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P.T. Charoen Pokphand Indonesia (the Company) has submitted a Regis-
tration Statement in connection with this Public Offering to the Minister
of Finance represented by the Chairman of the Capital Market Supervi-
sory Agepcy (BAPEPAM) in Jakarta, in accordance with the Decrees of
the Minister of Finance of the Republic of Indonesia No. 859/KMK.01/
1987 dated December 23, 1987 and No. 1548/KMK.013/1990 dated
December 4, 1990 regarding the Capital Market. The offered shares will
be listed on the Stock Exchange in Indonesia.

The Company is fully responsible for the veracity of all the information
herein presented and the integrity of the opinions expressed in this Pros-
pectus.

The institutions involved are fully responsible for the veracity of all the
information furnished by them and herein presented in line with their
respective professional fields, in accordance with prevailing law and
professional code of ethics and norms.

With regard to this Public Offering, nobody whosoever is authorized to
furnish any explanations or make any statements whatsoever on matters
not contained in this Prospectus, without the prior written approval of
P.T. Charoen Pokphand Indonesia and P.T. (Persero) Danareksa.



TABLE OF CONTENTS

Pages
I. PUBLIC OFFERING ... SRR 1
II. PURPOSES OF THE PUBLIC OFFERING ... 6
JI. USE OF FUNDS FROM THE PUBLIC OFFERING ........... 8
V. INFORMATION ON THE COMPANY
1. Brief HiStOIY oo 7
2. Management and Supervision ... 8
3. Human ResSOUICES ...t 12
4. Organization StTUCTUIE ... 14
V. ACTIVITIES AND BUSINESS PROSPECTS
1. GeneTal oo 15
2 PrOAUCEION .ot 15
3. Marketing ...l I U PSR 20
4 Business ProspectsS ..o 22
VI. BUSINESS RISKS oot e 26
VI FINANCIAL HIGHLIGHTS o 28
"VII STOCKHOLDERS' EQUITY i 29
I, DIVIDEND POLICY oot 32
K T AXATTION oo e 33
¥XI. UNDERWRITING OF THE SHARE ISSUE ... 33
XII. PARTIES PARTICIPATING IN THE PUBLIC OFFERING ..... 34
XIOI. LEGAL OPINION oottt 35
XIV. REPORT FROM THE APPRAISAL COMPANY .................. 72
KV. AUDITORS' REPORT AND FINANCIAL STATEMENTS ... 79
XVI. ARTICLES OF ASSOCIATION ... 113
XVIIL. TERMS AND CONDITIONS FOR SHARE PURCHASE
APPLICATION oo e 15656
XVII. DISTRIBUTION OF THE PROSPECTUS AND SHARE PURCHASE
APPLICATION FORM ..o 168

iii



PUBLIC OFFERING

The Underwriters for and on behalf of P.'T. CHAROEN POKPHAND
INDONESIA offer to the Public 2,500,000 registered common shares with
nominal value of Rp 1,000 per share at an offering price of Rp 5,100 per
sharg.

CHAROEN
POKPHAND
INDONESIA

A tradition of quality

P.T. CHAROEN POKPHAND INDONESIA
_ Line of Business : :
Manufacture and sale of Cattle, Poultry, Shrimp and Fish Feeds
Domiciled in Jakarta, Indonesia

Head Office :
Jl. Ancol VIII/No. 1, Ancol Barat
Jakarta 10340, Indonsesia
Tel: (021) 678201 (8 lines);
Fax: (021) 6907324; Telex: 42659 POKPHAND JKT

Branches :
Ji. Raya Surabaya Mojokerto Km.19 (Sepanjang), Desa Beringin Bendo,
Kec. Taman, Kab. Sidoarjo, Surabaya, Indonesia
Tel: (031) 810520, 819321, 819569, 817647

Jl. Tanjung Morawa Km. 8.5
Medan, Indonesia
Tel: (061} 27780; 27724

LONG DRY SEASON WHICH IS CAUSED BY DRASTIC CHANGES IN
CLIMATE SUCH AS THE EL NINO CURRENT WHICH HAS A CYCLE
OF EVERY 3 TO 5 YEARS WILL CREATE DIFFICULTY IN SOURCING
LOCAL RAW MATERIALS AND MAY RESULT TO A DECREASE IN
QUALITY. THIS SITUATION WILL INCREASE PRODUCTION COST
AND CORRESPONDINGLY ' DECREASE THE COMPANY'S NET
INCOME IF PRICES CANNOT BE INCREASED.

THE BUSINESS RISKS ARE DISCUSSED IN CHAPTER VI OF
' THIS PROSPECTUS (BUSINESS RISKS)



P.T. Charoen Pokphand Indonesia, referred to in this Prospectus as the
Company, was established within the framework of the Foreign Capital
Investment Law No. 1, Year 1967 on January 7, 1972 based on the nota-
rial deed No. 6 of Drs. Gde Ngurah Rai, SH, Notary in Jakarta as approved
by the Minister of Justice of the Republic of Indonesia in his Decree No.
Y.A.5/197/21 dated June 8, 1973, registered in the clerk office of the
District Court of Jakarta No. 2289 on June 26, 1973 and published in the
State Gazette No. 65 Supplement No. 573 dated August 14, 1973.

The Company's Articles of Association have been amended from time to
time, concerning among others, the increase in authorized capital stock
from Rp 3,652,000,000 to Rp 100,000,000,000 based on the Extraordinary
shareholders’” Meeting held on August 14, 1990 which was covered by
notarial deed No. 102 of Sutjipto, SH, Notary in Jakarta dated August 15,
1990.

This amendment was approved by the Minister of Justice of the Republic
of Indonesia in his Decree No. C2-5216 . HT.01.04. TH'90 dated August 24,
1990 and registered in the clerk office of the District Court of Jakarta No.
498 on December 7, 1990. The Company's articles of association were
further amended pursuant to the notarial deed No. 24 dated December 8,
1990 signed by Achmad Abid, SH on behalf of Sutjipto, SH, Notary in
Jakarta. The amendment has been approved by the Minister of Justice of
the Republic of Indonesia by Virtue of Decree No. C2-
652b.HT.01.04. TH'90 dated December 17, 1990 and registered in the
clerk office of the District Court of Jakarta No. b03 on December 18, 1990.

The composition of the capital at the date of publication of this Prospec-
tus is as follows: ‘

CAPITAL STOCK
(Consisting of registered common shares with nominal value
of Rp 1,000 per share)

~ Issued and
Authorized Paid-in Shares Offered
Capital Capital to the Public

Number of Shares 100,060,000 50,000,000 2,500,000

Total Nominal Value
(in thousand of rupiah) 100,000,000 50,000,000 2,500,000




All registered common shares herein offered comprise of an issue of new
shares granting the shareholders with the same rights and privileges in
all matters as the previously issued and paid-in common shares.

With the sale of all shares offered in this Public Offering, the composition
of the Company's stockholders before and after the Public Offering will
be as follows: ’



Prior to the Public Offering After the Public Offering

Total Nominal Value % Total Nominal Value %
Shares (in thousand Shares (in thousand
of Rupiah) of Rupiah)
A Authorized Capital 100,000,000 100,000,000 100,000,000 100,000,000
B. Issued Capital 50,000,000 50,000,000 52,500,000 52,500,000
C. Paid-in Capital
1. Charoen Pokphand
Qverseas Investment
Co., Ltd’
Hong Kong 24,500,000 24,500,000 49.00 24,500,000 24,500,000 46.67
2 Sumet Jiaravanon 21,718,037 21,719,037 4344 21,718,037 21,719,037 437
3. Tuty Limas 1,885,500 1,885,500 3.77 1,885,500 1,885,500 359
4. Fabianus Eddy Susanto
Zaoputra 606,263 606,263 121 606,263 606,263 1.15
5. Yusry Surjadi 545,713 545713 1.09 545,713 545,713 1.01
6. Fransiscus Affandy 273,154 273,154 0.55 273,154 273,154 052
7. Tjay Pit Ha 48,204 48,204 0.10 48,204 48,204 0.09
8. P.T Satwa Utama Raya 41 468 41488 0.09 41,468 41468 0.08
9. Indrawati Sugandi 39,098 39,098 0.08 39,098 39,008 0.07
10. Johannes Purnama Sudarma 30,371 30,371 0.06 30,371 30,371 0.06
11, Indrawati Tiitra 30,371 30,371 0.06 30,371 30,371 0.06
12. Jusdianto 30,371 30,371 0.06 30,371 30,371 0.06
13. Lisda Lawrenda 30,371 30,371 0.06 30,371 30,371 0.06
14. Ir. Dioko Mohammad Basuki 22,687 22,687 0.04 22,687 22,687 0.04
15. Nining Xurnaedi 15,184 15,184 0.03 15,184 15,184 0.03
16. Soetresno Sentosa 15,184 15,184 0.03 15,184 15,184 0.03
17. Tjoe Hadi Gunawan 15,184 15,184 0.03 15,184 15,184 0.03
18. Johannes Hadi Krisnadharma 15,184 15,184 0.03 15,184 15,184 0.03
19. Herry Tjusanto 15,184 15,184 0.03 15,184 15,184 0.03
20. George Ardi Wiria 15,184 15,184 0.03 15,184 15,184 0.03
21 Djunias 15,184 15,184 0.03 15,184 15,184 0.03
22. Rusmin Ryadi 15,184 15,184 0.03 15,184 15,184 0.03
23 Margawati Djufari 15,184 15,184 0.03 15,184 15,184 0.03
24, Johannes Kitono 15,184 15,184 0.03 15,184 15,184 0.03
25. Uffangani Buntoro 15,184 15,184 0.03 15,184 15,184 0.03
26. Ping Perdana Kusuma 15,184 15,184 0.03 16,184 15,184 0.03
27 Paulus Widarto 15,184 16,184 0.03 16,184 15,184 0.03
Sub-Total 50,000,000 50,000,000 100.00 50,000,000 50,000,000 95.24
Public - - - 2,500,000 2,500,000 476
Total Paid-in Capital 50,000,000 50,000,000  100.00 52,500,000 52,500,000  100.00

D. Shares in Portfolic 50,000,000 50,000,600 - 47,500,000 47,500,000 -

&



Along with the Public Offering of 2,500,000 shares or 4.76% of total
shares outstanding as mentioned above, the Company, on behalf of the
existing shareholders, shall list additional shares of 5,000,000 (partial
listing) or 9.62% of the issued and paid-in capital after the Public Offe-
ring. Accordingly, the total of shares listed will be 7,500,000 shares or
14.29% of the total issued and paid-in capital.

The 5,000,000 listed shares of the existing shareholders or 9,52% as
mentioned above shall not be sold by the owners within a period of 6 (six)
months after the Company has received the Statement from the Capital
Market Supervisory Agency regarding compliance with the share offe-
ring requirements. The Company does not plan to list any of its other
fully paid shares within a period of 6 (six) months after the Company has
received Statement from the Capital Market Supervisory Agency regar-
ding the compliance with the shares offering requirements.



il. PURPOSES OF THE PUBLIC OFFERING

The objectives of the Company in offering part of its shares to the public
through the Capital Market are as follows:

1.

To increase production capacity in poultry and shrimp feeds line by
acquiring new machinery and equipment, land and building.

. To increase the Company's working capital in order to meet the

increase in production capacity in general.

To strengthen the Company's capital structure and financial position
by repaying part of the Company's loans obtained from banks and/or
non-bank financial institutions.

To give the opportunity to the public to participate in the share
ownership in the Company.

Hi. USE OF FUNDS FROM THE PUBLIC OFFERING

In accordance with the objectives of this Public Offering, the funds, after
deducting issuance expenses, will be used as follows :

1.

Approximately 40% of the funds will be used to finance the expansion
of the existing production capacity of poultry and shrimp feeds line by
acquiring machinery and equipment, land and building.

Approximately 30% of the funds will be used to increase the Compa-
ny's working capital in order to meet the increase in production capa-
city. '

. Approximately 30% of the funds will be used to repay pait of the Com-

pany’s loans from banks and/or non-bank financial institutions on the
date the shares are listed in the Indonesia Stock Exchange.



v.

INFORMATION ON THE COMPANY

1. BRIEF HISTORY

In 1971, the Company obtained the licence from the Government of the
Republic of Indonesia through Foreign Capital Investment Facility, based
on Détree No. 616/M/SK/X1/1971 dated November 29, 1971 of the Minis-
ter of Industry of the Republic of Indonesia, to establish poultry feeds
factory in Jakarta on a land area of 2.4 hectares. The Company was
established by : '

[0 Sumet Jiaravanon

[0 Jaran Chearavanont

[J Montri Jiaravanont

[0 Johannes Purnama Sudarma, SH

‘The Company was established based on the notarial deed No. 6 dated

January 7, 1972 of Drs. Gde Ngurah Rai, SH, Notary in Jakarta. The deed
of establishment was approved by the Minister of Justice of the Republic
of Indonesia in his Decree No. Y.A.5/197/21 dated June 8, 1973, and was
published in the State Gazette No. 65, Supplement No. 573 dated August
14, 1973. Based on the notarial deed of Drs. Gde Ngurah Rai, SH, No. 25
dated May 26, 1982 which was approved by the Minister of Justice of the
Republic of Indonesia in his Decree No. C2-282.HT.01.04.TH'83 dated
June 17, 1983, shares of the individual foreign shareholders had besen
transferred to a foreign company, Charoen Pokphand Overseas Inves-
tment Limited. Effective April 8, 1986 based on the notarial deed No. 13
of Drs. Gde Ngurah Rai, SH, the Company gave the opportunity to its
employees to participate in share ownership in the Company and the
total of individual shareholders increased to 31 persons.

Based on the licence from Investment Coordinating Board (BKPM) No.
219/MI/PMA/90 dated June 8, 1990, the Company's name was changed
from P.T. CHAROEN POKPHAND INDONESIA ANIMAL FEEDMILL
CO.,LTD. to P.T. CHAROEN POKPHAND INDONESIA.

The Company started its commercial operations in 1972 with production
capacity of 20,000 tons a year. The products consist of, among others,
cattle feeds (cow, pig) and poultry feeds (layer, broiler and duck). Further,
in 1976 and 1979, the Company expanded its operation to Surabaya and
Medan by setting up factories with capacity of 24,000 tons and 80,000
tons a year, respectively.

‘After undertaking several production improvements, presently, the Com-

pany has a total production capacity of 650,000 tons a year in its factories
in Jakarta, Surabaya and Medan combined. The factory at Jakarta is
situated on a land area of 27,284 square meters (with production capa-
city of 200,000 tons a year), at Surabaya on a land area of 42,565 square
meters (with production capacity of 250,000 tons a year), and at Medan
on a land area of 17,595 square meters (with production capacity of
200,000 tons a year).



Witnessing the increase in the market demand for shrimp feeds, in 1988,
the Company decided to expand its business in the production of shrimp
feeds by establishing a factory with a capacity of 40,000 tons a year in
Medan. In connection with the Company's efforts to strengthen its
market position in poultry feeds, during the Extraordinary Shareholders’
Meeting held on April 24, 1990, the shareholders decided to take over
80% of the shares of P.T. Charoen Pokphand Jaya Farm, a company domi-
ciled in Jakarta and enganged in poultry and other animal husbandry.

2. MANAGEMENT AND SUPERVISION

As stipulated in the Articles of Association of the Company, the
managemerit of The Company is carried out by a Board of Directors
under the supervision of the Board of Commissioners, the members of
which are appointed through a General Meeting of Shareholders. The
rights and obligations of each member of the Board of Commissioners
and the Board of Directors are regulated in the Articles of Association
and by the decisions of shareholders of the Company in their General
Meeting.

The composition of the Board of Commissioners and the Board of Direc-
tors of the Company is as follows:

BOARD OF COMMISSIONERS :

President-Commissioner : Dhanin Chearavanont
Vice-President Commissioner . Montri Jiaravanont
Commissioner - Thirayut Phityaisarakul
Comimissioner : Tuty Limas

BOARD OF DIRECTORS :

President-Director . Sumet Jiaravanon
Vice-President Director © Yusry Surjadi

Vice-President Director . Prasert Poongkumarn
Vice-President Director : Fabianus Eddy Susanto Zaoputra
Director ‘ : Min Tieanworn

Director . Dr. Veeravat Kanchanadul
Director . Liew Joon Keong

Presented below is a brief background on the members of the Board of
Commissioners and the Board of Directors.



BOARD OF COMMISSIONERS :
DHANIN CHEARAVANONT

President Commissioner of the Company since 1987, was born in
Bangkolé, Thailand in 1939.

Besides his position as the President Commissioner of the Company, he
is also Chairman of Charoen Pokphand Feedmill Co., Ltd., Bangkok since
1978, Director of Bangkok Produce Merchandising Co.,Ltd., Bangkok
since 1979 and Chairman-Director of the Bangkok Agre-Industrial
Product Co.,Ltd., Bangkok since 1984.

MONTRI JIARAVANONT

Vice-President Comrnissioner of the Company since 1983, was born in
China in 1931. He is one of the pioneers of the Company.

He is also Director of Charoen Pokphand Feedmill Co., Ltd., Bangkok
since 1978, Director of Bangkok Produce Merchandising Co.,Ltd., Bang-
kok since 1979 and Vice- Chairman of Bangkok Agro-Industrial Product
Co.,Ltd., Bangkok since 1984.

THIRAYUT PHITYAISARAKUL

Commissioner of the Company since 1990, was born in Bangkok, Thai-
land in 1942.

Besides his position as a Commissioner, he is also Director of Charoen
Pokphand Feedmill Co. Ltd., Bangkok since 1978, Director of Bangkok
Merchandising Co.,Ltd., Bangkok since 1979 and Director of Bangkok
Agro-Industrial Product Co.,Ltd., Bangkok since 1984.

TUTY LIMAS

Commissioner of the Company, was born in  West Kalimantan in
1941. She joined the Company in 1979 as Commissioner. Since 1973, she
has also been Commissoner of P.T. Charoen Pokphand Jaya Farm.
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BOARD OF DIRECTORS:

SUMET JIARAVANON

President-Director of the Company, was born in Bangkek, Thailand in
1834

He is one of the pioneers of the Company and has been President-Direc-
tor since 1972.

He is also The President-Director of the Charoen Pokphand Group and
President-Commissioner of P.T. Central Proteinaprima since 1985.

YUSRY SURJADI

Vice-President Director of the Company, was born in Tembilahan, Riau
in 1946. He joined the Company in 1972 and since 1979 had been the
Directer. In 1990, he was appointed as Vice-President Director.

He is also Commissioner of P.T. Central Proteinaprima since 1989

PRASERT POONGKUMARN

Vice-President Director of the Company since 1990, was born in
Bangkok, Thailand in 1936.

Besides his position as Vice-President Director of the Company, he is
also Director of Bangkok Agro-Industrial Product Co. Ltd., Bangkok since
1977, Director of Charoen Pokphand Feedmill Co. Ltd., Bangkok since
1978 and Director of Bangkok Produce Merchandising Co.,Ltd., Bangkok
since 1979.

FABIANUS EDDY SUSANTO ZAOPUTRA

Vice-President Director of the Company, was born in Nanga 5Silat, West
Kalimantan in 1947. He joined the Company in 1974 and in 1980 was
appointed as Director. Since 1990 he has been Vice-President Director.

He is also Commissioner of P.T. Central Proteinaprima since 1989.



MIN TIEANWORN

Director of the Company since 1990, was born in Bangkok, Thailand in
1936,

He is also Director of Bangkok Agro- Industrial Product Co.,Ltd., Bangkok
since 1977, Director of Charoen Pokphand Feedmill Co. Ltd., Bangkok
since 1978 and Director of Bangkok Produce Merchandising Co. Ltd.,
Bangkok since 1979.

DR. VEERAVAT KANCHANADUL

Director of the Company since 1990, was born in Bangkok, Thailand in
1938.

He is also Director of Bangkok Agro- Industrial Product Co.,Ltd., Bang-
kok, Director of Charoen Pokphand Feedmill Co. Ltd., Bangkok and
Director of Bangkok Produce Merchandising Co.,Ltd., Bangkok since
1987.

LIEW JOON KEONG

Director of the Company since 1990, was born in Singapore in 1952.

He is also The Finance Director of Charoen Pokphand Holdings Ltd.,
Hong Kong and Director of Chia Tai International Investment Co. Ltd.,
since 1984.

11



3. HUMAN RESOURCES

The Company realizes that human resources are the main factor to attain
success in every business. Therefore the Company continuously tries,
through proper planning, to improve the quality of its human resources
through education, training and enhancement of welfare of employees
both in technical and managerial functions.

A. Employee Composition

At present, there are 630 employees including 12 foreign experts other
than members of the Board of Directors with labor turnover of less than

g*ﬁiﬁ?&gg;?é::gg:;g:’::ﬂ/ﬂﬁ;cmﬂouND 1%. The composition of employees based on educational background,
R COLLEGE GRADUATE (13.2%) management and age, is as follows :

B8 SENIOR HIGH SCHOOL (26.5%)

w5 OTHEAS {4B.5%)

Composition by educational background :

No. of
Personnel %
a. University graduate 87 13.8
k. College graduate 83 13.2
c. Senior High School 167 26.5
d. Others 293 465
Total 630 100.0
Composition by management level :
No. of

COMPOSITION BY MANAGEMENT LEVEL y
2 TOP MANAGEMENT (4.0%) Personnel b
MIDDLE MANAGEMENT (5.9%) :

i SPERMTONA WASEVENT 245%  Top managerment 25 4.0
b. Middle management 37 59

¢. Operaticnal management 167 24.9

d. Technical Management : 411 . 65.2

Total 630 100.0

Composition by age:

No. of

Personnel %

a. Under 24 years 27 4.3

b. 2b-29 years 138 21.9

c. 30 - 34 years 208 33.0

COMPOSITION BY AGE d 35 - 39 years 140 222
% UNDER 24 YEARS (4.3%)

s 25 - 20 ;fgf\\gg (g;e:m e.40-44 years . 83 13.2

= 3539 YEARS ((22'.2;,)) . Over 45 years 34 54

o OVER 46 YEARS (& ao0) Total ° 630 100.0

12



In terms of age, 94.6% of the employees referred to above or about 596
employees are under 45 years old and the remaining 5.4% are over 45
years old. Based on the above data, it can be concluded that the Com-
pany s employees are relatively young and educated.

B. Social Welfare

Considering the importance of employees in achieving Company
success, the Company exerts its efforts to continuously improve the qua-
lity and productivity motivation of every employee through competitive
salary structure and employee welfare which include :

— Review and improvement of salary structure from time to time, adjus-
ted with the rate of inflation and complying with minimum wage rates
set by the Government. The wage rate applied by the Company is still
higher than the minimum wage rate determined by the Department of
Labor in each area (Jakarta, Medan and Surabaya). The Company's
employees are members of the labor organization which was establis-
hed in 1981 and has labor agreement with the Company. '

Establishment of a consumer cooperative by the Company's
employees in 1987.

— Providirig various allowances, such as :
L1 "Astek” allowance covering work accident, pension and death
benefits
1 Medical allowance
[l Transportation allowance and others

C. Training and Development

Regularly, the Company trains its employees through programs conduc-
ted by the Company’'s Human Resources Development Department and
professional institutions and also gives the opportunity to employees to
attend seminars both inside and outside Indonesia to increase the
employees’ capability and thereby improve productivity.

Besides, technical experts from the Charoen Pokphand Group, Bangkok
also conduct a training for the Company’'s employees as provided for
under the technical assistance agreement with the Bangkok affiliate.

13
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4. ORGANIZATION STRUCTURE

Presently, the Company's organization structure is as follows

~ HUMAN RESOURCES -FINANCE - MARKETING - MARKETING
DEVELOPMENT —ACCOUNTING — PRODUCTION ~ PRODUCTION
~ BUSINESS DEVELOPMENT {-—LEGAL — PURCHASING — PURCHASING
- TECHNIQUE DESIGN ~INSURANCE ~ FORMULA
—~TAXATION

The Board of Directors, in its capacity as a body that determines the
Company's policies and objectives, appoints the President-Director to
execute the Board's decisions. The President-Director leads the heads of
the following divisions :

1. Planning
2. Finance
3. Farming
4, Aqua Culture -

Currently, Yusry Surjadi a Vice-President Director, is also Planning
Division Head while Fabianus Eddy Susanto Zaoputra, another Vice-
President Director, is also the Finance Division Head.



V. ACTIVITIES AND BUSINESS PROSPECTS |

1. GENERAL

The Company is engaged in the manufacture and sale of cattle, poultry,
shrimp and fish feeds.
&

The Company's cattle and poultry feeds are sold in the form of pellets,
powder concentrate and complete powder, while shrimp and fish feeds
are in the form of pellets only.

The Company's products are as follows :

1. Cattle feeds for the following at infancy, growing phase and maturity:
1. Cows
2. Pigs

II. Poultrty feeds for the following at beginning, growing and final
phases:
1. Broiler
2. Layer
3. Fighting cock
4. Duck broiler
5. Duck layer

[II. Fish feeds
1. Cat fish from the growing stage until the final phase
2. Fresh water fish from growing stage until the final phase

IV. Shrimp feeds at beginning, growing and final phases.

Approximately 95% of the Company's products are poultry feeds. The
Company started its production of shrimp feeds in 1990.

2. PRODUCTION
a. Raw Material Requirementis

The main raw material components of the Company's products are corn,
soybean, fish powder and bone powder.

The Company’'s raw material requirements are supplied by local sup-
pliers such as BULOG and other private companies as well as by foreign
suppliers. In terms of quantity, the comparison of purchased raw mate-
rial components of the products from local and foreign supplier are 65%
and 35%, while in terms of value, proportion is 60% and 40%, respective-
ly. During a long dry season where the supply of local raw material is
drastically reduced, the Company substitutes with import goods.

15
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In determining the raw material inventory level to be maintained, the
Company considers the following factors:

1. Quality of raw materials

2. Season

3. Supply sources

4. Financing sources

The Company's local raw material inventory level is set at 1.5 times the
monthly sales while the level for imported raw materials is set at 3 times
the monthly sales.

b. Production Process of Cattle and Shrimp Feeds

Raw materials such as soybean, fish powder and other materials are
tested in the laboratory before they are stored into the cylo. Before they
are put into the grinding machine, these raw materials are again tested.
The ground product is processed by adding some medicines with certain
formula into the mixing machine. The product will be tested again in the
laboratory before it is processed into pelletized form or packed. Labora-
tory test is also conducted after the pelletizing process before the pro-
duct is packed.

The production process for cattle, shrimp and fish feeds is the same but
the raw materials used are different.

PT. CHAROEN POKPHAND INDONESIA
PRODUCTION PROCESS

. WABORATORY =

‘ RAW MATERIALS J— GRINDING b——tny MIXING . PEULETIZING P—J—’ PACKING - . +——m FINISHED PRODUCT




The decrease in 1988
production was due 450
to a decrease in sales
experienced by the
Company in that
year.

N
14
o

(IN THOUSAND TONS)

Source : The Company’s Data
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c. Production statistics

Presented below are the Company's production statistics during the last
5 (five) years.

PRODUCTION OF PT. GHAROEN POKPHAND INDONESIA
1986 — 1990

406,667

1986 1987 1988 1989 1990 *

Actual

Realization Jan-Sep 1990 Projection Oct-Dec 1990
d. Quality Control

In general, quality control which is carried out by the Company's labora-
tory team can be classified into two:

— Product quality control and
— Product contamination control

The controls are conducted in three steps:
1. Control over raw materials

All raw materials received from suppliers are tested by the laboratory
team to ensure that those raw materials meet the quality standards
set by the Company.

2. Control before the mixing process

All raw materials are tested before they go through the mixing
process to ensure that there are no changes in quality contamination.

3. Control over finished product

Finished products are tested to ensure that there is no deviation
during the production process which can adversely affect the quality
of finished product.
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Quality Contrel Labora-
tory at J. Ancol VIII/
No.1, Ancol Barat,
Naorth Jakarta

Operation Team of P.T.
Charoen Pokphand
Indonesia at Jl. Ancol
VIII/Ne.1, Ancol Barat,
North Jakarta

18

A

R




e. Research and Development

In the area of research and development, the Company receives techni-
cal assistance from Charoen Pokphand Feedmill Co. Ltd., Bangkok in its
efforts to increase the quality of its products and to develop new
products. Besides this technical assistance, the personnel of Research
and Development Department of the Company headed by technical
experts, regularly attend seminars and symposia held inside and outside
Indonesia.

i. Environmental Effects

The production process for cattle, poultry, shrimp and fish feeds is a dry
process so there are no production wastes. To contain raw material
powder and dust during the production process a special equipment has
been installed in every phase of the production process which gathers
and accumulates raw material powder and dust and redistributes them
back to each production phase. Such powder and dust are safe to human
health since they consist of plant, grain and animal protein such as corn,
fish powder and others.

Based on the recommendation No. 362/-1777.6/IV/1990 dated April 16,
1990 from the Commission on Environmental Protection, the Company's
activity does not give rise to an environmental concern as provided in
Government Regulation No. 29 year 1986 and its implementing guideli-
nes. :
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3. MARKETING
a. Organization

The Company's operation is divided into two divisions: Farming Division
and Aqua Culture Division. Farming Division specializes in the produc-
tion and sale of animal feeds while Aqua Cutture Division specializes in
the production and sale of shrimp feeds.

" b. Marketing System

Marketing of the Company's products to farmers is carried out in two
ways:

1. Zero level channel, wherein the Company directly sells its products to
farmers.

2. One - level channel, wherein the Company sells its products to
farmers through hundreds of poultry shops strategically located in
various parts of Indonesia.

In developing its market the Company emphasizes on product quality
and sales services. In this aspect, the Company, supported by Technical
Service Team, gives guidance to farmers and growers through small
seminars on technical and managerial aspects. In addition, the Research
and Development Department continuously exerts its efforts to improve
the Company's product quality through, among others, technical assis-
tance from Charoen Pokphand Feedmill Co. Ltd., Bangkok, the biggest
agribusiness group in Asia. This technical assistance covers technology,
formula, research and development on product quality, production pro-
cess and quality control from initial up to the final production stage both
for poultry, fish and especially shrimp feeds.

¢. Competition -

Competition among companies in the same line of business is so tight.
Currently, there are about 20 companies operating in this industry. With
20 years of experience and supported by its Technical Service Tearm, in
1990, the Company has 30% share of the cattle and poultry feeds market
in Indonesia. (Based on Commodity Survey ICN No. 30, dated June 26,
1989 by P.T. Data Consult).

d. Marketing Locations

Market areas of the Company's cattle feeds are Java, Sumatera, Kali-
mantan and Sulawesi, while those of shrimp feeds are North Sumatera,
Lampung and West Java.
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e. Market Statistics

Presented below are sales statistics of the Company's poultry feeds from
1986 to 1990.

Decrease in sales in POULTRY FEEDS SALES 1986 - 1990
1987 and 1988 was due PT CHAROEN POKPHAND INDONESIA
to the effect of devalua- 450
tion in 1986 in the eco-
nomic activities n 400 406‘8,23
those years.
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Source : * Realization Jan-Sep 1990 Projection Oct-Dec 1990

The Company's Dat
pany's Vata Shrimp feeds production from its start in 1990 up to October 1990 has

reached 913 metric tons per month.
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KILOGRAMME/CAPITA/YEAR
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4. BUSINESS PROSPECTS
a. Farming Division

The poultry Farm in Indonesia has great potential for further develop-
ment and will continue to grow, judging from the fact that chicken
consumption level per capita in 1988 barely reached 2.26 kg per year
(Dinas Peternakan 1989), meat consumption was 5.34 kg, and egg con-
sumption was 2.4 kg while meat and egg consumption in the main city
presently is 11.26 kg/capita/year and 13 kg/capita/year, respectively.
{Source : Poultry Indonesia No. 122/TH-XI February 1990).

Presented below is a comparative meat and egg consumption per capita
per year in 1984 in several Asean Countries.

MEAT AND EGG CONSUMPTION IN ASEAN COUNTRIES
1984

MEAT
SINGAPORE BRUNEI MALAYSIA
7% INDONESIA THAILAND [ 1 PHILIPINES

Source : World Poultry - August 1986

It is anticipated that in the next few years, chicken and egg consumption
level will experience a tremendous growth, along with an impressive
economic growth and more equitable distribution of income.

Production of broiler which registered a remarkable growth of 25.22%
from 1984 to 1988 and the population which showed growth of 21.11% for
the same period is expected to grow gontinuously as a result of deregu-
lation in farming through May Package 1890 the purpose of which is to
support production in poultry husbandry.



(IN MILLION BIRDS)

(IN THOUSAND TONS)

NATIONAL CHICKEN MEAT PRODUCTION
' 1984 — 1988

200
190
180
170
160
150
140
130
120
110
100
90
80
70
60
50
40
30
20
10

NON BREED CHICKEN LAYER CHICKEN BROILER CHICKEN

i 1984 (08 1085 HEEE 1986 1987  EEEE 1088

Source : BUK.U STATISTIK PETERNAKAN 1989 PAGE : 19;
DITJEN PETERNAKAN

NATIONAL CHICKEN POPULATION
1984 — 1989

300

280
260
240
220
200 |
180 |
160
140 |

120 |
100
80
60
40
20

i

NON BREED CHICKEN LAYER CHICKEN BROILER CHICKEN

1984 BEE 1985 1986
Source : DITJEN PETERNAKAN 1989

1989

1987 1988

23



24

260

240

220

200

180

{IN THOUSAND TONS)
> ® 2 R B 2
o (=] [« o (o] o

o
(=]

20

b. Aqua Culture Division

Exports of shrimp to several countries have increased from 26,166 tons in
1983 to 77,123 tons in 1989 or an average increase of 19.7% a year. The
biggest increase occured in 1989 when the Company experienced an
increase in sales of 35.8%.

Shrimp production showed an average increase of 17.4% a year from pro-
duction level of 27,600 tons in 1983 to 53,240 tons in 1987. Currently,
there are 850,000 hectares available for growing business of which
249,000 hectares have been opened and 25,900 hectares of the Opened
area are alloted for shrimp. This means that vast areas are still available
to accommodate the increase in shrimp production to meet the increase
in export demand in the coming years.

INDONESIAN SHRIMP PRODUCTION VOLUME
AGAINST EXPORT 1984 — 1989

TOTAL PRODUCTION EXPORT CULTURED SHRIMP
X i
1984 1986 2 1989

Source : INFOFISH FACT SHEET TN 12/90 -
INFOFISH FACT SHEET ITN 14/90
INFOFISH FACT SHEET ITN 17/90
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vi.

BUSINESS RISKS

1. RAW MATERIALS INVENTORY

Long dry season which is caused by drastic changes in climate such as
the "El Nino Current” which has a cycle of every 3 to b years will create
difficulty in sourcing local raw materials and may result to a decrease in
quality. This situation will increase production cost and correspondingly
decrease the Company's net income if prices cannot be increased.

However, with the Company’s 20-year experience in this industry, it can

‘anticipate the above condition by increasing the inventory level and

maintaining good relationship with both local and foreign suppliers to
maintain a continuous supply of raw materials to the Company. Accor-
dingly, the effect of this risk can be minimized.

2. EPIDEMIC

Animal deaths in large proportion due to epidemic can automatically
reduce demand of the Company's products which will affect the Compa-
ny's sales and net income.

However, with the farmers getting more experienced and with intensive
husbandry assistance from the Government in the field of farm operation
management, the application of regular vaccinations and the Company's
supports through its Technical Service Team and Laboratory, the epide-
mic risk can still be minimized.

3. COMPETITION

Any business with bright prospects, automatically invites sharp compe-
tition. New companies in the same line of business are rising. This could
affect the Company's market share and net incomé. However, with the
Company's experience of 20 years in this industry and with the conti-
nuous technical assistance from Charoen Pokphand Feedmill Co., Ltd.,
Bangkok, the Company can always maintain a good relationship with
farmers and growers. By improving after-sales service and consistent
quality control, the Company can minimize this risk.



4. WATER POLLUTION

With further industrialization, water pollution may be aggravated which
will affect propagation of shrimp because this activity requires fresh
water for the shrimp. The decrease in shrimp population caused by
water pollution will affect shrimp feeds consumption. Consequently, the
Company's sales and net income will also be affected.

However, considering that geographically, Indonesia is made up of
thousands of islands, there are many potential shrimp growing areas to
which growers can move their location. Accordingly, this risk can be
minimized.

5. GOVERNMENT MONETARY POLICY

The Government monetary policy affects the purchasing power of the
Rupiah. A decline in the purchasing power may result to a decrease in
chicken consumption which situation will eventually affect the Compa-
ny's sales and net income and its capability to pay dividend. However,
through improvement of labor productivity and production effeciency,
production costs may be reduced which will make poultry products mare
affordable.

6. NEGATIVE RUMOURS

Negative rumours and hearsays such as the use of rat meat in poultry
feeds can influence reduction in consumption of chicken meat, which
eventually will affect the Company's sales and net income..

However, this risk can still be minimized through dissemination of
proper information to the public by the Company itself, the Industry
Association and by the Government.
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Vil. FINANCIAL HIGHLIGHTS

Presented below are the Company’s financial highlights for the six
months ended June 30, 1990 and the years ended December 31, 1989
and 1988. These figures were derived from the Company's financial
statements which were audited by Drs. Utomo & Co., Registered Public

Accountants.

June 30,  December 31, December 31,
{In million of Rupiah) 1990 1989 1988

Rp Rp Rp

ASSETS
Current Assets 114,586 60,571 8,165
Investment in Shares of Stock 15,132 - -
Property, Plant and Equipmernt -

Net Book Value 15,835 15,073 14,356
Equipment Under Capital Lease -

Net Book Value 903 1,081 612
Other Assets 17,225 10,526 10,694
Total Assets 163,681 87,261 73,827
LIABILITIES AND STOCKHOLDERS'

EQUITY
Current Liabilities 104,367 71,600 59,219
Obligation Under Capital Lease - Net 239 450 386
Stockholders’ Equity 59,075 15,201 14,222
Total Liabilities and Stock-

holders’ Equity 163,681 87,251 73,827

. Current Ratio _ 109.79% 84.60% 81.33%
Debt-Equity Ratio 177.07% 473.98% 419.10%
Debt to Total Assets 63.91% 82.58% 80.74%
Net Sales 101,972 170,132 134,304
Gross Profit 16,028 28,202 22,996
Income Before Provision for '

Income Tax 6,747 1,688 1,181
Net Income 4,974 978 548
Gross Profit to Net Sales 15.72% 16.58% 17.12%
Net Income to Net Sales 4.87% 0.57% 0.41%

&
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VIll. STOCKHOLDERS' EQUITY

The composition of the changes in Stockholders’ Equity as at June 30,
1990, December 31, 1989 and 1988 as shown in the Company’s financial
statements audited by Drs Utomo & Co., Registered Public Accountants,
is gollows

June 30, December 31, December 31,

(In thousand of Rupiah) 1990 1989 1988

Rp Rp Rp
Capital Stock 3,662,000 3,662,000 3,652,000
Other Paid-in Capital 46,343,000 2,729,352 2,729,352

Revaluation Increment in
Property, Plant and

Equipment 6,271 4,724,919 4724 919
Retained Earnings 9,068,731 4,094,513 3,116,131
Total Stockholders’ Equity 53,075,002 15,200,784 14,222,402

Relative to the Public Offering, the Company had changed its capital
structure as approved in the Exiraordinary Meetings of the Shareholders
held on April 24, 1990 and August 14, 1990 as stated in the notarial deed
of Sutjipto, SH No. 102 dated August 15, 1990 which was approved by
the Minister of Justice of the Republic of Indonesia through his Decree
No. C2-5216.HT.01.04. TH’90 dated August 24, 1990 and deed No. 210
dated September 29, 1990 of the same notary.

The changes in the Company's capital structure are as follows :

1. Change in the nominal value per share from Rp 41,500 (US$ 100) to
Rp 1,000.

2. Increase in the Company's authorized capital from Rp 3,652,000,000
consisting of 88,000 shares with Rp 41,500 (US$ 100) par value a share
to Rp 100,000,000,000 consisting of 100,000,000 shares with Rp 1,000
par value a share.
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3. Increase in the Company's issued and paid-in capital, from
Rp 3,652,000,000 to Rp 50,000,000,000 as follows

a. Issued and paid-in capital as of
December 31, 1989 Rp 3,652,000,000

b. Capitalization of other paid-in capital
with the following details :

— Capitalization of revaluation
increment in property, plant

and equipment 4,718,648,457
— Capitalization of capital paid in

excess of rupiah par value 2,729,351,643
— Cash contributions from Stockholders 24,260,000,000

—Issuance of new shares to stockholders
of P.T. Charoen Pokphand Jaya Farm
in exchange for 80% equity in
P.T. Charoen Pokphand Jaya Farm 14,640,000,000

Total Rp 50,000,000,000

Assuming the Public Offering of 2,500,000 shares with a nominal value of
Rp 1,000 per share at an offering price of Rp 5,100 per share is completed
on June 30, 1990, proforma of the Company’s equity structure as of that
date will be as follows :



Revaluation
Increment

(In thousand of Rupiah) Other in Property,
® : Capital  Paidin Plantand 'Retained  Stockhol-
Stock Capital Equipment Earnings ders’ Equity
Rp Rp Rp Rp Rp
Balance

as of June 30, 1990

Changes in stackholders’
equity after June 30,
1950 which are assumed

to have occurred on that date:

- Capitalization of
other paid-in capital
with the following

-details { see item 3b
above)

—Capitalization of
tevaluation
increment in porperty,
plant and equipment

~ Capitalization of
capital paid in excess
of rupiah par value

- Cash contributions from
Stockholders

—Issuance of new shares
to stockholders of
P.T. Charoen Pokphand
Jaya Farm in exchange
for 80% equity in
P.T. Charoen Pokphand
Jaya Farm

- Sale of new shares to the
public

3,652,000 46,348,000 . 6271

4,718,648 (4,718,648) -

2,729,352 (2,729,362) -

24,260,000 (24,260,000) -

14,640,000 (14,640,000) -

2,500,000 10,250,000 ' -

9,068,731 59,075,002

~ 12,750,000

Proforma as of
June 30, 1890

")
52,500,000 10,260,000 6,271

9,068,731 71,825,002

*) Capital paid in excess of rupiah par value
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IX. DIVIDEND POLICY

The new shareholders within the framework of this Public Offering shall
have rights to dividend equal to those of the existing shareholders.
Dividends can be paid in cash or in the form of bonus shares.

The Company intends to pay dividends at least once a year. The amount
paid will be based on the Company's profit level in the relevant fiscal
year and its financial position without prejudice to the rights to hold a
General Mesting of Shareholders to determine the dividends according
to the provisions stipulated in the Articles of Association of the Company.

The Company intends to pay dividends out of the 1991 profit as follows :

Profit After Tax Dividend
Up to Rp 23 billion 30% — 40%
More than Rp 23 billion 41% — 50%

While from 1990 operations, the Company intends to pay dividends in
the 1991 fiscal year the amount of which will be determined at a General
Shareholders’ Meeting.



X. TAXATION

Xl

Income tax on dividends shall be imposed in accordance with the prevai-
ling regulations. Pursuant to the Decrees No. 250/KMK.011/1985 dated
March 6, 1985 and Ne. 1033/KMEK.013/1988 dated October 20, 1988 of the
Migister of Finance of the Republic of Indonesia, income of Pension
Funds approved by the Minister of Finance of the Republic of Indonesia
shall be exempt from ingome tax when such income is derived or obtai-
ned from investments, including shares listed in the Indonesia Stock
Exchange.

UNDERWRITING OF THE SHARE ISSUE

Pursuant to the terms and conditions stipulated in the Underwriting

Agreement between the Company and the Underwriters and in the
Agreement among Underwriters, both dated December 13, 1990, the
following Underwriters, jointly or separately, have agreed to fully under-
write the new shares being offered in this Public Offering.

LEAD UNDERWRITERS

P.T. (Persero) Danareksa

P.T. Makindo

P.T. Asian Development Securities
P.T. Surya Securities

MANAGING UNDERWRITER
P.T. (Persero) Danareksa

CO-UNDERWRITERS

P.T. Merincorp

P.T. Danamon Securities

P.T. Pentasena Artha Sentosa

P.T. SEAB Securities

P.T. Lippin Securities

P.T. Piranti Ciptadhana Amerta Securities
P.T. Deamte Artha Dharma

P.T. ASEAM Indonesia
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Xil. PARTIES PARTICIPATING IN THE PUBLIC OFFERING

Parties involved in this Public Offering other than the Underwriters and
Authorized Sales Agents are as follows :

Public Accountants :
DRS UTOMO & CO.
Chase Plaza, 8th Floor

JI. Jend Sudirman Kav 21
Jakarta 12920

Notary :

SOETJIPTO, SH

Jl. Cikini Raya No. 91 G.
Jakarta

Legal Consultants : _

LUBIS, GANIE & SUROWIDJOJO
Bumi Daya Plaza, 28th-29th Floor
Jl. Imam -Bonjol No. 61

Jakarta 10310

Appraisal Company :

P.T. ADITYA APPRAISAL BHAKTI
JI. Tanjung Duren Raya No. 3568
Jakarta 11470



Xlil. LEGAL OPINION

LUBIS+ GANIE +SUROWIDI0JO

Bank Bumi Daya Plaza, 28 & 29th Floor (Reception), JI. imam Bonjol 61, Jakarta 10310 indonesia.
Telephone (62-21) 235101 (Hunting), 3103195 (Hunting), 330013, 331353
Telecopier: LGS — JKT Indonesia (62-21) 335328, Telex : 61588 LGS — IA, P.O. Box: 6/MT JAKARTA
Branch Office Surabaya '
Jalan Raya Darmo 37, Surabaya, Telephone & Telecopier: (62-31) 67842

Ref No: 2140/ATS-AE/XII/90 Jakarta, 17 December 1990

P.T. (PERSERO) DANAREKSA
Jalan Medan Merdeka Selatan No. 13
JdJakarta ‘

As Managing Underwriter In Respect of the Issuance
of Shares of P.T. CHAROEN POKPHAND INDONESIA

Subject: Legal Opinion in the Framework of the Issuance
of Shares of P.T. CHAROEN POKPHAND INDONESIA

Gentlemen :

We, - Advocates and Legal Consultants of the Law Firm LUBIS,
GANIE & SUROWIDJOJO, having our offices at Bumi Daya Plaza, 28th
and 29th Floor, Jalan Imam Bonjol 61, Jakarta 10310, have been
appointed by " P.T. CHAROEN POKPHAND INDONESIA  (hereinafter
referred to as the "Company"), to render a Legal Opinion in
connection with the intention of the Company to issue and sell
2.500.000 (two million five hundred thousand) new common
registered shares of the Company to the public through the Stock
Exchanges in Indonesia which are underwritten by P.T. (PERSERO)
Danareksa, P.T. Asian Development Securities, P.T. Surya
Securities and P.T. Makindo as lead underwriters, and P.T.
(PERSERO) Danareksa as managing underwriter, and P.T. Aseam
Indonesia, P.T. Pentasena Arthasentosa, P.T. Merincorp, P.T.
Deemte Artadharma Sekuritas, P.T. Lippin Securities, P.T. SEAB
Securindo, P.T. Danamon Securities, and P.T. Cipta Dhana Amerta
Securities as co-underwriters (hereinafter referred to as the
"Underwriters"), pursuant to the Underwriting Agreement which was
entered into by and ©between the Company and ‘the Lead
Underwriters, and contained in Deed No. 64 dated 13 December 1990
of Achmad Abid, S.H., substitute to Sutjipto S.H., Notary Public
in Jakarta.

our Legal Opinion expressed herein is rendered in the
framework of the laws of the Republic of Indonesia, and as such

35



LUBISs GANIE * SUROWIDI0J0

it is .not intended to concurrently applicable or interpreted
under any other laws or jurisdictions.

In rendering the Legal Opinion expressed herein, we have
reviewed and examined (i) provisions of the laws applicable in
Indonesia particularly those relating to the issuance of shares
in the Stock Exchange(s) in Indonesia, (ii) original documents as
well as photocopies which have been verified with their originals
relating to (a) the establishment of the Company, ownership of
shares in the Company and its changes from time to time and other
corporate documents, and (b) licenses relating to the business
activities of the Company, and (c) ownership and possession of
the property of the Company, and the plant and equipment
facilities used for its business activities, and (d4d) important
agreements with third parties including those relating to the
technical assistance and use of trademarks, and loan and lease
finance facilities provided by the lenders of the Company, and
(e) insurance policy(ies) in respect of risks on the Company’s
property, and (f) such other documents which we deemed must or
should be reviewed in respect of the issuance of the Legal
Opinion expressed herein.

We have independently made our examination, and requested
directly to third parties, including the executive and judicial
bodies to make statements, confirmation, and review, either
orally or in writing in connection with some aspects related to
our Legal Opinion.

We have also made inspection at the plant and business
facilities of the Company located at: (i) Jalan Ancol VIII no. 1,
North Jakarta, (ii) Jalan Raya Surabaya-Mojokerto, Sidoarjo, East
Java, and (iii) Jalan Raya Medan-Tanjung Morawa, Medan, North
Sumatera, in order to obtain actual and physical description of
the Dbusiness and activities of the Company and business
facilities it owns and/or possesses.

We have received from the Company and third parties and,
reviewed and examined the following documents relating to :

A. Articles of Association of the Company and its amendments
and other corporate documents.

1. Deed of Establishment of the Company is contained %n
deed no. 6 dated 7 January 1972 of Drs. Gde Ngurah Rai,
S.H., formerly Notary Public in Jakarta, which deed was

amended by deed no. 5 dated 7 August 1973 of Drs. Gde
Ngurah Rai S.H., which deeds were app;oyed by the
Minister of Justice pursuant to his Decision dated 8
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June 1973 ,no. Y.A.5/197/21, and registered at the
office of the Clerk of the District Court of Jakarta
dated 26 June 1973 under.no. 2289 and announced in the
State of Gazette of the Republic of Indonesia no. 65
dated 14 August 1973, Supplement no. 573, and further
were amended by deed no. 25 dated 26 May 1982 of the
same Notary, which deed was approved by the Minister of
Justice pursuant to his Decision dated 17 July 1982 no.
C2-282-HT.01-04 th 82, and further were amended by deed
no. 2 dated 1 July 1982 of the same Notary, which deed
was approved by the Minister of Justice pursuant to his
Decision dated 17 July 1982 no. C2-282-HT.01-04 th 82,
and further were amended by deed no. 35 dated 4 January
1983 of the same Notary, which deed was approved by the
Minister of Justice pursuant to his Decision dated 12
September 1983 no. C2-6205-HT.01.04.th 83, and
announced in the State of Gazette of the Republic of
Indonesia no. 17 dated 26 Februari 1988, Supplement no.
229, further were amended by deed no. 19 dated 9 Juli
1983, and deed no. 18 dated 6 September 1983 of the
same Notary, which deeds were approved by the Minister
of Justice pursuant to his Decision dated 12 September
1983 no. C2-6205-HT.01.04.th 83, further were amended
by deed no. 40 dated 28 March 1987 of the same Notary
and further were amended with deed no. 27 dated 28
January 1988 of Asmawel Amin, Notary Public in Jakarta,
which deeds was approved by the Minister of Justice
pursuant to his Decision dated 6 Februari 1988 no.
C2-1020~-HT.01.01.th 88, further was amended with deed
no. 102 dated 15 August 1990 by Sutjipto S.H., Notary
in Jakarta, which deed was approved by the Minister of
Jusctice in his Decision dated 24 August 1990 no.
C2-5216.HT.01.04~-th 90, and further was amended by deed
no. 24 dated 6 December 1990 of Achmad Abid S.H.,
substitute Notary Sutjipto S.H., which deed was
approved by the Minister of Jusctice pursuant to his
Decision dated 17 December 1990 no. C2.6525-HT.01.04.th
90 (the deeds are hereinafter referred to as the
"Articles of Association"). :

2. The Minutes of Extraordinary General Meeting of the
Shareholders of the Company dated 24 April 1990 and 14
August 1990 which were restated in the Deed of
Statement of Resolutions of the Meeting no. 102 dated
15 August 1990 which was drawn up before Notary
Sutjipto, S.H., and the Minutes of Extraordinary
General Meeting of the Shareholders of the Company
dated 4 December 1990 which were restated in the Deed
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of Statement of Resolutions Of the Meeting no. 24 dated
6 December 1990 of Achmad Abid, S.H., substitute to
Notary Sutjipto, S.H., concerning approval for the sale
of shares of the Company to the public through the
Stock Exchange(s) in Indonesia , which for the first
time amounting to 2.500.000 (two million five hundred
thousand) shares with the nominal value of Rp

2.500.000.000.00 (two billion five hundred million
Rupiah). .

The Licences of the Company

In the form of licences, approvals and registrations given
or issued by the Government of the Republic of Indonesia,
including the President of the Republic of Indonesia,
Investment Coordinating Board, Regional Investment
Coordinating Board, Department of Trade, Department of
Agriculture, Department of Finance and local governments,
for business and activities of the Company as further
itemized in Attachment I of our Legal Opinion (hereinfater
referred to as the "Licences").

Important transactions and agreements relating to the
business and activities of the Company in which it is a
party. -

1., Licence Agreement dated 1 January 1990 by and between
the Company and Charoen Pokphand Group Co., Ltd., a
company duly established under the laws of the Kingdom
of Thailand, and domiciled in Bangkok, Thailand, in
respect of the granting of the right to use technology
and trademarks and technical assistance from Charoen
Pokphand Group Co., Ltd., to the Company.

2. Agreement dated 24 April 1990 by and between the
Company and the shareholders of P.T. Charoen Pokphand
Jaya Farm for the purchase or acquisition by the
Company of 15.192.078.999 (fifteen billion one hundred
ninety two million seventy eight thousand and nine
hundred ninety nine) shares and/or rights on shares of
P.T. Charoen Pckphand Jaya Farm.

3. Transactions and agreements concerning loan facility
and sale and purchase of promissory notes to the
Company from Banque Paribas, The Mitsui Taiyo Kobe Bank
Limited arranged through the Chase Manhattan Bank Asia
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D.

Limited and  Citibank N.A., The Chase Manhattan Bank
National Association, P.T. Bank Niaga, P.T. Bank Duta,
Banque National de Paris, P.T. Bank Bali, The Sanwa
Bank Ltd., Bangue Bruxelles Lambert S.A., Bank of
America National Trust and Savings Co., Ltd. - San
Fransisco, Taipei Branch, and P.T. First Indonesian
Finance and Investment Corporation, as further itemized
in the Attachment II of our Legal Opinion.

4, Transactions and agreements concerning leasing facility
to the Company provided by P.T. Reksa Semesta Leasing
as further itemized in Attachment III of our Legal
Opinion.

5. Corporate Guarantees issued to secure the repayment of
locan by affiliated companies.

(The transactions and agreements mentioned above are
hereinafter referred to as the "Agreements").
The Property of the Company

Plots of 1land, buildings, machinery, equipments, motor

vehicles, inventory and other property of the Company as further
itemized in Attachment IV of our Legal Opinion.

E.

Insurance policies to cover the risks from the property of
the Company as further itemized in Attachment V of our Legal
Opinion.

Financial Statements, Balance Sheets and Profits and Loss
Accounts of the Company for the financial years of 1988,
1989 and 1990 (up to 30 June 1990) no. 14311 S dated 12
December 1990 and Comfort Letter no. UD - 5377 dated 12
December 1990 issued by Public Accounting Firm Drs. Utomo &
Co.

Appraisal Reports prepared by P.T. Aditya Appraisal dated 30
April 1990 File no. 900412 in respect of the property of the
Company.

Other documents which we deemed necessary in respect of the
issuance of the shares of the Company to the public through
the Stock Exchanges in Indonesia.
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After having reviewed and examined the said documents,

and

based on statements and information provided by the Company and

third parties to us,

and referring our Legal Audit addressed to

the Capital Market Supervisory Board, we are of the opinion that

1.

2.

40

The Company is a limited liability company duly and validly

established and organized under the prevalllng laws
regulations of the Republic of Indonesia,
Law on Foreign Investment no.

ne. 11 of 1970 and Law no.

and
in particular the
1 of 1967 as amended by Law

7 of 1983.

The Company is entitled to and may carry on its business and
activities mainly in the field of producing and trading of

animal, fish and

Licences,

shrimp

foods in
and the purposes and objectives as set forth in

accordance with the

the Articles of Association of the Company.

As of the date of this Legal Opinion,
of the Company is as follows:

(i) Authorized capital :

(ii) Issued capital

{iii) Paid up capital

the capital structure

Rp.° 100.000.000.000.00  (one
hundred billion Rupiah)
divided into 100.000.000 (one
hundred million) common
registered shares;

Rp. 50.000.000.000.00 (fifty
billion Rupiah);

Rp. 50.000.000.000.00 (fifty

billion Rupiah).

The increment of the authorized capital of the Company from

Rp. 3.652.000.000 (three billion six hundred fifty two
million Rupiah) or US$ 8,800,000.00 (eight million eight
hundred thousand United States Dollars) to Rp.

100.000.000.000.00

(one hundred billion Rupiah)

has been

approved by the Investment Coordinating Board pursuant to

his Letter of Approval no.
1890,
dated 29 August 1990 no.
to the Minutes of
Shareholders of the

308/III/PMA/1990 dated 27 July

and the Minister of Justice pursuant to his decision

C2-5216.HT.01.04.Th’90. Pursuant
Extraordinary General Meeting of
Company dated 14 August 1990 as

contained in the Deed of Statement of Resolutions of the

Meetings no.

102 dated 15 Agustus 1990 of Notary Sutjipto

SH, which was approved by the Minister of Justice pursuant

to his Approval

dated 29

August 1990 no.
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C2-5216.HT.01.04.Th’90, the Company has restructured its
capital by incredsing the issued and paid up capital from
Rp. 3.652.000.000.00 (three billion six hundred fifty two
million Rupiah) or US$ 8,800,000.00 (eight million eight
hundred thousand United States Dollars) to become Rp.
50.000.000.000.00 (fifty billion Rupiah), the payment of
which have been made pursuant to the following manner:

G R e b e o R e e s

(a) payment of old shares in the amount of Rp.
3.652.000.000.00 (three billion six hundred fifty two
million Rupiah);

(b) capitalization of agio or excess payment of capital in
the amount of Rp. 2.729.351.543.00 (two billion seven
hundred twenty nine million three hundred fifty one
thousand five hundred forty three Rupiah);

(c) capitalization of partial balance of the Company fixed
asset revaluation in the amount of Rp. 4.718.648.457.00
(four billion .seven hundred eighteen million six
hundred forty eight thousand four hundred fifty seven
Rupiah) ;

(d) cash payment by the shareholders of the Company in the
amount of: Rp. 24.260.000.000.00 (twenty four billion
two hundred sixty million Rupiah);

(e) transfer of shares and rights on shares in P.T. Charoen
Pokphand Jaya Farm owned by the shareholders of the
Company in the amount of 14.640.000.000.00 (fourteen
billion six hundred forty million Rupiah) pursuant to
Agreement dated 24 April 1990 entered into by and
between the Company and the shareholders of the Company
which are also shareholders in P.T. Charoen Pokphand
Jaya Farm.

4, As of the date of this Legal Opinion the shareholders of the
Company as follows:

1. Charoen Pokphand Investment Co., Ltd.:

: 24.500.000 (twenty four million five hundred thousand)
shares with the total nominal value of Rp.
24.500.000.000.00 (twenty four billion five hundred
million Rupiah);

2. Sumet Jiaravanon:

21.719.037 (twenty one million seven hundred nineteen
thousand thirty seven) shares with the total nominal
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value of Rp. 21.719.037.000.00 (twenty one billion

seven hundred nineteen million thirty seven thousand
Rupiah) ; '

Fabianus Eddy Susanto Zaoputra:

606.263 (six hundred six thousand two hundred sixty
three) shares with the total nominal value of Rp.
606.263.000.00 (six hundred six million two hundred
sixty three thousand Rupiah) ;

Yusry Surjadi:

545.713 (five hundred forty five thousand seven hundred
thirteen) shares with the total nominal value of Rp.
545.713.000.00 (five hundred forty five million seven
hundred thirteen thousand Rupiah) ;

'Tuty Limas:

1.885.500 (one million eight hundred eighty five
thousand five hundred) shares with the total nominal
value of Rp. 1.885.500.000.00 (one billion eight
hundred eighty five million five hundred thousand
Rupiah) ;

Fransiscus Affandy: .

273.154 (two hundred seventy three thousand one hundred
fifty four) shares with the total nominal value of Rp.
273.154.000.00 (two hundred seventy three million one
hundred fifty four thousand Rupiah);

Nining Kurnaedi:

15.184 (fifteen thousand one hundred eighty four)
shares with the total nominal value of Rp.
15.184.000.00 (fifteen million one hundred eighty four
thousand Rupiah):

Lisda Lawrenda:
30.371 (thirty thousand three hundred seventy one)
shares with the total nominal value of Rp.

30.371.000.00 (thirty million three hundred seventy one

thousand Rupiah);

Soetresno Sentosa:

15.184 (fifteen thousand one hungred eighty four)
shares with the total nominal value of Rp.
15.184.000.00 (fifteen million one hundred eighty four
thousand Rupiah);
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10.

11.

12.

i3.

14.

15.

16.

17.

Tjoe Hadi Gunawan:
15.184 (fifteen thousand one hundred eighty four)
shares with the total nominal value of Rp.

15.184.000.00 (fifteen million one hundred eighty four
thousand Rupiah) ;

Johannes Hadi Krisnadharma:

15.184 (fifteen thousand one hundred eighty four)
shares with the total nominal value of Rp.
15.184.000.00 (fifteen million one hundred eighty four
thousand Rupiah);

Indrawati Tjitra:
30.371 (thirty thousand three hundred seventy one)
shares with the total nominal value of Rp.
30.371.000.00 (thirty million three hundred seventy one
thousand Rupiah) ;

Jusdianto:

30.371 (thirty thousand three hundred seventy one)
shares with the total nominal value of Rp.
30.371.000.00 (thirty million three hundred seventy one
thousand Rupiah);

Herry Tjusanto: ,
15.184 (fifteen thousand one hundred eighty four)
shares with the total nominal value of Rp.
15.184.000.00 (fifteen million one hundred eighty four
thousand Rupiah):;

George Adi Wiria:
15.184 (fifteen thousand one hundred eighty four)
shares with the total nominal value of Rp.
15.184.000.00 (fifteen million one hundred eighty four
thousand Rupiah);

Djunias:

15.184 (fifteen thousand one hundred eighty four)
shares with the total nominal value of Rp.
15.184.000.00 (fifteen million one hundred elghty four
thousand Rupiah) ;

Tjay Pit Ha:

48.204 (forty eight thousand two hundred four) shares
with the total nominal wvalue of Rp. 48.204.000.00
(forty eight million two hundred four thousand Rupiah):
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18.

19.

20.

21.

22.

23.

24.

25.

Indrawati Sugandi:

39.098 (thirty nine thousand ninety eight) shares with
the total nominal value of Rp. 39.098.000.00 (thirty
nine million ninety eight thousand Rupiah):

Rusmin Ryadi:
15.184 (fifteen thousand one hundred eighty four)
shares with the total nominal value of Rp.

15.184.000.00 (fifteen million one hundred eighty four
thousand Rupiah) ;

Margawati Djufari:
15.184 (fifteen thousand one hundred eighty four)
shares with the total nominal value of Rp.
15.184.000.00 (fifteen million one hundred eighty four
thousand Rupiah);

Johannes Kitono:

15.184 (fifteen thousand one hundred eighty four)
shares with the total nominal value of Rp.
15.184.000.00 (fifteen million one hundred eighty four
thousand Rupiah) ;

Uffangani Buntoro:
15.184 (fifteen thousand one hundred eighty four)
shares with the total nominal value of Rp.
15.184.000.00 (fifteen million one hundred eighty four
thousand Rupiah);

Paulus Widarto:

15.184 (fifteen thousand one hundred eighty four)
shares with the total nominal value of Rp.
15.184.000.00 (fifteen million one hundred eighty four
thousand Rupiah);

Ir. Djoko M. Basuki:

22.687 (twenty two thousand six hundred eighty seven)
shares with the total nominal value of Rp.
22.687.000.00 (twenty two million six hundred eighty
seven thousand Rupiah):

Johannes Purnama Sudarma:

30.371 (thirty thousand three hundred seventy one)
shares with the = total nominal value of Rp.
30.371.000.00 (thirty million three hundred seventy one
thousand Rupiah):
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26. P.T. Satwa Ptama Raya:
41.468 (forty one thousand four hundred sixty eight)
shares with the total nominal value of Rp.
41.468.000.00 (forty one million four hundred sixty
eight thousand Rupiah);

27. Ping Perdana Kusuna:
15.184 (fifteen thousand one hundred eighty four)
shares  with the total nominal value of Rp.
15.184.000.00 (fifteen million one hundred eighty four
thousand Rupiah);

The shares offered to the public is in the amount of
2.500.000 (two million five hundred thousand) shares with
the total nominal value of Rp. 2.500.000.000.00 (two billion
five hundred million Rupiah).

Pursuant to the statement of the Board of Directors of the
Company, all shareholders of the Company have fully paid the
shares issued to them respectively.

As of the date of this Legal Opinion, the composition of the
Board of Directors and the Board of Commissioners of the
Company pursuant to the Minutes of the Extraordinary General
Meeting of Shareholders of the Company dated 14 August 1990,
which resolutions were stated in deed no. 102 dated 15
August 1990 of Notary Sutjipto SH, is as follows: '

Board of Directors:

President Director : Sumet Jiaravanon

Vice President Director Yusry Surjadi

Vice President Director Fabianus Eddy Susanto Zaoputra
Vice President Director Prasert Poongkumarn

Director Min Tienworn
Director Dr. Veeravat Kanchanadul
Director Liew Joon Keong

Board of Commissioners:

President Commissioner Dhanin Chearavanont
Vice President Commissioner Montri Jiaravanont
Commissioner Thirayut Phityaisarakul

Commissioner , ¢ Tuty Limas

e s8 wa

The Company is entitled and has fulfilled the provisions of
the prevailing laws and regulations and the Articlgs of
Association of the Company to issue 2.500.000 (two million
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10.

11.

46

five. hundred thousand) common registered shares to the
public through the Stock Exchange(s) in Indonesia.

To the best of our knowledge and based on the statement and
information provided by the Company to us, the shares
offered to the public through the Stock Exchange(s) in
Indonesia have never been subject to, and as of the date of
this Legal Opinion are free fronm, any security interests,
encumbrance, attachment or any disputes in any form
whatsoever.

Every owner of a share of the Company registered at the
Share Register of the Company including owner of the share
acquired from the primary offering and trading in the Stock
Exchange(s) in Indonesia is entitled to exercise all rights
attached to the share(s) as provided for in the Articles of
Association and the prevailing laws, including attending
meetings of the shareholders, casting votes in such
meetings, and receive dividends distributed by the Company
to the shareholder concerned’ in accordance with their
shareholding ratio in the Company.

The Company is authorized to make and execute the
Underwriting Agreement by and between the Company and the
Underwriters as contained in deed no. 64 dated 13 December
1990 of Achmad Abid S.H., substitute to Notary Sutjipto
S.H.,; the Underwriting Agreement 'is valid and binding on
the Company, and the making and implementation thereof do
not breach the prevailing laws and regulations and the
Articles of Associations of the Company.

The Company is authorized to make, execute and implement the
Agreements. To the best of our knowledge and based on the
statements and information provided by the Company, the
making and implementation of the Agreements do not breach
the prevailing 1laws and regulations and the Articles of
Association of the Company.

The Company is entitled to use the tradenames and trademarks
owned by Charoen Pokphand Group Co., Ltd., for the marketing
and sale of 1its products as further itemized in the
Attachment VI of our Legal Opinion.

Pursuant to the statement of the lenders of the Company and
based on information of the Company, as of the date of this
Legal Opinion the Company is able to meet its payment
obligations as mentioned in the Agreements. The lenders of
the Company have approved the intention of the Company to































































































































































































































































































































































