reference of the AMDAL, and the public’s suggestions, opinions, and replies by the agency
as well as the conclusion of the Evaluation Commission and decision of the BAPEDAL must be open
to the public. The Head of BAPEDAL issued BAPEDAL Decree No. 08 of 2000, which authorised the
Governor to stipulates further or decide who can represent the community in the Evaluation Commission.
All AMDAL documents must be submitted to BAPEDAL’s library, and the public is to be given free access
to these documents.
Strict Liability
The Environmental Law provides that a party will be strictly liable for losses if the party’s operation has a
significant impact and the party’s operation use hazardous and toxic substances, or generates hazardous
and toxic waste. The polluter can be released from strict liability if it can prove that the pollution and
environmental damage was caused by natural disaster or war, force majeure, or a third party’s action.
Settlement of Disputes
The Environmental Law offers two (2) alternatives for the settlement of environmental disputes, namely:
(a)

settlement of disputes outside the District Court, i.e. through arbitration or mediation, either through
a government institution or independent expert; or

(b)

settlement of disputes in District Court.

The Public’s Right to Make an Environmental Claim
The Environmental Law recognises the right of the public, including environmental non-governmental
organisations, to make an environmental claim in court, or to report to a law enforcement official
environmental problems.
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Government Investigators
The 2009 Environmental Law now authorises environmental investigations to be undertaken by
government officers who are trained and experienced in environmental matters. Under Article 94 of the
2009 Environmental Law, the civil service investigator coordinates the investigation with the police and
submits the results to the public prosecutor.
Regional Autonomy
In 1999, in an effort to stem growing provincial and regional dissatisfaction and secessionist threats,
the government passed Law No. 22/1999 as replaced by Law No. 32 of 2004 on Regional Autonomy
(the “Regional Autonomy Law”). The Regional Autonomy Law was designed to provide regional
governments with greater authority over matters that had traditionally been managed by the central
government, including in respect of environmental matters. The Regional Autonomy Law called for
environmental decision making to be passed down to the local levels of government. Nothwithstanding
the above, under the 2009 Environmental Law, the Minister of Environment may interfere with the above
by directly monitoring the compliance of business activities which licenses had been issued by the
regional governments and may impose administrative sanctions, where applicable, in the event the central
government finds that there have been serious breaches of environmental protection and that the regional
governments had intentionally not imposed sanctions.
PIR program
The spirit of developing the traditional growers and equally oriented development has always been the
background for the government in encouraging partnership between big plantation companies and their
respective surrounding communities.
Since the 1970s, efforts had been made to develop the partnership in the plantation sector, and
eventually a model of partnership so called “nucleus estate smallholder” or PIR was then introduced
and developed in the 1980s. PIR is a model of partnership where the big plantation company – as the
nucleus, should act as the agent of development for the surrounding traditional growers – as the plasma,
by providing assistance in the preparation and development of the plasma plantation area, construction of
residential and other main public facilities, provision of all necessary technical assistance, and secure the
market (commitment to absorb the harvested commodities). At the end of the plasma area development,
triggered by certain age of the planted trees (when the trees are ready to produce fruits), the land title to
the plasma area (including the houses and the house yards) will be transferred to the respective individual
farmers with Hak Milik (Right of Ownership) title.
The government has established certain guidance and parameters as to how this PIR program should be
implemented, which include:
(a)

plantation areas and facilities that should be developed;

(b)

criteria for the nucleus plantation company;

(c)

criteria for the participants or the plasma farmers;

(d)

rights and obligations of the nucleus and the plasma farmers;

(e)

land procurement and land status (including the types of land titles);

(f)

financing mechanism (which part of the plasma area development costs should be borne by who,
including basic terms for “reimbursement” to nucleus company for the investment expenses it has
incurred for the plasma area development);

(g)

guidance for the conversion or transfer of the plasma land area to the plasma farmers;

(h)

procedures/steps to be followed during the PIR program; and

(i)

remedies for failures in transferring the plasma land area within the time frame fixed.
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During the course of developing the PIR program system in the 1980’s, the government has determined
various types of PIR programs in line with the monetary policies applicable at the time, such as ‘PIR BUN
Khusus’, ‘PIR BUN Lokal’, ‘PIR NES’, ‘PIR Akselerasi’, ‘PIR Swasta Kelapa Sawit’, each of which was
characterised by the financing source. A year later in June 1986, the ‘PIR TRANS’ model was introduced
replacing the PIR Akselerasi and PIR Swasta Kelapa Sawit models. Notwithstanding these various types
of PIR programs, the basic mechanism (including the nucleus-plasma relationship, the obligations of the
parties, the land procurement, the financing scheme, the procedures involved, including for the transfer of
plasma area to the plasma farmers) were more or less the same.
Partnership (Kemitraan)
A plantation company may choose not to participate in any of the PIR programs discussed above,
however, the obligation to establish a partnership with the surrounding communities, farmers or employees
based on a written agreement (with a minimum tenor of three (3) years, acknowledged by the regional
government) is still required. At least since October 1996, the partnership concept (non-PIR) in the format
of involving the farmers organised under cooperatives (Koperasi Unit Desa - KUD) has been introduced in
regulations relating to plantation business licensing.
Regulation of Minister of Agriculture No. 26/PERMENTAN/OT.140/2/2007 dated 28 February 2007
regarding Plantation Licensing (the “Regulation No. 26”) requires a plantation company (either grower
company, miller company or grower and miller company) having a plantation land area of 25 ha or more
and/or have a production capacity similar to or more than the minimum benchmark set under Regulation
No. 26 to be subject to partnership obligation. Various forms of partnership are specified under Regulation
26, for example: (i) supply of production facilities; (ii) production cooperation; (iii) marketing and sales; (iv)
transportation; (v) operational cooperation; (vi) shareholding; and/or (vii) other supporting services.
Based on the research at the Department of Agriculture, there is no specific regulation governing
mandatory form(s) of cooperation/partnership and how the cooperation/partnership should be
implemented. However, it was verbally confirmed by an official of the Department of Agriculture that
the forms of partnerships specified under Regulation No. 26 are not put in priority order, neither one of
them is more recommendable than the others. In other words, the current policy of the Department of
Agriculture is quite flexible in this matter.
Plantation Development for Surrounding Farmers
In addition to the partnership requirement, Regulation No. 26 also requires a plantation company, having
a plantation land area of 25 ha or more and/or have a production capacity similar to or more than the
minimum benchmark set under Regulation No. 26, “to develop” at least 20% of its total developed
plantation area for the benefits of the surrounding communities, which implementation must be notified
to the relevant regional government. Certain samples of alternative patterns for implementation of this
requirement “to develop” plantation area for the benefit of the surrounding communities are mentioned in
Regulation 26, for example: (i) by credit provision; (ii) by way of grant; or (iii) by way of bagi hasil (profit
sharing). However, the patterns are not limited. To date, no specific implementing regulation on this matter
has been issued.
Financing scheme in relation to the plasma programme
The development of the plasma plantation area is the element for which the interim financing (being the
KKPA, as will be discussed below) arranged by the nucleus company is required. Upon completion of
the plasma area development and the transfer of the same to the farmers, the financial assistance will
be shifted to the state-owned banks or banks appointed by the Central Bank (Bank Indonesia). From
this point, the farmers will enter into credit loan agreements with the bank and the respective transferred
land titles would be encumbered as collateral securing such loans.KKPA is basically a financing scheme
(investment loan and/or working capital loan) given by a Bank to a primary cooperatives which should be
further disbursed to the members of such cooperatives.
KKPA is one (1) type of various credit programs made available to finance the activities of members
of primary cooperatives whose members number more than 20 (such as farmers, fishermen, poultry
breeders). KKPA scheme is a variant of credit programs provided using KLBI (Kredit Likuiditas Bank
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Indonesia) or the Central Bank’s liquidity as the source. KLBI is credits given by the Central Bank -Bank Indonesia – to other banks for the purposes of financing certain pre-determined business sectors
(prioritized sectors).
Starting from the 1970’s several types of credit programs (soft and long term loan facilities) had been
introduced and dedicated to indigenous small businesses. In January 1990, the government issued a
package of monetary policy, among other things, to gradually lessen the provision of credit programs
sourced by KLBI. This 1990 Package determined the types of KLBI credit programs that would be made
available along with criteria of the target creditors and basic terms of the facilities (principal amount,
interest rate, etc.). KKPA then was introduced as one of the available credit programs (i.e. investment and/
or working capital facilities) that would be given to finance certain business sectors, which should include
plantation sector. KKPA was to be granted to primary cooperatives (KUD), the funds of which should
further be disbursed to the KUD members. In April 1994, Bank Indonesia, for the first time, issued a
specific regulation pertaining to KKPA, namely, the Decree of Bank Indonesia’s BOD No. 27/11/KEP/DIR
regarding Credits for Members of Primary Cooperatives, dated 15 April 1994 which was subsequently
replaced by Decree of Bank Indonesia’s BOD No. 29/66/KEP/DIR regarding Credits for Members of
Primary Cooperatives, dated July 26, 1996.
The general terms of KKPA pursuant to these regulations include:
(a)

Eligible businesses for KKPA funding: all productive businesses of all economic sectors (this should
include plantation);

(b)

Types of credit lines: investment loan and/or working capital loan;

(c)

Eligible KUD: those having legal entity status;

(d)

Eligible Bank: any commercial banks (Bank Umum) complying with the requirements set by Bank
Indonesia, as determined by Bank Indonesia;

(e)

Maximum principal amount for each farmer (member of KUD): Rp50 million; and

(f)

Interest rate: per the market rate as determined by Bank Indonesia, non-compounded. The interest
can be capitalized during grace period.

Minister of Agriculture Regulation No. 395/Kpts/OT.140/11/2005 dated November 1, 2005 regarding
Guidelines for Determination of Purchase Price of Fresh Fruit Bunch (FFB) of Palm Oil Produced
by Farmers (the “MR 395”)
MR395 provides for mandatory guidelines in calculating and determining the FFB purchase price in
relation to the obligation of the plasma farmers in selling FFB they produce to the “nucleus” oil palm
plantation company under a PIR program or a partnership/cooperation agreement entered into between
the “nucleus” oil palm plantation company and the plasma farmers.
The main objective of MR395 is to provide protection to the plasma farmers by ensuring that the FFB
produced by plasma farmers are bought by the “nucleus” oil palm plantation company at a fair purchase
price.
Pursuant to MR395, the FFB purchase price is determined monthly based on a certain formula provided
therein. The implementation of the calculation and determination of FFB purchase price pursuant to the
provisions of this regulation is monitored by the FFB Price Team (Tim Penetapan Harga).
Under MR395, the FFB Price Team, which is formed by the Governor and consists of the representatives
of (a) the provincial/regency/city government, (b) the relevant provincial/regency/city office in charge of
plantation affairs, (c) the “nucleus” company, (d) plasma farmers; and (e) the relevant authority, has the
duties of (i) monitoring the implementation of the calculation and determination of FFB purchase price,
including to give proposal to the Governor on the determination of FFB purchase price components; (ii)
informing companies and farmers/farmers association periodically on the average sale price of CPO and
palm kernels; and (iii) solving any problems between companies and farmers or farmers association.
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In relation to the determination of FFB purchase price, MR395 also provides for mandatory guidelines
relating to, inter alia, the following:
(a)

the procedures of harvesting the crops, including the harvesting period and the schedule for
delivering the FFB to the oil palm plantation company;

(b)

the procedures in sorting out the FFB delivered to the oil palm plantation company, including the
quality standard of FFB which may be purchased by or delivered to the oil palm plantation company
(the quality standard, however, is applicable to all FFB delivered to the processing plant from the
area developed by the plasma farmers as well from the area developed by the oil palm plantation
company itself);

(c)

the transportation of the FFB;

(d)

the procedures to measure the delivered/purchased FFB;

(e)

incentives which should be given to the farmers;

(f)

the procedures and mechanism for payment; and

(g)

sanctions/penalties which may be imposed to the farmers by the company if the quality standard of
FFB is not met.
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Singapore Taxation
The following is a discussion of certain tax matters relating to Singapore income tax, capital gains tax,
stamp duty and estate duty consequences in relation to the purchase, ownership and disposal of our
Shares. The discussion is limited to a general description of certain tax consequences in Singapore with
respect to ownership of our Shares by Singapore investors, and does not purport to be a comprehensive
nor exhaustive description of all of the tax considerations that may be relevant to a decision to purchase
our Shares. The laws, regulations and interpretations, however, may change at any time, and any change
could be retroactive to the date of issuance of our Shares. These laws and regulations are also subject to
various interpretations and the relevant tax authorities or the courts of Singapore could later disagree with
the explanations or conclusions set out below.
You, as a prospective subscriber of our Shares should consult your tax advisors concerning the
tax consequences of owning and disposing our Shares. Neither our Company, our Directors nor
any other persons involved in this Invitation accepts responsibility for any tax effects or liabilities
resulting from the subscription, purchase, holding or disposal of our Shares.
INCOME TAX
General
Singapore resident taxpayers are subject to Singapore income tax on income accruing in or derived from
Singapore and on foreign income received or deemed received in Singapore. However, foreign income in
the form of branch profits, dividends and service income (the “specified foreign income”) received or
deemed received in Singapore on or after 1 June 2003 by a resident taxpayer are exempted from tax in
Singapore provided the following conditions are met:(i)

such income is subject to tax of a similar character to income tax under the law of the jurisdiction
from which such income is received;

(ii)

at the time the income is received in Singapore, the highest rate of tax of a similar character to
income tax in the jurisdiction from which the income is received is at least 15%; and

(iii)

the Singapore Comptroller of Income Tax is satisfied that the tax exemption would be beneficial to
the recipient of the foreign income.

As a concession, the “subject to tax condition” in (i) above would, with effect from 30 July 2004, be
considered met for specified foreign income which are exempt from tax in the foreign jurisdiction from
which the specified foreign income is received if the exemption is due to a tax incentive granted by the
foreign jurisdiction for carrying out substantive business activities in that jurisdiction. Generally, substantive
business activities refer to business activities that are carried out through staff with certain expertise and
actual expenditure is incurred to carry out the activities. In addition, all foreign-sourced personal income
received or deemed received in Singapore by a Singapore tax resident individual (except where such
income is received through a partnership in Singapore) on or after 1 January 2004 will be exempt from
tax in Singapore if the Singapore Comptroller of Income Tax is satisfied that the tax exemption would be
beneficial to the individual. Certain investment income derived from Singapore sources by individuals on
or after 1 January 2004 will also be exempt from tax.
Non-Singapore tax-resident corporate taxpayers are subject to Singapore income tax on income accruing
in or derived from Singapore, and on foreign income received or deemed received in Singapore, subject
to certain exceptions. Non-Singapore tax-resident individual taxpayers, subject to certain exceptions, are
subject to Singapore income tax only on income accruing in or derived from Singapore. A company is
regarded as a tax resident in Singapore if the control and management of its business is exercised in
Singapore. An individual is regarded as a tax resident in Singapore in a year of assessment if, in the
preceding calendar year, he was physically present in Singapore or exercised an employment in
Singapore (other than as a director of a company) for 183 days or more, or if he ordinarily resides in
Singapore.
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Rates of Tax
The corporate tax rate in Singapore is 18% with effect from Year of Assessment 2008 and this will be
reduced to 17% with effect from Year of Assessment 2010. In addition, 75% of up to the first $10,000 of
a company’s normal chargeable income, and 50% of up to the next $290,000 is exempt from corporate
tax. The remaining chargeable income (after the partial tax exemption) will be taxed at 17%. In addition,
for newly-incorporated companies, subject to meeting certain conditions, the first S$100,000 and onehalf of up to the next S$200,000 of their normal chargeable income excluding Singapore dividends will
be eligible for tax exemption.The full tax exemption will apply to the first three (3) qualifying consecutive
years of assessment falling in or other year of assessment 2008. In the 2008 budget, it was announced
that start-up tax exemption scheme will be liberalised with effect from year of assessment 2009. The
above full/partial tax exemption will not apply to Singapore dividends received by companies.
Singapore tax-resident individuals are subject to tax based on progressive rates, currently ranging from
0% to 20% from Year of Assessment 2003 to 2009.
Non-Singapore resident individuals are generally subject to tax at a rate equivalent to the prevailing
corporate tax rate on their income except to employment income which is taxed at the higher of 15% or
resident rates.
Dividend Distributions
Franked Dividends
Up to 31 December 2002, Singapore adopted a full imputation system to all dividends (other
than normal exempt dividends) paid by companies resident in Singapore. Under the imputation
system, the tax paid by the company at the prevailing corporate tax rate is deemed to be paid by
its shareholders and thus, the shareholders received dividends net of the tax paid by the company.
The corporate tax paid by the company effectively became available to its shareholders as a tax
credit to offset their overall Singapore income tax liability. If the amount of Singapore tax payable
by the shareholder was less than the tax credit, the shareholder was entitled a refund on the
difference from the Inland Revenue Authority of Singapore (the “IRAS”).
A non-resident shareholder was effectively taxed on dividends at the corporate tax rate. Thus, no
further Singapore income tax was imposed on the net dividend received by a non-resident holder
of the Singapore company’s shares.
With the introduction of the one-tier system which took effect from 1 January 2003, Singapore tax
resident companies which have unutilised franking credits as at 31 December 2002 are, given a
five (5) year transitional period from 1 January 2003 to 31 December 2007 to use these credits to
frank dividends. They are allowed to continue to pay dividends under the imputation system during
this period, subject to the availability of franking credits and provided that they have not elected to
move to the one-tier system. Shareholders will continue to receive these dividends with tax credits
attached.
One-tier Exempt Dividends
Under this system which took effect from 1 January 2003, the tax collected from corporate profits
is final and any Singapore dividends paid by a Singapore resident company are tax exempt in
the hands of the shareholder (individual or corporate) regardless of whether the shareholder is a
Singapore tax resident.
Withholding Taxes
Dividend received in respect of our Shares by either a resident or non-resident of Singapore are not
subject to Singapore withholding tax.
Our Company, being a newly-incorporated company, does not have any accumulated franking credits and
will therefore automatically be in the one-tier system and can only declare tax exempt (one-tier) dividends
to our Shareholders.
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CAPITAL GAINS TAX
There is no tax on capital gains in Singapore.
Thus any gains derived from the disposal of our Shares acquired for long-term investment will not be
taxable in Singapore.
On the other hand, where the taxpayer is deemed by the IRAS to be carrying on a trade or business of
dealing in shares in Singapore, gains from disposal of shares are of an income nature (rather than capital
gains) and thus subject to Singapore income tax.
However, there are no specific laws or regulations which deal with the characterisation of capital gains,
and hence, gains may be construed to be of an income nature and subject to tax especially if they arise
from activities which the IRAS regards as the carrying on of a trade in Singapore.
Any profits from the disposal of our Shares are not taxable in Singapore unless the seller is regarded as
having derived gains of an income nature, in which case, the disposal profit would be taxable.
BONUS SHARES
Any bonus shares received by our Shareholders are not taxable.
STAMP DUTY
No stamp duty is payable on the subscription and issuance of our Shares.
Where existing Shares evidenced in certificated form are acquired in Singapore, stamp duty is payable
on the instrument of transfer of the Shares at the rate of S$2.00 for every S$1,000 or any part thereof of
the consideration for, or market value of the Shares, whichever is higher. The purchaser is liable for stamp
duty, unless otherwise agreed.
No stamp duty is payable if no instrument of transfer is executed (such as in the case of scripless shares,
the transfer of which does not require instruments of transfer to be executed) or if the instrument of
transfer is executed outside Singapore. However, stamp duty may be payable if the instrument of transfer
which is executed outside Singapore is subsequently received in Singapore. Stamp duty is also not
applicable to electronic transfers of shares through the Central Depository System.
ESTATE DUTY
With effect from 15 February 2008, no estate duty will be leviable in respect of deaths occurring on or
after 15 February 2008.
GOODS AND SERVICES TAX (THE “GST”)
General
The sale of shares is considered a supply of services for Singapore GST purposes. Generally, a supply
of services made by a GST-registered person is subject to GST at the current standard rate of 7% unless
the services can qualify for zero-rating (that is, charge GST at 0%) under Section 21(3) of the GST Act
(Cap. 117A) or can qualify for exemption under the Fourth Schedule to the GST Act. GST incurred on
purchases by a person not registered for GST in Singapore will represent an additional cost as he will not
be able to recover the GST charged.
Acquisition of Shares
No GST is payable on the purchase of shares except for (possible) GST payable on other incidental
charges, such as brokerage mentioned below.
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Sale of Shares
The sale of shares by a GST-registered investor in the course of or furtherance of a business carried
on by him through the SGX-ST or to another person belonging in Singapore can qualify for exemption
under the Fourth Schedule to the GST Act. In other words, no GST is chargeable on the sales. However,
any (possible) input tax incurred in making wholly exempt supplies will not be recoverable by the GSTregistered person. This is not applicable if the investor is a bank operating in Singapore. The bank will
recover the input tax based on a fixed rate prescribed by the IRAS.
If the sale of shares by a GST-registered investor is made to another person belonging outside Singapore,
and that person is outside Singapore at the time the sale is executed, the sale would qualify for zerorating under Section 21(3)(j) of the GST Act. In other words, GST is chargeable at 0% on the sales.
Any (possible) input GST which is incurred by the GST-registered investor in making wholly zero-rated
supplies is fully recoverable from the IRAS. This is not applicable if the investor is a bank operating in
Singapore. The bank will recover the input tax based on a fixed rate prescribed by the IRAS.
Other Incidental Charges
Brokerage, handling and clearing fees in connection with the sale or acquisition of shares charged by a
GST-registered person (such as broker) to an investor belonging to Singapore is subject to GST at the
current rate of 7%. Similar services rendered to an investor belonging outside Singapore should qualify
for zero-rating if the investor is outside Singapore when the services are performed and the services
provided do not directly benefit any Singapore persons.
Indonesian Taxation
The following discussion is limited to a general description of certain taxation in Indonesia the members
of the subsidiaries in Indonesia. The laws, regulations and interpretations, however, may change at any
time, and any change could be retroactive to the date of issuance of our Shares.
Corporate tax
General Principle
Companies incorporated or domiciled in Indonesia are subject to income tax on worldwide income.
Foreign tax may be claimed as a tax credit subject to a limitation rule.
Rates of corporate tax
Corporate tax is imposed at a flat rate of 25% (for fiscal year 2010 onward). This rate applies to
Indonesian companies and foreign companies operating in Indonesia through a permanent establishment.
The rate is effective from 2010. The tax rate is reduced by 5 percentage points for listed companies
that have at least 40% of their paid up capital traded on the stock exchange. Small and medium-scale
companies (that is, companies having gross turnover of up to Rp50 billion) are entitled to a 50% reduction
of the tax rate. The reduced rate applies to taxable income corresponding to gross turnover of up to
Rp4,800,000,000.
Tax incentives are granted to certain qualifying resident companies investing in certain types of
businesses or regions. The tax incentives consist of the following:
Accelerated depreciation and amortization.
Carry forward of a tax loss for a period of 10 years, subject to certain conditions.
Reduced tax rate of 10% (or lower rate under a double tax treaty) for dividends paid to nonresidents.
Investment allowance in the form of reduction of net income by 30% of the amount invested in land
and buildings, and plant and equipment. This allowance may be claimed at a rate of 5% each year
over a 6-year period.
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To qualify for the above tax incentives, the investment must be a new investment or an investment for
the purpose of expanding a current business. Under a government regulation, 23 categories of business
sectors and 15 other categories of types of industries in certain areas may qualify for the tax incentives.
Capital gains
A 0.1% final withholding tax is imposed on proceeds of sales of publicly listed shares through the
Indonesian stock exchange. An additional tax at a rate of 0.5% of the share value is levied on sales of
founder shares associated with a public offering. Founder shareholders must pay the 0.5% tax within one
(1) month after the shares are listed. Founder shareholders that do not pay the tax by the due date are
subject to income tax on the gains at the ordinary income tax rates.
Capital gains derived by residents are included in taxable income and are subject to tax at the normal
income tax rate. Capital gains derived by non-residents are subject to tax at a rate of 20%. The law
provides that the 20% tax is imposed on an amount of deemed income. The Minister of Finance of
Indonesia established the deemed income for sales of unlisted shares. The deemed income equals 25%
of the gross sale proceeds, resulting in an effective tax rate of 5% of the gross sale proceeds. This rule
applies to residents of non-treaty countries and to residents of treaty countries if the applicable treaty
allows Indonesia to tax the income.
Sale or transfer by non-residents of shares in conduit companies or special purpose companies
established or resided in tax haven jurisdictions that have special-relationship with an Indonesian entity
or an Indonesian permanent establishment of foreign entity, is deemed to be a sale or transfer of shares
of the Indonesian entity or the permanent establishment. The regulation provides that the Indonesian
income tax applicable on the transaction will be 5% of gross sale proceeds. The 5% rate is derived from
application of 20% cross-border withholding tax under Article 26 of the Income Tax Law on a profit that is
deemed to be 25% of gross sale proceed. Tax treaty rule will be superseded if the seller of the shares is
a tax resident of a country having tax treaty with Indonesia.
The trading of our Shares shall be excluded from the above provision as our Company is a
publicly listed company and Singapore has been excluded from Organisation for Economic Cooperation and Development grey list as of 13 November 2009.
Dividends
In general, dividends are included in taxable income.
Dividends paid to Indonesian resident corporate taxpayers are subject to withholding tax at the rate of
15%. This tax is an advance payment of the dividend recipient’s tax liability. Tax exemption may apply if
the dividends are paid from retained earnings and if the recipient’s share ownership in the payer of the
dividends represents 25% or more of the paid-in capital. Dividends exempted from tax are not subject to
the 15% withholding tax.
Dividends remitted overseas are subject to a final 20% withholding tax, unless an applicable tax treaty
provides a lower rate. Under the current tax treaty between Indonesia and Singapore, the reduced
withholding tax rate on future dividend distributions from Indonesian subsidiary is 10%.
Dividends received by Indonesian individuals are subject to a final tax with a maximum rate of 10%.
Value added tax (“VAT”)
An amendment of the VAT Law was signed into law by the President of the Republic of Indonesia on
15 October 2009, following ratification from the parliament in mid September 2009. The amendment, as
provided under Law Number 42 Year 2009, is the third amendment of the 1983 VAT law (Law Number 8
Year 1983). The changes will come into effect on 1 April 2010.
VAT is imposed on most goods and services at a rate of 10%. Government regulations can adjust the
rate to as low as 5% and as high as 15%. The tax is generally collected by “VAT-able firms” (entities which
deliver taxable goods or services). These firms are required to submit monthly VAT returns.
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VAT Relief
Law No.42 year 2009 provides a list of goods being exempted from VAT in a more detail manner. Under
the current VAT legislations, Indonesian Government provides VAT relief in the form of VAT exemption on
importation or acquisition of certain strategic goods, i.e., capital goods used for producing VAT-able goods
and agriculture products such as palm oil FFB.
Under the new VAT Law, Non residents purchasing taxable goods in Indonesia and paying VAT on the
purchase can claim refund of the VAT, subject to fulfillment of certain requirements.
Sales Tax on luxury goods (“STLG”)
The highest rate of sales tax on luxurious goods will be 200% (under the current VAT and STLG, the rate
is 75%).
Land and buildings Tax
Land and Building tax is imposed on individuals, companies or organizations that have certain rights to or
obtain benefits from land, or possess, control or obtain benefits from ownership of land and buildings.
The tax is based on the government assessed value (ratable value) of the land and buildings as
determined by the Ministry of Finance. Land value is reassessed every three years in most areas and
every year in rapidly developing areas.
The current tax on land and buildings is 0.1% of the ratable value.
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APPENDIX H: LETTER FROM THE AUDITORS AND REPORTING AUDITORS
IN RELATION TO THE PROFIT ESTIMATE OF GLOBAL PALM RESOURCES
HOLDINGS LIMITED AND ITS SUBSIDIARIES FOR THE FINANCIAL YEAR
ENDING 31 DECEMBER 2009
21 April 2010
The Board of Directors
Global Palm Resources Holdings Limited
105 Cecil Street
#16-03 The Octagon
Singapore 069534
Dear Sirs
This letter has been prepared for inclusion in the Prospectus dated 21 April 2010 (the “Prospectus”) in
connection with the initial public offering of 110,000,000 ordinary shares (“New Shares”) in the capital of
Global Palm Resources Holdings Limited (the “Company”) payable in full, comprising:
(a)

3,000,000 New Shares at S$0.46 each by way of public offer; and

(b)

107,000,000 New Shares at S$0.46 each by way of placement.

We have examined the estimate by Global Palm Resources Holdings Limited and its subsidiaries (the
“Group”) for the financial year ending 31 December 2009 (“Profit Estimate”) in accordance with the
Singapore Standard on Assurance Engagements 3400 “The Examination of Prospective Financial
Information” applicable to the examination of prospective financial information.
The Directors are responsible for the Profit Estimate including the assumptions set out under the section
“Profit Estimate” in the Prospectus on which the Profit Estimate is based. The Profit Estimate includes
results shown by the Group’s Audited Condensed Combined Financial Statements for the nine-month
period ended 30 September 2009.
Based on our examination of the evidence supporting the assumptions, nothing has come to our attention
which causes us to believe that these assumptions do not provide a reasonable basis for the Profit
Estimate. Further, in our opinion, the Profit Estimate is properly prepared on the basis of the assumptions,
is consistent with the accounting policies normally adopted by the Group, and is presented in accordance
with Singapore Financial Reporting Standards.
Events and circumstances frequently do not occur as expected. Even if the events anticipated under the
assumptions described above occur, actual results are still likely to be different from the Profit Estimate
since other anticipated events frequently do not occur as expected and the variation may be material. The
actual results may therefore differ materially from the Profit Estimate. For the reasons set out above, we
do not express any opinion as to the possibility of achievement of the Profit Estimate.

Yours faithfully

BDO LLP
Public Accountants and
Certified Public Accountants
Singapore
Partner-in-charge: Chia Soo Hien
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LAND BANK
as at 30 September 2009
Total cultivated: 11,381 ha

Cultivated Plantation:

8,547 ha
- Mature: 7,466 ha

Available
for future
cultivation:
4,548 ha

Cultivated Plantation
Under Cooperation Agreements:
nts:

2,834 ha
- Mature: 2,834 ha

AVERAGE
AGE PROFILE
OF OUR OIL PALMS
as at 30 September 2009
Immature (First 3 years):

1,081 ha, 9.5%

COMPETITIVE STRENGTHS
Access to land banks suitable for future cultivation of oil palms
• We have a land bank of 4,548 ha available for future cultivation, and have
secured a call option from the shareholders of PT Cemaru Lestari (“PT
Cemaru”) to acquire an aggregate of 95% of their interests in PT Cemaru,
which holds Hak Guna Usaha to approximately 6,429 ha of oil palm plantation
land of which approximately 1,384 ha has been cultivated.

Our oil palms are in their peak production period
• As at 30 September 2009, approximately 87.7% of our oil palms, including those cultivated
pursuant to the Cooperation Agreements, are in their peak production period from
years,
rom their 7th through 18th years
and the remaining still to enter this stage. Fully mature oil palms generally produce 15 to 22 tons of FFB per
ha.
• We believe the age proﬁle of our oil palms enables us to increase FFB production over the next several years
with minimal increases in production costs or capital expenditure.

Experienced management team
• Our Executive Chairman and Chief Executive Ofﬁcer, Dr. Suparno Adijanto, and our Chief Operating Ofﬁcer and
Executive Director, Thomas Agap Lim, both of whom are responsible for spearheading our growth, have an
average of approximately 17 years’ experience in the oil palm plantation business.
• They possess the relevant business experience and understand the business conditions of the oil palm industry,
giving us an advantage over new startups.
• Our Executive Directors are supported by our experienced management team of Key Executives.

Goodwill with and support from local communities and government agencies, and a stable labour force
• Our production process seeks to minimise adverse effects on the natural environment.
• Adopt an employee-centric approach with a view to being identiﬁed as the employer of choice within the local
communities and government agencies.
• Such initiatives have contributed to our high employee retention rate and staff morale.

Strong support from and ability to leverage on the goodwill of our Founders
• Our Founders have established themselves as reputable and credible businessmen in the West Kalimantan area
and are active in community projects.

Mature (4th through 6th years):

318 ha, 2.8%
Peak Production Period (7th through 18th years):

9,982 ha, 87.7%
As at the Latest Practicable Date, the weighted average age
of oil palms: 12.7 years.

BUSINESS STRATEGY & FUTURE PLANS
Development of existing uncultivated land bank into oil palm plantations
• We intend to cultivate our existing uncultivated land bank within the next three (3) years following listing.

Acquisition of other oil palm plantations or additional land banks

PRODUCTION
CAPACITY

Average FFB yield:

AND OUTPUT FOR FP2009

21.49%

(9 months ended 30 September 2009)

17.4 tons/ha*
CPO extraction rate:

Palm kernels extraction rate:

4.03%
Current maximum FFB processing capability:

60 tons/hour or
360,000 tons/annum
*

This ﬁgure is annualised based on the yield for the
ﬁrst 9 months of 2009.

• We intend to double the size of our current cultivated oil palm plantation land within the
en
next
extt
ex
three (3) years following our listing by developing our existing uncultivated land banks, and
nd
through acquisitions.

Proposed construction of a co-composting plant to generate organic compost
fertilisers from EFB (empty palm fruit bunches) and POME (palm oil mill efﬂuent),
and implementation of a clean development mechanism (“CDM”) programme
• The proposed co-composting method of treatment to be undertaken by the proposed
co-composting plant will produce organic compost fertilisers which will resultt in
savings on current expenditure for fertilisers used in our oil palm plantation.
• The co-composting method of treatment of EFB and POME will also reduce
the emission of methane gases compared to our existing traditional method
of disposal of EFB and POME, and we may be accredited with Certiﬁed
Emission Reductions (“CER”) (or its EU-ETS (as deﬁned herein) equivalent
of EUA (as deﬁned herein)) for our efforts at reducing methane emissions
pursuant to our proposed implementation of a CDM programme (subject to
registration with the relevant certiﬁcation body under the Kyoto Protocol), and
derive potential revenue from the trading of such CER (or its EU-ETS equivalent
of EUA).

Beneﬁting
People
and the

Planet

GLOBAL PALM RESOURCES HOLDINGS LIMITED
(Company Registration Number: 200921345M)
(Incorporated in the Republic of Singapore on 13 November 2009)

PHILIPPINES

Kot Kinabalu
Kin
nab
a
Kota

PROSPECTUS DATED 21 APRIL 2010
(Registered by the Monetary Authority of Singapore on 21 April 2010)

Our corporate logo features a circular formation of ﬁve symbols in different
colours each representing the natural resources and gifts that we depend on
for the growth of our oil palms.

To the left, the blue symbol represents the natural watering of our plants that
occur through the abundant rainfall our plantation receives each year.
The third symbol in green serves to depict the natural environment around our
plantation. Lush with life and resplendent with the ability to produce healthy
vegetation, it is in this environment that our oil palms thrive and bear fruit.
The red symbol represents the nutrient-rich soil that we inherit with the land.
With the capacity to fertilise and serve as a catalyst for growth, this soil is yet
another reminder of how strategically located our oil palm operations are in
Indonesia.
Each of these natural resources, freely provided to us, contributes to the
success of our business. This success is displayed by the last golden symbol
which not only represents our golden palm oil but also alludes to our core
value of excellence.
To whom much is given, much is required. We aim to be responsible with all
that has been entrusted to us. We see ourselves as stewards of these articles,
and believe that it is our duty to act on them in an excellent, responsible and
sustainable way; producing maximum fruit. This ﬁnal symbol, completing
the cycle with gold, represents the role that Global Palm Resources Holdings
Limited is committed to play.

THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN ANY DOUBT AS TO THE ACTION
YOU SHOULD TAKE, YOU SHOULD CONSULT YOUR LEGAL, FINANCIAL, TAX OR
OTHER PROFESSIONAL ADVISER.
We have applied to the Singapore Exchange Securities Trading Limited (the “SGX-ST”)
for permission to deal in and for quotation of all the ordinary shares (the “Shares”)
in the capital of Global Palm Resources Holdings Limited (the “Company”) already
issued and the new Shares (the “New Shares”) which are the subject of this Invitation
(as deﬁned herein). Such permission will be granted when we have been admitted to
the Ofﬁcial List of the Main Board of the SGX-ST. The dealing in and quotation of our
Shares will be in Singapore dollars.

The SGX-ST assumes no responsibility for the correctness of any of the statements
made, opinions expressed or reports contained in this Prospectus. Admission to the
Ofﬁcial List of the Main Board of the SGX-ST is not to be taken as an indication of
the merits of the Invitation, our Company, our Subsidiaries, our Shares or the New
Shares.

Invitation in respect of
110,000,000 New Shares
comprising:
(1)

Though small in comparison to the generosity given to us, our role is just as
critical. We are ﬁrmly committed to take what we have and manage it in an
efﬁcient, environmentally and socially responsible way. In the process, we aim
to deliver long-term sustainable value to our investors and Shareholders.
Inspired to humility by the external generosity of the entire process, we are
committed to leave the land and its inhabitants better off than we found them.
Global Palm Resources Holdings Limited – Beneﬁting People and the Planet.

(2)

3,000,000 Offer Shares
at S$0.46 for each Offer
Share by way of public
offer; and
107,000,000 Placement
Shares at S$0.46 for
each Placement Share
by way of placement,

A copy of this Prospectus has been lodged with and registered by the Monetary Authority
of Singapore (the “Authority”) on 19 March 2010 and 21 April 2010 respectively. The
Authority assumes no responsibility for the contents of this Prospectus. Registration
of this Prospectus by the Authority does not imply that the Securities and Futures
Act (as deﬁned herein), or any other legal or regulatory requirements, have been
complied with. The Authority has not, in any way, considered the merits of our Shares
and the New Shares, as the case may be, being offered for investment. We have not
lodged or registered this Prospectus in any other jurisdiction.
The investment in our Shares involves risks which are described in the section
entitled “Risk Factors” of this Prospectus. No Shares shall be allotted on the basis
of this Prospectus later than six (6) months after the date of registration of this
Prospectus by the Authority.
Joint Issue Managers, Underwriters and Placement Agents

payable in full on application.
GLOBAL PALM RESOURCES HOLDINGS LIMITED
105 Cecil Street, #16-03
The Octagon
Singapore 069534
Tel (65) 6222 2073
Fax (65) 6225 5664
www.gprholdings.com

Sarawak
Kuching

Singapore
Sumatra

Pontianak

Balikpapan

Kalimantan
Sandai

Banjarmasin

Indonesia
Acceptance of applications will be conditional upon, inter alia, the issue of the New
Shares and upon permission being granted to deal in and for quotation of all our
existing issued Shares and the New Shares. If permission is not granted for any
reason, monies paid in respect of any application accepted will be returned to you
at your own risk, without interest or any share of revenue or other beneﬁt arising
therefrom, and you will not have any claim against us, the Joint Issue Managers,
Underwriters and Placement Agents.

(A member of AmInvestment Bank Group)

Applications should be received by 12.00 noon on 27 April 2010 or such other time and date as our Company may, in consultation with the Joint Issue Managers, decide, subject to any limitation under all applicable laws.

Sabah

Brunei

Medan
Kuala Lumpur

GLOBAL PALM RESOURCES HOLDINGS LIMITED

Starting at the top, the golden symbol represents sunshine, which is freely
given to us. The sun’s light, beaming down on our oil palms over time, produces
the photosynthesis that allows them to grow from a small seed to a giant,
fruit bearing tree.

Bandar Seri Begawan

Malaysia

Jakarta

Java

We are a producer of crude palm oil (“CPO”) and palm
kernels in Indonesia, with our oil palm plantation
strategically located in Ketapang Regency in West
Kalimantan where we believe the climate is suitable for
oil palm cultivation.
We are primarily engaged in the cultivation of oil palms,
harvesting of the fresh palm fruit bunches (“FFB”) from
its oil palm trees, and processing the FFB into CPO and
palm kernels which are sold domestically in Indonesia.
As at 30 September 2009, we hold Hak Guna Usaha (a
right over land allowing the exploit, use or cultivation
of land covered by such right in Indonesia) to a total
of 16,079 hectares (“ha”) of oil palm plantation
land inclusive of land cultivated pursuant to the
Cooperation Agreements (as deﬁned herein).

