IMPORTANT NOTICE

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to
the attached offering circular received by e-mail or otherwise received as a result of electronic communication,
and you are therefore advised to read this disclaimer page carefully before reading, accessing or making any
other use of the attached offering circular. In accessing the offering circular, you agree to be bound by the
following terms and conditions, including any modifications to them from time to time, each time you receive
any information from us as a result of such access.

Confirmation of Your Representation: By accepting the email and accessing the attached offering circular you
will be deemed to have represented to each of Citigroup Global Markets Singapore Pte. Ltd., Deutsche Bank AG,
Singapore Branch, Merrill Lynch (Singapore) Pte. Ltd. and Credit Suisse (Singapore) Limited that (i) you are not
resident in the United States and, to the extent you purchase the securities described in the attached offering
circular, you will be doing so pursuant to Regulation S under the U.S. Securities Act of 1933, as amended (the
“Securities Act”) and (ii) that you consent to delivery of the attached offering circular and any amendments or
supplements thereto by electronic transmission.

This offering circular has been sent to you in electronic form. You are reminded that documents transmitted via
this medium may be altered or changed during the process of transmission and consequently none of the Issuer,
the Guarantors, Citigroup Global Markets Singapore Pte. Ltd, Deutsche Bank AG, Singapore Branch, Merrill
Lynch (Singapore) Pte. Ltd. and Credit Suisse (Singapore) Limited or any person who controls, or is a director,
officer, employee, agent, representative or affiliate of, any such person accepts any liability or responsibility
whatsoever in respect of any difference between the offering circular distributed to you in electronic form and the
hard copy version available to you on request from Citigroup Global Markets Singapore Pte. Ltd, Deutsche Bank
AG, Singapore Branch, Merrill Lynch (Singapore) Pte. Ltd. or Credit Suisse (Singapore) Limited.

Restrictions: The attached offering circular is being furnished in connection with an offering exempt from
registration under the Securities Act solely for the purpose of enabling a prospective investor to consider the
purchase of the securities described in the offering circular. You are reminded that the information in the attached
document is not complete and may be changed. Any investment decision should be made on the basis of a
complete final offering circular.

Nothing in this electronic transmission constitutes an offer of securities for sale in any jurisdiction where it is
unlawful to do so.

THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE
SECURITIES ACT, OR THE SECURITIES LAWS OF ANY STATE OF THE U.S. OR OTHER
JURISDICTION AND MAY NOT BE OFFERED OR SOLD WITHIN THE U.S., EXCEPT PURSUANT
TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND ANY APPLICABLE STATE OR LOCAL
SECURITIES LAWS.

You are reminded that you have accessed the attached offering circular on the basis that you are a person into
whose possession this offering circular may be lawfully delivered in accordance with the laws of the jurisdiction
in which you are located and you may not nor are you authorized to deliver or forward this document,
electronically or otherwise, to any other person. If you have gained access to this transmission contrary to the
foregoing restrictions, you will be unable to purchase any of the securities described therein.

Actions that You May Not Take: You should not reply by e-mail to this electronic transmission, and you may
not purchase any securities by doing so. Any reply e-mail communications, including those you generate by
using the “Reply” function on your e-mail software, will be ignored or rejected.

THE ATTACHED OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO
ANY OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN
PART IS UNAUTHORIZED.

You are responsible for protecting against viruses and other destructive items. Your use of this e-mail is at your
own risk and it is your responsibility to take precautions to ensure that it is free from viruses and other items of a
destructive nature.
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The US$150,000,000 7.0% Senior Notes due 2022 (the “Notes™) to be issued by Theta Capital Pte. Ltd. (the “Issuer”) will bear interest from and including
April 11, 2014 at the rate of 7.0% per annum payable semi-annually in arrear on April 11 and October 11 of each year (each, an “Interest Payment Date”)
commencing on October 11, 2014.

The Issuer is a wholly-owned subsidiary of PT Lippo Karawaci Tbk. (the “Company”). The Issuer will contribute the net proceeds of the offering of Notes to
Theta Kemang Pte. Ltd. (“Kemang”), a company incorporated in the Republic of Singapore with limited liability and a wholly-owned subsidiary of the Issuer.
Kemang acts as a group financing company and will use the funds obtained from the Issuer to fund our corporate purposes by granting one or more loans or
through other funding methods to the Company and/or its subsidiaries that guarantee the Notes. See “Use of Proceeds” and “The Issuer”.

Unless previously redeemed or purchased and cancelled as provided in the terms and conditions of the Notes (the “Conditions”), the Notes will be redeemed at
their principal amount on April 11, 2022 (the “Maturity Date”). At any time on or after April 11, 2018, the Issuer may redeem the Notes, in whole or in part, at the
redemption prices specified under “Terms and Conditions of the Notes — Redemption, Purchase and Cancellation — Optional Redemption”, plus accrued and
unpaid interest, if any, to the redemption date. At any time prior to April 11, 2018, the Issuer may at its option redeem all or any portion of the Notes at a
redemption price equal to 100% of the principal amount of the Notes plus the Applicable Premium (as defined herein) and accrued and unpaid interest, if any, to
the redemption date. At any time prior to April 11, 2017, the Issuer may redeem up to 35% of the aggregate principal amount of the Notes with proceeds from
certain equity offerings at a redemption price of 107.0% of the principal amount of the Notes, plus accrued and unpaid interest, if any, to the redemption date. No
later than 30 days following a Change of Control Triggering Event (as defined herein), the Issuer will make an offer to repurchase all Notes then outstanding at a
purchase price equal to 101.0% of their principal amount plus accrued and unpaid interest, if any, to the Offer to Purchase Payment Date (as defined herein). The
Notes are subject to redemption in whole but not in part, at 100.0% of their principal amount, together with accrued and unpaid interest to the date of repurchase,
at the option of the Issuer at any time in the event of certain changes affecting taxes of the Republic of Singapore or the Republic of Indonesia (“Indonesia”). See
“Terms and Conditions of the Notes — Redemption, Purchase and Cancellation”.

Payments on the Notes will be made in U.S. dollars without deduction for or on account of taxes imposed or levied by Indonesia or Singapore (and certain other
jurisdictions) to the extent described under “Terms and Conditions of the Notes — Taxation”. The Company and certain of its subsidiaries described herein
(together with the Company, the “Guarantors”) will unconditionally and irrevocably guarantee the due and punctual payment of all amounts at any time becoming
due and payable in respect of the Notes (the “Guarantees”).

Investing in the Notes involves certain risks. See “Risk Factors” beginning on page 15 for a discussion of certain factors to be considered in connection with an
investment in the Notes.

The Notes and the Guarantees have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”) and, subject to
certain exceptions, may not be offered or sold within the United States. The Notes are being offered and sold outside the United States in reliance on Regulation S
of the Securities Act (“Regulation S”). See “Subscription and Sale”.

This Offering Circular has not been and will not be registered as a prospectus with the Monetary Authority of Singapore (“MAS”) and the Notes are offered by
the Issuer pursuant to exemptions invoked under Sections 274 and 275 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”). Accordingly, this
Offering Circular and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the Notes may not be
circulated or distributed, nor may the Notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly,
to persons in Singapore other than (i) to an institutional investor under Section 274 of the SFA; (ii) to a relevant person pursuant to Section 275(1) of the SFA, or
to any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions, specified in Section 275 of the SFA; or (iii) otherwise pursuant to,
and in accordance with the conditions of, any other applicable provisions of the SFA.

The Company has obtained approval-in-principle for the listing of the Notes on the Singapore Exchange Securities Trading Limited (the “SGX-ST”). The
SGX-ST takes no responsibility for the correctness of any of the statements made or opinions or reports contained in this Offering Circular. Admission of the
Notes to the Official List of the SGX-ST is not to be taken as an indication of the merits of either us, this offering or the Notes.

The Notes will initially be represented by a global certificate (the “Global Certificate™), in registered form, which will be registered in the name of the nominee of
the common depositary for Clearstream Banking, société anonyme (“Clearstream, Luxembourg”) and Euroclear Bank S.A./N.V. (“Euroclear”) on or about
April 11, 2014. Except as described herein, definitive certificates (“Definitive Certificates”) evidencing holdings of Notes will not be issued in exchange for
beneficial interests in the Global Certificate. See “Summary of Provisions Relating to the Notes While in Global Form”.

The Notes have been rated “Ba3” by Moody’s Investors Service, Inc. (“Moody’s”), “BB-" by Fitch Ratings (“Fitch”) and “BB-" by Standard and Poor’s Ratings
Group, a division of McGraw-Hill Companies, Inc. (“Standard & Poor’s”). A security rating is not a recommendation to buy, sell or hold securities and may be
subject to suspension, reduction or withdrawal at any time by the assigning rating agency.
Joint Global Coordinators
oqe
Citigroup Deutsche Bank
Joint Bookrunners

Citigroup Deutsche Bank BofA Merrill Lynch Credit Suisse

Financial Advisor

PT Ciptadana Capital
The date of this Offering Circular is April 4, 2014.
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We and the Issuer accept responsibility for the information contained in this Offering Circular. Having made all
reasonable enquiries, we and the Issuer confirm that this Offering Circular contains all information with respect
to the Issuer, us, the Notes and the Guarantees that is material in the context of the issue and the offering of the
Notes, that the information in this Offering Circular is true and accurate in all material respects, that the opinions
and intentions expressed in this Offering Circular are honestly held, are not misleading in any material respect
and have been reached after considering all relevant circumstances and are based on reasonable assumptions, that
neither we nor the Issuer are aware of any other facts the omission of which in our or its reasonable opinion
might make this document as a whole or any of such information or the expression of any such opinions or
intentions materially misleading, that all reasonable inquiries have been made by us or the Issuer to verify the
accuracy of such information, and that this Offering Circular does not contain an untrue statement of a material
fact or omit to state a material fact required to be stated herein or that is necessary in order to make the
statements herein, in the light of the circumstances under which they are made, not misleading.

This Offering Circular is confidential and has been prepared by us and the Issuer solely for use in connection
with the issue and offering of the Notes described herein. Each of us and the Issuer and Citigroup Global Markets
Singapore Pte. Ltd. (“Citigroup”), Deutsche Bank AG, Singapore Branch (“Deutsche Bank™) Merrill Lynch
(Singapore) Pte. Ltd (“BofA Merrill Lynch”) and Credit Suisse (Singapore) Limited (together with Citigroup,
Deutsche Bank and BofA Merrill Lynch, the “Joint Bookrunners™) reserves the right to reject any offer to
subscribe for the Notes, in whole or in part, for any reason. This Offering Circular is personal to each offeree and
does not constitute an offer to any other person or to the public generally to subscribe for or otherwise acquire the
Notes. Any disclosure of any of the contents of this Offering Circular, without our prior written consent, is
prohibited. Each prospective purchaser, by accepting delivery of the Offering Circular, agrees to the foregoing
and to make no photocopies of this Offering Circular or any documents attached hereto.

The distribution of this Offering Circular and the offering, sale or delivery of the Notes in certain jurisdictions
may be restricted by law. Persons into whose possession this Offering Circular comes are required by us and the
Joint Bookrunners to inform themselves about and to observe any such restrictions. See “Subscription and Sale”.
No action is being taken to permit a public offering of the Notes or the distribution of this Offering Circular in
any jurisdiction where action would be required for such purposes. No representation or warranty, express or
implied, is made by the Joint Bookrunners or the Trustee as to the accuracy or completeness of the information
set forth herein, and nothing contained in this Offering Circular is, or shall be relied upon as a promise or
representation, whether as to the past or the future. None of the Joint Bookrunners, the Trustee, the Registrar, the
Paying Agent and any Transfer Agent (each as defined herein) has independently verified any of such
information and assumes no responsibility for its accuracy or completeness.

No person has been authorized to give any information or to make any representation other than those contained
in this Offering Circular in connection with the issue or sale of the Notes and, if given or made, such information
or representation must not be relied upon as having been authorized by the Issuer, the Company or the Joint
Bookrunners. Neither the delivery of this Offering Circular nor any sale made in connection herewith shall, under
any circumstances, create any implication that there has been no change in our affairs since the date hereof or the
date upon which this Offering Circular has been most recently amended or supplemented or that there has been
no adverse change in our financial position since the date hereof or the date upon which this Offering Circular
has been most recently amended or supplemented or that any other information supplied in connection with the
Notes is correct as of any time subsequent to the date on which it is supplied or, if different, the date indicated in
the document containing the same.

The Joint Bookrunners, the Trustee, the Registrar, the Paying Agent and the Transfer Agent do not make any
representation or warranty, express or implied, as to the accuracy or completeness of the information contained in
this Offering Circular. Each person receiving this Offering Circular acknowledges that such person has not relied
on the Joint Bookrunners, the Trustee, the Registrar, the Paying Agent and the Transfer Agent or any person
affiliated with any of them in connection with its investigation of the accuracy of such information or its
investment decision. Each person contemplating making an investment in the Notes must make its own
investigation and analysis of our creditworthiness and its own determination of the suitability of any such
investment, with particular reference to its own investment objectives and experience and any other factors which
may be relevant to it in connection with such investment. No person should construe the contents of this Offering
Circular as legal, business or tax advice and each person should be aware that it may be required to bear the
financial risks of any investment in the Notes for an indefinite period of time. Each person should consult its own
counsel, accountant and other advisors as to legal, tax, business, financial and related aspects of an investment in
the Notes.
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This Offering Circular does not constitute an offer of, or an invitation by or on behalf of us, the
Joint Bookrunners or any affiliate or representative of any of us or them to subscribe for or purchase, any Notes
in any jurisdiction or in any circumstances in which such offer, invitation or solicitation is not authorized or to
any person to whom it is unlawful to make such offer, invitation or solicitation.

Neither we nor the Joint Bookrunners nor any affiliate or representative of us or any of them are making any
representation to any investor regarding the legality of an investment by such investor under applicable laws.

Each purchaser of the Notes must comply with all applicable laws and regulations in force in each jurisdiction in
which it purchases, offers or sells such Notes or possesses or distributes this Offering Circular and must obtain
any consent, approval or permission required by it for the purchase, offer or sale by it of such Notes under the
laws and regulations in force in any jurisdictions to which it is subject or in which it makes such purchases,
offers or sales and neither we nor the Joint Bookrunners shall have any responsibility therefor. For the avoidance
of doubt, any disclosure of the contents of this Offering Circular, without our prior written consent, is prohibited.

This Offering Circular is for distribution only to persons who (i) have professional experience in matters relating
to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005 (as amended, the “Financial Promotion Order”), (ii) are persons falling within Article 49(2)(a) to
(d) (“high net worth companies, unincorporated associations etc.”) of the Financial Promotion Order, (iii) are
outside the United Kingdom, or (iv) are persons to whom an invitation or inducement to engage in investment
activity (within the meaning of section 21 of the Financial Services and Markets Act 2000) in connection with
the issue or sale of any securities may otherwise lawfully be communicated or caused to be communicated (all
such persons together being referred to as “relevant persons”). This Offering Circular is directed only at relevant
persons and must not be acted on or relied on by persons who are not relevant persons. Any investment or
investment activity to which this Offering Circular relates is available only to relevant persons and will be
engaged in only with relevant persons.

This Offering Circular has been prepared on the basis that any offer of Notes in any Member State of the
European Economic Area which has implemented the Prospectus Directive (each, a “Relevant Member State”)
will be made pursuant to an exemption under the Prospectus Directive from the requirement to publish a
prospectus for offers of Notes. This Offering Circular has not been approved or reviewed by any regulator which
is a competent authority under the Prospectus Directive in the European Economic Area or in any other
jurisdiction. Accordingly any person making or intending to make an offer in that Relevant Member State of
Notes which are the subject of the offering contemplated in this Offering Circular as completed by a final
Offering Circular in relation to the offer of those Notes may only do so in circumstances in which no obligation
arises for the Issuer or any of the Joint Bookrunners to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive, in each case,
in relation to such offer. Neither the Issuer nor the Joint Bookrunners have authorized, nor do they authorize, the
making of any offer of the Notes in circumstances in which an obligation arises for the Issuer or the Joint
Bookrunners to publish or supplement a prospectus for such offer. The expression “Prospectus Directive” means
Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent
implemented in the Relevant Member State), and includes any relevant implementing measure in the Relevant
Member State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

In connection with the offering of the Notes, the Joint Bookrunners are not acting for anyone other than the
Issuer and will not be responsible to anyone other than the Issuer for providing the protections afforded to their
clients nor for providing advice in relation to the issue.

In connection with the issue of the Notes, Citigroup (the ‘Stabilizing Manager’’) (or persons acting on
behalf of the Stabilizing Manager) may over-allot Notes or effect transactions with a view to supporting
the price of the Notes at a level higher than that which might otherwise prevail. However, there is no
assurance that the Stabilizing Manager (or persons acting on its behalf) will undertake stabilization action.
Any stabilization action may begin on or after the date on which adequate public disclosure of the terms of
the offer of the Notes is made and, if begun, may be ended at any time, but it must end no later than the
earlier of 30 days after the issue date of the Notes and 60 days after the date of the allotment of the Notes.
Any stabilization action or over-allotment must be conducted by the Stabilizing Manager (or persons
acting on behalf of the Stabilizing Manager) in accordance with all applicable laws and rules.
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CONVENTIONS WHICH APPLY TO THIS OFFERING CIRCULAR

Market data used throughout this Offering Circular has been obtained from Knight Frank/PT. Willson Properti
Advisindo and Frost & Sullivan, market research, publicly available information and industry publications.
Industry publications generally state that the information that they contain has been obtained from sources
believed to be reliable but that the accuracy and completeness of that information is not guaranteed. Similarly,
market research, while believed to be reliable, has not been independently verified. Although we believe that
such industry publications, market research and publicly available information are reliable, we take responsibility
for only the accurate reproduction and extraction of such information. Neither we nor the Joint Bookrunners
makes any representation as to the accuracy or completeness of that information.

In this Offering Circular, unless otherwise specified or the context otherwise requires, all references to
“Indonesia” are references to the Republic of Indonesia. All references to the “Government” herein are
references to the Government of the Republic of Indonesia. All references to “United States” or “US” herein are
to the United States of America. All references to “United Kingdom™ herein are to the United Kingdom of Great
Britain and Northern Ireland. All references to “Singapore” herein are to the Republic of Singapore.

For convenience, certain U.S. dollar amounts have been translated into Rupiah amounts, based on the prevailing
exchange rate on December 31, 2013 of Rp12,189 = US$1.00, being the average of buying and selling rates of
exchange for Rupiah against U.S. dollars quoted by Bank Indonesia on that date. Such translations should not be
construed as representations that the Indonesian Rupiah or U.S. dollar amounts referred to could have been, or
could be, converted into Rupiah or U.S. dollars, as the case may be, at that or any other rate or at all. See
“Exchange Rates and Exchange Controls” for further information regarding rates of exchange between the
Rupiah and U.S. dollar.

In this Offering Circular, “the Issuer” refers to Theta Capital Pte. Ltd., “Kemang” refers to Theta Kemang Pte.
Ltd. and, unless the context otherwise requires, “we”, “us”, “our” and “the Company” refer to PT Lippo
Karawaci Tbk. and its subsidiaries taken as a whole. “Greater Jakarta” refers, collectively, to the cities of Jakarta,

Bogor, Tangerang, Bekasi and Depok.
PRESENTATION OF FINANCIAL INFORMATION

The financial information included in this Offering Circular has been derived from the consolidated financial
statements of the Company. Unless otherwise indicated, financial information in this Offering Circular has been
prepared in accordance with Indonesian Financial Accounting Standards (“Indonesian FAS”), which differs in
significant respects from International Financial Reporting Standards (“IFRS”). For a summary of the significant
differences between Indonesian FAS and IFRS, see “Summary of Certain Differences between Indonesian FAS
and IFRS” included elsewhere in this Offering Circular. Unless otherwise indicated or otherwise required by the
context, all references in this Offering Circular to “Rupiah” or “Rp” are to the lawful currency of Indonesia.
References to “U.S. dollars” or “US$” are to United States dollars, the lawful currency of the United States.
References to “Singapore dollars” or “S$” are to Singapore dollars, the lawful currency of the Republic of
Singapore. Rounding adjustments have been made in calculating some of the financial information included in
this Offering Circular. As a result, numerical figures shown as totals in some tables may not be exact arithmetic
aggregations of the figures that precede them.

NON-GAAP/NON-IFRS FINANCIAL MEASURES

EBITDA as well as the related ratios presented in this Offering Circular are supplemental measures of our
performance and liquidity that are not required by, or presented in accordance with, Indonesian FAS or IFRS.
EBITDA in this Offering Circular represents our income from operations under Indonesia FAS plus depreciation.
EBITDA is not a measurement of financial performance or liquidity under Indonesian FAS or IFRS and should
not be considered as an alternative to net income, operating income or any other performance measures derived
in accordance with Indonesian FAS or IFRS or as an alternative to cash flow from operating activities as a
measure of liquidity. In addition, EBITDA is not a standardized term, hence a direct comparison between
companies using such a term may not be possible.

We believe that EBITDA facilitates comparisons of operating performance from period to period and company to

company by eliminating potential differences caused by variations in capital structures (affecting interest expense
and finance charges), tax positions (such as the impact on periods or companies of changes in effective tax rates
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or net operating losses), the age and booked depreciation and amortization of assets (affecting relative
depreciation and amortization of expense). EBITDA has been presented because we believe that it is frequently
used by securities analysts, investors and other interested parties in evaluating similar companies, many of whom
present such non-GAAP/non-IFRS financial measures when reporting their results. Finally, EBITDA is presented
as a supplemental measure of our ability to service debt. Nevertheless, EBITDA has limitations as an analytical
tool, and you should not consider it in isolation from, or as a substitute for analysis of, our financial condition or
results of operations, as reported under Indonesian FAS. Because of these limitations, EBITDA should not be
considered as a measure of discretionary cash available to invest in the growth of our business.

ENFORCEABILITY
Enforceability of Foreign Judgments in Indonesia and the Republic of Singapore

The Issuer is incorporated in the Republic of Singapore and the Company and the Subsidiary Guarantors are
incorporated in Indonesia. One of the directors of the Issuer resides in the Republic of Singapore, while the other
director of the Issuer resides in the Republic of Philippines and all of the Company’s commissioners, directors
and executive officers (and certain experts named in this Offering Circular) reside in Indonesia. The Issuer is a
special-purpose company with limited assets, while all or a substantial portion of the Company’s and the
Subsidiary Guarantors’ assets are located in Indonesia. As a result, it may not be possible for investors to effect
service of process outside of Indonesia, including judgments, upon such persons, or to enforce against the
Company and the Subsidiary Guarantors in an Indonesian court, judgments obtained in courts outside of
Indonesia.

Judgments of English courts are not enforceable in Indonesian courts. A foreign court judgment could be offered
and accepted into non-conclusive evidence in a proceeding on the underlying claim in an Indonesian court and
may be given such evidentiary weight as the Indonesian court may deem appropriate in its sole discretion. A
claimant may be required to pursue claims in Indonesian courts on the basis of Indonesian law. Re-examination
of the underlying claim de novo would be required before the Indonesian court. There can be no assurance that
the claims or remedies available under Indonesian law will be the same, or as extensive, as those available in
other jurisdictions.

Pursuant to Articles 3, 11 (1) and 11 (2) of the Law No. 30 of 1999 regarding Arbitration and Alternative Dispute
Resolution (“Law No. 30/1999”), a written arbitration agreement obviates the rights of the parties to bring a
dispute in the Indonesian district court, which would otherwise have jurisdiction over civil disputes. Further,
based on said law, such court has no authority to hear disputes where parties are bound by an arbitration
agreement and is required to reject and not participate in the resolution of disputes which have already been
adjudicated by arbitration, except in limited circumstances as provided in the Law No. 30/1999. In general,
Indonesian courts should honor such arbitration agreements. However, there are a number of precedents whereby
parties who lost (or expect to lose) an arbitration attempt to by-pass an arbitration agreement or award by
bringing a lawsuit before an Indonesian district court on a theory of tort or fraud, and Indonesian courts have
accepted the lawsuit on such basis and awarded damages to the losing party in the arbitration on the grounds of
tort despite the clear agreement by the relevant parties to arbitrate.

There were also a number of cases in which foreign arbitral awards were annulled by the Indonesian courts.
Pursuant to Article 70 of Law No. 30/1999, an application to annul an arbitration award may be made if any of
the following conditions are alleged to exist: (i) letters or documents submitted in the hearings are acknowledged
to be false or forged or are declared to be forgeries after the award has been rendered, (ii) after the award has
been rendered, documents are found which are decisive in nature and which were deliberately concealed by the
opposing party, or (iii) the award was rendered as a result of fraud committed by one of the parties to the dispute.
The elucidation to Article 70 states: “...the basis for the annulment petition as mentioned in this article shall be
evidenced by a court decision. If a court decides that the basis for the petition is with or without merit, then this
court decision may be used as grounds for a judge to grant or reject the petition.” Further, pursuant to Article 72
(2) of Law No. 30/1999, if the application (for annulment) is granted, the Chief Judge of the relevant Indonesian
district court shall determine further the consequences of the annulment of the whole, or a part, of the arbitration
award.

The Company has been advised by its Singapore Counsel, Stamford Law Corporation, that foreign court
judgments are not automatically enforceable in the Republic of Singapore, unless that foreign country and
Singapore are parties to a treaty providing for reciprocal recognition and enforcement of judgments. As Indonesia



and the Republic of Singapore do not currently have a treaty providing for reciprocal recognition and
enforcement of judgments in civil and commercial matters, a final and conclusive judgment for the payment of
money rendered by any courts in Indonesia based on civil liability, would not be enforceable in Singapore as if it
was a judgment of the Singapore court. However, if the party in whose favor such final judgment is rendered
brings a new suit in a court of competent jurisdiction in Singapore, such party may submit to the Singapore court
the final judgment that has been rendered in Indonesia as evidence of fact in relation to the claim for the money
judgment. If and to the extent the Singaporean court finds that the jurisdiction of the court in Indonesia is an in
personam final and conclusive judgment, which is also judgment for a definite sum of money, the Singapore
court will, in principle, grant a Singapore judgment for the sum entered under the foreign judgment, without
substantive re-examination or re-litigation on the merits of the subject matter thereof, unless such judgment was
procured by fraud or its enforcement would be contrary to public policy in Singapore or that the proceedings in
which it was obtained were contrary to natural justice.

The agreements entered into with respect to the issue of the Notes are governed by the laws of England. The
recognition and enforcement in the Republic of Singapore of a judgment rendered by an English court will be
subject to the provisions of the Reciprocal Enforcement of Commonwealth Judgments Act, Chapter 264 of
Singapore. Each of the Issuer and the Guarantors will designate Law Debenture as its agent for service of process
in England with respect to the Notes, the Guarantees, the Trust Deed (as hereinafter defined) and the Agency
Agreement.

Enforceability of the Guarantees in Indonesia

Under the Indonesian Civil Code, a guarantor may waive its right to require the obligee to exhaust its legal
remedies against the obligor’s assets on a guaranteed obligation prior to the obligee exercising its rights under the
related guarantee. The Guarantees contain a waiver of this obligation. Paragraph 1 of Article 1832 of the
Indonesian Civil Code stipulates that once a guarantor has waived its rights to require a lender to exhaust its legal
remedy against the obligor, such guarantor may no longer claim otherwise. However, the outcome of specific
cases in the Indonesian legal system is subject to considerable discretion and uncertainty. See “Risk Factors —
Risks Relating to the Notes and the Guarantees — Through the purchase of the Notes, the Noteholders may be
exposed to a legal system subject to considerable discretion and uncertainty; it may be difficult or impossible for
Noteholders to pursue claims under the Notes or the Guarantees.” In addition, we have been advised by our
Indonesian counsel that even though a guarantee contains such waiver, the guarantor may nevertheless require
that the obligee must first prove that all available legal remedies against the obligor have, in fact, been exhausted.
Accordingly, if such request is granted, we and/or the Subsidiary Guarantors may not be required to comply with
our respective obligations under the Guarantees that we are providing in respect of the Notes until all legal
remedies against the Issuer have been exhausted.

In several court cases in Indonesia, Indonesian companies that had defaulted on debt incurred through offshore
financing entities (using structures involving a guarantee issued by an Indonesian company) have sued their
creditors to, among other things, invalidate their debt obligations and have sought damages from creditors
exceeding the original proceeds of the debt issued. In one case, which was subsequently settled, an Indonesian
court annulled the transaction documents in a structure involving a guarantee issued by an Indonesian company
for debt of an offshore subsidiary. In another case, an Indonesian court declared a loan agreement between an
offshore entity and its creditors null and void, awarding damages to the defaulting borrower. The courts’ reports
of these decisions do not provide a clear factual basis of legal rationale for the judgments.

In a June 2006 decision, the Indonesian Supreme Court affirmed a lower court judgment that invalidated
US$500 million of notes issued through an offshore offering structure involving a guarantee issued by an
Indonesian company with similar documentation to that contemplated in this offering of Notes and the
Guarantees (the “June 2006 Decision”). The decision involved an Indonesian-listed company, PT Indah Kiat
Pulp & Paper Tbk. (“Indah Kiat”) as plaintiff and various parties as the defendants, whereby notes were issued
through a Dutch subsidiary of Indah Kiat and guaranteed by Indah Kiat. The Indonesian Supreme Court upheld
the decisions of a District Court and High Court in Indonesia in favor of Indah Kiat. The Indonesian courts ruled
that the defendants (including the trustee, underwriter and security agent for the issuance of the notes) committed
a tort (perbuatan melawan hukum), and therefore, the issuance of the notes was declared null and void. The
courts nullified the notes by reasoning that the contracts made in relation to the notes were signed without any
legal cause, and so did not meet the provision of Article 1320 of the Indonesian Civil Code which requires a legal
cause as one of the elements for a valid agreement. The Indonesian courts accepted the plaintiff’s argument that
Indah Kiat acted both as a debtor and as a guarantor of the same debt even though on the facts of the case, Indah
Kiat International Finance Company B.V. (Indah Kiat’s Dutch subsidiary) established for the purpose of the
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issuance of the notes, was the issuer of the notes and Indah Kiat was the guarantor of such notes. The Indonesian
courts also ruled that the establishment of Indah Kiat International Finance Company B.V. was unlawful as it was
established in order to avoid Indonesian withholding tax payments.

On August 19, 2008, the Indonesian Supreme Court granted civil review of the claim (peninjauan kembali) and
annulled the June 2006 Decision described above. The Indonesian Supreme Court in its civil review decision
stated that Indah Kiat had failed to prove that the transaction was an act of legal manipulation that caused
damages to Indah Kiat. Therefore, the Indonesian Supreme Court concluded that the defendants did not commit
any unlawful act. Further, the Indonesian Supreme Court maintained that it was clear that the money borrowed
by Indah Kiat from its subsidiary originated from the issuance of notes, as evidenced in the recital of the relevant
loan agreement, and thus the claim that the whole transaction was a manipulation of law had no merit. Moreover,
with regard to the validity and enforceability of the security documents, the civil review stated that the security
agreements would prevail as long as the underlying agreements were still valid and binding. On the tax issues,
the civil review determined that the Indonesian Supreme Court had misapplied the tax law as such law did not
prohibit tax saving, and thus the claim relating to tax was annulled. The civil review also stated that for certain
New York law governed agreements in the transaction (such as the indenture, the loan agreement, the amended
and restated loan agreement and the underwriting agreement), the claim should be brought to the appropriate
court in the State of New York.

Despite the decision described above, and according to Indonesian Supreme Court records, in March 2009, the
Supreme Court took a contrary view by refusing a civil review (the “March 2009 Decision”) of a judgment by the
District Court of Kuala Tungkal, in South Sumatra, which invalidated US$500 million of notes issued by
APP International Finance Company, B.V. (“APPC”) and guaranteed by PT Lontar Papyrus Pulp & Paper
Industry (“Lontar Papyrus™), a sister corporation of the Indonesian company, Indah Kiat, which was the plaintiff
in the court case related to the June 2006 Decision. Lontar Papyrus’ legal arguments in its lower court case were
fundamentally the same as those in the earlier cases by Indah Kiat, namely that, under the notes structure, the
plaintiff was acting as both the debtor and guarantor for the same debt and, therefore, the structure was invalid.
The Indonesian Supreme Court’s refusal to grant a civil review of the lower court’s decision effectively affirmed
that court’s decision to invalidate all of the transaction documents, including Lontar Papyrus’ obligations under
the notes and indicates that the verdict is now final. The Indonesian Supreme Court’s refusal to grant the civil
review was based on reasons that the loan agreement between APPC and Lontar Papyrus and the indenture with
regard to the issuance of notes required adjustment in order to comply with the prevailing laws and regulations in
Indonesia. In addition, the fact that the loan had been paid in full by Lontar Papyrus to APPC under the relevant
loan agreement resulted in Lontar Papyrus having no continuing outstanding legal obligation, either as debtor
under the relevant loan agreement or as guarantor under the indenture. Lontar Papyrus and Indah Kiat are
subsidiaries of Asia Pulp & Paper Company Ltd., and their original court cases against their creditors were filed
at approximately the same time. While the lower court decisions in certain of these cases have been ultimately
annulled by the Indonesian Supreme Court, as was the case in August 2008, it appears that the Indonesian
Supreme Court has taken a contradictory view on the Lontar Papyrus case.

In September 2011, the Indonesian Supreme Court refused a civil review of a decision by the District Court of
Bengkalis (whose judgment was the subject of the Indonesian Supreme Court’s June 2006 Decision and
August 2008 Decision) (the “September 2011 Decision”), which invalidated the notes issued by Indah Kiat BV.
The facts and legal claims presented by Indah Kiat BV were substantially the same as those made by Indah Kiat
in the lower court cases that were the subject of the June 2006 Decision. The September 2011 Decision
specifically noted that the Indonesian Supreme Court chose to not consider its August 2008 Decision despite
such substantially similar facts and legal claims.

The Indonesian Supreme Court’s refusal to grant civil reviews of the lower court decisions in the March 2009
Decision and September 2011 Decision effectively affirmed the lower courts’ decisions to invalidate the relevant
notes and the issuers’ and guarantors’ obligations under such notes, and such lower court decisions are now final
and not subject to further review.

The Indonesian court decisions are not binding precedents and do not constitute a source of law at any level of
the judicial hierarchy as would typically be the case in common law jurisdictions such as the United States and
the United Kingdom. This means that while lower courts are not bound by the Indonesian Supreme Court
decisions, such decisions have persuasive force. Therefore, there can be no assurance that in the future a court
will not issue a similar decision to the June 2006 Decision mentioned above in relation to the validity and
enforceability of the Notes and the Guarantees or grant additional relief to the detriment of noteholders, if the
Issuer were to contest efforts made by noteholders to enforce these obligations.
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For a description of potential limitations on enforcement against the Guarantors and the right of the holders of the
Notes under the Guarantees, see ‘“Risk Factors — Risks Relating to the Notes and the Guarantees — Indonesian
companies have filed suits in Indonesian courts to invalidate transactions with offshore structures and have
successfully brought legal action against lenders and other transaction participants. Moreover, such legal action
has resulted in judgments against such defendants invalidating all obligations under the applicable debt
instruments. Such legal action has also resulted in judgments against defendants in excess of the amounts
borrowed” and “Risk Factors — Risks Relating to the Notes and the Guarantees — Through the purchase of the
Notes, the noteholders may be exposed to a legal system subject to considerable discretion and uncertainty; it
may be difficult or impossible for noteholders to pursue claims under the Notes or the Guarantees.”

Indonesian Regulation of Offshore Borrowings

Under Presidential Decree No. 59/1972, dated October 12, 1972, as amended by Presidential Decree No. 15/1991
dated March 18, 1991 (“PD 15/1991”), the Company is required, and if any of the Subsidiary Guarantors receive
proceeds from the offering of the Notes through intercompany loans, the Subsidiary Guarantors are also required,
to report particulars of their offshore borrowings to the Minister of Finance of Indonesia and Bank Indonesia, on
the acceptance, implementation, and repayment of principal and interest. The Ministry of Finance Decree
No. KEP-261/MK/1V/5/1973 dated May 3, 1973, as amended with the Ministry of Finance Decree
No. 417/KMK.013/1989 dated May 1, 1989 and Ministry of Finance Decree No0.279/KMK.01/1991 dated
March 18, 1991, as the implementing regulation of this PD 15/1991, further sets forth the requirement to submit
periodic reports to the Minister of Finance of Indonesia and Bank Indonesia on the effective date of the contract
and each subsequent three-month period. In addition, under Presidential Decree No. 39/1991 dated September 4,
1991 (“PD 39/19917), all offshore commercial borrowers, must submit periodic reports to the Offshore
Commercial Borrowings Team (the “PKLN Team”) upon the implementation of their offshore commercial
borrowing. PD 39/1991 does not stipulate either the time frame or the format or the contents of the periodic
reports that must be submitted.

On December 21, 2012, Bank Indonesia issued Bank Indonesia Regulation No. 14/21/PBI/2012 (“PBI
14/21/2012”) on Foreign Exchange Reporting, which was effective as of January 1, 2013 and revoked (i) Bank
Indonesia Regulation No. 13/15/PBI/2011, as amended by Bank Indonesia Regulation No. 14/4/PBI/2012 on
Supervision of Foreign Exchange Traffic Activities of Non-Bank Institutions, (ii) Bank Indonesia Regulation
No. 12/1/PBI/2010 on Offshore Borrowings of Non-Bank Companies, and (iii) Bank Indonesia Regulation
No. 12/24/PBI/2010 on Offshore Loan Reporting Requirements. Indonesian companies, such as the Company,
and/or individuals are required to submit a monthly foreign exchange report for any foreign exchange activities
stipulated under PBI 14/21/2012, except in connection with any plan to obtain an offshore loan, to Bank
Indonesia, by no later than the fifteenth day of the subsequent month. The foreign exchange activities report shall
cover: (i) trade activities in goods, services and other transactions between residents and non-residents of
Indonesia; (ii) the position and changes in the balance of foreign financial assets and/or foreign financial
liabilities; and/or (iii) any plan to incur offshore loans and/or its implementation. The report shall include, among
others, offshore financial assets including any changes, offshore liabilities including any changes, and offshore
commitments and contingencies. Failure to comply with this Bank Indonesia Regulation will result in
administrative sanctions. Any plan to obtain an offshore loan is required to be submitted to Bank Indonesia by no
later than March 15 of the respective year when the plan is formulated by the company. In the event there is a
change to the company’s plan to obtain an offshore loan, an amendment to such report must be submitted to
Bank Indonesia by no later than July 1 of the year of such change. Further, an Indonesian company which obtains
an offshore loan is also required to file its financial data with Bank Indonesia no later than June 15 and
December 15 of each year. Failure to submit the foreign exchange report (other than the offshore loan plan
report) could result in the imposition of an administrative sanction in the amount of Rp.10,000,000. Bank
Indonesia will issue a warning letter and/or report to the authority, should the Indonesian companies and/or
individuals fail to submit offshore loan report, change on the offshore loan plan report, and/or financial data. The
aforementioned sanctions became effective as of 2014. According to PBI 14/21/2012, as implemented by
Circular Letter of Bank Indonesia No. 15/16/DInt dated April 29, 2013, any non-bank entity that obtains offshore
commercial borrowings in foreign currency and/or Rupiah pursuant to a loan agreement, debt securities, trade
credits and other debts, except two step loans incurred by the government of Indonesia (which refer to loans
made by international financial institutions that are distributed to Indonesian commercial and rural banks through
Bank Indonesia to support the government’s programs), clearing accounts, savings and deposits, without any
minimum amount requirement (in contrast to reporting obligations of an individual’s offshore borrowings which
are required to be in an amount of at least US$200,000 or its equivalent in any other currency) must submit
reports to Bank Indonesia. The reports consist of the main data report and/or its amendment and the
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recapitulation data report. The main data report must be submitted to Bank Indonesia no later than the 15th day
of the following month at 14:00 Western Indonesia time after the signing of the loan agreement or the issuance of
the debt securities and/or the debt acknowledgement over the trade credits and/or other loans, and a monthly
recapitulation data report must be submitted to Bank Indonesia in no later than the 15th day of the following
month at 24:00 Western Indonesia time, until the offshore commercial borrowing has been repaid in full. The
Company has been advised by its Indonesian counsel that any failure to submit the required reports will subject
the Guarantors to certain administrative sanctions in the form of fines, but will not invalidate the obligations of
the Guarantors under their respective Guarantee. The sanctions will take effect against an offshore borrower for
failure to submit an offshore borrowing report that is required to be submitted in February 2014.

Further to PBI 14/21/2012, Bank Indonesia has also issued Circular Letter of Bank of Indonesia No.15/17/Dint
dated April 29, 2013 regarding Reporting on Foreign Exchange Traffic Activities in the Form of Offshore
Borrowings Plan, Change of Offshore Borrowings Plan and Financial Information (“BI Letter 15/17/2013”). BI
Letter 15/17/2013 stipulates that a company intending to obtain a long-term offshore loan, namely a loan with
tenor of more than one year, is required to submit reports to Bank Indonesia on its rating assessment (where
applicable), an offshore loan plan and management risk analysis, through an online system at the latest by
March 15 of the respective year at 24:00 Western Indonesia Time, while any changes thereto must be submitted
through an online system at the latest by July 1 of the respective year at 24:00 Western Indonesia Time. The
procedure to submit such reports is stipulated in BI Letter 15/17/2013. In addition, a company that is incurring an
offshore loan (regardless of the length of tenor) is required to submit reports on its financial information to Bank
Indonesia through an online system, at the latest by June 15 and December 15 of each year. Failure to comply
with BI Letter 15/17/2013 will result in administrative sanctions. The sanctions will take effect against offshore
borrowers for any failure to submit an offshore borrowing plan report that is required to be submitted in March
2014.

On December 27, 2012, Bank Indonesia issued Bank Indonesia Regulation No. 14/25/PB1/2012 concerning the
Export Proceeds Receipt and Offshore Loan Withdrawal in Foreign Exchange (“PBI 14/25/2012”). Under
PBI 14/25/2012, each Indonesian debtor is required to withdraw its offshore loan (in foreign currencies) which
originated from (i) a non-revolving loan agreement that is not used for refinancing purpose, (ii) a difference
between the new loan and the refinanced loan, or (iii) debt securities (i.e. bonds, medium-term notes, floating rate
notes, promissory notes and commercial paper) through foreign exchange banks located in Indonesia, and such
withdrawal must be reported to Bank Indonesia. PBI 14/25/2012 also stipulates that the accumulated amount of
withdrawals for an offshore loan must be equal to the commitment amount of such offshore loan as stated under
the relevant offshore loan agreement. If the accumulated amount of withdrawals is not equal to the commitment
amount of the offshore loan, the Indonesian debtor must provide a written explanation to Bank Indonesia. Any
violation of PBI 14/25/2012 will subject Indonesian debtors to a fine of Rp.10,000,000 for each non-complying
withdrawal.

Further, Bank Indonesia Regulation No. 13/22/PBI/2011 on Reporting Obligations of Offshore Loan Withdrawal
(“PBI 13/22/PBI/2011”) stipulates that the report on the withdrawal of offshore loan as required under
PBI 13/22/PB1/2011 must be submitted to Bank Indonesia each month (at the latest the 10th day of the following
month). Failure to comply with the reporting obligation will subject the borrower to administrative sanctions.

LANGUAGE OF TRANSACTION DOCUMENTS

Pursuant to Law No. 24 of 2009 regarding Flag, Language, Coat of Arms and National Anthem enacted on
July 9, 2009 (“Law No. 24/2009”), agreements to which Indonesian parties are a party are required to be
executed in Bahasa Indonesia, although, when a foreign entity is a party, dual language documents in English or
the national language of the foreign party are permitted. There exists substantial uncertainty regarding how Law
No. 24/2009 will be interpreted and applied, and it is not certain that an Indonesian court would permit the
English version to prevail or even consider the English version. See “Risk Factors — Risks Relating to the Notes
and Guarantees — The Trust Deed and certain other documents entered into in connection with the issuance of
the Notes have been or will also be prepared in Bahasa Indonesia as required under Indonesian Law. However,
there can be no assurance that, in the event of inconsistencies between the Bahasa Indonesia and English
language versions of these documents, an Indonesian court would hold that the English language versions of such
documents would prevail”.

While the law itself came into effect on July 9, 2009, the implementing Presidential Regulation that has not yet
been issued. In connection with the provision of Article 31 of Law No. 24/2009, the Minister of Law and Human
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Rights of the Republic of Indonesia, in Letter No. M.HH.UM 01-01-35, dated December 28, 2009, regarding
Law No. 24/2009 (the “MOLHR Clarification Letter”’), which clarifies the use of Bahasa Indonesia pursuant to
Law No. 24/2009. The MOLHR Clarification Letter stipulates that even though an agreement between
Indonesian private entities (lembaga swasta Indonesia) is executed in English, it should not violate the provisions
of Article 31 of Law No. 24/2009. As basis for this analysis, MOLHR Clarification Letter makes a reference to
Article 40 of Law No. 24/2009, which states that the use of Bahasa Indonesia, including for the purposes of
Atrticle 31 of Law No. 24/2009, shall be further regulated by Presidential Regulations. Pursuant to the MOLHR
Clarification Letter, until further implementing regulations of Article 31 of Law No. 24/2009 have been issued,
an agreement between Indonesian private entities that is executed in English should not be deemed to have
violated the provisions of Article 31 of Law No. 24/2009. However, until now, no implementing regulations have
been issued. Hence, pursuant to the MOLHR Clarification Letter, any agreement that is executed in English
without a Bahasa version is still legal and valid, and does not violate the provisions of Article 31 of Law
No. 24/2009. However, this letter is issued only as an opinion and does not fall within the types and hierarchy
stipulated in Article 7 of Law No. 12 of 2011 regarding Formation of Laws and Regulations to be considered a
law or regulation.

In addition, on June 20, 2013, the District Court of West Jakarta ruled in a decision No. 451/Pdt.E/2012/PN.Jkt
Bar (the “June 2013 Decision”) that a loan agreement entered into between an Indonesian borrower, PT Bangun
Karya Pratama Lestari, as plaintiff, and a non-Indonesian lender, Nine AM Ltd., as defendant, is null and void
under Indonesian law. The governing law of such agreement was Indonesian law and the agreement was written
in the English language. The court ruled that the agreement had contravened Article 31(1) of Law No. 24/2009
and declared it to be invalid. In arriving at this conclusion, the court relied on Articles 1320, 1335 and 1337 of
the Indonesian Civil Code, which taken together render an agreement void if, inter alia, it is tainted by illegality.
The court held that as the agreement had not been drafted in the Indonesian language, as required by Article
31(1), it therefore failed to satisfy the “lawful cause” requirement and was void from the outset, meaning that a
valid and binding agreement had never existed. The June 2013 Decision is currently on appeal to the Jakarta
High Court. Indonesian court decisions are generally not binding precedents and do not constitute a source of law
at any level of the judicial hierarchy, as would be typically be the case in common law jurisdictions such as the
United States and the United Kingdom. However, there can be no assurance that a court will not, in the future,
issue a similar decision to the June 2013 Decision in relation to the validity and enforceability of agreements
which are made in the English language.

On January 15, 2014, Law No. 2 of year 2014 on Notary Law was issued. Pursuant to the Notary Law, a notarial
deed made after January 15, 2014, must be drawn up in the Indonesian language. If the parties require, the
notarial deed can be made in foreign language and in such event the notary must translate the deed into the
Indonesian language but in the event of different interpretation as to the content of the deed, the Indonesian
language deed shall prevail.

Except for the Indonesian deeds of corporate guarantee, which will only be executed in Indonesian language with
the English version attached to such deed as reference only, the Guarantors will execute dual English and Bahasa
Indonesia versions of all transaction agreements to which they are party. All of these documents will provide that
in the event of a discrepancy or inconsistency, the parties intend the English version to prevail. Some concepts in
the English language may not have a corresponding term in the Indonesian language and the exact meaning of
the English text may not be fully captured by the Indonesian language version. If this occurs, there can be no
assurance that the terms of the Notes, including the Trust Deed, will be as described in the Offering Circular, or
will be interpreted and enforced by the Indonesian courts as intended.

FORWARD LOOKING STATEMENTS AND ASSOCIATED RISKS

ELINNT3 EEINNT3 EERNT34

This Offering Circular contains words such as “believe”, “plan”, “expect”, “intend” and “‘anticipate” and similar
expressions that constitute “forward-looking statements”.

Such statements are subject to certain risks and uncertainties. These forward-looking statements include, without
limitation, statements relating to:

. the anticipated demand and selling prices for our developments and related capital expenditures and
investments;
. our ability to be and remain competitive;



. our financial condition, business strategy, budgets and projected financial and operating data as well as the
plans and objectives of management for future operations;

. generation of future receivables; and
. environmental compliance and remediation.

Such statements are subject to certain risks and uncertainties including:

o economic, social and political conditions in Indonesia;

. increases in regulatory burdens in Indonesia, including environmental regulations and compliance costs;
and

. fluctuations in foreign currency exchange rates.

Should one or more of these uncertainties or risks, among others, materialize, actual results may vary materially
from those estimated, anticipated or projected. Specifically, but without limitation, capital costs could increase,
projects could be delayed and anticipated improvements in production, capacity or performance might not be
fully realized. Although we believe that the expectations of our management as reflected by such forward-
looking statements are reasonable based on information currently available to us, no assurances can be given that
such expectations will prove to have been correct. Accordingly, prospective purchasers are cautioned not to place
undue reliance on forward-looking statements. In any event, these statements speak only as of their dates, and we
undertake no obligation to update or revise any of them, whether as a result of new information, future events or
otherwise.
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Summary

This summary highlights information contained elsewhere in this Offering Circular. This summary is qualified
by, and must be read in conjunction with, the more detailed information and financial statements appearing
elsewhere in this Offering Circular. We urge you to read this entire Offering Circular carefully, including our
consolidated financial statements and related notes and “Risk Factors”.

OVERVIEW

We are one of the leading diversified property companies in Indonesia in terms of our market capitalization on
the Indonesian Stock Exchange (“IDX”), assets, revenue and net profit. We develop residential, commercial and
retail properties, and light industrial areas throughout Indonesia, with the majority of our current developments
based in and around five major cities in Indonesia, including Jakarta, Makassar and Manado. In addition, as of
December 31, 2013, we operated 16 hospitals, including four that commenced operations in 2013. As of
December 31, 2013, we also owned three and leased two Aryaduta-branded hotels, had three hotels under
development, managed three hotel properties owned by third parties under the Aryaduta brand, provided a broad
range of infrastructure services to the residents of our developments, and provided other property management
and REIT management services. For the year ended December 31, 2013, our total revenues were
Rp6,666.2 billion (US$546.9 million) and our EBITDA was Rp1,801.0 billion (US$147.8 million). Our market
capitalization as of March 28, 2014 was Rp25,039.3 billion (US$2,054.3 million) based on the closing price per
ordinary share on the IDX of Rp1,085 as of March 28, 2014.

At December 31, 2013, 51.9% our revenues were derived from recurring income (including revenues from the
operation of our healthcare, hospitality and infrastructure business units and fees earned by our property and
portfolio management business unit), and 48.1% of our revenues were derived from development income
(including the development and sale of residential, commercial and retail and light industrial properties).

Our first project, which commenced construction in January 1993, was the urban development “Lippo
Karawaci”, in the regency of Tangerang, approximately 30 kilometers west of, and accessible by a toll road from,
central Jakarta. Renamed “Lippo Village”, the development was designed as a self-contained “Edge City”
beyond the boundaries of Jakarta. Lippo Village has since evolved into a modern and integrated city with
extensive infrastructure facilities, offering a potable water and sewage reticulation and treatment system (which
is unique in Indonesia), firefighting, security, road and drainage construction and maintenance and traffic
management services, the provision of electricity, telephone and broadband internet and all aspects of home care
and building management. As of December 31, 2013, Lippo Village had a population of approximately
58,000 residents and provided approximately 48,600 jobs.

Through our two significant publicly-listed subsidiaries, PT Lippo Cikarang Tbk. and PT Gowa Makassar
Tourism Development Tbk. (“GMTD”), of which we own 54.4% and 54.0%, respectively, we have developed
and currently operate urban developments at “Lippo Cikarang” in Bekasi and “Tanjung Bunga” in Makassar,
respectively. These subsidiaries were listed on the IDX on July 24, 1997 and December 11, 2000, respectively.
Lippo Cikarang was launched in October 1993 and Tanjung Bunga in June 1997.

Our operations are organized into six business units:

o Urban Development, which includes the development and sale of residential, commercial, light industrial
properties and memorial parks, all of which are on landed properties. We are internationally recognized
and have won awards for our pioneering development of “Edge Cities” in Indonesia. “Edge Cities” are
designed and constructed with all necessary infrastructure to establish self-contained urban communities
beyond the boundaries of larger cities. As of December 31, 2013, our three urban developments, Lippo
Village, Lippo Cikarang and Tanjung Bunga, had a combined population of approximately
113,250 residents and 28,393 houses and employed more than 410,095 workers. For each of our urban
developments, we identified large tracts of undeveloped land which were in close proximity to larger cities,
offering significant appreciation potential at a relatively inexpensive cost. Urban development accounted
for approximately 28.3% of our total revenues and had EBITDA of Rp572.2 billion (US$46.9 million)
for the year ended December 31, 2013, a decrease from Rp830.1 billion for the year ended December 31,
2012.




Large Scale Integrated Development, which includes the large scale development and sale of residential
properties, office space and retail, hospitality, leisure, education and healthcare facilities, typically on a
high-rise basis, together in one location. We are currently developing two large scale integrated
developments containing residential properties, office space and entertainment, education and healthcare
facilities within the same location — Kemang Village in South Jakarta and The St. Moritz in the newly
developed central business district in West Jakarta. The first phase of Kemang Village was completed in
the first quarter of 2011 with final completion of the development scheduled in 2017. The first phase of
The St. Moritz has been completed, with final completion of the development scheduled in 2018. We have
already developed the City of Tomorrow (“CITO”), our first large scale integrated development in
Surabaya. Large scale integrated development accounted for approximately 16.8% of our total revenues
and had EBITDA of Rp479.6 billion (US$39.3 million) for the year ended December 31, 2013, an increase
from Rp294.7 billion for the year ended December 31, 2012.

Retail Malls, which includes the development and ownership of malls. As of December 31, 2013, we had
completed six leased malls and eight strata-titled malls with a total gross floor area of 1,017,714 square
meters and had two malls in different stages of planning and construction. In 2013, we opened Lippo Mall
Kuta in Bali, with a gross floor area of 33,416 square meters and net leasable area of 20,190 square meters.
Since the beginning of 2013, we have commenced construction of two additional malls, one in Yogyakarta
and one in West Jakarta, which are expected to be completed in third quarter of 2014 and 2015,
respectively. Retail malls accounted for approximately 3.0% of our total revenues and had EBITDA of
Rp130.0 billion (US$10.7 million) for the year ended December 31, 2013, an increase from Rp62.9 billion
for the year ended December 31, 2012.

Healthcare, which includes the operation of hospitals and medical facilities. As of December 31, 2013, we
operated 16 hospitals. Seven of these hospitals are located in Greater Jakarta and the other nine are located
in Surabaya, Balikpapan, Palembang, Jambi, Manado, Makassar and Bali. Nine of the hospitals are owned
by First REIT and leased to us. In 2013, we opened four new hospitals, which we also operate, in South
Jakarta and Bali. Our medical facilities offer a comprehensive range of specialist medical services,
including surgical procedures, as well as laboratory services, radiology and imaging facilities, general
healthcare services and diagnostic and emergency services. As of December 31, 2013, our hospitals had a
combined capacity of 1,985 operational beds. In September 2013, our wholly-owned subsidiary, PT Siloam
International Hospitals Tbk, which operates our healthcare business unit, completed its initial public
offering on the Indonesia Stock Exchange. Healthcare accounted for approximately 37.6% of our total
revenues and had EBITDA of Rp278.4 billion (US$22.9 million) for the year ended December 31, 2013, an
increase from Rp197.3 billion for the year ended December 31, 2012.

Hospitality and Infrastructure, which includes the ownership, lease and operation of hotel properties,
restaurants and recreational facilities and other related infrastructure in multiple locations throughout
Indonesia. In addition, we provide town management services such as security, water and sewage
treatment, garbage collection, landscaping, roads and drainage maintenance and public transportation
services to the residents of our urban developments. Our hotel operations are offered under the “Aryaduta”
brand, one of Indonesia’s largest five-star hotel groups by number of rooms. We currently own three and
lease two Aryaduta-branded hotels, in addition to another three hotels under development. Hospitality and
infrastructure accounted for approximately 9.9% of our total revenues and had EBITDA of Rp229.3 billion
(US$18.8 million) for the year ended December 31, 2013, an increase from Rp227.6 billion for the year
ended December 31, 2012.

Property and Portfolio Management, which includes REIT management and property management
services for malls and hotel operators. We currently manage First REIT (through our wholly owned
subsidiary, Bowsprit Capital Corp. Ltd) and Lippo Malls Indonesian Retail Trust (“LMIRT”) and receive
fee-based income for the management of these REITs. We also manage three Aryaduta-branded hotels
owned by third parties. We originally managed LMIRT through a joint venture with Mapletree. In 2011,
we acquired Mapletree’s 40% stake in the management company, providing us with 100% ownership in the
management company of LMIRT. In addition, we act as property manager for 34 malls with
over 16,000 shops, with a total gross leasable area of nearly 2.0 million square meters and net leasable area
of 1.0 million square meters. Property and portfolio management accounted for approximately 4.5% of our
total revenues and had EBITDA of Rpl111.5 billion (US$9.1 million) for the year ended December 31,
2013, a decrease from Rp122.7 billion for the year ended December 31, 2012.




COMPETITIVE STRENGTHS
We believe that our principal competitive strengths include:
Leadership among broad based property companies in Indonesia

We are one of the leading broad based property companies in Indonesia in terms of our market capitalization on
the IDX, assets, revenue and net profit. Our operations are organized into six broad business units, with
operations located in multiple locations in Indonesia, providing us with diversity and operating presence in
several rapidly developing areas, in particular Jakarta. Our efforts and contributions to the real estate sector in
Indonesia have been recognized by the industry through several awards, including the Real Estate Award by
Euromoney — “Best Developer in Indonesia” for 2012, 2011, 2009, 2008, 2007 and 2005. We were also
awarded the “Best Developer in Indonesia” award by the South East Asia Property Awards for 2013, 2012 and
2011.

We believe that the size and diversity of our business units and our track record of success provide us with a
stable platform to grow our businesses and allow us to pursue large scale, high profile development
opportunities. We also believe that it enables us to benefit from economies of scale in negotiating with key
material suppliers for favorable cost components and volume discounts. We believe the diversity of our products
also provides us with significant channels for cross-selling across our business units. It also helps us to
successfully mitigate the adverse impact of the cyclical nature of our business units on our profitability and cash
flows. We have used our brand name to bolster our marketing initiatives across our business units.

Large and high-quality landbank, particularly around Jakarta

We believe that our landbank of approximately 1,569 hectares as of December 31, 2013 is among the largest held
by Indonesian property companies and serves as a platform for the expansion of our existing and future
development projects. We anticipate that our landbank will be sufficient for our planned development projects
for the next ten years. We acquired portions of our landbank in individual parcels over a period of time, when
land prices were relatively inexpensive, and continue to develop our landbank assets when market and pricing
conditions are favorable, which allows us to competitively price our development projects and pursue our
targeted profit margins. Our policy is to maintain a landbank sufficient for ten years of future development,
subject to price, availability and quality. In addition, our operations are located within some of the most
developed regions in Indonesia. Our significant presence in the property market in Greater Jakarta, one of the
fastest growing regions in Indonesia, reflects our belief that this area offers high consumer demand which is
currently underserved.

High proportion of stable recurring revenues

We believe that the recurring revenues generated by several of our business units, particularly healthcare, provide
us with an advantage over our competitors who are not as diversified and thus subject to greater fluctuation in
revenue from the cyclical nature of the property market. Our total recurring revenue for the years ended
December 31, 2013, 2012 and 2011 were 51.9%, 42.4% and 47.9%, respectively, of our total revenues. The
increase in recurring revenue as a percentage of total annual revenue in 2013 was primarily due to an increase in
the revenue generated by our healthcare business unit in 2013. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Results of Operations — Results of Operations for the year
ended December 31, 2013 as compared to the year ended December 31, 2012”. We plan to continue with our
strategy to grow recurring revenue, both on an absolute basis and as a percentage of total revenue, as we believe
that the significant recurring revenue component of our total revenues assists us to mitigate the cyclical nature of
our development business units and enables us to be resilient during economic downturns. In particular, we
believe our healthcare business unit differentiates us from our competitors by providing a stable source of
income. In the past, we have maintained our recurring revenues as a significant component of total revenues, and
are planning in the future to expand our recurring income business units by developing more hospitals and retail
and commercial properties on a leasehold basis, thereby strengthening our recurring income streams.

Track record of recycling capital

In December 2006, we sponsored the establishment of First REIT, the first real estate investment trust on the
Singapore Stock Exchange to own Indonesian assets as well as the first healthcare real estate investment trust




listed on the Singapore Stock Exchange. In 2007, we also sponsored the establishment of LMIRT, a REIT which
holds retail assets in Indonesia that is also listed on the Singapore Stock Exchange. In November 2012, we
completed the sale and lease-back of two of our hospitals, Siloam Hospitals Makassar and Siloam Hospitals
Manado, and one of our hotels, Hotel Aryaduta Manado for a total of approximately S$142.9 million to First
REIT. In December 2012, we completed the sale of two of our malls, namely Pejaten Village and Binjai
Supermall, to LMIRT for an aggregate consideration of Rp731 billion and Rp148 billion, respectively. In May
2013, we completed a sale and leaseback of Siloam Hospitals Denpasar and Siloam Hospitals Simatupang to
First REIT for a total consideration of S$140.4 million. We are the first Indonesian developer to utilize such
vehicles, which allows us to unlock value from stabilized assets, recycle capital, earn management fees and
deploy proceeds from selling assets to the REITs to invest in new opportunities.

Strong financial position

We actively manage our working capital requirements by pre-selling our developments, particularly in our urban
development and large scale integrated development business units, which enables us to fund our construction
costs without significant third-party financing. As of December 31, 2013, 98% of Phase I and Phase II of our
Kemang Village development and 89% of Phase I and Phase II of our The St. Moritz development had been pre-
sold. We also actively recycle capital through the selling of assets to the REITs to allow us to invest in new
opportunities.

Experienced management team

We have a highly experienced management team with deep industry knowledge across our business units.
The 15 members of our board of directors and senior management team have an average of
approximately 25 years of experience in the property industry. Together they form a talented and experienced
leadership team. We believe that our management team follows a prudent approach in order to implement a
balanced growth strategy. Most of our senior management team have worked together for more than five years.

STRATEGY

Through our six diverse business units, we endeavor to meet the needs of Indonesia’s growing segment of middle
and upper-middle class consumers in housing, healthcare, recreation and entertainment. By drawing on our
competitive strengths, we believe we have developed clear and focused strategies for our urban, commercial,
retail, and light industrial developments as well as our healthcare, hospitality and infrastructure and property
management activities to achieve consistent and sustainable growth and to expand our recurring revenue base
through all of our business units. We also strive to optimize the value of our assets through active asset
management and capital recycling. We seek to manage our balance sheet prudently by only expanding in growth
markets and diversifying our business where appropriate.

Our strategy includes the following:
Grow our business units organically

We strive to grow each of our business units organically and to foster marketing synergies among these
segments. We believe we are well positioned to benefit from the increasing demand of the young and growing
middle-upper income population in the housing, healthcare and retail sectors and GDP growth in Indonesia.

In particular, for each of our business units, we are focused on the following strategies:

d Urban Development — In addition to continuing to expand our existing urban developments, we intend to
focus on acquiring small land parcels in strategic locations to develop smaller, targeted residential areas
and developing apartments and condominiums in urban areas targeted at the growing and increasingly
wealthy middle to upper-middle class in Indonesia. Our policy has been to acquire undeveloped land in
Indonesia with the potential for economic and population growth. As of December 31, 2013,
approximately 77% (by area) of our landbank is located in Greater Jakarta, one of Indonesia’s fastest
growing regions. We also plan to develop commercial and retail developments (including office buildings)
in strategic locations within Indonesia, which we believe exhibit strong retail growth potential and are




underserved by existing developments. We also plan to develop high-rise strata title mixed use projects,
including residential apartments, retail malls and office buildings, which we believe will improve our land
utilization rate without having to acquire significant additional landbank in the near future. From time to
time, we consider selling land as land prices rise to exploit favorable market conditions, such as our 2011
increased sales of industrial land at Lippo Cikarang.

. Large Scale Integrated Developments — We are focused on the completion of the Kemang Village and
The St. Moritz developments. Further, we will seek to exploit our product diversity by incorporating a
number of products from our other business units into our large scale integrated developments.

. Retail Malls — We intend to strengthen our retail malls segment through building more malls including
approximately 12 to 18 new malls to be constructed or acquired within the next seven years. Given the
strong consumption-driven growth Indonesia has recently experienced, we are looking to capitalize on the
growing retail market through our expansion, and hope to increase our market share in the retail mall space
by broadening our mall portfolio nationwide. Further, we aim to improve profitability from our existing
leased malls by improving our tenant mix and rental margins. We will also focus on completing projects
under development and intend to sell our retail mall developments to LMIRT once the assets are stabilized.

. Healthcare — We plan to expand our healthcare network by opening five additional hospitals in strategic
locations within Indonesia during 2014. We have a long-term plan to expand our healthcare network by up
to 24 new hospitals, which are expected to be constructed or acquired over the next three to five years. The
supply of hospital services in Indonesia is currently unable to meet the demand of the country’s population
of approximately 240 million people. We aim to further penetrate this underserved market and, through our
expansion, increase the availability of quality healthcare to a significant portion of the Indonesian
population. We aim to broaden our target market to include the growing middle and lower-middle classes.
We intend to continue providing quality healthcare services at international standards with advanced
equipment and telemedicine and strong doctor relationships. We intend to intensify our marketing efforts to
promote our “Siloam Hospitals” brand name. In addition to providing greater services to the traditionally
underserved Indonesian healthcare market generally, we believe the high quality services and specialty
treatments in our Siloam Hospitals will attract a portion of the significant number of Indonesians who
regularly seek similar specialist treatments in other countries. For example, in the third quarter of 2011 we
opened MRCCC, one of Indonesia’s first comprehensive cancer centers, which provides specialist services
previously unavailable in Indonesia.

. Hospitality and Infrastructure — We intend to strengthen our branding efforts and intensify our marketing
efforts and incentives to business travelers to increase occupancy rates and income from meetings,
conventions and exhibitions in each of our hotel properties. We will also continue to explore new
opportunities to develop hotel properties within Indonesia. We also plan to continue to develop this
business unit’s leading reputation for providing high quality town management services by ensuring
consistency of services across all of our developments to enhance and improve the living environments of
our residents.

. Property and Portfolio Management — We plan to continue growing our fee-based income arising from
managing an enlarged portfolio of malls and hotels developed by ourselves as well as from managing the
REITs.

Prudent balance sheet management

We strive to maintain an appropriate level of leverage and a strong cash position to increase our ability to
respond quickly and competitively to investment or development opportunities. In addition, we have available
credit facilities which may be utilized to fund growth and expansion.

Our recurring income stream can be utilized to finance our development projects, thereby reducing our reliance
on external funding. In addition, our recurring revenues reduce the volatility of our overall income stream
inherent in the property development business.

We intend to also recycle capital through our strategy of asset divestment. By undertaking sale and leaseback
transactions involving certain of our hospital assets with First REIT and selling certain of our retail assets to




LMIRT, we expect to optimize capital usage and the value of our assets. We will then be in a position to utilize
sale proceeds to finance future projects. Currently, nine of the hospitals we operate are owned by First REIT and
leased back to us. In November 2012, we completed the sale and lease-back of Hotel Aryaduta Manado, Siloam
Hospitals Makassar and Siloam Hospitals Manado with First REIT. The term of the lease is for 15 years, with an
option to renew for a further terms of 15 years. In December 2012, we completed the sale of two of our malls,
namely Pejaten Village and Binjai Supermall, to LMIRT for an aggregate consideration of Rp731 billion and
Rp148 billion, respectively. In May 2013, we sold Siloam Hospitals Denpasar and Siloam Hospitals Simatupang
to First REIT for a total consideration of S$140.4 million.

Continue growth in recurring revenues

We intend to continue growing our recurring revenues to reduce the volatility of our overall income stream
inherent in the property development business. In particular, we plan to develop retail and commercial projects
on a leasehold basis through which we will receive rental income, as well as expand our hospital and property
management portfolio. Our growing recurring revenue as a percentage of total revenue as well as on an absolute
basis remains a key focus and differentiating competitive advantage of the Group.

Optimize corporate and capital structure

We intend to explore options to optimize our corporate and capital structure in the future, which may include,
among other things, the public listing of, or private sales of minority interests in, one or more of our subsidiaries,
including those that generate recurring revenue. In September 2013, our subsidiary, PT Siloam International
Hospitals Tbk, which operates our healthcare business unit, completed its initial public offering on the Indonesia
Stock Exchange. We currently operate and manage six main business units, all of which are owned by us. For
operating efficiency, accounting, financing and taxation purposes, we may restructure the ownership and
operation of some or all these business units through our current or future subsidiary companies, and further
explore the potential public listing of, or private sales of minority interests in, such subsidiaries.

CORPORATE INFORMATION

Our head office is located at 2121 Bulevar Gajah Mada #01-01, Lippo Cyber Park, Lippo Karawaci Utara,
Tangerang 15811, Indonesia. Our telephone number is +62 21 2566 9000.

RECENT DEVELOPMENTS

On March 18, 2014, we sold 82.5 million shares in PT Siloam International Hospitals Tbk, our subsidiary which
operates our healthcare business unit, for Rp10,400 per share. As a result, our shareholding in PT Siloam
International Hospitals Tbk decreased from approximately 86.0% to approximately 78.9%. The net proceeds
from the sale amounted to Rp858 billion. We plan to use the proceeds for the development of hospitals and
related property projects.

In March 2014, First REIT agreed to purchase Siloam Hospitals Purwakarta in West Java for approximately S$31
million. The transaction is expected to be completed in the second quarter of 2014 and we will be operating the
hospital through PT Siloam International Hospitals Tbk.




Summary of the Offering

The following is a general summary of the terms of the Notes and does not purport to be complete. This summary
is derived from, is qualified in its entirety by reference to, and should be read in conjunction with the full text of
the terms and conditions of the Notes and the Trust Deed relating to the Notes. The terms and conditions of the
Notes and the Trust Deed prevail to the extent of any inconsistency with the terms set out in this section.

ISSUE PIiCe wovveniii

ISSUE DAt ...vineieiic e

Maturity Date .......ocouiiiiii

Rate of Interest .........coovvviiiiiiiiiiiiiieee e

Interest Payment Dates ...........cooeviiiiiininiinininn,

Form and Denomination of Notes............................

GUATANLEES .. vieiee ettt e eneas

Ranking

Theta Capital Pte. Ltd.

PT Lippo Karawaci Tbk., PT Sentra Dwimandiri,
PT Wisma Jatim Propertindo, PT Megapratama Karya
Persada and PT Primakreasi Propertindo (PT Sentra
Dwimandiri, PT Wisma Jatim Propertindo,
PT Megapratama Karya Persada and PT Primakreasi
Propertindo, together the “Subsidiary Guarantors”).

US$150,000,000 aggregate principal amount 7.0%
Senior Notes due 2022.

100.0% of the principal amount of the Notes.
April 11, 2014.

April 11, 2022.

7.0% per annum.

Interest will be payable semi-annually in arrear on
April 11 and October 11 of each year, commencing
October 11, 2014.

The Notes will be issued in registered form in the
denomination of US$200,000 each and integral
multiples of US$1,000 in excess thereof. The Notes will
be represented by the Global Certificate, which will be
registered in the name of the nominee of the common
depositary for Euroclear and Clearstream, Luxembourg,
on or about the Issue Date. The purchase, sale and
transfer of the Notes may only be effected through
accounts at Euroclear and Clearstream, Luxembourg.
The Global Certificate will be exchangeable for
definitive Notes in the denomination of US$200,000
each or integral multiples of US$1,000 excess thereof in
the limited circumstances set out in it. See “Summary of
Provisions Relating to the Notes While in Global Form™.

The Company and certain of its subsidiaries will
unconditionally and irrevocably guarantee (the “Parent
Guarantee” and the “Subsidiary  Guarantees”,
respectively, and collectively, the “Guarantees”) the due
and punctual payment of all amounts at any time
becoming due and payable in respect of the Notes.

The Notes will be unsecured and will be the direct,
unconditional and unsubordinated obligations of the
Issuer. The Guarantees will be the direct, unconditional,
unsubordinated and unsecured obligation of each of the
Guarantors. The Notes will rank at least pari passu with




TaXation ......c.oviririiti e

Redemption for Taxation Reasons ...............c..c.eeeneen.

Redemption at the Option of the Issuer.....................

Redemption upon a Change of Control Triggering

all existing and future unsecured obligations of the
Issuer. The Guarantees will rank at least pari passu with
all existing and future unsubordinated and unsecured
obligations of each of the Guarantors.

All payments of principal and interest in respect of the
Notes shall be made free and clear of, and without
withholding or deduction for or on account of, any
taxes, duties, assessments or governmental charges of
whatever nature imposed, levied, collected, withheld or
assessed by or within Singapore or Indonesia (or certain
other jurisdictions) or any authority therein or thereof
having power to tax or, unless such withholding or
deduction is required by law. In that event, we shall pay
such additional amounts as will result in the receipt by
the Noteholders of such amounts as would have been
received by them had no such withholding or deduction
been required, except in circumstances specified in
“Terms and Conditions of the Notes — Taxation”.

Subject to certain exceptions and as more fully
described herein, the Issuer may redeem the Notes, in
whole but not in part, at a redemption price equal to
100% of the principal amount thereof, together with
accrued and unpaid interest, if any, to the date fixed by
the Issuer for redemption, if, as a result of certain
changes in tax law, the Issuer or the Company (as the
case may be) would be required to pay certain additional
amounts; provided that were the additional amounts
payable as a result of changes affecting Indonesian
taxes, the Notes may be redeemed only in the event that
the withholding rate exceeds 20%.

The Notes may be redeemed, in whole or in part, at the
option of the Issuer at any time on or after April 11,
2018 at the redemption prices set forth in the Conditions
together with accrued interest to the redemption date. At
any time prior to April 11, 2018, the Issuer may at its
option redeem all or any portion of the Notes at a
redemption price equal to 100% of the principal amount
of the Notes plus the Applicable Premium (as defined
herein) and accrued and unpaid interest, if any, to the
redemption date. At any time prior to April 11, 2017, the
Issuer may redeem up to 35% of the aggregate principal
amount of the Notes with proceeds from certain equity
offerings at a redemption price of 107.0% of the
principal amount of the Notes, plus accrued and unpaid
interest, if any, to the redemption date; provided that at
least 65% of the aggregate principal amount of the
Notes originally issued on the Issue Date remains
outstanding after each such redemption and any such
redemption takes place within 60 days after the closing
of the related equity offering.

Unless the Notes are previously redeemed, repurchased
and cancelled, the Issuer will, no later than 30 days




Certain COVENANTS ........oviviuieieiiiiiieieieieieieiieenenen,

Events of Default ...........cooooviiiiiii

Use Of Proceeds ......ovvvviiiiiiiiiiieieeeee e

Selling RestrictionsS........c.ovuieeiniiiiniineineieeieieanen

Listing and Trading ............cooevieiiiiiniiiiiieneen,

Identification Numbers...........ccoooveveviiiiiiiniiininnnn.

TrUSEEE oo

following a Change of Control Triggering Event (as
defined in the Conditions) make an Offer to Purchase
(as defined in the Conditions) all outstanding Notes at a
purchase price equal to 101.0% of their principal
amount together with accrued and unpaid interest, if
any, to the Offer to Purchase Payment Date (as defined
in the Conditions).

The Issuer and each of the Guarantors have agreed in
the Trust Deed constituting the Notes and the
Conditions related thereto to observe certain covenants,
including, among other things, incurrence of additional
debt; grant of security interest; payment of dividends;
mergers, acquisitions and disposals; and certain other
covenants. See “Terms and Conditions of the Notes”.

Certain events will permit acceleration of the principal
of the Notes (together with all interest and additional
amounts accrued and unpaid thereon). These events
include default with respect to the payment of principal
of, premium, if any, or interest on, the Notes. See
“Terms and Conditions of the Notes — Events of
Default”.

The Issuer will contribute the net proceeds of the
offering to Kemang by way of subscription of additional
shares in the capital of, and/or shareholder loan to,
Kemang. The net proceeds of the contribution to
Kemang will be used to fund our corporate purposes by
granting an intercompany loan (the “Intercompany
Loan”) or through other funding methods to the
Company and/or the Subsidiary Guarantors. Any
Intercompany Loan would be subordinated in right of
payment to the Guarantees. We intend to use the net
proceeds that we receive from the offering and sale of
the Notes as follows: approximately 80% for the
development of new properties that generate recurring
revenue, including hospitals and retail malls, and the
remainder for working capital requirements and general
corporate purposes. See “Use of Proceeds”.

There are restrictions on the offer, sale and transfer of
the Notes in, among others, the United States, the
United Kingdom, Hong Kong, Singapore and Indonesia.
For a description of the selling restrictions on offers,
sales and deliveries of the Notes, see “Subscription and
Sale”.

The Company has obtained approval-in-principle for the
listing of the Notes on the SGX-ST. The Notes will be
traded on the SGX-ST in a minimum board lot size of
S$$200,000 for so long as the Notes are listed on the
SGX-ST.

ISIN: XS1054375446; Common Code: 105437544.

DB Trustees (Hong Kong) Limited.




Paying Aent........cc.oeuiiiiniiiiiiiie e,
ReGISIar. . oeueiiii e

Governing Law .......c.vouiiiiiiiniiinc e

RaAtingsS .. ovneeneie e,

Risk Factors .........ccooviviiiiiiiieeeicecc

Deutsche Bank AG, Hong Kong Branch.
Deutsche Bank Luxembourg S.A.

The Notes, the Trust Deed and the Agency Agreement
and any non-contractual obligations arising out of or in
connection therewith will be governed by, and construed
in accordance with, the laws of England.

The Notes have been rated “Ba3” by Moody’s, “BB-"
by Fitch and “BB-" by Standard & Poor’s. The credit
ratings accorded the Notes are not a recommendation to
purchase, hold or sell the Notes inasmuch as such
ratings do not comment as to market price or suitability
for a particular investor. There can be no assurance that
the ratings will remain in effect for any given period or
that the ratings will not be revised by the rating agencies
in the future if, in their judgment, circumstances so
warrant. See “Risk Factors — Risks Relating to the
Notes and the Guarantees — The ratings assigned to the
Notes may be lowered or withdrawn entirely in the
future”.

Investment in the Notes involves risks which are
described in the “Risk Factors” section of this Offering
Circular.
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Summary Consolidated Financial Information and Operating Data

You should read the summary consolidated financial information presented below in conjunction with our
consolidated financial statements and the notes to these financial statements included in this Offering Circular.

The following tables present our summary consolidated financial information and operating data as of the dates
and for each of the years and periods indicated. We have derived the summary consolidated statements of
comprehensive income and cash flows and other financial data for the years ended December 31, 2011, 2012
and 2013 and our summary consolidated financial position data as of December 31, 2011, 2012 and 2013 in the
tables below from our historical financial statements, which have been audited by Aryanto, Amir Jusuf, Mawar &
Saptoto (a member firm of RSM International), independent auditors, who have issued an unqualified opinion
with respect to their audit. The historical results presented below are not necessarily indicative of the results that
may be expected for any future period. Our financial statements have been prepared and presented in accordance
with Indonesian FAS, which differs in certain material respects from IFRS, see “Summary of Certain Differences
between Indonesian FAS and IFRS”.

Year ended December 31,

2011 2012 2013 2013
(US$
(Rp billions) millions)
STATEMENT OF COMPREHENSIVE INCOME DATA
REVEIUES ...ttt e e et e e e et e e e e e e e et e eaannas 4,189.6 6,160.2 6,666.2 546.9
Cost of Sales (2,293.3) (3,339.3) (3,619.6) (297.0)
Gross Profit 1,896.3 2,820.9 3,046.6 249.9
Other Income 126.4 247.0 585.1 48.0
Operating EXPENSES .. ...uvuuiiniiiiiei et (968.3) (1,343.9) (1,534.2) (125.9)
Other EXPEINISES ..c..ueieieiiieeii ettt e e (71.2) (174.8) (154.5) (12.7)
Profit From Operations................cc.ooooiiiiiiiiiiiini e 983.2 1,549.2 1,943.0 1594
Financial Income (Charges) — Net........ccoeiuiiiiiiiiiiiiiiinc e (0.8) 1.6 (26.7) 2.2)
Share in the Profit of ASSOCIAES.........couiinieiiiieie e 2.4 26.3 8.5 0.7)
Profit Before Tax.............c.coviiiiiiiiieiie e 984.8 1,577.1 1,924.8 157.9
TaAX EXPEIISES .. evteiinetiie et ettt e (170.7) (254.2) (332.3) (27.3)

Profit For The Year 814.1 1,322.8  1,592.5 130.7

Other Comprehensive Income

Gain from Translations of Financial Statements in Foreign Currency ............. 6.3 50.6 551.9 453
Gain (Loss) on Changes in Fair Value of Available-for-Sale Financial

AASSEES ..ttt (240.4)  1,109.1 (468.3) (38.4)
Total Other Comprehensive Income (Expense) For The Year .................. (234.2)  1,159.7 83.7 6.9
Total Comprehensive Income for the Year ........................c... 579.9  2,4825 1,676.1 137.5
Profit for the year/period attributable to:
Owner of the Parent COMPANY ..........ccuuviiiiiiiiiiiiiiieiineie e 708.3 1,060.2 1,228.2 100.8
Non-Controlling INtErest. . ....couueiuiiiiiiiiriie e 105.8 262.6 364.3 29.9
TOtaAl ... e 814.1 1,322.8  1,592.5 130.7

Total Comprehensive Income attributable to:

Owner of the Parent COMPANY ......c...ccuuiiuiiiiiiiiiiiiieiie e 474.1 2,219.9 1,311.9 107.6
Non-Controlling INtErest.......co.uviiuiiiiriiiiie e 105.8 262.6 364.3 29.9
TOtal ..o 579.9 2,482.5 1,676.1 137.5
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As of December 31,

2011 2012 2013 2013
(US$
(Rp billions) millions)

FINANCIAL POSITION DATA
Assets
Current Assets
Cash and Cash Equivalent............ccoooiiiiiiiiiiiiiiiiiin e 2,174.6 3,337.4 1,855.1 152.2
Trade Accounts Receivable ...........coo.oiuiiiiiiiiiiiiii e

THird Parti€s .......uevueiiniieii e et 561.9 591.2 769.2 63.1

Related Parties .........ooooiniiiiii e 2.8 3.2 2.4 0.2
Other Current FINancial ASSES ... ..ouieiriiiiiii et 2,671.8 4,603.4 6,778.5 556.1
TOVENLOTY ..t 7,892.2 10,5049 13,894.0 11,1399
Prepaid Taxes............... 209.2 330.2 576.1 473
Prepaid Expenses 96.1 109.2 137.9 11.3
Total Current ASSetS ...........cooiiniiiiiii i 13,608.4 19,479.5 24,013.1 1,970.1
Non-Current Assets
Due from Related Parties Non-Trade .............ccoovvviiiiiiiiniiiiiieieeeee, 10.1 11.5 9.7 0.8
Other Non-Current Financial ASSEtS ...........coiiiiiiiniiiiiiiiiieiieieeeeeeeeeen 253.2 402.6 518.8 42.6
Investment N ASSOCIALES .......ovuiriniieit et e ee e 64.0 85.8 130.4 10.7
INvestment PrOPerty........ccuuviiuuiiiiiiiiii e 528.4 301.7 306.4 25.1
Property and Equipment 1,556.1 2,222.4 2,810.9 23.1
Intangible Assets............. 210.3 214.6 331.8 272
Deferred Tax Assets ...... 77.5 76.5 50.4 4.1
AQVAINCES ....eie e 738.8 1,079.8 1,456.4 119.5
Land for Development ...............coouuiiiiiiiiiiiiiie e 987.8 929.5 1,611.4 132.2
Other Non-Current Non-Financial ASSets............ocouiviiiiiniiiiiiiiiiieiiieienss 224.6 654 61.0 5.0
Total Non-Current ASSetS.............ccouviiniiuiiiiiiiieeie e e e 4,650.8 5,389.8 7,287.2 597.9
TOtAl ASSELS ....ooonieie e 18,259.2 24,869.3 31,3004 2,567.9
Liabilities and Equity:
Trade Accounts Payable

THIrd Parti€s .......uevuieniie i e ans 416.9 575.7 397.7 32.6

Related Party .......coouiiiniiiiiie e — — — —
ACCTUC EXPEINSES ettt ettt et e 325.8 487.3 551.6 453
Taxes Payable ..........cccoviiiiiiiiiiiiiiiiin 166.1 199.1 253.6 20.8
Short-Term Employment Benefits Liabilities 3.7 6.3 13.3 1.1
Short-Term Bank Loans ...............c.coooeiiiinninn.n. 144.9 49 49 0.4
Current Portion of Long-Term Bank Loans .............ccoooiviiiiiiiniiiiniiinniinn.. 7.5 11.2 11.8 1.0
Other Current Financial Liabilities .............ccooiiiiiiiiiiiiiiiieieieeeen 91.2 179.5 300.2 24.6
Advances from CUSTOMETS ..........ouuiiitiiiiiit e 963.3 1,850.7 3,076.0 252.4
Deferred INCOME .......vniii e 76.4 79.7 112.8 9.3
Deferred Gain on Sales and Leaseback Transactions ..................cccoeeveininnnn.. 58.3 84.7 119.6 9.8
Total Current Liabilities.......................cooiiiiiii e 2,254.1 3,479.2 4,841.6 397.2
Non-Current Liabilities
Long-Term Bank Loans ............ccoooiiiiiiiiiiniiiii e 66.0 54.8 43.0 35
Due to Related Parties Non-Trade ............coooeeiiiiiiiiiiiiiiiiiiiieeeeeiean 4.4 3.2 3.8 0.3
Bonds Payable ..........viiiiiiiiii e 3,534.7 5,943.5 7,747.8 635.6
Other Non-Current Financial LiabilitieS..............c.oooviiiiiiiiiiien 31.6 85.6 51.0 4.2
Long-Term Employment Benefits Liabilities .............coveeiiiiiiiiiniiineinnnn. 143.2 161.3 187.6 15.4
Deferred Tax Liabilities ........cc.oiuiiiiiiiiiii e — 6.7 12.0 1.0
Advances from Customers ..............cccceeveenenninnnnnn. 1,408.0 2,142.9 2,245.7 184.2
Deferred INCOME ......ovvivviiiiiiiieieceeie e 827.0 662.9 715.8 58.7
Deferred Gain on Sale and Leaseback Transactions 581.2 859.1 1,274.5 104.6
Total Non-Current Liabilities ............................ooooii 6,596.1 9,920.0 12,281.2 1,007.6
Total Liabilities ..................oooi i 8,850.2 13,399.2 17,122.8 1,404.8
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As of December 31,

2011 2012 2013 2013
(US$
(Rp billions) millions)
Equity
Equity Attributable to Owner of the Parent Company
Capital Stock
Par Value Rp100

Authorized Capital — 64,000,000,000 shares
Issued and Fully Paid — 23,077,689,619 shares

As of December 31, 2012 and 2011 2,307.8  2,307.8  2,307.8 189.3

Additional Paid-in Capital — NEt ..........veiiiiiieiiiiineiiiee e 4,063.1  4,063.1  4,063.1 333.3
Difference in Transactions with Non-Controlling Interest..............c...ccceeeeuneen. (177.7) (242.9) (185.8) (15.2)
Difference in Equity Changes in Subsidiaries ............ccoeveeviniiiiiiniieinnennene. — — 1,105.1 90.7
TIEASUTY STOCK ettt (61.7) (216.5) (216.5) (17.8)
Retained Earnings ... ... couuuviuniiiiiii i 2,907.5 3,790.2 4,748.5 389.6
Other Comprehensive INCOME ........couuiiiiiiiiiiiiiiii e (205.3) 954.4 978.7 80.3
Total Equity Attributable to Owner of the Parent Company ..................... 8,833.7 10,656.1 12,800.9 1,050.2
Non-Controlling Interest................cc.oooeiiiiiiiiiiiiiii e 575.3 814.0  1,376.7 112.9
Total EQUItY ......coooniiii e 9,409.0 11,470.1 14,177.6 1,163.1
Total Liabilities and Equity ...................ooooiiii 18,259.2 24,869.3 31,3004 2,567.9

Year ended December 31,

2011 2012 2013 2013
(US$
(Rp billions) millions)
CASH FLOW DATA
Net Cash Flows Provided by (Used in) Operating Activities..............ccouveenneen. 374.5 1,288.8  (2,078.8) (170.5)
Net Cash Flows Used in Investing ACtVIHES ......ccuuieenieiieiiiiiiieiiieiieeiine. (2,905.3) (1,704.4) (580.3) (47.6)
Net Cash Flows Provided by Financial ACtiVIties ..........c..veeuuiiiineiinneiineennneen. 1,037.7 1,536.8 1,142.0 93.7
Net Increase (Decrease) in Cash and Cash Equivalent.............c...cccoeeiiin. (1,493.1) 1,121.2 (1,517.2) (124.5)
Effect of Foreign Exchanges on Cash and Cash Equivalent at the End of the
YAI/PEriOq ... eeiiieie et 7.5 41.6 34.9 2.9
Cash and Cash Equivalent at the Beginning of the Year/Period....................... 3,660.1 2,174.6 3,337.4 273.8
Cash and Cash Equivalent at the End of the Year/Period ..................ccoeeveanie. 2,174.6  3,3374 1,855.1 152.2
Year ended December 31,
2011 2012 2013 2013
(US$
(Rp billions) millions)
OTHER FINANCIAL DATA
2157 8 B B N TP 1,082.5 1,686.3 1,801.0 147.8
Interest EXPense@).....co.uuuiiiiiiiiiii e 419.6 449.8 579.7 47.6
Capital Expenditures® 424.4 951.7 1,311.2 107.6
EBITDA Margin (%)™ ......ccoouuuieiiiiie et 25.8 27.4 27.0 27.0
EBITDA/Interest EXPense (X) ..c..uceeuueeuueiineiiieiineeiieeiieeeie e 2.6 3.7 3.1 3.1
Net Debt/EBITDA (X)) . uniiiiiiieiee ettt aaeaes 1.4 1.6 33 3.3

(1) (a) We calculate EBITDA by adding depreciation to profit from operations calculated under Indonesian FAS.

(b) EBITDA is not a standard measure under Indonesian FAS.

(c) EBITDA is a widely used financial indicator of a company’s ability to service and incur debt.

(d) EBITDA should not be considered in isolation or construed as an alternative to cash flows, net income or any other measure of
performance or as an indicator of operating performance, liquidity, profitability or cash flows generated by operating,
investing or financing activities.

(e) EBITDA does not account for taxes, interest expense or other non-operating cash and non-cash expenses.

f) In evaluating EBITDA, we believe that investors should consider, among other things, the components of EBITDA such as
revenues and operating expenses and the amount by which EBITDA exceeds capital expenditures and other charges.
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(g) We have included EBITDA because we believe EBITDA is a useful supplement to cash flow data as a measure of our historical
performance and our ability to generate cash from operations to cover debt service and taxes.

(h) EBITDA presented herein may not be comparable to similarly titled measures presented by other companies.

(i) You should not compare EBITDA presented by us to EBITDA presented by other companies because not all companies use the

same definition.

() You should also note that EBITDA as presented herein may be calculated differently from Consolidated EBITDA as defined
and used in the Trust Deed governing the Notes. Interest expense excludes amounts capitalized. See the section entitled “Terms
and Conditions of the Notes” for a description of the manner in which Consolidated EBITDA is defined for purposes of the

Trust Deed governing the Notes.

(2) Includes capitalized interest.

(3) Capital expenditure represents expenditure on property and equipment and investment properties.

(4) EBITDA Margin is calculated as EBITDA divided by revenues.

(5) Net Debt/EBITDA is calculated as total debt minus cash and cash equivalent divided by EBITDA.

Year ended December 31,

2011 2012 2013 2013
OPERATING DATA
Urban Development:
Residential
Number of houses SOId ...........cooviiiiiiiiiiiiiiii 1,239 853 1,079 —
Total area sold (SQUATE MELETS) ....uevuevnirneeieineiieeieiieeieaneeieanens 149,600 136,117 152,872 —
Average price per sqm (Rp thousands/US$) ...........ccceeviiiiniieiiiin. Rp2,631  Rp3.435  Rp4,656 US$382.0
Industrial
Total area sold (SQUATE MELETS) «...evvnerenerineiiieiiieeiieeiieeiieeeineens 1,287,071 656,474 692,106 —
Average price per sqm (Rp thousands/US$) .........cceeeeeeeiiiiiiinnnnnn. Rp442 Rp895  Rpl,071 US$87.9
Retail Malls:
Total area sold (SQUATE MELETS) ..e.uvvurivnirneeiiineiieeieieeineaneeieanens 319 1,803 300 —
Leased Malls:
Range of rental rates (per month per square meters)

(Rp thousands) ..........coooiiiiiiiiiiii e Rp47-169 Rp56-188 Rp57-213  US$4.7-US$17.5
Occupancy rate (per month) (%) .......ccouveeueriiiiiiiniiiiiiiieineennnes 87 85 88 —
Range of lease expiry periods (Years) ...........ccceeeeuerunneinneennneennnes 3-10 3-10 3-10 —
Healthcare:

Inpatient

Number of operational beds ............couviiiiiiiiiiiiiiiiiiineee 912 1,533 1,985 —
Bed occupancy 1atio (%) ......eeeeneeeieiiniiiiieiis e 60.0 45.0 51.0 —
Average revenue per patient day (Rp thousands/US$) ................... Rp3,586  Rp4,229  Rp4,144 US$340.0
Medical Experts

Number of general practitioners ..............ccveveinieineieiineineeinennens 162 205 304 —
Number of specialists(h) ..........ccouiviiiiiiiiiiiiiniiieci e 846 960 1,209 —
NUMDET Of IUISES ... v eeas 1,440 2,130 2,767 —
Outpatient

Number of one day care patients .............ccoceuuveernreiieiiineennnennne. 5,096 6,051 6,796 —
Number of patient visits (in thousands) .............ccoeeeeviiiiiiinienne. 636 966 1,204 —
Average revenue per visit (Rp thousands/US$) ...........ccceeevvvinei. Rp563 Rp731 Rp793 US$65.1
Hotels

NUMDET Of TOOIMS .. eveteeiieeie e 783 987 994 —
Average room OCCUPANCY TALE (T0) ...nevvnreruneiiieiiieiiieeiieeeineeeines 70.2 67.1 71.6 —
Average room rate (Rp thousands)..........ccceeeeuviiniiiniiniiiineenn. Rp572 Rp596 Rp622 US$51.0
Revenue per available room (Rp thousands/US$) ...........cco.uuuunnn... Rp401 Rp400 Rp445 US$36.5

(1) Includes full-time, part-time and visiting specialists in 2011 and 2012, and full-time and part-time specialists in 2013.
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Risk Factors

An investment in the Notes involves a number of risks. You should carefully consider all the information
contained in this Offering Circular including the risks described below before making an investment decision.
Our business, financial condition and results of operations could be materially and adversely affected by any of
these risks. The market price of the Notes could decline due to any of these risks and you may lose all or part of
your investment. The risks described below are not the only ones that may affect us or the Notes.

RISKS RELATING TO OUR BUSINESS

Our operations are divided into six business units: (i) urban development, which includes the development and
sale of residential, commercial and light industrial properties, (ii) large scale integrated development, which
includes the development and sale of residential, office, entertainment, education and healthcare facilities in one
location, (iii) retail malls, which consists of the development and ownership of malls we own, (iv) healthcare,
which includes the ownership/lease and operation of hospitals and medical facilities, (v) hospitality and
infrastructure, which includes the operation, lease and ownership of hotel properties and ongoing township
management services and development of infrastructure in several locations throughout Indonesia, and
(vi) property and portfolio management, which includes the provision of property management services for
hotels owned by third parties, for malls either developed and owned by our retail malls business unit or owned by
third parties, and REIT management. Each of our business units is subject to risks specific to the industries in
which it operates, which could materially and adversely affect our business, financial condition, results of
operations and prospects, and on the Issuer’s ability to pay interest on, and repay the principal of, the Notes.

Some or all of our existing and planned projects may not be completed in a timely manner or at all.

Our success and financial performance will depend on our ability to identify, develop, market and sell our
developments in a timely and cost effective manner. Our development activities are subject to various
construction risks, including but not limited to, the risk of delays in obtaining required approvals, availability of
raw materials, increases in construction costs, natural disasters, and reliance on third-party contractors as well as
the risk of decreased market demand during the development of a project.

Construction of new developments entails significant risks, including shortages of materials or skilled labor,
unforeseen engineering, environmental or geological problems, work stoppages, litigation, weather interference,
floods and unanticipated cost increases, any of which could give rise to delays or cost overruns. Any significant
increase in the price of construction materials, for example, would increase our cost of development. Difficulties
in obtaining any requisite licenses, permits, allocations or authorizations from regulatory authorities could also
increase the cost, or delay the construction or opening, of new developments.

We also engage third-party contractors to provide us with various services in connection with our urban,
residential and retail developments, including construction, piling and foundation, building and property fitting-
out work, interior decoration, installation of air-conditioning units and elevators and gardening and landscaping
works. Many of our agreements with contractors are for fixed prices, but if costs exceed a threshold amount, the
contractor may negotiate with us for higher fees and we may have to bear such additional amounts in order to
provide them with sufficient incentives to complete projects. Furthermore, there is a risk that major contractors
may experience financial or other difficulties, which may affect their ability to carry out construction works, thus
delaying the completion of development projects or resulting in additional costs to us. There can also be no
assurance that the services rendered by the third-party contractors will always be satisfactory or match our
targeted quality levels.

As a result of these and other factors described herein, no assurance can be given as to whether or when existing
and planned projects will be successfully completed. In recent years, we have undertaken numerous large
projects and we expect this trend to continue as we grow and real estate markets in Indonesia mature. Although
we plan to apply many of the same development and marketing strategies that we have employed in the past, new
projects may pose unforeseen challenges and demands on our managerial and financial resources. Failing to
complete any of our developments may have a material and adverse effect on our business, reputation, financial
condition, results of operations and prospects, and on the Issuer’s ability to pay interest on, and repay the
principal of, the Notes.
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The availability of, and interest rates on, financing for potential purchasers of our properties may have a
significant impact on the demand for our property developments.

A number of potential buyers of our residential properties finance their purchases through third-party mortgage
financing. See “Business — Sales, Marketing and Pricing — Urban Development and Large Scale Integrated
Developments.” In the case of the purchase of a first residential property, Bank Indonesia requires a minimum
down payment of 30% of the purchase price of the property. The minimum down payment requirement increases
to 40% of the purchase price for the second residential property and to 50% of the purchase price for the third or
any subsequent residential property.

Any increase in the minimum down payment requirement for our properties may adversely affect the ability of
potential purchasers to finance their purchases of residential properties through mortgages. Bank Indonesia also
regulates mortgage financing by specifying the maximum loan-to-value (“LTV”) ratio for loans granted by
commercial banks and the maximum financing-to value (“FTV”) ratio for financing granted by sharia banks.
Under BI Circular Letter No. 15/40/DKMP dated September 24, 2013, effective on September 30, 2013, Bank
Indonesia revised the maximum LTV ratio for loans from commercial banks to between 50% and 80%, and the
maximum FTV ratio for financing from sharia banks to between 50% and 90%, in each case depending on the
type of the property, the nature of the facility and the number of mortgage facilities held by the applicant.

In addition, under BI Circular Letter No. 15/40/DKMP, Bank Indonesia placed certain restrictions on a bank’s
ability to grant residential mortgage loans, which are subject to certain exceptions. Such restrictions prohibit
banks from (i) granting a mortgage loan to finance the down payment for the purchase of a residential property,
and (ii) extending a mortgage loan before the relevant property is completed and ready for handover, which does
not apply, among others, to mortgages for first-time mortgage loan borrowers, or where there is a cooperation
agreement between the bank and developer which at least includes an undertaking from the developer to
complete the development of the property. Such regulations may adversely affect the ability of potential
purchasers to finance their purchases of our properties through mortgages.

An increase in interest rates in Indonesia may also negatively impact our property developments. High interest
rates generally impact the real estate industry by making it harder for consumers to qualify for and secure
financing, which can lead to a decrease in the demand for residential, commercial or industrial developments.
Even though interest rates have significantly decreased from the 1990s when they ranged between approximately
18% and 21% per annum to between approximately 8% and 12% per annum in recent years, there can be no
assurance that interest rates on such loans will not increase or there will not be a decrease in the availability of
such loans, which may result in a reduction in the use of such loans. Any downturn in the economy or consumer
confidence may result in reduced housing demand and slower commercial and industrial development, which
could negatively impact the demand for all of the types of property that we have under development and
negatively affect our business, reputation, financial condition and results of operations, and the Issuer’s ability to
pay interest on, and repay the principal of, the Notes.

We are exposed to fluctuations in the property markets.

The Indonesian real estate development industry is cyclical and is significantly affected by changes in general
and local economic conditions, including employment levels, availability of financing, interest rates, consumer
confidence and demand for developed products, whether residential, commercial, retail or industrial. Project
development begins, and financial and other resources are committed, long before a real estate project comes to
market, which could occur at a time when the real estate market is depressed. Such a depression in the Indonesian
real estate markets could adversely affect our business, financial condition and results of operations, and the
Issuer’s ability to pay interest on, and repay the principal of, the Notes.

Our development activities require substantial capital investments and may require us to seek significant
external financing which may not be available on terms favorable to us or at all.

We pursue a strategy of pre-selling our development properties. This has reduced our need to seek significant
external financing as we receive payments in advance from purchasers of our development properties. However,
there can be no assurance that our pre-selling strategy will be sufficient to cover all of our anticipated financing
needs. We may be required to seek external financing to fund working capital or capital expenditures to support
the growth of our business which may include the public listing of, or sales of minority interests in, our
subsidiaries. In the event that such a subsidiary is publicly listed, we will be required to offer a percentage of the
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shares of such subsidiary to public investors in accordance with prevailing Indonesian laws and regulations. In
addition, in the event a minority interest in such a subsidiary is sold, we may become subject to shareholders’
agreements or other similar agreements requiring us to give certain rights to minority shareholders. Our ability to
arrange for external financing and the cost of such financing are dependent on numerous factors, including
general economic and capital market conditions, interest rates, credit availability from banks or other lenders,
investor confidence in us, success of our business, provisions of tax and securities laws that may be applicable to
our efforts to raise capital, any restrictions imposed by Bank Indonesia or other banking institutions on providing
financing to companies operating in the property, healthcare or hospitality sectors in Indonesia and political and
economic conditions in Indonesia. There can be no assurance that additional financing, either on a short-term or a
long-term basis, would be available to us or, if available, that such financing would be obtained on terms
favorable or satisfactory to us.

We may not be able to successfully develop our own, or acquire and integrate existing, hospitals in the
future.

Our growth and success in our healthcare business unit will depend on our ability to develop new, or acquire and
integrate existing, hospitals in a timely and cost efficient manner. The development of new hospitals is subject to,
among other things, risks relating to the identification of appropriate sites, as well as development, construction
and financing risks. The acquisition of existing hospitals is subject to, among others, financing risks and our
ability to identify suitable existing facilities and negotiate attractive acquisition terms.

There can be no assurance that we will be able to identify or acquire suitable land sites for our future hospitals.
Attractive land sites may be scarce and expensive. We may also face problems obtaining title to our land sites.
Furthermore, once we have identified suitable land sites, we may not be able to secure such land on
commercially reasonable terms or at all.

Construction of new hospitals is characterized by long gestation periods and entails significant risks, including
shortages of materials or skilled labor, unforeseen engineering, environmental or geological problems, weather
interference and unanticipated cost increases.

We may face difficulties identifying hospitals for acquisitions on attractive terms, and may face further
difficulties arising from integrating newly acquired hospitals into existing operations. Acquiring and integrating
existing hospitals is subject to a number of additional risks, including:

. difficulties in integrating the assets and operations of acquired hospitals with those of our existing
hospitals;
. challenges in renovating and rebuilding existing hospitals and facilities or re-positioning existing hospitals

that we have acquired to meet required operational standards;

. the loss of patients or key doctors and other medical staff following any acquisitions;

. the diversion of management’s attention from our existing hospitals and operations;

o an interruption of, or a loss of momentum in, the activities of such hospitals;

. the failure to realize expected synergies and cost savings;

. difficulties in coordinating and consolidating corporate and administrative functions, including the

integration of internal controls;
o unforeseen legal, regulatory, contractual, labor or other issues; and

. to the extent newly acquired hospitals are located in new markets, difficulties arising from language,
cultural and geographic barriers.

We intend to finance the development of new hospitals and the acquisition of existing hospitals through cash

generated from operations, the proceeds from the offering of the Notes and additional financing from banks and
other third party finance providers. Our ability to arrange for external financing and the cost of such financing are
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dependent on numerous factors, including general economic and capital market conditions, interest rates, credit
availability from banks or other lenders, investor confidence in us, success of our business, provisions of tax and
securities laws that may be applicable to our efforts to raise capital, any restrictions imposed by Bank Indonesia
or other banking institutions on providing financing to companies operating in healthcare sectors in Indonesia
and political and economic conditions in Indonesia. There can be no assurance that additional financing, either on
a short-term or a long-term basis, if required, would be available to us or, if available, that such financing would
be obtained on terms favorable or satisfactory to us.

In addition to the specific risks identified above, we may face additional difficulties arising from operating a
significantly larger and more complex organization as a result of our newly developed and acquired hospitals and
may not be able to effectively manage such a larger enterprise or achieve the desired profitability from such
development or acquisitions. To the extent such acquisitions or developments reflect an expansion into new areas
and territories that we currently do not operate in, we may face risks arising from unfamiliar government
authorities and regulations and difficulties arising from language, cultural and geographic barriers.

As a result of these and other factors described herein, no assurance can be given as to whether or when planned
projects or acquisitions will be successfully completed or integrated. Any failure to complete or successfully
integrate any such projects or acquisitions may materially and adversely affect our business, financial condition,
results of operations and prospects.

Rapid technological advances and other challenges related to our medical equipment could adversely
affect our business.

We use sophisticated and expensive medical equipment in our hospitals to provide services. Medical equipment
often needs to be upgraded frequently, as innovation can rapidly make existing equipment obsolete or unable to
provide services that patients require or demand. Replacement, upgrading or maintenance of equipment may
involve significant costs. Doctors and other medical professionals will also need training for new equipment. If
we are unable to keep up with technological advances, our doctors and patients may turn to other hospitals which
have more advanced equipment and our competitive edge will be reduced, which may have a material adverse
effect on our business, reputation, financial condition, results of operations and prospects.

Our healthcare business unit and financial results could be harmed if we are not able to attract and retain
doctors and other healthcare professionals.

Operations at our hospitals depend on the efforts, ability and experience of doctors and medical staff at our
hospitals. We compete with other healthcare providers, including providers located in the region, in recruiting
and retaining qualified doctors and other healthcare professionals. While Indonesian law does not permit us to
employ foreign doctors or staff who do not have a practice license (Surat Izin Praktik) from the Indonesian
Minister of Health, Indonesian doctors and nursing staff are regularly recruited by competitors outside Indonesia.
In some of our hospitals, doctor recruitment and retention is affected by a shortage of doctors in certain
specialties.

We have experienced and expect to continue to experience significant wage and benefit pressures created by the
current global nursing shortage. We expect the global nursing shortage to continue, and we may be required to
enhance wages and benefits to recruit and retain nurses or increase the use of temporary personnel, which are
more expensive.

The loss of some of our medical personnel or the inability to attract or retain sufficient numbers of qualified
doctors and other healthcare professionals could have a material and adverse effect on our healthcare business
unit, financial position and results of operations, and on the Issuer’s ability to pay interest on, and repay the
principal of, the Notes.

In addition, some doctors, including those who practice at our hospitals, face increases in malpractice insurance
premiums and limitations on availability of insurance coverage. The inability of our doctors to obtain appropriate
insurance coverage could cause those doctors to limit their practice. That, in turn, could result in lower
admissions to our hospitals, therefore affecting our business, financial condition, results of operations and
prospects, and the Issuer’s ability to pay interest on, and repay the principal of, the Notes.
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A portion of our revenue and income is derived from our management of two REITs and 34 malls. Our
property and portfolio management business unit would be adversely affected if the performance of either
of these REITs deteriorates.

We currently manage two REITs, First REIT and LMIRT, and 34 malls. We also hold investments in the units of
these two REITs. Our fees from the management of each of the REITs comprise (i) management fees which
comprise both base fees (which are generally based on the value of the REIT) and performance fees (which are
based on the net property income of the REIT); and (ii) acquisition and divestment fees, which are based on the
acquisition or sale price of any real estate purchased or sold by the REIT. In December 2010, we sold one of our
hospitals, Siloam Hospitals Lippo Cikarang, to First REIT and First REIT also acquired an additional hospital,
MRCCC. In November 2012, we completed the sale and lease-back of two of our hospitals, Makassar and
Manado, and Hotel Aryaduta Manado to First REIT for a combined purchase consideration of approximately
S$142.9 million. We sold Siloam Hospitals Bali and Siloam Hospitals Simatupang to First REIT for a total
consideration of S$140.4 million in May 2013. A decrease in the values of the properties held by the REITSs or
the net property incomes of the REITs would result in a corresponding decrease in our fees. Our fees from the
management of 34 malls are based on the gross revenue and net property income of the malls. Any condition
which might have a material adverse effect on the REITs’ and malls’ operating performance and financial
condition, or termination of our management services by either or both REITs and malls, could materially reduce
our revenues derived from managing the REITs and malls.

Our existing contracts for the provision of management services for each REIT do not expire unless we resign or
are removed as manager. We may be removed by the trustee of the relevant REIT, typically in the event of a
resolution passed by a majority of the votes cast by unitholders of the REIT, present and voting or in the event
we fail to perform any of our material obligations under the trust deed constituting the REIT. Our property
management services are generally on a short or fixed term basis. In the event that our management or project
services are terminated prior to the expiry of the management contract or we are removed as manager in
accordance with the terms of the management contracts, or applicable law, or we are unable to renew contracts
that have expired on terms that are commercially reasonable to us, our business, financial condition, results of
operations and prospects will be adversely affected.

Additionally, we expect to grow our fee-based income through the establishment of new REITs or the expansion
of the capital base of our existing REITs. We cannot assure you that we will be successful in raising new funds or
that we are able to compete against other funds, REITs or REIT managers to raise funds and find new investors
for new or our existing REITs, or that the level of fees that we may generate from such new funds or REITs will
be comparable to those of our existing REITs.

The inability of the REITs that we manage to issue new equity or raise or refinance debt funding could
adversely affect our ability to acquire or develop new properties.

Our future growth prospects and performance depend in part upon our ability to sell development properties to
First REIT and LMIRT, which may require these trusts to either issue equity or raise debt. See “Business —
Competitive Strengths — Track record of recycling capital”. The ability of First REIT and LMIRT to issue new
equity or raise or refinance debt depends on a number of factors, including general economic, political and
capital market conditions and credit availability. If First REIT and LMIRT are unable to issue new equity or raise
debt, they will be unable to purchase new assets, including development properties from us, which may constrain
our ability to fund certain of our future development properties. Additionally, our income from fund management
and the value of the investments these funds may be adversely affected.

Our land bank may be subject to Government Regulation No. 11 of 2010 and Law No. 2 of 2012.

On January 22, 2010, the Government issued Government Regulation No. 11 of 2010 regarding the
Administration and Utilization of Unused Land (Penertiban dan Pendayagunaan Tanah Terlantar)
(“GR 11/20107). Under GR 11/2010, the Government may revoke the Right of Ownership (Hak Milik), Right to
Cultivate (Hak Guna Usaha), Right to Build (Hak Guna Bangunan), Right to Use (Hak Pakai) or Right to
Manage (Hak Pengelolaan) title, and reclaim land without any compensation over such land which has not been
utilized or is not being utilized. Upon the lapse of a period of three years from the issuance of title, in accordance
with the conditions or characteristics of the land and the purpose of the rights over such land or the basis of
possession over the land, the local land office will initiate an identification process to determine whether there is
any unused land. In the event that any part of the land is determined to be unused land, the local land office may
issue three warning letters, each having a one-month grace period. Following the expiry of such grace period, the
local land office will then have the right to reclaim the unused land. However, unintentional non-use of privately
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owned or state-owned land, which has been registered as Hak Milik or Hak Guna Bangunan, is exempted from
GR 11/2010.

On July 16, 2010, the Association of Real Estate Indonesia (Persatuan Perusahaan Real Estate Indonesia) (the
“REI") filed proceedings in the Supreme Court of Indonesia challenging the validity of GR 11/2010. Two months
after the filing date, the REI revoked its claim on the basis that the Government has verbally guaranteed that the
implementation of GR 11/2010 will not impair the operations of developers.

In addition, pursuant to Law No. 2 of 2012 regarding Land Procurement for Public Interest (“Law No. 2/2012”),
any land title granted to us may be revoked by the Government for public use including, among others, for the
purpose of national defense and security, power plants, telecommunication and information networks of the
Government, waste treatment sites, the Government’s hospitals, offices, education infrastructure and schools.
Based on this law, the Government is required to pay certain compensation for the use of land for any such public
purpose. However, there can be no assurance that such compensation will be sufficient to recover the land
acquisition cost or any other investments, or whether we will be able to acquire a similar plot of land or at a
similar or commercially acceptable price and this could materially and adversely affect our business, financial
condition and results of operations.

Given the characteristics of the Indonesian property industry, land acquired and held by property developers may
not be utilized or developed for a period of three years or more. Use and development of such land depends on a
number of factors including market demand for development properties. There is no assurance that GR 11/2010
and Law No. 2/2012 will not affect the land that we currently hold or will acquire in the future, or that the
Government will not revoke the land title issued to us or reclaim the unused land without compensation. If the
Government revokes the title issued to us or reclaims any unused land without compensation, this may have a
material adverse effect on our business, financial condition, results of operations and prospects.

We engage in a significant number of transactions with affiliates which could involve our management in a
conflict of interest.

Some of our transactions are conducted with affiliates. Such transactions include the sales of commercial and
retail space in our property developments to our affiliates, including PT Matahari Putra Prima Tbk. and PT
Matahari Department Store Tbk., and the development and sale of educational infrastructure at our Lippo Village
urban development to a foundation closely associated with our affiliates. See “Related Party Transactions”. For
the year ended December 31, 2013, affiliated parties contributed approximately 0.2% of revenues generated by
our commercial projects. The negotiation and conduct of such transactions may involve our management in a
conflict of interest, even though our policy is that all transactions with affiliates are conducted at arm’s length
and under standard market terms and conditions.

Our insurance policies may be insufficient and some have expired and are being renewed.

Our properties could suffer physical damage caused by fire or natural disaster or other causes or we may suffer
malpractice or public liability claims, including claims arising from the operations of our hospitals, all of which
may result in losses (including loss of rent) that may not be fully compensated by insurance proceeds. In
addition, certain types of risks (such as war risk) may be uninsurable or the cost of insurance may be prohibitive
when compared to the risk. Should an uninsured loss or a loss in excess of insured limits occur, we could be
required to pay compensation and/or lose capital invested in the affected property as well as anticipated future
revenue from that property. We would also remain liable for any debt or other financial obligation related to that
property. No assurance can be given that material losses in excess of insurance proceeds will not occur in the
future. We do not maintain title or business interruption insurance with respect to our urban development or large
scale integrated development business units. In addition, we are in the process of renewing and extending certain
of our expired insurance policies with our insurance providers, and we cannot assure you that we will be able to
renew the insurance policies on terms satisfactory to us.

Hospitals are subject to all of the risks common in the healthcare industry.

Generally, hospitals are subject to governmental regulation over their medical and surgical services, which could
have a significant and possibly unfavorable effect on the price and availability of such services. Furthermore,
hospitals face the risk of increasing competition for new products or services and the risk that technological
advances will render their current medical and surgical services obsolete. The rising cost of healthcare
technology may adversely impact the financial results of our healthcare business unit as well. Hospitals may also
incur losses when adopting a new medical or surgical service, and revenue patterns may be erratic as a result. In
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addition, hospitals may be affected by events and conditions, including, among other things, demand for services,
doctors’ confidence in the facility, management capabilities, competition with other hospitals, efforts by insurers
to limit charges, expenses, economic conditions, exchange rate fluctuation and the cost and possible
unavailability of malpractice insurance. Additionally, natural disasters such as earthquakes and flooding can have
a significant impact on business continuity and accessibility.

The outbreak of the H7N9 virus, the Influenza A (HIN1) virus (“swine flu’’), avian flu, the Severe Acute
Respiratory Syndrome (“SARS”), or other potentially life-threatening illnesses or contamination may
affect our hospitals.

The outbreak of the H7NO virus, swine flu, avian flu, SARS, or other potentially life-threatening infectious
illnesses or contamination may lead the government to impose regulations on hospitals, affecting their normal
routine of operations and possibly leading to a lower number of patients who are willing to visit the hospitals.

In addition, should patients infected with such illnesses be housed in any of our hospitals, our healthcare business
unit could experience a negative impact on its reputation, resulting in a lower number of patients who are willing
to visit our hospitals for other kinds of medical or surgical treatment. Furthermore, any outbreak of such illnesses
or contamination could, as a result of additional procedures we will need to put in place to protect against cross
infection among patients, have an adverse effect on the number of patients we are able to treat, therefore resulting
in a reduction in revenues from our hospitals.

Any of the foregoing matters could have a material adverse effect on our business, reputation, financial
condition, results of operations and prospects.

Our hospitals may be subject to potential malpractice, negligence and other legal lawsuits.

From time to time, we have been named as a defendant in medical and legal claims and/or regulatory actions
arising from the provision of healthcare services. Plaintiffs may bring actions against the attending physician as
well as the hospital at which treatment was given. Due to the fact that we treat complex medical conditions at our
hospitals, which do not have guaranteed positive outcomes, we are exposed to such medical malpractice
litigation. We do not carry general malpractice insurance. Each of our doctors is responsible for his or her
liability insurance in respect of any malpractice claim that may be brought against such doctor.

Although each doctor should be liable for any malpractice claim, we are nevertheless exposed to the risk of
having to bear legal responsibility for any such claim. Further, even if our hospitals are not involved in such
medical malpractice litigation, the reputation of our hospitals may be adversely affected by our association with a
doctor involved in the medical malpractice litigation. The existence of such claims alone may tarnish the
reputation of our hospitals and/or their doctors. We may continue to be exposed to the risk of legal claims and/or
regulatory actions arising from the provision of healthcare services. If such claims succeed, our hospitals may be
liable for fines or even face closure.

We are currently party to two lawsuits which have been brought by our former patients, as well as a lawsuit
involving a wrongful termination claim in our healthcare business unit. One of these medical malpractice claims,
which was on final appeal to the Supreme Court, sought damages of Rp211.9 billion (US$17.4 million). The
Supreme Court of Indonesia rejected the final appeal by the former patient on November 11, 2013, although the
parties have not been formally notified of the details of the decision. As for the other lawsuit brought by another
former patient, who sought damages of Rp10.0 billion (US$0.8 million), we were successful in the lower courts.
The plaintiff filed an appeal to the Supreme Court of Indonesia in January 2014 and the Supreme Court is
currently considering the case. See “Business — Legal Proceedings.”

If medical malpractice litigation is not decided in our or a doctor’s favor, our business, reputation, financial
condition, results of operations and prospects may be materially and adversely affected. There can be no
assurance that our internal malpractice procedures and funds will be sufficient to meet any liability that may arise
under any medical malpractice litigation.

Changes in or non-adherence to government healthcare regulations could impact our healthcare business
unit.

Healthcare is an area that is subject to extensive government regulation and dynamic regulatory changes. Our
hospitals are subject to laws and regulations, including, but not limited to, licensing, facility inspections,
reimbursement policies and control over certain expenditures. There may be periodic inspections by
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governmental and other authorities to ensure continued compliance with such laws and regulations. Failure to
maintain required regulatory approvals or licenses could materially and adversely affect our healthcare business
unit.

In addition, there can be no assurance that there will not be changes in such laws and regulations, or new
interpretations of such laws and regulations which may adversely affect our healthcare business unit.

Operations of hospitals are subject to environmental laws and regulations and environmental risks.

Our hospitals may contain, or their operations may utilize, certain materials, processes or installations which are
regulated pursuant to environmental laws and regulations, or may require environmental permits from regulatory
authorities. These items include, but are not limited to, medical or infectious waste, incinerators, and small
amounts of friable asbestos-containing materials. These environmental laws and regulations also impose liability
on us for removal or remediation of hazardous or toxic substances. As a result, we may also be liable for
government fines and damages for injuries to persons, natural resources and adjacent property. Our healthcare
business unit’s operating expenses could be higher than anticipated due to the cost of complying with existing
and future environmental and occupational health and safety laws and regulations.

We have made applications for the processing of hazardous and toxic materials (B3) in respect of several of our
hospitals. Some of these applications are pending and there can be no assurance that we will be able to obtain
them in a timely fashion or at all. We are also in the process of submitting (i) the report on environmental effort
implementation and/or (ii) the report relating to waste dumping activity and/or (iii) the report required under the
temporary storage of hazardous and toxic materials (B3) license in relation to the activities, in 2012 and first
submission of 2013, in relation to several of our hospitals. As the submission of these reports may be overdue,
we may be subject to administrative sanctions, which can range from written warnings to the temporary
suspension of business licenses and the revocation of business licenses that we require to operate the related
hospitals.

Although we will take all steps to comply with the laws and regulations in connection with such materials,
processes or installations, there is no assurance that environmental liabilities will not exist in the future, or that
any such environmental liabilities will not be material to our healthcare business unit. The imposition of any
fines or sanctions or suspension of any of our business licenses that we require to operate any of our hospitals
could have a material adverse effect on our business, reputation, financial condition, results of operations and
prospects.

Challenges that affect the healthcare industry and other external factors also have an effect on our
healthcare business unit.

Our healthcare business unit is impacted by the challenges currently facing the global healthcare industry as a
whole. We believe that the key ongoing industry-wide challenges are providing quality patient care in a
competitive environment and managing costs. In addition, our healthcare business unit and results of operations
are affected by factors that affect the healthcare industry including (i) technological and pharmaceutical
improvements that reduce the demand for healthcare, (ii) demographic changes and (iii) changes in the
distribution process of healthcare services or other factors that increase the cost of supplies of healthcare
services. In particular, patient volumes and revenues generated at our medical facilities are subject to economic
and seasonal variations caused by a number of factors, including, but not limited to (i) prevailing unemployment
levels, (ii) weather conditions and seasonal cycles of illness, (iii) vacation patterns and religious observance of
both patients and doctors, (iv) healthcare competitors and (v) other factors relating to when patients decide to
undergo elective medical procedures.

Our hotel business is subject to all of the risks common in the hospitality industry.

A number of factors, many of which are common to the hotel industry and beyond our control, could materially
and adversely affect our hospitality and infrastructure business unit, including but not limited to the following:

o increased threats of terrorism, terrorist events or airline strikes, outbreak of infectious diseases, increases in
supply costs, airline fares and other expenses relating to travel or other factors that may affect travel
patterns and reduce the number of business and commercial travelers and tourists and other factors that
may not be offset by increased room rates;

. increased competition from other hotels in our market for guests, meetings and special events such as
weddings could harm occupancy levels and revenue at our hotels;
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o dependence on business and commercial travel, leisure travel and tourism, all of which may fluctuate and
be seasonal;

o increase in operating costs due to inflation, labor costs, workers’ compensation and health-care related
costs, utility costs, insurance and unanticipated costs such as acts of nature and their consequences and
other factors that may not be offset by increased room rates;

. increase in maintenance or capital improvements;

o adverse effects of international market conditions, which may diminish the desire for leisure travel or the
need for business travel, as well as national, regional and local economic and market conditions in which
our hotels operate and where customers live;

. changes in regulations or changes in application of regulations in Indonesia, which would affect any
applicable Government licenses necessary to operate our hotels; and

. adverse effects of a downturn in the hotel industry.

All of these factors could materially and adversely affect our hospitality and infrastructure business unit,
financial condition and results of operations, and on the Issuer’s ability to pay interest on, and repay the principal
of, the Notes.

We are exposed to general risks associated with the ownership and management of property.

We have one of the largest landbanks among property developers in Indonesia. Real estate investments are
generally illiquid, limiting the ability of an owner or a developer to convert property assets into cash on short
notice, with the result that property assets may be required to be sold at a discount in order to ensure a quick sale.
Such illiquidity also limits our ability to manage our portfolio in response to changes in economic or other
conditions. Moreover, we may face difficulties in securing timely and commercially favorable financing in asset-
based lending transactions secured by real estate due to the illiquidity or by restrictions in our various debt
obligations, including the Notes.

Property investment is subject to risks incidental to the ownership and management of residential, commercial
and retail properties including, among other things, competition for tenants, changes in market rents, inability to
renew leases or re-let space as existing leases expire, inability to collect rent from tenants due to bankruptcy or
insolvency of tenants or otherwise, inability to dispose of major investment properties for the values at which
they are recorded in our financial statements, increased operating costs, the need to renovate, repair and re-let
space periodically and to pay the associated costs, as well as wars, terrorist attacks, riots, civil commotions,
natural disasters and other events beyond our control. Our activities may also be impacted by changes in laws and
governmental regulations in relation to real estate, including those governing usage, zoning, taxes and
government charges. Such revisions may lead to an increase in management expenses or unforeseen capital
expenditure to ensure compliance. Rights related to the relevant properties may also be restricted by legislative
actions, such as revisions to the laws relating to building standards or town planning laws, or the enactment of
new laws related to Government appropriation, condemnation and redevelopment.

Increasing competition in the Indonesian property market may adversely affect our profitability.

Our urban development, large scale integrated development and retail malls business units, in particular, face, or
may in the future face, competition from local property developers with respect to factors such as location,
facilities and supporting infrastructure, services and pricing. Intensified competition between property developers
may result in increased costs for land acquisition, oversupply of properties and a slowdown in the approval
process for new property developments by the relevant government authorities, all of which may adversely affect
our profitability. In Indonesia in the last ten years, there has been an increase in the development of retail
commercial property in major cities. We face competition primarily from the largest property developers in
Indonesia, including PT Ciputra Development Tbk., PT Summarecon Agung Tbk. and PT Agung Podomoro
Land Tbk. Some of our competitors may have access to greater financial resources, greater economies of scale in
purchasing and/or lower cost bases, which may give them a competitive advantage. There can be no assurance,
however, that our strategies will be effective or that we will be able to compete successfully in the future against
our existing or potential competitors or that increased competition with respect to our activities may not have a
material adverse effect on our business, financial condition and results of operations, and on the Issuer’s ability
to pay interest on, and repay the principal of, the Notes.
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We may not be successful in identifying suitable projects or properties, which may impede our long-term
growth.

Our ability to identify suitable projects is fundamental to our business and involves certain risks, including
identifying and acquiring appropriate parcels of land, appealing to the tastes of potential tenants and buyers of
our properties and responding to their requirements and anticipating the changing property, commercial and retail
trends in Indonesia. In identifying and planning new projects, we also take into account land use regulations,
proximity to resources such as water and electricity and the availability of third parties such as architects,
surveyors, engineers and contractors. We may not be successful in identifying suitable projects or properties that
meet the demands of prospective tenants and buyers. Such failure could lead to a reduction in profits and in the
number of projects we undertake which would in turn, impede our growth.

We are dependent on the quality of our title to properties in our landbank and our ability to renew or
extend these titles.

We seek to obtain HGB title, which gives the holder of such title the right to build and own buildings on a plot of
land (see “Regulation”), together with rights of development by way of license over the land which we acquire
for our property development activities. Due to the immature nature of Indonesian property law and the lack of a
uniform title system in Indonesia, there is potential for disputes over the quality of title purchased from previous
landowners. In addition, we must negotiate each time we acquire land as a license-holder with the actual owner
of the land, which may result in purchases of property (and thereby the obtaining of title to the relevant land)
being delayed or not proceeding in the event that negotiations are unsuccessful. Such delays in acquiring
properties required for our development activities could negatively affect our business, financial condition and
results of operations, and the Issuer’s ability to pay interest on, and repay the principal of, the Notes.

Once HGB title has been obtained, we may make an application to extend the term. Upon fulfilling certain
requirements, including the requirement to use the land for the purpose for which HGB title was originally
granted, we can apply for extension or renewal (as applicable) of the HGB title two years prior to the expiration
of the initial or extended term. Although currently Indonesian land law does not provide a limitation on the
number of extensions and renewal cycles for HGB titles, and the typical initial term for HGB title is 30 years,
with a maximum extension period of 20 years, there is no assurance that approval will be obtained for renewal or
extension in the future. Non-renewal of HGB title, for any reason, could have a material adverse effect on our
business, reputation, financial condition, results of operations and prospects.

We are dependent on regional governments to renew and uphold certain of our agreements.

The continuation of certain of our agreements is dependent on renewal by regional governments. For example,
we operate the Aryaduta Hotel Pekanbaru pursuant to Perjanjian Kerjasama no. 55 dated September 17, 1993, as
amended, (“BOT Agreement”) between us and the relevant local government. The BOT Agreement grants us the
right to build and operate the hotel, but it does not amount to legal title to the underlying land. The term of the
BOT is for 25 years with an option to renew for another ten years, but there is no assurance that the regional
government will agree to renew the BOT Agreement and such non-renewal could adversely affect our operations
and financial condition.

Additionally, if the regional government transfers the land over which our hotel is built to a third-party, there can
be no assurance that the transferee will recognize our rights under the BOT Agreement. In such circumstances,
we may be required to transfer the operation of the hotel to the transferee and this may have a material adverse
effect on our business, reputation, financial condition and results of operations.

Our business is subject to extensive Government regulation.

The real estate industry in Indonesia is heavily regulated by the central and regional governments. Real estate
developers must comply with a number of requirements mandated by Indonesian laws and regulations.
Additionally, in order to develop and complete a real estate project, developers must obtain various approvals,
permits and licenses from the relevant administrative authorities at various stages of project development. We
may encounter problems in obtaining the requisite approvals or licenses or delays in fulfilling the conditions
precedent to any required approvals and we may not be able to fully comply with new laws, regulations or
policies that may come into effect from time to time with respect to the real estate sector. There may also be
delays on the part of administrative bodies in reviewing applications and granting approvals. If we experience
significant problems in obtaining, or fail to obtain, the requisite governmental approvals, the schedule of
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development and sale or letting of our projects could be substantially disrupted, which in turn could have a
material adverse effect on our reputation, business, financial condition, results of operations and prospects.

Although we believe that our projects are in material compliance with applicable laws and regulations, regulatory
authorities may nevertheless allege non-compliance and may subject us to regulatory action in the future,
including penalties, seizure of land and other civil or criminal proceedings. In addition, property laws and
regulations and their interpretations are still evolving in Indonesia and it is not possible to predict accurately the
effect that changes in these laws and regulations, or their interpretations may have upon our business. For
instance, in January 2011, the Government issued Law No. 1 of 2011 on Housing and Settlement Areas (‘“Law
No. 1/20117), which prohibits property developers from selling land lots within a housing area without houses
constructed on them, unless at least 25% of the housing area has been completed and there is a national monetary
crisis affecting the liquidity of the property developer (the “Land Sale Requirement”). Law No. 1/2011 also
imposes a requirement, among others, for property developers to complete at least 20% of the development of the
houses in the residential area (including the infrastructure and public utilities in the housing area) before any
preliminary sale and purchase agreement of property may be entered into and before the developer may collect
more than 80% of the selling price from the purchaser (the “Preliminary S&P Requirement”). There is
uncertainty surrounding the interpretation of Law No. 1/2011, including whether it applies to non-residential
properties and how the minimum built-up thresholds are interpreted. The potential enforcement of the
Preliminary S&P Requirement and the Land Sale Requirement under Law No. 1/2011 in the future exposes us to
the risk of not having complied with the relevant requirements prior to sale of land lots or entering into
preliminary sale and purchase agreements. As a result, we may be subject to administrative sanctions, penalties,
and/or imprisonment for non-compliance, which may materially and adversely affect our business, results of
operations and reputation. Law No. 1/2011 is effective immediately on its enactment date, but further
implementing regulations are required for the enforcement of the law. The State Minister of Public Housing has
issued certain implementing regulations for the Law on Housing, which relate to: (i) Guidelines of Infrastructure,
Facilities and Public Utilities for Housing and Settlement Areas (Minister Regulation No. 20/2011), (ii) Housing
and Settlement Areas program (Minister Regulation No. 7/2013); (iii) the Procurement of Housing through
Financing of Moderate House Ownership by Liquid Facility Support (Minister Regulation No. 13/2012);
(iv) Guidelines of Infrastructure, Facilities and Public Utilities for Residential Buildings by the Developer
(Minister Regulation No. 4/2013); and (v) Guidelines of Incentive Support for the Non-Government Housing
(Perumahan Swadaya) (Minister Regulation No. 6/2013).

In addition, while property laws and regulations are not always enforced, regulators could decide to become more
stringent and enforce them in a more rigorous manner. If laws and regulations, or their interpretations, or their
enforcement, become more stringent, the costs incurred to ensure compliance could increase. There can be no
assurance that future regulatory changes affecting the property industry in Indonesia will not be introduced or
unexpectedly repealed which might have a significant impact upon our business, financial condition, results of
operations and prospects.

Our properties or parts thereof may be acquired compulsorily by the Government.

There is no assurance that we can maintain the title of land on which our business unit developments are built.
Based on the Basic Agrarian Law No. 5 of 1960, which is further regulated by Law No. 2 of 2012 concerning
Land Procurement for Public Interest (“Law No. 2/2012”), any land rights can be revoked by the Government for
the interest of the public as well as of the nation, the state or in the collective interest of the people for the
purpose of national defense and security, power plants, telecommunication and information networks of the
Government, landfills and waste treatment sites, hospitals, offices, education infrastructure and schools of the
Government or regional government, and other purposes stipulated under Law No. 2/2012. If title to a parcel of
land was revoked pursuant to this law, we would be provided compensation in accordance with the prevailing
laws and regulations. However, there is no assurance that compensation will be commensurate to the adverse
effect on our business and financial condition, or that we will be able to find additional land at commercially
acceptable prices. See “Regulation — Land Ownership and Acquisition Regulation”.

Our business is dependent on our ability to obtain, maintain and renew all necessary licenses and
approvals.

Our six business units are required to possess various licenses or approvals from the Government or the local
government to carry out its operations, including, among others, general corporate licenses, foreign investment
licenses, environmental permits business licenses, including Izin Usaha Pusat Perbelanjaan (IUPP) (business
license for shopping centers), Tanda Daftar Usaha Pariwisata (TDUP) (business license for hotels) and land
utilization permits. We must renew all licenses and approvals as they expire, as well as obtain new licenses and

25



approvals whenever required. We are currently in the process of applying for or extending necessary business
licenses or permits for some business units. In addition, for some of our retail malls, we have not obtained the
IUPP or other licenses required to operate these retail malls from the relevant local governments. See “Business
— Material Licenses”. Failure to obtain the [UPP may expose us to sanctions such as temporary closure of the
relevant operations, fines, imprisonment or other administrative sanctions.

There can be no assurance that we or our subsidiaries will be able to secure any necessary license that has not
been obtained and is currently in progress or any licenses that may be required in the future, or that we will not
receive sanctions arising from the failure to obtain any necessary licenses. Exposure to sanctions under
applicable laws and regulation could materially affect our financial condition and results of operations. If any of
our six business units fails to obtain, maintain or renew the licenses or approvals required by the central
government or the local government to conduct its operations, our business, reputation, financial condition,
results of operations and prospects could also be materially adversely affected.

Currency fluctuations could materially adversely affect our financial condition and results of operations.

We are exposed to fluctuations in the value of Rupiah against other foreign currencies, especially U.S. dollars.
Gains or losses on foreign exchange have affected and will continue to affect our net income. For purposes of
preparing our consolidated financial statements, the accounts of foreign subsidiaries are translated into Rupiah
(our reporting currency) at each balance sheet date. The differences resulting from such foreign exchange
translations of financial statements of subsidiaries which we consider to be an integral part of us are debited or
credited as gain or losses on foreign exchange in our consolidated financial statements. For example, net losses
on foreign exchange amounted to Rp6.7 billion in 2011 and net foreign exchange gain amounted to
Rp108.0 billion and Rp262.9 billion (US$21.6 million) in 2012 and 2013, respectively. The Rupiah continues to
experience significant volatility which could materially and adversely affect our financial condition and results of
operations. For instance, in the second half of 2013, the Rupiah had moved from Rp9,929 per U.S. dollar as of
June 28, 2013 to Rp12,270 per U.S. dollar as of December 30, 2013. See “Exchange Rates and Exchange
Controls” for further information on changes in the value of the Rupiah as measured against the U.S. dollar in
recent periods.

The Rupiah has generally been freely convertible and transferable (except that Indonesian banks may not transfer
Rupiah to persons outside of Indonesia and may not conduct certain transactions with non-residents). However,
from time to time, Bank Indonesia has intervened in the currency exchange markets in furtherance of its policies,
either by selling Rupiah or by using its foreign currency reserves to purchase Rupiah. We cannot assure you that
the Rupiah will not be subject to depreciation and continued volatility, that the current floating exchange rate
policy of Bank Indonesia will not be modified, that additional depreciation of the Rupiah against other
currencies, including the U.S. dollar, will not occur, or that the Government will take additional action to
stabilize, maintain or increase the value of the Rupiah, or that any of these actions, if taken, will be successful.

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
or declining interest by our customers, and as a result, we may also face difficulties in funding our capital
expenditure and in implementing our business strategy. Any of the foregoing consequences could have a material
adverse effect on our business, reputation, financial condition, results of operations and prospects.

Loss of anchor tenants could directly and indirectly reduce our future cash flow.

Each of our retail malls has anchor tenants such as PT Matahari Putra Prima Tbk and Hypermart (each of which
is owned by our affiliates — see “Related Party Transactions”). Our ability to sell any unsold or lease vacant
retail units and the value of such units in these retail malls could be adversely affected by the loss of an anchor
tenant in the event such anchor tenant files for bankruptcy or insolvency or experiences a downturn in its
business.

Vacancy by an anchor tenant can reduce the demand for and value of other retail units in the retail mall because
of the loss of the customer drawing power previously enjoyed by the departed anchor tenant. In addition, as most
of our anchor retailers are related to us and each other, the risk of such loss is concentrated and could affect all of
our retail malls if it occurred. In addition, PT Matahari Putra Prima Tbk sold its 90.76% stake in PT Matahari
Department Store Tbk to a joint venture established with CVC Capital Partners Ltd in 2010. There can be no
assurance in the future that CVC Capital Partners Ltd. will continue to operate its stores in our developments.
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Any of these events could affect our business, financial condition and results of operations, and the Issuer’s
ability to pay interest on, and repay the principal of, the Notes.

Downturns in the retailing industry will likely have a direct impact on our revenues and cash flow.

Historically we developed our retail and commercial projects on a strata-titled basis. More recently and in the
future, we intend to develop more retail and commercial centers on a leasehold basis, whereby we retain title to
the developed property and lease retail and commercial space to tenants. As such, our financial performance will
be linked to economic conditions in the Indonesian property market for retail space generally. The demand for
Indonesian retail space has historically been, and could be in the future, adversely affected by any of the
following:

o a weakness in the national, regional and local economies;

. the adverse financial condition of some large retailing companies;

. ongoing consolidation in the retail sector in Indonesia;

. the excess amount of retail space in a number of Indonesian regional markets;

. an increase in consumer purchases through catalogs or the Internet and reduction in the demand for tenants

to occupy our shopping centers as a result of the Internet and e-commerce;

. the timing and costs associated with property improvements and rentals;
. any changes in taxation and zoning laws; and
. adverse government regulation.

To the extent that any of these factors occur, they are likely to impact market rents for retail space and our
financial condition and results of operations, and the Issuer’s ability to pay interest on, and repay the principal of,
the Notes.

We could incur significant costs related to environmental matters.

We are subject to various Indonesian laws and regulations relating to the protection of the environment that may
require a current or previous owner of real estate to investigate and clean-up hazardous or toxic substances at a
property. Under these laws, owners and operators of real estate may be liable for the costs of removal or
remediation of certain hazardous substances or other regulated materials on or in such property. Such laws often
impose such liability without regard to whether the owner or operator knew of, or was responsible for, the
presence of such substances or materials. The cost of investigation, remediation or removal of these substances
may be substantial.

Environmental laws may also impose compliance obligations on owners and operators of real property with
respect to the management of hazardous materials and other regulated substances. Failure to comply with these
laws can result in penalties or other sanctions.

Existing environmental reports with respect to any of our properties may not reveal (i) all environmental
liabilities, (ii) whether any prior owner or operator of our properties created any material environmental
condition not known to us or (iii) whether a material environmental condition otherwise exists as to any one or
more of our properties. Material environmental conditions, liabilities or compliance concerns may also arise after
the review has been completed or in the future. Moreover, future laws, ordinances or regulations and future
interpretations of existing laws, ordinances or regulations may impose additional material environmental
liability. We may be subject to liabilities or penalties relating to environmental matters which could adversely
affect our business, financial condition and results of operations, and the Issuer’s ability to pay interest on, and
repay the principal of, the Notes.

We are subject to third-party litigation risk which could result in significant liabilities and damage our
reputation.

As a manager of REITs and as a property manager, we are exposed to the risk of litigation by investors of the
REITs we manage if our management is alleged to constitute fraud, negligence, willful default, a breach of

27



applicable laws or regulations or a breach of the trust deed or other constitutive documents or the management
and other agreements under which we provide our management services. Investors could sue us to recover
amounts lost by the REITs we manage due to our alleged misconduct, up to the entire amount of the loss.
Further, we may be subject to litigation arising from investor dissatisfaction with the performance of the REITs
we manage. We are exposed to risks of litigation or investigation relating to transactions where potential
conflicts of interest have not been properly addressed. In such actions, we may be obliged to bear legal,
settlement and other costs, which may be in excess of available insurance coverage. As a property manager, we
are also exposed to the risk of disputes with our tenants in relation to lease agreements and property owners in
relation to management agreements. Where such disputes cannot be settled amicably between the parties, they
may progress to litigation If we are required to bear all or a portion of the costs arising out of litigation or
investigations as a result of inadequate insurance proceeds or failure to obtain indemnification from the REITs
we manage, this may have a material adverse effect on our business, financial condition, results of operations and
prospects.

RISKS RELATING TO INDONESIA

The Company is incorporated in Indonesia and substantially all of its assets and operations are located in
Indonesia. As a result, future political, economic, legal and social conditions in Indonesia, as well as certain
actions and policies that the Government may, or may not, take or adopt could materially and adversely affect its
business, financial condition, results of operations and prospects and on the Issuer’s ability to pay interest on, and
repay the principal of, the Notes.

Political and social instability in Indonesia may adversely affect us.

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. In 1999, Indonesia successfully conducted its first free elections for parliament and
president. As a new democratic country, Indonesia continues to face various socio-political issues and has, from
time to time, experienced political instability and social and civil unrest. Such instances of unrest have
highlighted the unpredictable nature of Indonesia’s changing political landscape. Indonesia also has many
political parties, without any one party winning a clear majority to date. These events have resulted in political
instability, as well as general social and civil unrest on certain occasions in recent years.

Since 2000, thousands of Indonesians have participated in demonstrations in Jakarta and other Indonesian cities
both for and against former President Wahid, former President Megawati, and current President Yudhoyono as
well as in response to specific issues, including fuel subsidy reductions, privatization of state assets, anti-
corruption measures, decentralization and provincial autonomy and the American-led military campaigns in
Afghanistan and Iraq. Although these demonstrations were generally peaceful, some turned violent. In
June 2001, demonstrations and strikes affected at least 19 cities after the Government mandated a 30% increase
in fuel prices. Similar demonstrations occurred in January 2003, when the Government again tried to increase
fuel prices, as well as electricity rates and telephone charges. In both instances, the Government was forced to
drop or substantially reduce the proposed increases. In March 2005, the Government implemented an
approximately 29% increase in fuel prices. In October 2005, the Government terminated fuel subsidies on
premium and regular gasoline and decreased fuel subsidies on diesel which resulted in increases in fuel prices of
approximately 87.5%, 104.8% and 185.7% for premium gasoline, regular gasoline and diesel fuel, respectively.
In response, several non-violent mass protests were organized in opposition to the increases in domestic fuel
prices, and political tensions have resulted from the decision of the Government. In May 2008, the Government
further decreased fuel subsidies to the public, which led to public demonstrations. Although these demonstrations
were generally peaceful, some have turned violent. There can be no assurance that this situation or 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 provinces of Aceh 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 has made progress in negotiations with these
troubled regions with limited success, except in the province of Aceh in which an agreement between the
Government and the Aceh separatists was reached in 2005 and peaceful local elections were held with some
former separatists as candidates.
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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. In April 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 Yudhoyono. Although the April 2009 and July 2009 elections were
conducted in a peaceful manner, political campaigns in Indonesia may bring a degree of political and social
uncertainty to Indonesia. Furthermore, there can be no assurance that the upcoming presidential elections in
Indonesia, which will be held in 2014, will not lead to an increase in political or social uncertainty and instability
in Indonesia.

Political and related social developments in Indonesia have been unpredictable in the past. Social and civil
disturbances could directly or indirectly, materially and adversely affect our business, financial condition, results
of operations and prospects, and the Issuer’s ability to pay interest on, and repay the principal of, the Notes.

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. Because Indonesia is
located in the convergence zone of three major lithospheric plates, it is subject to significant seismic activity that
can lead to destructive earthquakes and tsunamis, or tidal waves. On December 26, 2004, an underwater
earthquake off the coast of the northern part of Sumatra caused a tsunami that devastated coastal communities in
Indonesia, Thailand, India and Sri Lanka. In Indonesia, more than 220,000 people died or were recorded as
missing in the disaster and caused billions of U.S. dollars in damages. Aftershocks from the December 2004
tsunami also claimed further casualties, leaving tens of thousands homeless and hundreds more dead. There have
been further earthquakes, including those in Yogyakarta, Java, Sulawesi, Manokwari and Padang,
throughout 2006 to 2009, many of them leaving people dead or homeless. More recently, on October 25, 2010,
an earthquake of magnitude 7.7 on the Richter scale struck the Mentawai Islands, off the coast of West Sumatra,
which then triggered a tsunami, killing over 450 people. Starting on October 26, 2010, a series of eruptions of
Mount Merapi, a volcano located on Java, killed over 300 people. Volcanic ash from the eruptions caused flight
disruptions in certain cities in Indonesia, including Jakarta, affecting domestic and international flights.

In addition to these geological events, heavy rains in December 2006 resulted in floods that killed more than
100 people and displaced over 400,000 people on the northwestern Sumatra island. More flooding in January and
February 2007 around the capital, Jakarta, killed at least 30 people and displaced at least 340,000 from their
homes. In July 2007, at least seven people were killed and at least 16,000 people were forced to flee their homes
because of floods and landslides caused by torrential rains on the island of Sulawesi. In January 2009, torrential
rain caused a colonial-era dam to burst outside Jakarta, sending a wall of muddy water crashing into a densely
packed neighborhood and killing at least 58 people. The flood also left scores missing and submerged hundreds
of homes. In October 2010, at least 158 people died and 148 people were declared missing in a flash flood in
Wasior district, West Papua. More recently, in the early parts of 2013 and 2014, floods in Jakarta resulted in
disruptions to businesses and extensive evacuations in the city.

While these events did not have a significant economic impact on Indonesian capital markets, the Government
has had to expend significant amounts of resources on emergency aid and resettlement efforts. Most of these
costs have been underwritten by foreign governments and international aid agencies. However, such aid may not
continue to be forthcoming, and may not be delivered to recipients on a timely basis. If the Government is unable
to timely deliver foreign aid to affected communities, 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 Government, or declaration by it of
a moratorium on its sovereign debt, could trigger an event of default under numerous private-sector borrowings
including ours, thereby materially and adversely affecting our business financial condition, results of operations
and prospects, and on the Issuer’s ability to pay interest on, and repay the principal of, the Notes.

Future geological occurrences could significantly impact the Indonesian economy. A significant earthquake or
other geological disturbance in any of Indonesia’s more populated cities could severely disrupt the Indonesian
economy and undermine investor confidence, thereby materially and adversely affecting our business, financial
condition, results of operations and prospects, and on the Issuer’s ability to pay interest on, and repay the
principal of, the Notes.
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Terrorist attacks and terrorist activities and certain destabilizing events have led to substantial and
continuing economic and social volatility in Indonesia, which may materially and adversely affect our
business.

Terrorist attacks, including those on the United States on September 11, 2001, the United Kingdom on July 7,
2005 and in Jakarta on July 17, 2009, together with the military response to the September 11 attacks, and
continuing military activities in Iraq and Afghanistan have resulted in substantial and continuing economic
volatility and social unrest in the world. Terrorist attacks in Southeast Asia have exacerbated this volatility. In
Indonesia during the last several years, there have been various bombing incidents directed towards the
Government, foreign governments and public and commercial buildings frequented by foreigners, including the
Jakarta Stock Exchange Building and hotels in Jakarta, which have killed and injured a significant number of
people. Further developments stemming from these events or other similar events could cause further volatility.
Any additional significant military or other response or any further terrorist activities could also materially and
adversely affect international financial markets and the Indonesian economy.

There can be no assurance that further terrorist acts will not occur in the future. Following the military
involvement of the United States and its allies in Iraq, a number of governments have issued warnings to their
citizens in relation to a perceived increase in the possibility of terrorist activities in Indonesia, targeting foreign,
particularly U.S., interests. Such terrorist acts could destabilize 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 confidence
in, and the performance of, the Indonesian economy, and in turn our business. Terrorist acts may also affect
travel patterns and reduce the number of business and commercial travelers and tourism in Indonesia and
Southeast Asia. This may lead to a reduction in occupancy and leisure related spending at our hotels. Any of the
events described above, including damage to our infrastructure or that of our suppliers and customers, could
interrupt parts of our business and materially and adversely affect our financial condition, results of operations
and prospects.

Any outbreak of infectious disease, or fear of an outbreak, or any other serious public health concerns in
Asia (including Indonesia) or elsewhere may have an adverse effect on the economies of certain Asian
countries and may adversely affect us.

The outbreak of an infectious disease in Asia (including Indonesia) or elsewhere or fear of an outbreak, together
with any resulting travel restrictions or quarantines, could have a negative impact on the economy and business
activity in Indonesia and thereby adversely affect impact our revenue. Examples are the outbreak in 2003 of
SARS and outbreak in 2004 and 2005 of avian flu, in Asia. No fully effective avian flu vaccines have been
developed and an effective vaccine may not be discovered in time to protect against the potential avian flu
pandemic.

More recently, in April 2009, there has been an outbreak of the swine flu which originated in Mexico but has
since spread globally including confirmed reports in Indonesia, Hong Kong, Japan, Malaysia, Singapore, and
elsewhere in Asia. Swine flu is believed to be highly contagious and may not be easily contained.

An outbreak of avian flu, SARS, swine flu, the H7NO virus or another contagious disease or the measures taken
by the governments of affected countries, including Indonesia, against such potential outbreaks, could seriously
interrupt our operations or the services or operations of our suppliers and customers, which could have a material
adverse effect on our business, financial condition, results of operations and prospects. The perception that an
outbreak of avian flu, SARS, swine flu, the H7N9 virus or another contagious disease may occur may also have
an adverse effect on the economic conditions of countries in Asia, including Indonesia.

Regional autonomy may adversely affect our business through imposition of local restrictions, taxes and
levies.

Indonesia is a large and diverse nation covering a multitude of ethnicities, languages, traditions and customs.
During the administration of the former President Soeharto, the Government controlled and exercised decision-
making authorities on almost all aspects of national and regional administration, including the allocation of
revenues generated from extraction of national resources in the various regions. This control led to a demand for
greater regional autonomy, in particular with respect to the management of local economic and financial
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resources. In response to such demand, the Indonesian Parliament in 1999 passed Law No. 22 of 1999 regarding
Regional Autonomy (“Law No. 22/1999”) and Law No. 25 of 1999 regarding Fiscal Balance between the Central
and the Regional Governments (“Law No. 25/1999”). Law No. 22/1999 has been revoked and replaced by the
provisions of regional autonomy Law No. 32 of 2004 (“Law No. 32/2004”) as amended by Law No. 8 of 2005
regarding the First Amendment of Law No. 32/2004 on Regional Autonomy and Law No. 12 of 2008 regarding
the Second Amendment of Law No. 32/2004. Law No. 25/1999 has been revoked and replaced by Law No. 33
of 2004 regarding the Fiscal Balance between the Central and the Regional Governments, respectively. Under
these regional autonomy laws, regional autonomy was expected to give the regional governments greater powers
and responsibilities over the use of “national assets” and to create a balanced and equitable financial relationship
between central and regional governments. However, under the pretext of regional autonomy, certain regional
governments have put in place various restrictions, taxes and levies which may differ from restrictions, taxes and
levies put in by other regional governments and/or are in addition to restrictions, taxes and levies stipulated by
the Government. Our business and operations are located throughout Indonesia and may be adversely affected by
conflicting or additional restrictions, taxes and levies that may be imposed by the applicable regional authorities.

Labor laws and regulations in Indonesia and labor unrest may materially adversely affect our results of
operations.

Laws and regulations which facilitate the forming of labor unions, combined with weak economic conditions,
have resulted and may continue to result in labor unrest and activism in Indonesia. In 2000, the Government
issued Law No. 21 of 2000 regarding Labor Union (the “Labor Union Law”). The Labor Union Law permits
employees to form unions without intervention from an employer, the government, a political party or any other
party. On February 25, 2003, a committee of the Indonesian parliament, the House of Representatives, Dewan
Perwakilan Rakyat (“DPR”) passed Law No. 13 of 2003 regarding Employment (the “Labor Law”) which,
among other things, increased the amount of severance, service and compensation payments payable to
employees upon termination of employment. The Labor Law took effect on March 25, 2003 and requires further
implementation of regulations that may substantively affect labor relations in Indonesia. Under the Labor Law,
employees who voluntarily resign are also entitled to payments for, among other things, (i) unclaimed annual
leave, (ii) relocation expenses (if any), (iii) severance pay, and (iv) certain other expenses. The Labor Law
requires companies with 50 or more employees establish bipartite forums with participation from employers and
employees and the participation of more than half of the employees of a company in order for a collective labor
agreement to be negotiated and creates procedures that are more permissive to the staging of strikes. Following
the enactment, several labor unions urged the Indonesian Constitutional Court to declare certain provisions of the
Labor Law unconstitutional and order the Government to revoke those provisions. The Indonesian Constitutional
Court declared the Labor Law valid except for certain provisions, including (i) the procedures for termination of
employment of an employee who commits a serious mistake, (ii) criminal sanctions against an employee who
instigates or participates in an illegal labor strike whether in the form of imprisonment or monetary penalty,
(iii) for labor unions in companies which have more than one labor union, the need for more than 50% employee
representation before such labor unions are eligible to conduct negotiations with the employer, and (iv) the
ability to have outsourcing arrangements with fixed term employment contracts that do not contain provisions
that protect outsourced employees upon the replacement of the outsourcing company, in which case the
Company may not be able to rely on certain provisions of the Labor Law.

Labor unrest and activism in Indonesia could disrupt our operations, our suppliers or contractors and could affect
the financial condition of Indonesian companies in general, depressing the prices of Indonesian securities on the
Jakarta or other stock exchanges and the value of the Rupiah relative to other currencies. Such events could
materially and adversely affect our business, financial condition, results of operations and prospects, and the
Issuer’s ability to pay interest on, and repay the principal of, the Notes.

In addition, the Labor Law prohibits an employer from paying an employee below the minimum wage stipulated
annually by the provincial or regional/city government. The minimum wage is generally determined according to
the need for a decent living standard and taking into consideration the productivity and growth of economy.
However, there are no specific provisions as to how to determine the amount of a minimum wage increase. In
January 2014, the provincial government of DKI Jakarta, through the Governor of DKI Jakarta Province
Regulation No. 123 of 2013, increased the minimum wage of DKI Jakarta province for 2014 from Rp2,200,000
per month to Rp2,441,000 per month. Any increase in minimum wage in Indonesia could have a material adverse
effect on the Company’s business, cash flows, financial condition and prospects.
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Indonesian accounting standards differ from those in other jurisdictions.

We prepare our financial statements in accordance with Indonesian FAS, which differs from IFRS. As a result,
our financial statements and reported earnings could be significantly different from those that would be reported
under IFRS. This Offering Circular does not contain a reconciliation of our financial statements to IFRS, and
there can be no assurance that such reconciliation would not reveal material differences. See “Summary of
Certain Differences Between Indonesian FAS and IFRS” for a summary of certain principal accounting
differences that may be applicable to us.

Regional or global economic challenges may materially and adversely affect the Indonesian economy and
our business.

The Asian economic crisis, which began in 1997, had a significant adverse impact on Indonesia causing
significant depreciation in the value of the Rupiah and depletion of Indonesia’s currency reserves, among other
adverse changes. The economic crisis resulted in the failure of many Indonesian companies to repay their debts
when due. These conditions had a material adverse effect on Indonesian business, including our business and
financial condition. Indonesia entered a recessionary phase with relatively low levels of growth between 1999
to 2002, although rate of growth has increased in recent years.

The Asian economic crisis caused the Government to turn to the International Monetary Fund (“IMF”) for
financial assistance and, in October 1997, the IMF agreed to provide relief contingent upon the implementation
of economic reforms, such as the Government undertaking asset sales and abolishing subsidies for commodities
and other consumer products. Indonesia left the IMF-supported program at the end of 2003. The World Bank has
also been an important source of funding for the Government which has received assistance from the World Bank
since late 1997. The World Bank’s 2001 base target for lending in Indonesia was US$1.3 billion, but this amount
was subsequently reduced due to the slow pace of institutional reforms in Indonesia as well as concern that the
Government’s decentralization plan, and particularly empowerment of provincial governments to borrow, could
adversely affect the Government’s ability to service its debts. In December 2003, the World Bank approved an
Indonesian lending program from 2004 to 2007 ranging from US$450 million to US$850 million per year. As of
December 31, 2012, total external indebtedness of the Government and private sector companies in Indonesia
amounted to US$252.4 billion, which was approximately 28.7% of Indonesia’s GDP for that year.

Although the policy rate set by Bank Indonesia was 7.5% in February 2014, as compared to a peak of 70.8% in
late July 1998 for one-month Bank of Indonesia certificates, there can be no assurance that the recent
improvement in economic condition will continue or the previous adverse economic condition 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 and other markets, or other factors, may cause increased volatility in the
international and Indonesian financial markets and inhibit or reverse the growth of the global economy and the
Indonesian economy. Any such increased volatility, slowdown or negative growth could materially and adversely
affect our business, financial condition, results of operations and prospects, and on the Issuer’s ability to pay
interest on, and repay the principal of, the Notes. In addition, the absence of funding from the IMF, World Bank
or similar agencies or creditor support for debt rescheduling, the Government may not be able to secure
alternative funding and may default on its payment obligations, which may result in an economic crisis. Funding
restrictions may also result in the Government being unable to fund subsidies for staples such as food and fuel
which, in turn, could have serious social, economic and political consequences. These may in turn have a
material adverse impact on our business and the value of the Notes. The Government may, in connection with
future agreements with the World Bank or other lenders, undertake additional economic or structural initiatives
the effects of which are presently unknown.

Indonesia’s economy remains significantly affected by the recent global economic crisis that began in 2008. The
global financial markets have experienced, and may continue to experience, significant turbulence originating
from the liquidity shortfalls in the U.S. credit and sub-prime residential mortgage markets since 2008, which
have caused liquidity problems resulting in bankruptcy for many institutions, and resulted in major government
bailout packages for banks and other institutions. In addition, in 2010, a financial crisis emerged in Europe,
triggered by high budget deficits and rising direct and contingent sovereign debt in Greece, Ireland, Italy,
Portugal and Spain, which created concerns about the ability of these European nations to continue to service
their sovereign debt obligations. These conditions impacted financial markets and resulted in high and volatile
bond yields on the sovereign debt of many European nations. Certain European nations continue to experience
varying degrees of financial stress, and yields on government-issued bonds in Greece, Ireland, Italy, Portugal and
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Spain have risen and remain volatile. Despite assistance packages to Greece, Ireland and Portugal, the creation of
a joint European Union- International Monetary Fund European Financial Stability Facility in May 2010, and
other European Union actions aimed at addressing the financial challenges, uncertainty over the outcome of the
European Union governments’ financial support programs and worries about sovereign finances have persisted.

The global crisis has also resulted in a shortage in the availability of credit, a reduction in foreign direct
investment, the failure of global financial institutions, a drop in the value of global stock markets, a slowdown in
global economic growth and a drop in demand of certain commodities. The current global economic situation
could further deteriorate or have a greater impact on Indonesia and our business. Any of the foregoing could
materially and adversely affect our business, financial condition, results of operations and prospects, and on the
Issuer’s ability to pay interest on, and repay the principal of, the Notes.

We are subject to corporate disclosure and reporting requirements that differ from those in other
countries.

We are subject to corporate governance and reporting requirements in Indonesia that differ, in significant
respects, from those applicable to companies in certain other countries. The amount of information made publicly
available by issuers in Indonesia may be less than that made publicly available by comparable companies in
certain more developed countries, and certain statistical and financial information of a type typically published
by companies in certain more developed countries may not be available. As a result, investors may not have
access to the same level and type of disclosure as that available in other countries, and comparisons with other
companies in other countries may not be possible in all respects.

Downgrades of the credit ratings of Indonesia and Indonesian companies could materially and adversely
affect us and the market price of the Notes.

In 1997, certain recognized rating agencies, including Moody’s and Standard & Poor’s, downgraded Indonesia’s
sovereign rating and the credit ratings of various credit instruments of the Government and a large number of
Indonesian banks and other companies. As of the date of this Offering Circular, Indonesia’s sovereign foreign
currency long-term debt is rated “Baa3 “ by Moody’s, “BB+" by Standard & Poor’s and “BBB-" by Fitch, and its
short-term foreign currency debt is rated “NP” by Moody’s, “B” by Standard & Poor’s and “F3” by Fitch with a
positive outlook from Moody’s, a positive outlook from Standard & Poor’s and a stable outlook from Fitch.
These ratings reflect an assessment of the Government’s overall financial capacity to pay its obligations and its
ability or willingness to meet its financial commitments as they become due.

Moody’s, Standard & Poor’s, Fitch or any other rating agencies may downgrade the credit ratings of Indonesia or
Indonesian companies. Any such downgrade could have an adverse impact on liquidity in the Indonesian
financial markets, the ability of the Government and Indonesian companies, including us, to raise additional
financing and the interest rates and other commercial terms at which such additional financing is available and
could have a material adverse effect on us.

The Singapore-Indonesia tax treaty may be applied in a manner adverse to the interests of the Company.

The Indonesian tax rules generally require a 20.0% tax to be withheld on the payment of a dividend or interest
from an Indonesian taxpayer to an offshore tax resident. Under the double tax treaty between Singapore and
Indonesia (the “Singapore-Indonesia Tax Treaty”), the rate of withholding tax is reduced to 10.0% on the
payment of interest to a Singapore tax resident which is the beneficial owner of this payment. The reduced rate is
available to a Singapore company only if the company submits an original copy of the certificate of residence to
the Indonesian payor prior to the payment of the income. On November 5, 2009, the Directorate General of
Taxation in Indonesia issued two relevant tax regulations (Directorate General of Tax Regulations No. PER-
61/PJ/2009 as amended by Directorate General of Tax Regulation No. PER-24/PJ/2010 regarding application
procedure of double taxation treaties dated April 30, 2010 and PER-62/PJ/2009 as amended by Directorate
General of Tax Regulation No. PER-25/PJ/2010 regarding prevention of abuse of tax treaties dated April 30,
2010) indicating that the benefits of Indonesia’s double tax treaties would not be available to a recipient of
Indonesian-sourced income that was not the beneficial owner of such income. The tax regulations further
elaborated that a special purpose vehicle which is a “conduit company”, “paper box company”, “pass through
company”, or any similar form of entity would not qualify as the beneficial owner of payments received by it.

Under Singapore income tax law, the Issuer and Kemang would be considered tax residents in Singapore if the
control and management of their business is exercised in Singapore. As a general rule, the place where a
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company’s control and management is exercised and hence the tax residence of the company is the place where
the directors of the company hold their meetings, makes its decisions, or the place where the actions to be taken
by the entity as a whole are determined. The board of directors of both the Issuer and Kemang will endeavor to
ensure that the control and management of each of the Issuer and Kemang is exercised in Singapore so that each
would be considered a tax resident of Singapore. For this offering, the Issuer will contribute the net proceeds of
this offering of Notes to Kemang by way of subscription of additional shares in the capital of, and/or a
shareholder loan to, Kemang, which will fund our corporate purposes by granting one or more Intercompany
Loans or through other funding methods to the Company and/or the Subsidiary Guarantors. Kemang would
receive payments under any Intercompany Loan or through other funding methods from the Company and/or the
Subsidiary Guarantors. Kemang acts as an active group financing company for which purpose it intends to
employ a number of qualified staff members to run its operations. Kemang may in the future undertake a wide
range of group financing activities. The Issuer is the beneficial owner of the shares in Kemang. However, it
remains uncertain as to whether the Indonesian tax authorities will view Kemang as the beneficial owner of the
interest under the Intercompany Loan or other funding methods. In the event that Kemang is not so classified,
payments of interest under the Intercompany Loans or other funding methods may not have the benefit of the
Singapore-Indonesia Tax Treaty, and the Indonesian tax authorities may challenge whether such interest
payments qualify for the withholding reduction provided by the Singapore-Indonesia Tax Treaty. As a result, any
such interest payment may be subject to a 20% withholding tax in accordance with the applicable Indonesian tax
law. Any late payment of tax will be subject to an interest penalty of 2% per month.

In the event that the 10% withholding tax rate does not apply, or in the event that the Guarantors makes interest
payments under the Guarantees, the statutory 20% withholding tax rate would apply. In such a scenario, under
the terms of the Notes, the Issuer or the applicable Guarantor would, subject to certain exceptions, be required to
pay such additional amounts as will result in receipt by the Holder of such amounts as would have been received
by such Holder had no such withholding or deduction been required. The requirement to pay additional amounts
will increase the cost of servicing interest payments on the Notes, could impose a significant burden on the
Company’s cash flows and could have a material adverse effect on the Company’s financial condition and results
of operations, and the Issuer’s ability to pay interest on, and repay the principal amount of, the Notes.

RISKS RELATING TO THE NOTES AND THE GUARANTEES

Through the purchase of the Notes, the noteholders may be exposed to a legal system subject to
considerable discretion and uncertainty; it may be difficult or impossible for noteholders to pursue claims
under the Notes or the Guarantees.

Indonesian legal principles relating to the rights of debtors and creditors, or their practical implementation by
Indonesian courts, may differ materially from those that would apply in other jurisdictions. Neither the rights of
debtors nor the rights of creditors under Indonesian law are as clearly established or recognized as under
legislation or judicial precedent in other jurisdictions. In addition, under Indonesian law, debtors may have rights
and defenses to actions filed by creditors that such debtors would not have in other jurisdictions.

Indonesia’s legal system is a civil law system based on written statutes; judicial and administrative decisions do
not constitute binding precedent and are not systematically published. Indonesia’s commercial and civil laws as
well as rules on judicial process were historically based on Dutch law as in effect prior to Indonesia’s
independence in 1945, and some 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 Indonesian laws in large part depends upon subjective criteria such as the good faith of the
parties to the transaction and principles of public policy, the practical effect of which is difficult or impossible to
predict. Indonesian judges, who operate in an inquisitorial legal system, 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, the
administration and enforcement of laws and regulations by Indonesian courts and Indonesian governmental
agencies may be subject to considerable discretion and uncertainty. Furthermore, corruption in the court system
in Indonesia has been widely reported in publicly available sources.

In addition, under the Indonesian Civil Code, although a guarantor may waive its right to require the obligee to
exhaust its legal remedies against the obligor’s assets prior to the obligee exercising its rights under the related
guarantee, a guarantor may be able to argue successfully that the guarantor can nonetheless require the obligee to
exhaust such remedies before acting against the guarantor. No assurance can be given that an Indonesian court
would not side with us on this matter, despite the express waiver by us of this obligation in the Guarantees.
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Furthermore, on September 2, 2013 the holders of notes represented by the Trustee issued by BLD Investments
Pte. Ltd. and guaranteed by PT Bakrieland Development Tbk (“Bakrieland”), under a trust deed governed under
English law, filed a postponement of debt payment petition with the Jakarta commercial court on grounds
including that Bakrieland had failed to comply with its obligation to repay the principal amount of the notes
when noteholders exercised their put option under the terms of the notes. In its decision dated September 23,
2013, the commercial court rejected the postponement of debt payment petition on the basis that, among other
things, the trust deed relating to the notes is governed by English law, all disputes arising out of or in connection
with the trust deed must be settled by English courts and, accordingly, the Jakarta commercial court does not
have authority to examine and adjudicate this case.

As a result, it may be difficult for the noteholders to pursue a claim against the Issuer or us in Indonesia, which
may adversely affect or eliminate entirely the noteholders’ ability to obtain and enforce a judgment against the
Issuer or the Guarantors in Indonesia or increase the noteholders’ costs of pursuing, and the time required to
pursue, claims against the Issuer or the Guarantors.

Indonesian companies have filed suits in Indonesian courts to invalidate transactions with offshore
structures and have successfully brought legal action against lenders and other transaction participants.
Moreover, such legal action has resulted in judgments against such defendants invalidating all obligations
under the applicable debt instruments. Such legal action has also resulted in judgments against defendants
in excess of the amounts borrowed.

In several cases in Indonesian courts, Indonesian companies which had defaulted on notes and other debt
incurred through offshore financing entities have successfully sued creditors and other transaction participants
obtaining, among other relief:

. a declaration that the entire debt obligation is null and void;
. disgorgement of prior payments made to noteholders on the notes;
. damages from lenders and other transaction participants in amounts exceeding the original proceeds of the

debt issued; and

. injunctions prohibiting noteholders from enforcing rights under the transaction documents and trading in
the notes.

In the June 2006 Decision, the Indonesian Supreme Court affirmed a lower court judgment that invalidated
US$500 million of notes issued through an offshore offering structure involving a guarantee issued by an
Indonesian company with similar documentation to that contemplated in this offering of Notes and the
Guarantees. The decision involved an Indonesian-listed company, Indah Kiat as plaintiff and various parties as
the defendants, whereby notes were issued through a Dutch subsidiary of Indah Kiat and guaranteed by
Indah Kiat. The Indonesian Supreme Court upheld the decisions of a District Court and High Court in Indonesia
in favor of Indah Kiat. The Indonesian courts ruled that the defendants (including the trustee, underwriter and
security agent for the issuance of the notes) committed a tort (perbuatan melawan hukum), and therefore, the
issuance of the notes was declared null and void. The courts nullified the notes by reasoning that the contracts
made in relation to the notes were signed without any legal cause, and so did not meet the provision of
Article 1320 of the Indonesian Civil Code which requires a legal cause as one of the elements for a valid
agreement. The Indonesian courts accepted the plaintiff’s argument that Indah Kiat acted both as a debtor and as
a guarantor of the same debt even though on the facts of the case, Indah Kiat International Finance
Company B.V. (Indah Kiat’s Dutch subsidiary) established for the purpose of the issuance of the notes, was the
issuer of the notes and Indah Kiat was the guarantor of such notes. The Indonesian courts also ruled that the
establishment of Indah Kiat International Finance Company B.V. was unlawful as it was established in order to
avoid Indonesian withholding tax payments.

On August 19, 2008, the Indonesian Supreme Court granted civil review of the claim (peninjauan kembali) and
annulled the June 2006 Decision described above. The Indonesian Supreme Court in its civil review decision
stated that Indah Kiat had failed to prove that the transaction was an act of legal manipulation that caused
damages to Indah Kiat. Therefore, the Indonesian Supreme Court concluded that the defendants did not commit
any unlawful act. Further, the Indonesian Supreme Court maintained that it was clear that the money borrowed
by Indah Kiat from its subsidiary originated from the issuance of notes, as evidenced in the recitals of the
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relevant loan agreement, and thus the claim that the whole transaction was a manipulation of law had no merit.
Moreover, with regard to the validity and enforceability of the security documents, the civil review stated that the
security agreements would prevail as long as the underlying agreements were still valid and binding. On the tax
issues, the civil review determined that the Indonesian Supreme Court had misapplied the tax law as such law did
not prohibit tax saving, and thus the claim relating to tax was annulled. The civil review also stated that for
certain New York law governed agreements in the transaction (such as the indenture, the loan agreement, the
amended and restated loan agreement and the underwriting agreement), the claim should be brought to the
appropriate court in the State of New York.

Despite the decision described above, and in March 2009, the Supreme Court took a contrary view by refusing a
civil review (the “March 2009 Decision”) of a judgment by the District Court of Kuala Tungkal, in
South Sumatra, which invalidated US$500 million of notes issued by APPC and guaranteed by Lontar Papyrus, a
sister corporation of the Indonesian company, Indah Kiat, which was the plaintiff in the court case related to the
June 2006 Decision. Lontar Papyrus’ legal arguments in its lower court case were fundamentally the same as
those in the earlier cases by Indah Kiat, namely that, under the notes structure, the plaintiff was acting as both the
debtor and guarantor for the same debt and, therefore, the structure was invalid. The Indonesian Supreme Court’s
refusal to grant a civil review of the lower court’s decision effectively affirmed that court’s decision to invalidate
all of the transaction documents including Lontar Papyrus’ obligations under the notes and indicates that the
verdict is now final. The Indonesian Supreme Court’s refusal to grant the civil review was based on reasons that
the loan agreement between APPC and Lontar Papyrus and the indenture with regard to the issuance of notes
required adjustment to observe the prevailing laws and regulations in Indonesia. In addition, the fact that the loan
has been paid in full by Lontar Papyrus to APPC under the relevant loan agreement resulted in Lontar Papyrus
having no continuing outstanding legal obligation, either as debtor under the relevant loan agreement or as
guarantor under the indenture. Lontar Papyrus and Indah Kiat are subsidiaries of Asia Pulp & Paper
Company Ltd., and their original court cases against their creditors were filed at approximately the same time.
While the lower court decisions in certain of these cases have been ultimately annulled by the Indonesian
Supreme Court, as was the case in August 2008, it appears that the Indonesian Supreme Court has taken a
contradictory view on the Lontar Papyrus case.

In the September 2011 Decision, the Indonesian Supreme Court refused a civil review of a decision by the
District Court of Bengkalis (whose judgment was the subject of the Indonesian Supreme Court’s June 2006
Decision and August 2008 Decision), which invalidated the notes issued by Indah Kiat BV. The facts and legal
claims presented by Indah Kiat BV were substantially the same as those made by Indah Kiat in the lower court
cases that were the subject of the June 2006 Decision. The September 2011 Decision specifically noted that the
Indonesian Supreme Court chose to not consider its August 2008 Decision despite such substantially similar facts
and legal claims.

The Indonesian Supreme Court’s refusal to grant civil reviews of the lower court decisions in the March 2009
Decision and September 2011 Decision effectively affirmed the lower courts’ decisions to invalidate the relevant
notes and the issuers’ and guarantors’ obligations under such notes, and such lower court decisions are now final
and not subject to further review.

The Indonesian court decisions are not binding precedents and do not constitute a source of law at any level of
the judicial hierarchy as would be the case in common law jurisdictions such as the United States and the
United Kingdom. This means that while lower courts are not bound by the Indonesian Supreme Court decisions,
such decisions have persuasive force. Therefore, there can be no assurance that in the future a court will not issue
a similar decision to the June 2006 Decision mentioned above in relation to the validity and enforceability of the
Notes and the Guarantees or grant additional relief to the detriment of noteholders, if the Issuer were to contest
efforts made by Noteholders to enforce these obligations.

The Trust Deed and certain other documents (other than the Indonesian deeds of corporate guarantee)
entered into in connection with the issuance of the Notes have been or will also be prepared in Bahasa
Indonesia as required under Indonesian Law. However, there can be no assurance that, in the event of
inconsistencies between the Bahasa Indonesia and English language versions of these documents, an
Indonesian court would hold that the English language versions of such documents would prevail.

Pursuant to Law No. 24/2009, agreements between Indonesian entities and other parties must be set out in

Bahasa Indonesia, which is the national language of Indonesia, save that where an agreement also involves a
foreign party, such agreement may also be prepared in the language of such foreign party or in the
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English language. Law No. 24/2009 does not specify any consequences in the event that applicable agreements
are not prepared in the Bahasa Indonesia Language, and to date, no implementing regulations have been issued.
The Trust Deed and certain other documents entered into in connection with the issuance of the Notes have been
or will be prepared in dual English and Bahasa Indonesia versions as permitted under Law No. 24/2009 and,
pursuant to Law No. 24/2009, each version will be considered equally original. Whilst these documents will
expressly state that the Bahasa Indonesia versions are for informational purposes, these can be no assurance that,
in the event of inconsistencies between the Bahasa Indonesia and English language versions of these documents,
an Indonesian court would hold that the English language versions of such documents would prevail. Some
concepts in the English language may not have a corresponding term in Bahasa Indonesia, or may not be fully
captured by the Bahasa Indonesia version. If this occurs, these can be no assurance that the terms of the Notes
will be as described in the Offering Circular, or will be interpreted and enforced by the Indonesian courts as
intended.

In addition, on June 20, 2013, the District Court of West Jakarta ruled in a decision No. 451/Pdt.E/2012/PN.Jkt
Bar (the “June 2013 Decision”) that a loan agreement entered into between an Indonesian borrower, PT Bangun
Karya Pratama Lestari, as plaintiff, and a non-Indonesian lender, Nine AM Ltd., as defendant, is null and void
under Indonesian law. The governing law of such agreement was Indonesian law and the agreement was written
in the English language. The court ruled that the agreement had contravened Article 31(1) of Law No. 24/2009
and declared it to be invalid. In arriving at this conclusion, the court relied on Articles 1320, 1335 and 1337 of
the Indonesian Civil Code, which taken together render an agreement void if, inter alia, it is tainted by illegality.
The court held that as the agreement had not been drafted in the Indonesian language, as required by
Article 31(1), it therefore failed to satisfy the “lawful cause” requirement and was void from the outset, meaning
that a valid and binding agreement had never existed. The June 2013 Decision is currently on appeal to the
Jakarta High Court. Indonesian court decisions are generally not binding precedents and do not constitute a
source of law at any level of the judicial hierarchy, as would typically be the case in common law jurisdictions
such as the United States and the United Kingdom. However, there can be no assurance that a court will not, in
the future, issue a similar decision to the June 2013 Decision in relation to the validity and enforceability of
agreements which are made in the English language.

Detailed implementing regulations for Law No. 24/2009 have not been published and Law No. 24/2009 does not
specify any sanction for non-compliance. We cannot predict as to how the implementation of Law No. 24/2009
will impact the validity and enforceability of the Notes and the Guarantees under Indonesian laws. This creates
uncertainty as to the ability of holders of Notes to enforce the Notes and the Guarantees in Indonesia.

It may not be possible for investors to effect service of process and judgments of a foreign court will not be
enforceable against us in Indonesia.

The Company, and each of the other Guarantors, is a limited liability company incorporated in Indonesia and all
of the significant assets of these companies are located in Indonesia. In addition, substantially all of the
commissioners and directors of these companies reside in Indonesia. As a result, it may be difficult for investors
to effect service of process, including judgments, on these companies or the commissioners and directors of these
companies outside Indonesia, or to enforce against these companies or the commissioners and directors of these
companies judgments obtained in non-Indonesian courts.

We have been advised by our Indonesian counsel that judgments of non-Indonesian courts are not enforceable in
Indonesian courts, although such judgments could be admissible as non-conclusive evidence in a proceeding on
the underlying claim in an Indonesian court. There is doubt as to whether Indonesian courts will enter judgments
in original actions brought in Indonesian courts predicated solely upon the civil liability of jurisdictions other
than Indonesia. As a result, Noteholders would be required to pursue claims against these companies or the
commissioners and directors of these companies in Indonesian courts. There can be no assurance that the claims
or remedies available under Indonesian law will be the same, or as extensive, as those available in other
jurisdictions.

The Issuer is a finance company whose only material asset is the share capital of Kemang.

The Trust Deed governing the Notes will prohibit the Issuer from engaging in any activities other than certain
limited activities described in “Terms and Conditions of the Notes — Certain Covenants — Limitation on the
Activities of the Issuer”. There is no direct contractual claim or obligation between the Issuer and the Company
and/or the Subsidiary Guarantors in relation to any Intercompany Loan or through any other funding method
granted by Kemang to the Company and/or the Subsidiary Guarantors.
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As of the date of this Offering Circular, Kemang has no material assets other than any Intercompany Loans
granted by Kemang to the Company and/or the Subsidiary Guarantors. Kemang is a Restricted Subsidiary and is
subject to all of the covenants applicable to Restricted Subsidiaries. In addition it is subject to certain additional
restrictions under the Trust Deed. However, unlike the Issuer, Kemang is permitted to engage in certain activities
that could give rise to other obligations that may cause it to be unable to make payments to the Issuer in amounts
sufficient for the Issuer to make payments due on the Notes, even if the Company and/or the Subsidiary
Guarantors made the required payments to Kemang under an Intercompany Loan. Furthermore, there is no
contractual requirement obligating Kemang to pay dividends to the Issuer in order for the Issuer to service
payments on the Notes and there can be no assurance that Kemang will make such payments to the Issuer in the
ordinary course of business. In any event, payment of dividends by Kemang may only be made out of its profits
and there can be no assurance that this condition will be met to allow Kemang to make such dividend payments
to the Issuer in the future. In the event that the Issuer does not receive any dividend payments and/or other
payments or distributions from Kemang, the Issuer will need to enter into other agreements or loans from the
Company and/or the Subsidiary Guarantors to meet its payment obligations under the Notes.

Substantial leverage and debt service obligations could adversely affect our business and prevent the
Issuer and the Guarantors from fulfilling obligations under the Notes and the Guarantees.

Although the Trust Deed by which the Notes are constituted contains restrictions on the incurrence of additional
indebtedness, these restrictions are subject to a number of significant qualifications and exceptions, and any
indebtedness incurred in compliance with these restrictions could be substantial. For a summary of our existing
indebtedness as of the date of this offering, see “Description of Indebtedness”. The degree to which we will be
leveraged in the future, on a consolidated basis, could have important consequences for the Noteholders,
including, but not limited to:

. making it more difficult for the Issuer, us or the other Guarantors to satisfy respective obligations with
respect to the Notes and the Guarantees;

. increasing vulnerability to, and reducing our flexibility to respond to, general adverse economic and
industry conditions;

. requiring the dedication of a substantial portion of cash flow from operations to the payment of principal
of, and interest on, our consolidated indebtedness, thereby reducing the availability of such cash flow to

fund working capital, capital expenditures, acquisitions, joint ventures or other general corporate purposes;

. limiting flexibility in planning for, or reacting to, changes in our business, the competitive environment and
the industries in which we operate;

. placing us at a competitive disadvantage compared to our competitors that are not as highly leveraged; and
. limiting our ability to borrow additional funds and increasing the cost of any such borrowing.

Any of these or other consequences or events could materially and adversely affect the Issuer’s, our or the other
Guarantors’ ability to satisfy debt obligations, including the Notes and the Guarantees.

We are subject to restrictive debt covenants that may limit our ability to finance our future operations and
capital needs and to pursue business opportunities and activities.

The Trust Deed restricts, among other things, our and the other Guarantors’ ability to:

. incur or guarantee additional indebtedness;
. create or incur certain liens;
. make certain payments, including dividends or other distributions, with respect to the shares of the

Guarantors or their restricted subsidiaries;

. prepay or redeem subordinated debt or equity;

38



. make certain investments and capital expenditures;

. create encumbrances or restrictions on the payment of dividends or other distributions, loans or advances to
and on the transfer of assets to the Guarantors or any of their restricted subsidiaries;

o sell, lease or transfer certain assets, including stock of restricted subsidiaries;
. engage in certain transactions with affiliates;

. enter into unrelated business or engage in prohibited activities; or

. consolidate or merge with other entities.

All of these limitations will be subject to significant exceptions and qualifications. See “Terms and Conditions of
the Notes — Covenants and Definitions”. These covenants could limit the Guarantors’ ability to finance their
future operations and capital needs and their ability to pursue business opportunities and activities that may be in
our interest.

An investment in the Notes may subject you to foreign exchange risks.

The Notes are denominated and payable in U.S. Dollars. If you measure your investment returns by reference to a
currency other than U.S. Dollars, an investment in the Notes entails foreign exchange-related risks, including
possible significant changes in the value of the U.S. Dollars relative to the currency by reference to which you
measure your investment returns, due to, among other things, economic, political and other factors over which
the Company has no control. Depreciation of the U.S. Dollar against the currency by reference to which you
measure your investment returns could cause a decrease in the effective yield of the Notes below their stated
coupon rates and could result in a loss to you when the return on the Notes is translated into the currency by
reference to which you measure your investment returns. In addition, there may be tax consequences for you as a
result of any foreign exchange gains resulting from any investment in the Notes.

The Guarantors are subject to Indonesian bankruptcy and insolvency laws, which may delay or prevent
payment on the Notes.

Under the Indonesian Bankruptcy Law, a creditor that foresees its debtor would not be able to continue to pay its
debts when they become due and payable, or a debtor which is unable, or predicts that it would be unable, to pay
its debts when they become due and payable, may file for suspension of payment of debt with the
Commercial Court. In addition, a debtor who has two or more creditors and who is unable to pay any of its debt
may be declared bankrupt by virtue of a Commercial Court decision. Under the Indonesian Bankruptcy Law, a
suspension of debt payment proceeding takes priority over a bankruptcy proceeding and must be decided first. As
such, a suspension of debt payment proceeding will effectively postpone the bankruptcy proceeding. As a result,
creditors are unlikely to receive any payment during the course of the suspension of debt payment proceeding
(with the exception of secured creditors subject to certain conditions) and the bankruptcy estate is likely to be
insufficient to fully settle their claims.

In addition, during the suspension of debt payment proceeding, the debtor may propose a composition plan to its
creditors. Such composition, if approved at a creditors’ meeting and ratified by the Commercial Court, will be
binding on all unsecured creditors and on secured creditors that voted for the composition plan, and the
suspension of debt payment proceeding ends. The debtor can then continue its business and service its debt in
accordance with the composition plan proposed by the debtor and approved at the creditors’ meeting and ratified
by the court. The secured creditors that did not attend the creditors’ meeting or vote on the plan are not bound by
the plan and are entitled to enforce their security interests.

As a composition plan, if approved, is approved by majority of the creditors on a collective basis, it may not be in
the best interest of any particular creditor. We cannot assure you that the Guarantors will not be involved in a
suspension of debt payment proceeding or a bankruptcy proceeding in Indonesia or other jurisdiction in the
future. Any such proceeding may delay payment on the Notes. If any of the Guarantors becomes a debtor in a
bankruptcy proceeding or a suspension of debt payment proceeding in Indonesia, we may file for suspension of
debt payment with a proposed composition plan which may not be satisfactory to you. If such composition plan
is approved, it will be binding on you.
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The Subsidiary Guarantees may be challenged, which could impair the enforceability of such Guarantees.

Under bankruptcy laws, fraudulent transfer laws, financial assistance, insolvency or unfair preference or similar
laws in Indonesia or other jurisdictions, including where future Subsidiary Guarantors may be established, a
guarantee could be voided, or claims in respect of a guarantee could be subordinated to all other debts of that
guarantor if, among other things, the guarantor, at the time it incurred the indebtedness evidenced by, or when it
gives, its guarantee: incurred the debt with the intent to hinder, delay or defraud creditors or was influenced by a
desire to put the beneficiary of the guarantee in a position which, in the event of the guarantor’s insolvency,
would be better than the position the beneficiary would have been in had the guarantee not been given; received
less than reasonably equivalent value or fair consideration for the incurrence of such guarantee; received no
commercial benefit; was insolvent or rendered insolvent by reason of such incurrence; was engaged in a business
or transaction for which the guarantor’s remaining assets constituted unreasonably small capital; or intended to
incur, or believed that it would incur, debts beyond its ability to pay such debts as they mature. The measure of
insolvency for purposes of the foregoing will vary depending on the law of the jurisdiction which is being
applied.

Under the laws of Indonesia, it would also be necessary for the directors to ensure that the guarantor is solvent
immediately after entry into, and performance of any obligation under, the transaction, that is: it will be able to
satisfy its liabilities as they become due in the ordinary course of its business; and the realizable value of the
assets of the guarantor will not be less than the sum of its total liabilities other than deferred taxes, as shown in
the books of account, and its capital. The directors are required to ensure that the issued capital of the guarantor
is maintained and that, after the giving of a guarantee, the guarantor would have sufficient net assets to cover the
nominal value of its issued share capital.

If a court voided a Subsidiary Guarantee, subordinated such Subsidiary Guarantee to other indebtedness of such
Subsidiary Guarantors, or held such Subsidiary Guarantee unenforceable for any other reason, the Noteholders
would cease to have a claim against that Subsidiary Guarantor, would be subject to the prior payment of all
liabilities (including trade payables) and any preferred stock of such Subsidiary Guarantor and would solely be
creditors of the Company and any other Subsidiary Guarantor whose Subsidiary Guarantees were not voided or
held unenforceable. There can be no assurance that, after providing for all prior claims, there would be sufficient
assets to satisfy the claims of the Noteholders.

We will require a significant amount of cash to meet our obligations under our indebtedness and to sustain
our operations, which we may not be able to generate or raise.

The ability of the Issuer to make scheduled principal or interest payments on the Notes and our ability to make
payments on our indebtedness, including the Intercompany Loan and amounts under the Guarantees and our
contractual obligations (see “Description of Indebtedness”), and to fund our ongoing operations, will depend on
our future performance and our ability to generate cash, which to a certain extent is subject to general economic,
financial, competitive, legislative, legal, regulatory and other factors, as well as other factors discussed in this
“Risk Factors” section, many of which are beyond the Issuer’s and our control. If our future cash flows from
operations and other capital resources are insufficient to pay our debt obligations, including the Intercompany
Loan or amounts under the Guarantees, our contractual obligations, or to fund our other liquidity needs, we may
be forced to sell assets or attempt to restructure or refinance our existing indebtedness. Our ability to restructure
or refinance our debt will depend on the condition of the capital markets and our financial condition at such time.
Any refinancing of our debt could be at higher interest rates and may require us to comply with more onerous
covenants, which could further restrict our business operations. The terms of existing or future debt instruments
and the Trust Deed and the Supplemental Trust Deed by which the Notes offered hereby are constituted may
restrict us from adopting some of these alternatives. In addition, any failure to make payments of interest and
principal on our outstanding indebtedness on a timely basis would likely result in a reduction of our credit rating,
which could harm our ability to incur additional indebtedness on acceptable terms. See “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations — Liquidity and Capital Resources”.

Payments under the Notes and the Guarantees will be structurally subordinated to liabilities and
obligations of certain of our subsidiaries.

We have only a shareholder’s claim on the assets of any subsidiary in our group. This shareholder’s claim is

junior to the claims that creditors of any such subsidiary have against it. The noteholders will only be creditors of
us, the Issuer and the Subsidiary Guarantors, and not of our other subsidiaries. Only four of our subsidiaries are
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providing Guarantees. In addition, the noteholders will not have the benefit of any security interest over the
shares of the Subsidiary Guarantors or any of our other subsidiaries or any security interest over the assets of the
Subsidiary Guarantors or any of our other subsidiaries. As a result, liabilities of any of our other subsidiaries,
including any claims of trade creditors and preferred stockholders and any secured obligations of the Subsidiary
Guarantors, will be effectively senior to the Notes and the Guarantees. Any of these other subsidiaries may in the
future have other liabilities, including contingent liabilities, that may be significant. Although the Trust Deed
contains limitations on the amount of additional debt that we and our subsidiaries may incur, the amounts of such
debt could be substantial. As of December 31, 2013, our subsidiaries, excluding the Issuer and the Subsidiary
Guarantors, had Rp59.7 billion (US$4.9 million) of indebtedness outstanding. See “Terms and Conditions of the
Notes — Covenants and Definitions — Limitation on Indebtedness and Preferred Stock”.

The Notes are not secured by our assets and the lenders under our credit facilities and outstanding bonds
will be entitled to remedies available to secured lenders, which gives them priority over the noteholders.

The Notes will be effectively subordinated in right of payment to all of our secured indebtedness to the extent of
the value of the assets securing such indebtedness. Borrowers under our credit facilities and outstanding bonds
are secured by security interests in substantially all of our assets, our capital stock and in certain of the capital
stock held by us (subject to certain significant exceptions). See “Description of Indebtedness”. As of
December 31, 2013, we had approximately Rp59.7 billion (US$4.9 million) of secured indebtedness and
Rp7,747.8 billion (US$635.6 million) of unsecured indebtedness outstanding. If we become insolvent or are
liquidated, or if payment under the credit facilities or of any other secured indebtedness is accelerated, the
secured creditors and holders of other secured indebtedness (or an agent on their behalf) will be entitled to
exercise the remedies available to a secured creditor under applicable law (in addition to any remedies that may
be available under documents pertaining to our credit facilities). For example, the secured creditors could
foreclose and sell those of our assets in which they have been granted a security interest to the exclusion of the
Noteholders, even if an event of default exists under the Notes at that time. As a result, upon the occurrence of
any of these events, there may not be sufficient funds to pay amounts due on the Notes.

The Issuer may not have the ability to raise the funds necessary to finance an offer to repurchase the Notes
upon the occurrence of certain events constituting a change of control as required by the Trust Deed.

Upon the occurrence of certain events constituting a change of control, the Issuer is required to offer to
repurchase all outstanding Notes at a purchase price in cash equal to 101% of the principal amount of the Notes.
If a change of control were to occur, no assurance can be given that the Issuer would have sufficient funds
available at such time to pay the purchase price of the outstanding Notes. The Intercompany Loan agreement
pursuant to which the Issuer has on-lent the net proceeds of this offering to us does not contain provisions that
require us to repay such loan upon the Issuer becoming required to repurchase the Notes. A change of control
may result in an event of default under, or acceleration of, other indebtedness. The repurchase of the Notes
pursuant to such an offer could cause a default under such indebtedness, even if the change of control itself
does not.

The change of control provision contained in the Trust Deed may not necessarily afford you protection in the
event of certain important corporate events, including a reorganization, restructuring, merger or other similar
transaction involving the Guarantors that may adversely affect you, because such corporate events may not
involve a shift in voting power or beneficial ownership or, even if they do, may not constitute a “Change of
Control” as defined in the Trust Deed. Except as described under “Terms and Conditions of the Notes —
Redemption, Purchase and Cancellation — Repurchase of Notes Upon a Change of Control Triggering Event”,
the Trust Deed does not contain provisions that require the Issuer to offer to repurchase or redeem the Notes in
the event of a reorganization, restructuring, merger, recapitalization or similar transaction.

The definition of “Change of Control” contained in the Trust Deed includes a disposition of all or substantially
all of our assets and our restricted subsidiaries taken as a whole to any person. Although there is a limited body
of case law interpreting the phrase “all or substantially all”, there is no precise established definition of the
phrase under applicable law. Accordingly, in certain circumstances there may be a degree of uncertainty as to
whether a particular transaction would involve a disposition of “all or substantially all” of our assets and those of
our restricted subsidiaries taken as a whole. As a result, it may be unclear as to whether a change of control has
occurred and whether the Issuer is required to make an offer to repurchase the Notes.
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The ratings assigned to the Notes may be lowered or withdrawn entirely in the future.

The ratings assigned to the Notes may be lowered or withdrawn entirely in the future. The Notes have been
assigned a rating of “Ba3” by Moody’s, “BB-" by Fitch and “BB-" by Standard & Poor’s. The ratings address
our and the Issuer’s ability and the ability of the other Guarantors to perform their respective obligations under
the terms of the Notes and the Guarantees and credit risks in determining the likelihood that payments will be
made when due under the Notes. A rating is not a recommendation to buy, sell or hold securities and may be
subject to revision, suspension or withdrawal at any time. No assurances can be given that a rating will remain
for any given period of time or that a rating will not be lowered or withdrawn entirely by the relevant rating
agency if, in its judgment, circumstances in the future so warrant. The Issuer has no obligation to inform the
Noteholders of any such revision, downgrade or withdrawal. A suspension, reduction or withdrawal at any time
of the rating assigned to the Notes may adversely affect the market price of the Notes.

An active trading market for the Notes may not develop and the market price of the Notes following the
offering may be volatile.

The Notes are not registered public securities. The market for the Notes is limited and the Notes could trade at
prices that might be higher or lower than the initial Issue Price depending on any factors, including prevailing
interest rates, our operating results and the market for similar securities. The Joint Global Coordinators have
advised us that they presently intend to make a market in the Notes as permitted by applicable laws and
regulations. The Joint Global Coordinators are not, however, obliged to make a market in the Notes and any such
market making may be discontinued at any time. The liquidity of any market for the Notes depends on many
factors, including the number of noteholders, the interest of securities dealers in making a market in the Notes,
prevailing interest rates and the markets for similar securities, general economic conditions and our financial
condition, historical financial performance and future prospects. Accordingly, no assurance can be given as to the
liquidity of, or trading market for, the Notes. The Company has obtained approval-in-principle for the listing of
the Notes on the SGX-ST. However, there can be no guarantee that a liquid trading market for the Notes will
develop, and we cannot predict whether a trading market for the Notes will develop or how liquid that market
might become. Lack of a liquid, active trading market for the Notes may adversely affect the price of the Notes
or may otherwise impede a noteholder’s ability to dispose of the Notes.

Historically, the market for non-investment grade debt has been subject to disruptions that have caused
substantial volatility in the prices of such securities. There can be no assurance that the market for the Notes will
not be subject to similar disruptions. Any such disruption may have an adverse effect on holders of the Notes.

The transfer of Notes is restricted which may adversely affect their liquidity and the price at which they
may be sold.

The Notes and the Guarantees have not been registered under, and the Issuer is not obligated to register the Notes
or the Guarantees under the Securities Act or the securities laws of any other jurisdiction and, unless so
registered, the Notes and the Guarantees may not be offered or sold except pursuant to an exemption from, or a
transaction not subject to, the registration requirements of the Securities Act and any other applicable laws. See
“Subscription and Sale”. The Issuer has not agreed to or otherwise undertaken to register the Notes, and the
Issuer has no intention of doing so.

Any Hedging Obligations (as defined herein) of the Issuer, us and/or any Restricted Subsidiary (as defined
herein) may contain terms and conditions that result in the early termination of such Hedging Obligation.

Any Hedging Obligations of the Issuer, us and/or any Restricted Subsidiary may contain terms and conditions
that result in the early termination of such Hedging Obligation upon the occurrence of certain termination events
relating to the Issuer, us and/or any Restricted Subsidiary, and such terms and conditions may provide that no
payments in respect of any such early termination may be due and payable to the Issuer, us and/or any Restricted
Subsidiary (as relevant) in respect of such early termination.

Noteholders are exposed to risks relating to Singapore taxation.

The Notes to be issued are intended to be “qualifying debt securities” for the purposes of the Income Tax Act,
Chapter 134 of Singapore, subject to the fulfillment of certain conditions more particularly described in the
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section “Taxation — Singapore Taxation”. However, there is no assurance that such Notes will continue to be
“qualifying debt securities” or that the tax concessions in connection therewith will apply throughout the tenure
of the Notes should the relevant tax laws or MAS circulars be amended or revoked at any time.

Where the Notes qualify as qualifying debt securities and meet the further conditions imposed under the
qualifying debt securities scheme, interest and certain other specified payments made under the Notes to a
Noteholder who is not resident in Singapore, and (i) who does not have any permanent establishment in
Singapore or (ii) who carries on any operation in Singapore through a permanent establishment in Singapore but
the funds used to acquire the Notes are not obtained from such operations through a permanent establishment in
Singapore, are exempt from Singapore tax.

However, in the event that the Notes cease to be “qualifying debt securities” under the relevant Singapore tax
laws, Noteholders may not be able to enjoy the tax exemptions and concessions available under the qualifying
debt securities scheme. See “Taxation — Singapore Taxation — Interest and Other Payments” for details.

Current Bapepam-LK regulations may restrict our ability to issue the Notes and any additional debt
securities.

On November 28, 2011, Bapepam-LK Regulation IX.E.2 on Material Transactions and Change of Core Business
was issued, which replaced the previous regulation issued in 2009 (the “Material Transactions Regulation™). This
regulation is applicable to publicly listed companies in Indonesia and their unlisted consolidated subsidiaries.
Pursuant to the Material Transactions Regulation, each borrowing and lending in one transaction or a series of
related transactions for a particular purpose or activity having a transaction value of 20% to 50% of the publicly
listed company’s equity, as determined by the latest audited annual financial statements, semi-annual limited
reviewed financial statements or audited interim financial statements (if any), must be announced to the public
and the listed company must also prepare an appraisal report. The announcement relating to the material
transaction must be made to the public in at least one Indonesian language daily newspaper having national
circulation no later than the end of the second business day after the date of execution of the agreement(s) related
to the Material Transaction. The announcement is required to include a summary of the transaction, an
explanation of the considerations and reasons for such material transaction and the effect of the transaction on the
company’s financial condition, a summary of the appraisal report (including its purpose, the object, the parties
involved, the assumptions, qualifications and methodology used in the appraisal report, the conclusion on the
value of the transaction, and the fairness opinion on the transaction), which must not be dated more than six
months prior to the date of the material transaction, the amount borrowed or lent, and a summary of the terms and
conditions of the borrowing or lending. Publicly listed companies must submit evidence of an announcement as
referred to above, including the independent appraisal report to OJK at the latest by the end of the second
business day after the date of execution of the agreement(s) related to the Material Transaction.

As the aggregate transaction value of the offering of the Notes and the lending of the proceeds of the Notes from
Kemang to us falls below 20% of our total equity set out in our audited annual financial statements for the year
ended December 31, 2013, the offering of the Notes and the lending of the proceeds of the Notes from Kemang
to us does not amount to a Material Transaction. However, if we decide to issue additional debt securities other
than through a public offering in Indonesia, and the amount issued exceeds the 50% threshold, we would be
required to obtain shareholders’ approval, as well as an appraisal report. There is no assurance that we would be
able to obtain the approval of our shareholders or a favorable appraisal report in order to issue such additional
debt securities. This requirement could limit our ability to finance our future operations and capital needs, or
pursue business opportunities or activities that may be in our interest. Any limitation on our ability to raise funds
to finance our operations could materially and adversely affect our business, financial condition, results of
operations and prospects.
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Terms and Conditions of the Notes

The following (subject to completion and amendment and other than the words in italics and subject to the
provisions of the Global Certificate) are the terms and conditions substantially in the form in which they will be
endorsed on the Notes if issued in definitive certificated form, which will be incorporated by reference into the
Global Certificate representing the Notes, subject to the provisions of such Global Certificate.

The issue of the US$150,000,000 aggregate principal amount of 7.0% senior notes due 2022 (the “Notes”) of
Theta Capital Pte. Ltd. (the “Issuer”) was authorized by a resolution of the Board of Directors of the Issuer
passed on April 1, 2014 and the guarantees of the Notes were authorized by resolutions of each of the Board of
Directors and the Board of Commissioners of PT Lippo Karawaci Tbk (the “Company”’) on March 28, 2014 and
the Board of Directors, the Board of Commissioners and the shareholders of PT Sentra Dwimandiri (“PT
Sentra”), PT Wisma Jatim Propertindo (“PT Wisma”), PT Megapratama Karya Persada (“PT Mega”) and PT
Primakreasi Propertindo on March 28, 2014 (“PT Primakreasi” and, together with PT Sentra, PT Wisma and PT
Mega, the “Subsidiary Guarantors”, which expression shall include any other Restricted Subsidiary that
guarantees the payment of the Notes pursuant to the Trust Deed and the Notes; provided that Subsidiary
Guarantors will not include any Person whose Subsidiary Guarantee has been released in accordance with the
Trust Deed and the Notes). The Company and the Subsidiary Guarantors are collectively referred to as the
“Guarantors”. The Notes are constituted by a trust deed (the “Trust Deed”) dated April 11, 2014 and made
between the Issuer, the Company, the initial Subsidiary Guarantors and DB Trustees (Hong Kong) Limited as
trustee (the “Trustee” which term shall, where the context so permits, include all other persons or companies for
the time being acting as trustee or trustees under the Trust Deed) for the holders of the Notes (the “Noteholders™).
The Issuer, the Company and the initial Subsidiary Guarantors have entered into a registrar and paying agency
agreement (the “Agency Agreement”) dated April 11, 2014 with the Trustee, Deutsche Bank AG, Hong Kong
Branch as principal paying agent (the “Principal Paying Agent”), Deutsche Bank Luxembourg S.A. as registrar
(the “Registrar”), Deutsche Bank AG, Hong Kong Branch as transfer agent (the “Transfer Agent”) and the other
paying agents appointed under it (each a “Paying Agent” and together with the Principal Paying Agent, the
“Paying Agents”), relating to the Notes. The Paying Agents, the Registrar and the Transfer Agent are collectively
referred to as the “Agents” and such expression includes any successor or additional agent appointed pursuant to
the Agency Agreement with respect to the Notes. References to the “Principal Paying Agent”, “Paying Agent”,
“Registrar”, “Transfer Agent” and “Agents” below are references to the principal paying agent, paying agent,
registrar, transfer agent and agents for the time being. So long as the Notes are listed on the Singapore Exchange
Securities Trading Limited (the “SGX-ST”), and, if so required by the SGX-ST, references to “Agents” shall
include the Singapore Agent (as defined in Condition 16). The statements in these Conditions include summaries
of, and are subject to, the detailed provisions of the Trust Deed and the Agency Agreement. Copies of the Trust
Deed and of the Agency Agreement are available for inspection during normal business hours on any weekday
(except public holidays) by Noteholders at the specified office of the Principal Paying Agent being at the date
hereof at 52nd Floor, International Commerce Centre, 1 Austin Road West, Kowloon, Hong Kong. The
Noteholders are entitled to the benefit of the Trust Deed and are bound by, and are deemed to have notice of, all
the provisions of the Trust Deed and the Agency Agreement applicable to them. In acting under the Agency
Agreement and in connection with the Notes, the Agents act solely as agents of the Issuer and (to the extent
provided therein) the Trustee and do not assume any obligations towards or relationship of agency or trust for or
with any of the Noteholders. Capitalized terms not otherwise defined shall have the meanings given to them in
Condition 4.25. Terms used in these Conditions have the meaning given to them in the Trust Deed unless the
context otherwise requires.

1. STATUS AND GUARANTEES
1.1 Notes

The Notes constitute direct, unsubordinated, unconditional and unsecured obligations of the Issuer and shall at all
times rank pari passu and without any preference or priority among themselves. The payment obligations of the
Issuer under the Notes shall, save for such obligations as may be preferred by provisions of law that are both
mandatory and of general application and subject to Condition 4, at all times rank at least pari passu with all of
its other present and future unsecured and unsubordinated obligations.

1.2 Guarantees

Each of the Company and the initial Subsidiary Guarantors has in the Trust Deed unconditionally and irrevocably
guaranteed the due and punctual payment of all sums from time to time payable by the Issuer in respect of its
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obligations under the Notes and the Trust Deed (the ‘“Parent Guarantee” and the “Subsidiary Guarantees”,
respectively, and collectively, the “Guarantees”). The initial Subsidiary Guarantors that will execute the Trust
Deed on the Issue Date consist of PT Sentra, PT Wisma, PT Mega and PT Primakreasi. All of the Restricted
Subsidiaries that are not Subsidiary Guarantors, including Theta Kemang Pte. Ltd. (“Kemang”), Sigma Capital
Pte. Ltd., Sigma Trillium Pte. Ltd. and Lippo Karawaci Finance B.V, are collectively referred to herein as the
“Non-Guarantor Subsidiaries.” In addition, any future Restricted Subsidiaries that provide a guarantee of any
Indebtedness (to the extent permitted under these Conditions) shall also be required to provide a Subsidiary
Guarantee in accordance with Condition 4.5.

The Parent Guarantee constitutes the direct, unsubordinated, unconditional and unsecured obligation of the
Company, which will at all times rank at least equally in right of payment to all present and future unsecured and
unsubordinated obligations of the Company, save for such obligations as may be preferred by provisions of law
that are both mandatory and of general application. The Subsidiary Guarantee of each Subsidiary Guarantor
constitutes the direct, unsubordinated, unconditional and unsecured obligation of such Subsidiary Guarantor,
which will at all times rank at least pari passu in right of payment to all present and future unsecured and
unsubordinated obligations of such Subsidiary Guarantor, save for such obligations as may be preferred by
provisions of law that are both mandatory and of general application.

Although the Trust Deed contains limitations on the amount of additional Indebtedness that the Company and/or
Restricted Subsidiaries may incur, the amount of such additional Indebtedness, including such additional
Indebtedness of Non-Guarantor Subsidiaries, could be substantial. In the event of the insolvency, bankruptcy,
liguidation or reorganization of any Non-Guarantor Subsidiary, such Non-Guarantor Subsidiary will be required
to pay the holders of its indebtedness and its trade creditors all outstanding indebtedness before it will be able to
distribute any of its assets to the Company. As at December 31, 2013, the Company and its consolidated
subsidiaries had approximately Rp7,807.5 billion (US$640.5 million) of consolidated indebtedness outstanding,
all of which was incurred by the Issuer under its 7.0% Senior Notes due 2019 and its 6.125% Senior Notes due
2020, other than Rp59.7 billion (US$4.9 million) incurred by other subsidiaries under secured bank facilities. As
of December 31, 2013, the Non-Guarantor Subsidiaries had total liabilities of approximately Rp59.7 billion
(US$4.9 million).

Under the Trust Deed, and any supplemental trust deed to the Trust Deed, as applicable, each of the Guarantors
will jointly and severally, unconditionally and irrevocably guarantee that if the Issuer does not pay any sum
payable by it under the Trust Deed or the Notes by the time and on the date specified for such payment (whether
on the normal due date, on acceleration or otherwise), each Guarantor will pay that sum to or to the order of the
Trustee, in the manner provided in Trust Deed before close of business on that date in the city in which payment
is so to be made. Each of the Guarantors will (a) agree that its obligations under its Guarantee will be
enforceable irrespective of any invalidity, irregularity or unenforceability of the Notes or the Trust Deed and
(b) waive its right to require the Trustee to pursue or exhaust its legal or equitable remedies against the Issuer
prior to exercising the Trustee’s rights under the Guarantees. Moreover, if at any time any amount paid under a
Note, the Trust Deed or the Agency Agreement is rescinded or must otherwise be restored, the rights of the
Noteholders under the Guarantees will be reinstated with respect to such payments as though such payment had
not been made. All payments under the Guarantees will be made in U.S. dollars.

The obligations of each Guarantor under its respective Guarantee may be limited, or possibly invalid, under
applicable laws. See “Risk Factors — Risks Relating to the Notes and the Guarantees — The Guarantees may be
challenged under applicable financial assistance, insolvency or fraudulent transfer laws, which could impair the
enforceability of the Guarantees”.

1.3 Release of the Guarantees

The Parent Guarantee may only be released upon repayment in full of the Notes. A Subsidiary Guarantee given
by a Subsidiary Guarantor may be released in certain circumstances, including:

(a) upon repayment in full of the Notes;

(b) upon the designation by the Company of a Subsidiary Guarantor as an Unrestricted Subsidiary in
compliance with the terms of the Trust Deed and the Notes; or

(c) upon the sale of a Subsidiary Guarantor in compliance with the terms of the Trust Deed and the Notes
(including the covenants under Conditions 4.4 and 4.9) resulting in such Subsidiary Guarantor no longer
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being a Restricted Subsidiary, so long as (i) such Subsidiary Guarantor is simultaneously released from its
obligations in respect of any of the Company’s other Indebtedness or any Indebtedness of any other
Restricted Subsidiary and (ii) the proceeds from such sale or disposition are used for the purposes
permitted or required by the Trust Deed and the Notes.

No release of a Subsidiary Guarantor from its Subsidiary Guarantee shall be effective against the Trustee or the
Noteholders until the Issuer or the Company have delivered to the Trustee an Officer’s Certificate stating that all
requirements relating to such release have been complied with and that such release is authorized and permitted
by the Trust Deed.

2. FORM AND DENOMINATION

The Notes are issued in individual fully registered form, without interest coupons or principal receipts attached,
in minimum denominations of US$200,000 each and integral multiples of US$1,000 in excess thereof. An
individual certificate will be issued to each Noteholder in respect of its registered holding or holdings of Notes.
Upon issue, the Notes will be represented by a permanent global certificate (a “Global Certificate”) in fully
registered form which will be deposited with the custodian for and registered in the name of a nominee for a
common depositary for Euroclear Bank S.A./N.V. (“Euroclear”) and Clearstream Banking, société anonyme
(“Clearstream, Luxembourg”).

If the Notes are issued in definitive form pursuant to their terms, a definitive certificate in respect of each Note (a
“Definitive Certificate) will be issued in registered form and serially numbered with an identifying number
which will be recorded in the register (the “Register”’) which the Issuer shall procure to be kept by the Registrar.

3. TITLE AND TRANSFER

(a) Title to the Notes passes upon registration of transfers in the Register which the Issuer will procure to be
kept by the Registrar in accordance with the provisions of the Agency Agreement and the Trust Deed. The
registered holder of any Note will (except as otherwise required by law) be treated as its absolute owner for
all purposes (whether or not any payment in respect of it is overdue and regardless of any notice of
ownership, trust or any interest in it, any writing on it (other than a duly completed and endorsed form of
transfer in respect of such Note) or its theft or loss) and no person will be liable for so treating such holder.

(b)  Subject to Condition 3(e), one or more Notes may be transferred in whole or in part in nominal amounts
equal to US$200,000 and integral multiples of US$1,000 in excess thereof. Transfers of beneficial interests
in the Global Certificate will be effected subject to and in accordance with the Agency Agreement. Notes
represented by Definitive Certificates may be transferred only upon the surrender, at the specified office of
the Registrar or Transfer Agent, of the Definitive Certificate representing such Note(s) to be transferred,
with the form of transfer endorsed on such Definitive Certificate duly completed and executed and together
with such other evidence as the Registrar or Transfer Agent may reasonably require. In the case of a
transfer of part only of a holding of Notes represented by one Definitive Certificate, a new Definitive
Certificate will be issued to the transferee in respect of the part transferred and a further new Definitive
Certificate in respect of the balance of the holding not transferred will be issued to the transferor.

(c) Each new Definitive Certificate to be issued pursuant to Condition 3(b) will be available for delivery and
the Registrar shall register the transfer in question within five Business Days of receipt of such form of
transfer. Delivery of new Definitive Certificate(s) shall be made at the specified office of the Transfer
Agent or of the Registrar, as the case may be, to whom delivery shall have been made or at the option of
the holder making such delivery as aforesaid and as specified in the form of transfer or otherwise in
writing, shall be mailed by pre-paid first class post at the risk of the holder entitled to the new Definitive
Certificate to such address as may be so specified. For the purposes only of this Condition 3(c), “Business
Day” means a day, other than a Saturday or Sunday, on which banks are open for business in the place of
the specified office of the Transfer Agent and the Registrar.

(d) Transfers of Notes and Definitive Certificates representing such Notes in accordance with these Conditions
on registration or transfer will be effected without charge by or on behalf of the Issuer, the Registrar or the
Transfer Agent, but upon payment (or the giving of such indemnity as the Registrar or the Transfer Agent
may require in respect thereof) of any tax or other governmental charges which may be imposed in relation
to 1t.

(e) No Noteholder may require the transfer of a Note to be registered during the period of 15 calendar days
ending on the due date for any payment of principal or interest or redemption of that Note.

46



®

4.1

(a)

(b)

All transfers of Notes and entries on the Register will be made subject to the detailed regulations
concerning the transfer of Notes scheduled to the Agency Agreement. The regulations may be changed by
the Issuer in any manner which is reasonably required by the Issuer with the prior written approval of the
Trustee and the Registrar. A copy of the current regulations will be sent by the Registrar to any Noteholder
upon request and is available at the offices of each of the Registrar and Transfer Agent.

COVENANTS AND DEFINITIONS
Limitation on Indebtedness and Preferred Stock

The Company will not, and will not permit any Restricted Subsidiary to, Incur any Indebtedness (including
Acquired Indebtedness) and the Company will not permit any Restricted Subsidiary to issue any Preferred
Stock; provided that (i) the Company, the Issuer or a Subsidiary Guarantor may Incur Indebtedness
(including Acquired Indebtedness) and (ii) any Restricted Subsidiary (other than Kemang) may Incur
Permitted Subsidiary Indebtedness, in each case, if, after giving effect to the Incurrence of such
Indebtedness and the receipt and application of the proceeds therefrom, the Fixed Charge Coverage Ratio
would be not less than 2.0 to 1.0. Notwithstanding the foregoing, the Company will not, and will not permit
any Restricted Subsidiary to, Incur any Disqualified Stock (other than Disqualified Stock of Restricted
Subsidiaries held by the Company or a Subsidiary Guarantor, so long as it is so held).

Notwithstanding the foregoing, the Company and, to the extent provided below, any Restricted Subsidiary
may Incur each and all of the following:

(1) Indebtedness under the Notes (excluding any Additional Notes), the Intercompany Loans and each
Guarantee;

(i) Indebtedness of the Company or any Restricted Subsidiary outstanding on the Issue Date excluding
Indebtedness permitted under Condition 4.1(b)(iii); provided that such Indebtedness of Restricted
Subsidiaries (to the extent outstanding on the date of calculation) shall be included in the calculation
of Permitted Subsidiary Indebtedness, to the extent such Indebtedness constitutes Permitted
Subsidiary Indebtedness;

(iii) Indebtedness of the Company or any Restricted Subsidiary owed to the Company or any Restricted
Subsidiary; provided that (A) any event which results in any such Restricted Subsidiary ceasing to be
a Restricted Subsidiary or any subsequent transfer of such Indebtedness (other than to the Company
or any Restricted Subsidiary) shall be deemed, in each case, to constitute an Incurrence of such
Indebtedness not permitted by this Condition 4.1(b)(iii) and (B) if the Issuer, the Company or any
Subsidiary Guarantor is the obligor on such Indebtedness, such Indebtedness must be unsecured and
expressly be subordinated in right of payment to the Notes, in the case of the Issuer, or the Guarantee
of the Company or such Subsidiary Guarantor, in the case of the Company or a Subsidiary Guarantor;

(iv) Indebtedness (“Permitted Refinancing Indebtedness”) issued in exchange for, or the net proceeds of
which are used to refinance or refund, replace, exchange, renew, repay, defease, discharge or extend
(collectively, “refinance” and “refinances” and “refinanced” shall have a correlative meaning), then
outstanding Indebtedness (or Indebtedness repaid substantially concurrently with but in any case
before the Incurrence of such Permitted Refinancing Indebtedness) Incurred under Condition 4.1(a)
or Condition 4.1(b)(i), (ii) or (vi) and any refinancings thereof in an amount not to exceed the amount
so refinanced or refunded (plus premiums, accrued interest, fees and expenses); provided that
(A) Indebtedness the proceeds of which are used to refinance or refund the Notes or Indebtedness
that is pari passu with, or subordinated in right of payment to, the Notes or a Guarantee shall only be
permitted under this Condition 4.1(b)(iv) if (x) in case the Notes are refinanced in part or the
Indebtedness to be refinanced is pari passu with the Notes or a Guarantee, such new Indebtedness, by
its terms or by the terms of any agreement or instrument pursuant to which such new Indebtedness is
issued or remains outstanding, is expressly made pari passu with, or subordinate in right of payment
to, the remaining Notes or such Guarantee, or (y) in case the Indebtedness to be refinanced is
subordinated in right of payment to the Notes or a Guarantee, such new Indebtedness, by its terms or
by the terms of any agreement or instrument pursuant to which such new Indebtedness is issued or
remains outstanding, is expressly made subordinate in right of payment to the Notes or such
Guarantee at least to the extent that the Indebtedness to be refinanced is subordinated to the Notes or

47



v)

(vi)

(vii)

such Guarantee, (B) such new Indebtedness, determined as of the date of Incurrence of such new
Indebtedness, does not mature prior to the Stated Maturity of the Indebtedness to be refinanced or
refunded, and the Average Life of such new Indebtedness is at least equal to the remaining Average
Life of the Indebtedness to be refinanced or refunded and (C) in no event may Indebtedness of the
Issuer, the Company or any Subsidiary Guarantor be refinanced pursuant to this Condition 4.1(b)(iv)
by means of any Indebtedness of any Restricted Subsidiary (other than the Issuer or any Subsidiary
of the Company that issues debt obligations similar to the Notes in the future) that is not a Subsidiary
Guarantor and in no event may Indebtedness of an Unrestricted Subsidiary be refinanced pursuant to
this Condition 4.1(b)(iv) by means of any Indebtedness of any Restricted Subsidiary or the Company;

Indebtedness Incurred by the Company or any Restricted Subsidiary (other than Kemang) pursuant to
Hedging Obligations entered into solely to protect the Company or any Restricted Subsidiary from
fluctuations in interest rates, foreign currency exchange rates or commodity prices and not for
speculation; provided that such Hedging Obligation does not increase the Indebtedness of the
Company or such Restricted Subsidiary outstanding at any time other than as a result of fluctuations
in interest rates, foreign currency exchange rates or commodity prices or by reason of fees,
indemnities and compensation payable thereunder;

Indebtedness Incurred by the Company or any Restricted Subsidiary (other than Kemang) pursuant to
a Capitalized Lease Obligation or for the purpose of financing (A) all or any part of the purchase
price of real or personal property (including the lease purchase price of land use rights), assets or
equipment to be used in the Permitted Business in the ordinary course of business through the
acquisition of Capital Stock of any Person that owns such real or personal property, assets or
equipment which will, upon such acquisition, become a Restricted Subsidiary or (B) all or any part of
the purchase price or the cost of development, construction or improvement of real or personal
property (including the lease purchase price of land use rights), assets or equipment to be used in the
Permitted Business by the Company or such Restricted Subsidiary in the ordinary course of business;
provided, however, that (x) the aggregate principal amount of such Indebtedness shall not exceed
such purchase price or cost, (y) such Indebtedness shall be Incurred no later than 120 days after the
acquisition of such property, assets or equipment or completion of such development, construction or
improvement and (z) on the date of the Incurrence of such Indebtedness and after giving effect
thereto, the aggregate principal amount outstanding of all such Indebtedness permitted by this
Condition 4.1(b)(vi) (together with Permitted Refinancing Indebtedness thereof, but excluding any
Contractor Guarantee Incurred under this Condition 4.1(b)(vi) to the extent the amount of such
Contractor Guarantee is otherwise reflected in such aggregate principal amount) does not exceed an
amount equal to US$50.0 million (or the Dollar Equivalent thereof);

Indebtedness Incurred by the Company or any Restricted Subsidiary (other than Kemang)
constituting reimbursement obligations with respect to workers’ compensation claims or self-
insurance obligations or bid, performance or surety bonds (in each case other than for an obligation
for borrowed money);

(viii) Indebtedness Incurred by the Company or any Restricted Subsidiary (other than Kemang)

(ix)

constituting reimbursement obligations with respect to letters of credit or trade guarantees (including
guarantees provided to public utility companies in Indonesia for the provision of utility services)
issued in the ordinary course of business to the extent that such letters of credit or trade guarantees
(including guarantees provided to public utility companies in Indonesia for the provision of utility
services) are not drawn upon or, if drawn upon, to the extent such drawing is reimbursed no later than
the 30 days following receipt by the Company or such Restricted Subsidiary of a demand for
reimbursement;

Indebtedness arising from agreements providing for indemnification, adjustment of purchase price or
similar obligations, or from guarantees or letters of credit, surety bonds or performance bonds
securing any obligation of the Company or any Restricted Subsidiary (other than Kemang) pursuant
to such agreements, in any case, Incurred in connection with the disposition of any business, assets or
Restricted Subsidiary (other than Kemang), other than guarantees of Indebtedness Incurred by any
Person acquiring all or any portion of such business, assets or Restricted Subsidiary (other than
Kemang) for the purpose of financing such acquisition; provided that the maximum aggregate
liability in respect of all such Indebtedness shall at no time exceed the gross proceeds actually
received by the Company or a Restricted Subsidiary from the sale of such business, assets or
Restricted Subsidiary;
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(©)

(d)

(e

(x) Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or
similar instrument drawn against insufficient funds in the ordinary course of business; provided,
however, that such Indebtedness is extinguished within five Business Days of Incurrence;

(xi) Indebtedness arising from guarantees by the Company or any Restricted Subsidiary (other than
Kemang) to a domestic bank or other financial institution in Indonesia in respect of Qualified
Receivables sold to such domestic bank or other financial institution in Indonesia in a Qualified
Receivables Transaction; provided that the aggregate amount of Indebtedness permitted by this
Condition 4.1(b)(xi) at any time outstanding does not exceed US$50.0 million (or the Dollar
Equivalent thereof);

(xii) Indebtedness permitted to be Incurred in connection with a Sale and Leaseback Transaction in
accordance with Condition 4.8(b);

(xiii) Indebtedness of the Company or any Restricted Subsidiary (other than Kemang) with a maturity of
one year or less used by the Company or any Restricted Subsidiary (other than Kemang) for working
capital; provided that the aggregate principal amount of Indebtedness permitted by this
Condition 4.1(b)(xiii) at any time outstanding does not exceed US$50.0 million (or the Dollar
Equivalent thereof); and

(xiv) Indebtedness of the Company or any Restricted Subsidiary (other than Kemang) in an aggregate
principal amount at any time outstanding (together with refinancings thereof) not to exceed
US$25.0 million (or the Dollar Equivalent thereof).

For the purposes of determining any particular amount of Indebtedness under this Condition 4.1,
guarantees, Liens or obligations with respect to letters of credit supporting Indebtedness otherwise included
in the determination of such particular amount shall not be included. For the purposes of determining
compliance with this Condition 4.1, in the event that an item of Indebtedness meets the criteria of more
than one of the types of Indebtedness described above, including under the proviso in the first sentence of
Condition 4.1(a), the Company, in its sole discretion, shall classify, and from time to time may reclassify,
such item of Indebtedness except to the extent specified above.

Notwithstanding any other provision of this Condition 4.1, the maximum amount of Indebtedness that may
be Incurred pursuant to this Condition 4.1 will not be deemed to be exceeded with respect to any
outstanding Indebtedness due solely to the result of fluctuations in the exchange rate of currencies.

The Issuer and the Company will not Incur, and will not permit any Subsidiary Guarantor to Incur, any
Indebtedness if such Indebtedness is contractually subordinated in right of payment to any other
Indebtedness of the Issuer, the Company or such Subsidiary Guarantor, as the case may be, unless such
Indebtedness is also contractually subordinated in right of payment to the Notes or the applicable
Guarantee, on substantially identical terms.

4.2 Limitation on Restricted Payments

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly (the payments or
any other actions described in Conditions 4.2(a) to (d) being collectively referred to as “Restricted Payments™):

(a)

(b)

declare or pay any dividend or make any distribution on or with respect to the Company’s or any Restricted
Subsidiary’s Capital Stock (other than dividends or distributions payable solely in shares of the Company’s
or any Restricted Subsidiary’s Capital Stock (other than Disqualified Stock or Preferred Stock) or in
options, warrants or other rights to acquire shares of such Capital Stock) held by Persons other than the
Company or any Restricted Subsidiary;

purchase, call for redemption or redeem, retire or otherwise acquire for value any shares of Capital Stock
of the Company or any Restricted Subsidiary (including options, warrants or other rights to acquire such
shares of Capital Stock) or any direct or indirect parent of the Company held by any Persons other than the
Company or any Restricted Subsidiary;
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(©)

(d)

make any voluntary or optional principal payment, or voluntary or optional redemption, repurchase,
defeasance, or other acquisition or retirement for value, of Indebtedness that is subordinated in right of
payment to the Notes or any Guarantee (excluding any intercompany Indebtedness between or among the
Company and any Restricted Subsidiary); or

make any Investment, other than a Permitted Investment;

if, at the time of, and after giving effect to, the proposed Restricted Payment:

(A) a Default has occurred and is continuing or would occur as a result of such Restricted Payment;

(B)

©)

the Company could not Incur at least US$1.00 of Indebtedness under the proviso in the first sentence of
clause (a) of Condition 4.1, provided however that this Condition 4.2(B) will not apply to any payment of
Restricted Payments referred to in clause (a) of Condition 4.2 by the Company in an aggregate amount not
to exceed US$15.0 million (or the Dollar Equivalent thereof) per annum, so long as any such payment is
made using the proceeds from the December 2010 rights issue of the Company’s Capital Stock by the
Company; or

such Restricted Payment, together with the aggregate amount of all Restricted Payments made by the
Company and its Restricted Subsidiaries after July 1, 2010, shall exceed the sum (without duplication) of:

®

(i)

(iii)

@iv)

50.0% of the aggregate amount of the Consolidated Net Income of the Company (or, if the
Consolidated Net Income is a loss, minus 100.0% of the amount of such loss) accrued on a
cumulative basis during the period (taken as one accounting period) beginning on July 1, 2010 and
ending on the last day of the Company’s most recently ended quarterly period for which consolidated
financial statements of the Company (which the Company shall use its reasonable best efforts to
compile in a timely manner) are available (under Condition 4.19) at the time of such Restricted
Payment; plus

100.0% of the aggregate Net Cash Proceeds received by the Company after July 1, 2010 as a capital
contribution or from the issuance and sale of its Capital Stock (other than Disqualified Stock) to a
Person who is not a Subsidiary of the Company, or an employee stock ownership plan or a trust for
the benefit of employees; plus

100.0% of the amount by which Indebtedness of the Company (other than Subordinated
Indebtedness) is reduced on the Company’s balance sheet upon conversion or exchange subsequent
to the Issue Date of any Indebtedness (other than Subordinated Indebtedness) of the Company
convertible or exchangeable for capital stock (other than Disqualified Stock) of the Company (less
the amount of any cash, or the Fair Market Value of any other property, distributed by the Company
upon such conversion or exchange); provided that the foregoing amount shall not exceed the Net
Cash Proceeds received by the Company or any Restricted Subsidiary from the sale of such
Indebtedness (excluding sales to a subsidiary of the Company or an employee stock ownership plan
or a trust for the benefit of employees); plus

an amount equal to the net reduction in Investments (other than reductions in Permitted Investments)
that were made after the Issue Date in any Person resulting from (a) payments of interest on
Indebtedness, dividends or repayments of loans or advances by such Person, in each case to the
Company or any Restricted Subsidiary (except, in each case, to the extent any such payment or
proceeds are included in the calculation of Consolidated Net Income), (b) the unconditional release
of a guarantee provided by the Company or any Restricted Subsidiary after the Issue Date of an
obligation of another Person, (c) the Net Cash Proceeds from the sale of any such Investment (except
to the extent such Net Cash Proceeds are included in the calculation of Consolidated Net Income) or
(d) from redesignations of Unrestricted Subsidiaries as Restricted Subsidiaries, not to exceed, in each
case, the amount of Investments made by the Company or a Restricted Subsidiary after the Issue
Date in any such Person or Unrestricted Subsidiary.
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The foregoing provision shall not be violated by reason of:

(I) the payment of any dividend within 60 days after the related date of declaration if, at such date of
declaration, such payment would comply with the preceding paragraph;

(II) the redemption, repurchase, defeasance or other acquisition or retirement for value of Subordinated
Indebtedness of the Company or any Subsidiary Guarantor with the Net Cash Proceeds of, or in exchange
for, a substantially concurrent Incurrence of Permitted Refinancing Indebtedness;

(III) the redemption, repurchase or other acquisition of Capital Stock of the Company or any Subsidiary
Guarantor (or options, warrants or other rights to acquire such Capital Stock) in exchange for, or out of the
Net Cash Proceeds of a capital contribution or a substantially concurrent sale (other than to a Subsidiary of
the Company, an employee stock ownership plan or a trust for the benefit of employees) of, shares of
Capital Stock (other than Disqualified Stock) of the Company (or options, warrants or other rights to
acquire such Capital Stock); provided that the amount of any such Net Cash Proceeds that are utilized for
any such Restricted Payment will be excluded from Condition 4.2(C)(ii);

(IV) the redemption, repurchase, defeasance or other acquisition or retirement for value of Subordinated
Indebtedness of the Company or any Subsidiary Guarantor in exchange for, or out of the Net Cash
Proceeds of a substantially concurrent sale (other than to a Subsidiary of the Company, an employee stock
ownership plan or a trust for the benefit of employees) of, shares of Capital Stock (other than Disqualified
Stock) of the Company (or options, warrants or other rights to acquire such Capital Stock); provided that
the amount of any such Net Cash Proceeds that are utilized for any such Restricted Payment will be
excluded from Condition 4.2(C)(ii);

(V) the payment of any dividends or distributions declared, paid or made by a Restricted Subsidiary payable,
on a pro rata basis or on a basis more favorable to the Company, to all holders of any class of Capital
Stock of such Restricted Subsidiary;

(VI) subject to the following companies remaining listed on the Indonesia Stock Exchange, the SGX-ST or
another internationally recognized stock exchange, the payment of any dividends by PT Lippo Cikarang
Tbk or PT Gowa Makassar Tourism Development Tbk, where the aggregate amount of payments made
pursuant to this paragraph (VI) for each of PT Lippo Cikarang Tbk or PT Gowa Makassar Tourism
Development Tbk not to exceed 50.0% of its respective Consolidated Net Income in any given annual
fiscal period after the Issue Date (including the annual fiscal period in which the Issue Date occurs); or

(VII) the payment by the Company of Restricted Payments referred to in clauses (a), (b) and (c) of Condition 4.2
in an aggregate amount not to exceed, together with all other such Restricted Payments made pursuant to
this clause (VII), US$25.0 million (or the Dollar Equivalent thereof) since the Issue Date;

provided that, in the case of Condition 4.2(I), (II), (IIT), (IV) or (VI), no Default shall have occurred and be
continuing or would occur as a consequence of the actions or payments set forth therein.

Each Restricted Payment permitted pursuant to Condition 4.2(1) and (V) and made after July 1, 2010 shall be
included in calculating whether the conditions of Condition 4.2(C) have been met with respect to any subsequent
Restricted Payments.

The amount of any Restricted Payments (other than cash) will be the Fair Market Value on the date of the
Restricted Payment of the asset(s) or securities proposed to be transferred or issued by the Company or the
Restricted Subsidiary, as the case may be, pursuant to the Restricted Payment. The value of any assets or
securities that are required to be valued by this Condition 4.2 will be the Fair Market Value. The Board of
Directors’ determination of the Fair Market Value of a Restricted Payment or any such assets or securities must
be based upon an opinion or appraisal issued by an appraisal or investment banking firm of national standing if
the Fair Market Value exceeds US$10.0 million (or the Dollar Equivalent thereof).

Not later than the date of making any Restricted Payment in an amount in excess of US$10.0 million (or the
Dollar Equivalent thereof), the Company will deliver to the Trustee an Officers’ Certificate stating that such
Restricted Payment is permitted and setting forth the basis upon which the calculations required by this
Condition 4.2 were computed, together with a copy of any fairness opinion or appraisal required by the Trust
Deed or these Conditions.
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4.3 Limitation on Dividends and Other Payment Restrictions Affecting Restricted Subsidiaries

(a) Except as provided below, the Company will not, and will not permit any Restricted Subsidiary to, create
or otherwise cause or permit to exist or become effective any encumbrance or restriction on the ability of
any Restricted Subsidiary to:

(i) pay dividends or make any other distributions on any Capital Stock of such Restricted Subsidiary
owned by the Company or any other Restricted Subsidiary;

(i) pay any Indebtedness or other obligation owed to the Company or any other Restricted Subsidiary;
(iii)) make loans or advances to the Company or any other Restricted Subsidiary; or
(iv) sell, lease or transfer any of its property or assets to the Company or any other Restricted Subsidiary;

provided that it being understood that: (i) the priority of any Preferred Stock in receiving dividends or
liquidating distributions prior to dividends or liquidating distributions being paid on Common Stock;
(i1) the subordination of loans or advances made to the Company or any Restricted Subsidiary to other
Indebtedness Incurred by the Company or any Restricted Subsidiary; and (iii) the provisions contained in
documentation governing Indebtedness requiring transactions between or among the Company and any
Restricted Subsidiary or between or among any Restricted Subsidiary to be on fair and reasonable terms or
on an arm’s length basis, in each case, shall not be deemed to constitute such an encumbrance or
restriction.

(b)  The provisions of Condition 4.3(a) do not apply to any encumbrances or restrictions:

(i) existing in agreements as in effect on the Issue Date, or in the Notes, the Guarantees, the Trust Deed
and any extensions, refinancings, renewals or replacements of any of the foregoing agreements;
provided that the encumbrances and restrictions in any such extension, refinancing, renewal or
replacement, taken as a whole, are no more restrictive than those encumbrances or restrictions that
are then in effect and that are being extended, refinanced, renewed or replaced;

(i) existing under or by reason of applicable law (including any statute, rule, regulation or government
order);

(iii) existing with respect to any Person or the property or assets of such Person acquired by the Company
or any Restricted Subsidiary, existing at the time of such acquisition and not incurred in
contemplation thereof, which encumbrances or restrictions are not applicable to any Person or the
property or assets of any Person other than such Person or the property or assets of such Person so
acquired, and any extensions, refinancings, renewals or replacements thereof; provided that the
encumbrances and restrictions in any such extension, refinancing, renewal or replacement, taken as a
whole, are no more restrictive than those encumbrances or restrictions that are then in effect and that
are being extended, refinanced, renewed or replaced and remain applicable only to the Person or the
property or assets of such Person acquired;

(iv) that otherwise would be prohibited by the provision described in Condition 4.3(a)(iv) if they arise, or
are agreed to in the ordinary course of business, and that (A) restrict in a customary manner the
subletting, assignment or transfer of any property or asset that is subject to a lease or license or
(B) exist by virtue of any Lien on, or agreement to transfer, option or similar right with respect to any
property or assets of the Company or any Restricted Subsidiary not otherwise prohibited by the Trust
Deed or these Conditions; or

(v) with respect to a Restricted Subsidiary and imposed pursuant to an agreement that has been entered

into for the sale or disposition of all or substantially all of the Capital Stock of, or property and assets
of, such Restricted Subsidiary that is permitted by Conditions 4.1, 4.4 and 4.9.
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4.4 Limitation on Sales and Issuances of Capital Stock of Restricted Subsidiaries

The Company will not sell, pledge or otherwise dispose, and will not permit any Restricted Subsidiary, directly
or indirectly, to issue or sell, pledge or otherwise dispose, any shares of Capital Stock of a Restricted Subsidiary
(including options, warrants or other rights to purchase shares of such Capital Stock) except:

(a) tothe Company, the Issuer or a Restricted Subsidiary;

(b) to the extent such Capital Stock represents director’s qualifying shares or is required by applicable law to
be held by a Person other than the Company or a Restricted Subsidiary;

(c) the issuance or sale of Capital Stock of a Restricted Subsidiary (other than Kemang) if, immediately after
giving effect to such issuance or sale, such Restricted Subsidiary would no longer constitute a Restricted
Subsidiary and any remaining Investment in such Person would have been permitted to be made under
Condition 4.2 if made on the date of such issuance or sale; or

(d) the issuance or sale of Capital Stock of a Restricted Subsidiary (other than Kemang) (which remains a
Restricted Subsidiary after any such issuance or sale); provided that the Company or such Restricted
Subsidiary applies the Net Cash Proceeds of such issuance or sale in accordance with Condition 4.9.

4.5 Limitation on Issuances of Guarantees by Restricted Subsidiaries

The Company will not permit any Restricted Subsidiary which is not a Subsidiary Guarantor, directly or
indirectly, to provide any guarantee for any Indebtedness (“Guaranteed Indebtedness”) of the Company or any
other Restricted Subsidiary, unless (a) such Restricted Subsidiary simultaneously executes and delivers a
supplemental trust deed to the Trust Deed providing for an unsubordinated Subsidiary Guarantee of payment of
the Notes by such Restricted Subsidiary and (b) such Restricted Subsidiary waives and will not in any manner
whatsoever claim, or take the benefit or advantage of, any rights of reimbursement, indemnity or subrogation or
any other rights against the Company or any other Restricted Subsidiary as a result of any payment by such
Restricted Subsidiary under its Subsidiary Guarantee until the Notes have been paid in full.

If the Guaranteed Indebtedness (A) ranks pari passu in right of payment with the Notes or any Guarantee, then
the guarantee of such Guaranteed Indebtedness shall rank pari passu in right of payment with, or subordinated to,
the Guarantee or (B) is subordinated in right of payment to the Notes or any Guarantee, then the guarantee of
such Guaranteed Indebtedness shall be subordinated in right of payment to the Guarantee at least to the extent
that the Guaranteed Indebtedness is subordinated to the Notes or the Guarantee.

4.6 Limitation on Transactions with Shareholders and Affiliates

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, enter into, renew
or extend or permit to exist any transaction or arrangement (including, without limitation, the purchase, sale,
lease or exchange of property or assets, employee compensation arrangements or the rendering of any service)
with (x) any holder (or any Affiliate of such holder) of 5.0% or more of any class of Capital Stock of the
Company or (y) with any Affiliate of the Company or any Restricted Subsidiary (each an “Affiliate
Transaction”), unless:

(a) the Affiliate Transaction is on terms that are no less favorable to the Company or the relevant Restricted
Subsidiary than those that would have been obtained in a comparable arm’s-length transaction by the
Company or the relevant Restricted Subsidiary with a Person that is not an Affiliate of the Company or any
Restricted Subsidiary; and

(b) the Company delivers to the Trustee:

(i) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving
aggregate consideration in excess of US$5.0 million (or the Dollar Equivalent thereof), a Board
Resolution set forth in an Officers’ Certificate certifying that such Affiliate Transaction complies
with this covenant and such Affiliate Transaction has been approved by a majority of the
disinterested members of the Board of Directors, including meeting the requirements of
Condition 4.6(a); and
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(i) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving
aggregate consideration in excess of US$10.0 million (or the Dollar Equivalent thereof), in addition
to the Board Resolution required in Condition 4.6(b)(i), an opinion issued by an accounting, appraisal
or investment banking firm of recognized national standing (which is an independent appraisal firm
registered with the Financial Services Authority (previously known as Bapepam-LK) of Indonesia) as
to the fairness to the Company or such Restricted Subsidiary of such Affiliate Transaction from a
financial point of view.

The foregoing limitation does not limit, and shall not apply to:

(A) the payment of reasonable and customary regular fees to directors of the Company who are not employees
of the Company;

(B) transactions between or among the Company and any of its Wholly-Owned Restricted Subsidiaries or
between or among Wholly-Owned Restricted Subsidiaries;

(C) any Restricted Payment of the type described in Condition 4.2(a), (b) or (c) if permitted by that Condition;
(D) any sale of Capital Stock (other than Disqualified Stock) of the Company;

(E) the payment of compensation to officers and directors of the Company or any Restricted Subsidiary
pursuant to an employee stock or share option scheme, so long as such scheme is in compliance with the
listing rules of the relevant internationally recognized stock exchange, provided they require a majority
shareholder approval of any such scheme; and

(F) any transaction entered into between the Company or any Restricted Subsidiary and any of their Affiliates
on a basis no less favorable to the Company or such Restricted Subsidiary that could be obtained from an
unrelated third party, taking into account the nature and purpose of the transaction, at the time of such
transaction in connection with the sale or lease of units in the Company’s retail shopping malls where such
Affiliate is the anchor retailer of such retail shopping mall.

In addition, the requirements of Condition 4.6(b) shall not apply to (I) Investments (other than Permitted
Investments) not prohibited by Condition 4.2, (II) transactions pursuant to agreements in effect on the Issue Date
and described in the Offering Circular, or any amendment or modification or replacement thereof, so long as
such amendment, modification or replacement is not more disadvantageous to the Company and its Restricted
Subsidiaries than the original agreement in effect on the Issue Date and (III) any transaction between or among
the Company and any Restricted Subsidiary that is not a Wholly-Owned Restricted Subsidiary; provided that in
the case of Condition 4.6(II1), (a) such transaction is entered into in the ordinary course of business and (b) none
of the minority shareholders or minority partners of or in such Restricted Subsidiary is a Person described in
(x) or (y) of the first paragraph of Condition 4.6 (other than by reason of such minority shareholder or minority
partner being an officer or director of such Restricted Subsidiary).

4.7 Limitation on Liens

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, Incur, assume or
permit to exist any Lien of any nature whatsoever on any of its assets or properties of any kind, whether owned at
the Issue Date or thereafter acquired, securing any Indebtedness except Permitted Liens, unless the Notes are
secured equally and ratably with (or, if the obligation or liability to be secured by such Lien is subordinated in
right of payment to the Notes, prior to) the obligations or liabilities so secured.

4.8 Limitation on Sale and Leaseback Transactions

(a) The Company will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback
Transaction; provided that the Company may enter into a Sale and Leaseback Transaction if:

(i) the Company could have (A) Incurred Indebtedness in an amount equal to the Attributable
Indebtedness relating to such Sale and Leaseback Transaction under Condition 4.1 and (B) Incurred a
Lien to secure such Indebtedness pursuant to Condition 4.7, in which case, the corresponding
Indebtedness and Lien will be deemed incurred pursuant to those provisions;

(i) gross cash proceeds of that Sale and Leaseback Transaction are at least equal to the Fair Market
Value of the property that is the subject of such Sale and Leaseback Transaction; and
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(iii) transfer of assets in that Sale and Leaseback Transaction is permitted by, and the Company applies
the proceeds of such transaction in compliance with, Condition 4.9.

(b) Notwithstanding the foregoing, so long as no Default shall have occurred and be continuing,
Condition 4.8(a)(i) shall not apply to any Sale and Leaseback Transaction that involves the sale to a
property trust vehicle of hospitals or hotels by the Company or any Restricted Subsidiary and the lease by
the property trust vehicle of such properties to the Company or such Restricted Subsidiary.

4.9 Limitation on Asset Sales
The Company will not, and will not permit any Restricted Subsidiary to, consummate any Asset Sale, unless:
(a) no Default shall have occurred and be continuing or would occur as a result of such Asset Sale;

(b) the consideration received by the Company or such Restricted Subsidiary, as the case may be, is at least
equal to the Fair Market Value of the assets sold or disposed of; and

(c) atleast 75.0% of the consideration received consists of cash, Temporary Cash Investments or Replacement
Assets. For purposes of this provision, each of the following will be deemed to be cash:

(i) any liabilities, as shown on the Company’s most recent consolidated balance sheet, of the Company
or any Restricted Subsidiary (other than contingent liabilities and liabilities that are by their terms
subordinated to the Notes or any Guarantee) that are assumed by the transferee of any such assets
pursuant to a customary assumption, assignment, novation or similar agreement that releases the
Company or such Restricted Subsidiary from further liability; and

(i) any securities, notes or other obligations received by the Company or any Restricted Subsidiary from
such transferee that are contemporaneously, but in any event within 30 days of closing, converted by
the Company or such Restricted Subsidiary into cash, to the extent of the cash received in that
conversion.

Within 360 days after the receipt of any Net Cash Proceeds from an Asset Sale, the Company (or the applicable
Restricted Subsidiary, as the case may be) may apply such Net Cash Proceeds to:

(A) permanently repay Senior Indebtedness of the Company or any Restricted Subsidiary (and, if such Senior
Indebtedness repaid is revolving credit Indebtedness, to correspondingly permanently reduce commitments
with respect thereto) in each case owing to a Person other than the Company or a Restricted Subsidiary; or

(B) make an Investment in Replacement Assets; or

(C) only with respect to such Net Cash Proceeds from an Asset Sale of any Investment Property, make an
Investment in Temporary Cash Investments, pending application of such Net Cash Proceeds as set forth in
clause (A) or (B) above.

On the 361st day after an Asset Sale or such earlier date, if any, as the Company determines not to apply the Net
Cash Proceeds relating to such Asset Sale as set forth in preceding paragraph (such date being referred as an
“Excess Proceeds Trigger Date”), such aggregate amount of Net Cash Proceeds that has not been applied on or
before the Excess Proceeds Trigger Date as permitted in the preceding paragraph (“Excess Proceeds”) will be
applied by the Issuer or the Company to make an Offer to Purchase to all Holders of Notes and all holders of
other Indebtedness that is pari passu with the Notes or any Guarantee containing provisions similar to those set
forth in the Trust Deed and the Notes with respect to offers to purchase with the proceeds of sales of assets, to
purchase the maximum principal amount of Notes and such other pari passu Indebtedness that may be purchased
out of the Excess Proceeds. The offer price in any Offer to Purchase will be equal to 100.0% of the principal
amount of the Notes then outstanding and such other pari passu Indebtedness plus accrued and unpaid interest, if
any, to the date of purchase, and will be payable in cash.

The Company may defer the Offer to Purchase until there are aggregate unutilized Excess Proceeds equal to or in

excess of US$10.0 million (or the Dollar Equivalent thereof) resulting from one or more Asset Sales, at which
time, within ten days thereof, the entire unutilized amount of Excess Proceeds will be applied as provided in the
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preceding paragraph. If any Excess Proceeds remain after consummation of an Offer to Purchase, the Company
may use such Excess Proceeds for any purpose not otherwise prohibited by the Trust Deed or the Notes. If the
aggregate principal amount of Notes and such other pari passu Indebtedness tendered into such Offer to Purchase
exceeds the amount of Excess Proceeds, the Notes and such other pari passu Indebtedness will be purchased on a
pro rata basis based on the principal amount of Notes and such other pari passu Indebtedness tendered.

Notwithstanding the provisions of this Condition 4.9, the Issuer and the Company will not, and will not permit
Kemang to, sell or otherwise transfer Intercompany Loans.

4.10 Limitation on the Company’s Business Activities

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, engage in any
business other than a Permitted Business; provided, however, that the Company or any Restricted Subsidiary
(other than Kemang) may own Capital Stock of an Unrestricted Subsidiary or joint venture or other entity that is
engaged in a business other than Permitted Business as long as any Investment therein was not prohibited when
made by Condition 4.2.

4.11 Use of Proceeds

The Issuer, Kemang and the Company (as applicable) will use the net proceeds received from the Notes as set
forth in the Offering Circular. The Company will not, and will not permit any Restricted Subsidiary to, use the
net proceeds from the sale of the Notes, in any amount, for any purpose other than (a) in the approximate
percentages and for the purposes specified under the caption “Use of Proceeds” in the Offering Circular and
(b) pending the application of all of such net proceeds in such manner, to invest the portion of such net proceeds
not yet so applied in Temporary Cash Investments.

4.12 Designation of Restricted and Unrestricted Subsidiaries

The Board of Directors may designate any Restricted Subsidiary (other than the Issuer or Kemang) to be an
Unrestricted Subsidiary; provided that (a) such designation would not cause a Default; (b) neither the Company
nor any Restricted Subsidiary provides any guarantees or provides credit support for the Indebtedness of such
Restricted Subsidiary; (c) such Restricted Subsidiary has no outstanding Indebtedness that could trigger a cross-
default to the Indebtedness of the Company; (d) such Restricted Subsidiary does not own any Disqualified Stock
of the Company or Disqualified or Preferred Stock of another Restricted Subsidiary or hold any Indebtedness of,
or Lien on any property of the Company or any Restricted Subsidiary; (e) such Restricted Subsidiary does not
own any Capital Stock of the Company or another Restricted Subsidiary, and all of its Subsidiaries are
Unrestricted Subsidiaries or are being concurrently designated as Unrestricted Subsidiaries in accordance with
this paragraph; and (f) the Investment deemed to have been made thereby in such newly designated Unrestricted
Subsidiary and each other newly designated Unrestricted Subsidiary being concurrently redesignated would be
permitted to be made by Condition 4.2.

The Board of Directors may designate any Unrestricted Subsidiary to be a Restricted Subsidiary; provided that
(a) such designation shall not cause a Default; (b) any Indebtedness of such Unrestricted Subsidiary outstanding
at the time of such designation which will be deemed to have been Incurred by such newly designated Restricted
Subsidiary as a result of such designation would be permitted to be Incurred by Condition 4.1; (c) any Lien on
the property of such Unrestricted Subsidiary at the time of such designation which will be deemed to have been
Incurred by such newly designated Restricted Subsidiary as a result of such designation would be permitted to be
Incurred by Condition 4.7; (d) such Unrestricted Subsidiary is not a Subsidiary of another Unrestricted
Subsidiary (that is not concurrently being designated as a Restricted Subsidiary); and (e) such Restricted
Subsidiary shall upon such designation execute and deliver to the Trustee a supplemental trust deed to the Trust
Deed by which such Restricted Subsidiary shall become a Subsidiary Guarantor.

Any such designation by the Board of Directors shall be evidenced to the Trustee by promptly filing with the
Trustee a copy of the Board Resolution giving effect to such designation and an Officers’ Certificate certifying
that such designation complied with the foregoing provisions.

Kemang will at all times remain a Wholly-Owned Subsidiary of the Issuer and a Restricted Subsidiary of the
Company.
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4.13 Restriction on Transfer of Assets to PT Lippo Cikarang Tbk or PT Gowa Makassar Tourism
Development Thk

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, transfer the
Capital Stock of any Restricted Subsidiary or any assets of the Company or any Restricted Subsidiary to PT
Lippo Cikarang Tbk or PT Gowa Makassar Tourism Development Tbk (for the avoidance of doubt, this
Condition 4.13 shall not restrict the Company or any Restricted Subsidiary from making an Investment in such
companies to the extent otherwise permitted herein).

4.14 Maintenance of Insurance

The Company shall and cause each Subsidiary to maintain insurance policies covering such risks, in such
amounts and with such terms as are normally carried by similar companies engaged in a similar business to the
Permitted Business in the country in which such entity is located.

4.15 Listing of the Notes

The Issuer shall, and the Company shall procure the Issuer to, make such filings, registrations or qualifications
and take all other necessary action and will use its best efforts to obtain such consents, approvals and
authorizations, if any, and satisfy all conditions that the SGX-ST may impose on listing of the Notes and shall
use its best efforts to obtain such listing by no later than April 15, 2014 (and in the case of any Additional Notes,
no later than two Business Days after the issuance of such Additional Notes) and maintain such listing.

4.16 Maintain Listing of the Company

The Company shall use its best efforts to maintain the listing of all the Common Stock of the Company on the
Indonesia Stock Exchange, the SGX-ST or another internationally recognized stock exchange.

4.17 Government Approvals and Licenses; Compliance with Law

The Company will, and will cause each Restricted Subsidiary to (a) obtain and maintain in full force and effect
all governmental approvals, authorizations, consents, permits, concessions and licenses as are necessary to
engage in the Permitted Business, (b) preserve and maintain good and valid title to its properties and assets
(including land-use rights) free and clear of any Liens other than Permitted Liens and (c) comply with all laws,
regulations, orders, judgments and decrees of any governmental body, except to the extent that failure so to
obtain, maintain, preserve and comply would not reasonably be expected to have a material adverse effect on
(1) the business, results of operations or prospects of the Company and its Restricted Subsidiaries taken as a
whole or (2) the ability of the Issuer, the Company or any Subsidiary Guarantor to perform its obligations under
the Notes, the relevant Guarantee or the Trust Deed.

4.18 Changes in Covenants when Notes are Rated Investment Grade

If, on any date following the date of the Trust Deed, the Notes are rated Investment Grade from both of the
Rating Agencies and no Default or Event of Default has occurred and is continuing (a “Suspension Event”), then,
beginning on that day and continuing until such time, if any, at which the Notes cease to be rated Investment
Grade from either of the Rating Agencies, the following Conditions will not apply to the Notes:

(a) Condition 4.1 (Limitation on Indebtedness and Preferred Stock);

(b) Condition 4.2 (Limitation on Restricted Payments);

(c) Condition 4.3 (Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries);
(d) Condition 4.4 (Limitation on Sales and Issuances of Capital Stock in Restricted Subsidiaries);

(e) Condition 4.6 (Limitation on Transactions with Shareholders and Affiliates);

(f)  Condition 4.9 (Limitation on Asset Sales); and

(g) Condition 4.10 (Limitation on the Company’s Business Activities).

Such covenants will again apply according to their terms from the first day on which a Suspension Event ceases
to be in effect. Such covenants will not, however, be of any effect with regard to actions of the Company
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properly taken during the continuance of the Suspension Event, and Condition 4.2 will be interpreted as if it had
been in effect since the date of the Trust Deed except that no Default will be deemed to have occurred solely by
reason of a Restricted Payment made while that covenant was suspended.

4.19 Provision of Financial Statements and Reports

(a) So long as any of the Notes remain outstanding, the Company will file with the Trustee and furnish to the
Holders upon request, as soon as they are available but in any event not more than ten calendar days after
they are filed with the Indonesia Stock Exchange or any other national stock exchange on which the
Company’s Common Stock is at anytime listed for trading, true and correct copies of any financial or other
report in the English language (and an English translation of any financial or other report in any other
language) filed with such exchange; provided that, if at any time the Common Stock of the Company
ceases to be listed for trading on the Indonesia Stock Exchange or any other national stock exchange, the
Company will file with the Trustee and furnish to the Holders (in the English language):

(i)  as soon as they are available, but in any event within 90 calendar days after the end of the fiscal year
of the Company, copies of its financial statements (on a consolidated basis) in respect of such
financial year (including a statement of income, balance sheet and cash flow statement) audited by a
member firm of an internationally recognized firm of independent accountants; and

(i1) as soon as they are available, but in any event within 60 calendar days after the end of each quarterly
period of the Company, copies of its financial statements (on a consolidated basis) in respect of such
quarterly period (including a statement of income, balance sheet and cash flow statement).

(b) In addition, so long as any of the Notes remain outstanding, the Company will provide to the Trustee
(1) within 90 days after the close of each fiscal year, an Officers’ Certificate stating the Fixed Charge
Coverage Ratio with respect to the four most recent quarterly periods and showing in reasonable detail the
calculation of the Fixed Charge Coverage Ratio, including the arithmetic computations of each component
of the Fixed Charge Coverage Ratio; and (2) as soon as possible and in any event within 14 days after the
Company becomes aware or should reasonably become aware of the occurrence of a Default, an Officers’
Certificate setting forth the details of the Default, and the action which the Company proposes to take with
respect thereto.

4.20 Consolidation, Merger and Sale of Assets

The Issuer will not consolidate with, merge with or into, another Person (other than the Company), permit any
Person to merge with or into it, or sell, convey, transfer, lease or otherwise dispose of all or substantially all of its
properties and assets to any Person (other than the Company); provided that, in the event the Issuer so
consolidates with, merges with or into, the Company or sells, conveys, transfers, leases or otherwise disposes of
all or substantially all or substantially all of its properties and assets to the Company, the Company (or if the
Company is not the surviving person, such surviving person), immediately after such transaction, will
(a) assume, by a supplemental trust deed to the Trust Deed, executed and delivered to the Trustee, all the
obligations of the Issuer under the Trust Deed and the Notes, which shall remain in full force and effect and
(b) deliver to the Trustee an Officers’ Certificate and an Opinion of Counsel, in each case stating that such
transaction and such supplemental trust deed complies with this provision and that all conditions precedent
provided for herein relating to such transaction have been complied with.

The Company will not consolidate with, merge with or into another Person, permit any Person to merge with or
into it, or sell, convey, transfer, lease or otherwise dispose of all or substantially all of its properties and assets
(computed on a consolidated basis) in one transaction or a series of related transactions), unless:

(a) the Company shall be the continuing Person, or the Person (if other than it) formed by such consolidation
or merger or that acquired or leased such property and assets (the “Surviving Person”) shall be a
corporation incorporated and validly existing under the laws of the Republic of Indonesia, Singapore or the
United States or any jurisdiction thereof and shall expressly assume, by a supplemental trust deed to the
Trust Deed, executed and delivered to the Trustee, all the obligations of the Company under the Trust
Deed, the Notes and the Parent Guarantee, as the case may be, and the Trust Deed, the Notes and the Parent
Guarantee, as the case may be, shall remain in full force and effect;

(b) immediately after giving effect to such transaction on a pro forma basis (and treating any Indebtedness
which becomes an obligation of the Company or the Surviving Person or any Subsidiary as having been
Incurred at the time of such transaction), no Default shall have occurred and be continuing;
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(c) immediately after giving effect to such transaction on a pro forma basis, the Company or the Surviving
Person, as the case may be, shall have a Consolidated Net Worth equal to or greater than the Consolidated
Net Worth of the Company immediately prior to such transaction;

(d) immediately after giving effect to such transaction on a pro forma basis, the Company or the Surviving
Person, as the case may be, could Incur at least US$1.00 of Indebtedness under the proviso in the first
sentence of Condition 4.1(a);

(e) the Company delivers to the Trustee (i) an Officers’ Certificate (attaching the arithmetic computations to
demonstrate compliance with Conditions 4.20(c) and (d), and (ii) an Opinion of Counsel, in each case
stating that such consolidation, merger or transfer and such supplemental trust deed complies with this
provision and that all conditions precedent provided for herein relating to such transaction have been
complied with;

(f)  each Subsidiary Guarantor, unless such Subsidiary Guarantor is the Person with which the Company has
entered into a transaction described under this covenant shall execute and deliver a supplemental trust deed
to the Trust Deed confirming that its Subsidiary Guarantee shall apply to the obligations of the Company,
the Issuer, or the Surviving Person in accordance with the Notes and the Trust Deed; and

(g) the Company shall have delivered to the Trustee an Opinion of Counsel in the jurisdiction of incorporation
of the Issuer or the Company and the Surviving Person to the effect that the holders of the Notes will not
recognize income gain or loss for income tax purposes of such jurisdiction as a result of such transaction
and will be subject to income tax in such jurisdiction on the same amounts, in the same manner and at the
same times as would have been the case if such transaction had not occurred.

No Subsidiary Guarantor will consolidate with or merge with or into another Person, permit any Person to merge
with or into it, or sell, convey, transfer, lease or otherwise dispose of all or substantially all of its properties and
assets (computed on a consolidated basis) in one transaction or a series of related transactions to another Person
(other than the Company or another Subsidiary Guarantor), unless:

(A) such Subsidiary Guarantor shall be the continuing Person, or the Person (if other than it) formed by such
consolidation or merger or that acquired or leased such property and assets shall be the Company, another
Subsidiary Guarantor or shall become a Subsidiary Guarantor concurrently with the transaction;

(B) immediately after giving effect to such transaction on a pro forma basis (and treating any Indebtedness
which becomes an obligation of such Subsidiary Guarantor or the Surviving Person or any Subsidiary as
having been Incurred at the time of such transaction), no Default shall have occurred and be continuing;

(C) immediately after giving effect to such transaction on a pro forma basis, the Company shall have a
Consolidated Net Worth equal to or greater than the Consolidated Net Worth of the Company immediately
prior to such transaction;

(D) immediately after giving effect to such transaction on a pro forma basis, the Company could Incur at least
US$1.00 of Indebtedness under the proviso in the first sentence of Condition 4.1(a);

(E) the Company delivers to the Trustee (1) an Officers’ Certificate (attaching the arithmetic computations to
demonstrate compliance with Conditions 4.20(C) and (D)) and (2) an Opinion of Counsel, in each case
stating that such consolidation, merger or transfer and the relevant supplemental trust deed complies with
this provision and that all conditions precedent provided for herein relating to such transaction have been
complied with;

provided that this paragraph shall not apply to (i) any sale or other disposition (not being the sale or disposition
of all or substantially all of its properties or assets) that complies with Condition 4.8 or Condition 4.9 or any
Subsidiary Guarantor whose Subsidiary Guarantee is unconditionally released in accordance with Condition 1.4
and (ii) a consolidation or merger of any Subsidiary Guarantor with and into the Company or any other
Subsidiary Guarantor, so long as the Company or such Subsidiary Guarantor survives such consolidation or
merger.

The Surviving Person will be the successor to the Company and shall succeed to, and be substituted for, and may
exercise every right and power of, the Company under the Trust Deed, and the predecessor Company, except in
the case of a lease, shall be released from the obligation to pay principal and interest on the Notes.
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4.21 No Payments for Consents

The Company will not, and will not permit any of its Subsidiaries to, directly or indirectly, pay or cause to be
paid any consideration to or for the benefit of any Noteholder for or as an inducement to any consent, waiver or
amendment of any of the terms or provisions of the Trust Deed or the Notes unless such consideration is offered
to be paid and is paid to all Noteholders that consent, waive or agree to amend such terms or provisions in the
time frame set forth in the solicitation documents relating to such consent, waiver or agreement.

4.22 Payment of Stamp Duties and Other Taxes

The Issuer and the Company will pay any present or future stamp, court or documentary taxes, or any other
excise or property taxes, charges or similar levies which are imposed by or on behalf of any jurisdiction in which
the Issuer, the Company or any Subsidiary Guarantor is incorporated, resident or doing business for tax purposes
in connection with the execution, delivery or registration of the Notes or any other document or instrument
referred to in these Conditions.

4.23 Limitation on Activities of the Issuer

The Issuer will not engage in any business activity or undertake any other activity, except any activity (a) relating
to the offering, sale or issuance of the Notes (including any Additional Notes), the Incurrence of Indebtedness
represented by the Notes, contributing the proceeds thereof to Kemang by way of subscription of additional
shares in the capital of, or as a shareholder loan to, Kemang and any other activities in connection therewith,
(b) relating to the offering, sale or issuance of debt obligations similar to the Notes in the future, the incurrence of
Indebtedness represented by such debt obligations, contributing the proceeds thereof to Kemang by way of
subscription of additional shares in the capital of, or as a shareholder loan to, Kemang and any other activities in
connection therewith, (c) undertaken with the purpose of fulfilling any obligations referred to in clauses (a) or
(b) or the Trust Deed or the Agency Agreement or any future trust deed or agency agreement related to such
obligations or the purpose of making and fulfilling obligations attributable to consent solicitations or tender
offers for such obligations or refinancing of such obligations and any activities related thereto or (d) directly
related to the establishment and/or maintenance of the Issuer’s corporate existence.

The Issuer shall not (a) issue any Capital Stock other than the issuance of its ordinary shares to the Company or
otherwise in a de minimis amount to local residents to the extent required by applicable law or (b) acquire or
receive any property or assets (including, without limitation, any Equity Interests or Indebtedness of any Person),
other than (x) the Capital Stock of Kemang, and (y) cash for ongoing corporate activities of the Issuer described
in the preceding paragraph.

The Issuer shall at all times remain a Wholly-Owned Restricted Subsidiary of the Company.

In the event that the Issuer is the obligor on Indebtedness owed to Kemang, such Indebtedness must be unsecured
and expressly subordinated in right of payment to the Notes.

Whenever the Issuer receives a dividend or distribution on the Capital Stock of Kemang, it shall use all or
substantially all of the funds received solely to satisfy its obligations (to the extent of the amount owing in
respect of such obligations) under the Notes, the Trust Deed and the Agency Agreement.

For so long as any Notes are outstanding, none of the Issuer, Kemang or the Company will commence or take
any action to cause a winding-up or liquidation of the Issuer or Kemang except that the Issuer may be wound up
or liquidated subsequent to a consolidation, merger or transfer of assets conducted in accordance with the first
paragraph of Condition 4.20.

4.24 Amendments to or Prepayments of the Intercompany Loans

The Issuer will contribute the net proceeds of the offering to Kemang by way of subscription of additional shares
in the capital of, or as a shareholder loan to, Kemang. The net proceeds of the contribution to Kemang will be on-
lent to the Company and/or the Subsidiary Guarantors pursuant to one or more Intercompany Loans. The
Intercompany Loans will be subordinated in right of payment to the Guarantees. The Company will
unconditionally and irrevocably guarantee the due and punctual payment of all sums from time to time payable
by any Subsidiary Guarantor in respect of its obligations under the Intercompany Loan between such Subsidiary
Guarantor and Kemang.
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Without an Extraordinary Resolution duly passed at a meeting convened with a quorum of two or more persons
holding or representing over 66 2/3% in principal amount of the Notes then outstanding, the Issuer and the
Company will not, and will not permit any Restricted Subsidiary to, (i) prepay or otherwise reduce or permit the
prepayment or reduction of the Intercompany Loans or (ii) amend, modify or alter the instrument governing the
Intercompany Loans in any manner adverse to the Holders; provided that, the quorum for passing an
Extraordinary Resolution to approve the following matters shall be two or more persons holding or representing
over 90.0% in principal amount of the Notes then outstanding:

(1) change the Stated Maturity of the Intercompany Loans;
(2) change the currency for payment of principal or interest on the Intercompany Loans; or
(3) reduce the above-stated quorum necessary to modify or amend the Intercompany Loans.

Notwithstanding the foregoing, without the consent of any Holder of Notes, the Intercompany Loans may be
amended solely (x) to provide for the issuance of Additional Notes, and may be prepaid or reduced to facilitate or
otherwise accommodate or reflect a redemption, repurchase or exchange of outstanding Notes in accordance with
the Conditions or through any tender offer or exchange offer or (y) to reduce any withholding or deduction for, or
on account of, any present or future taxes, duties, assessments or governmental charges of whatever nature
imposed or levied by or within any Relevant Taxing Jurisdiction (as defined in Condition 7.2); provided that in
the case of clause (y), prior to such amendment, the Issuer or the Company will deliver to the Trustee an Opinion
of Counsel or an opinion of a tax consultant of recognized international standing stating that such amendment to
the Intercompany Loans will reduce such withholding or deduction.

The Issuer and the Company will not, and will not permit Kemang to, sell or otherwise transfer the Intercompany
Loans or to directly or indirectly, incur, assume or permit to exist any Lien on Intercompany Loans.

4.25 Definitions

Set forth below are defined terms used in the covenants and other provisions of the Trust Deed. Reference is
made to the Trust Deed for other capitalized terms used in these Conditions for which no definition is provided.

“Acquired Indebtedness” means Indebtedness of a Person existing at the time such Person becomes a Restricted
Subsidiary or Indebtedness of a Restricted Subsidiary assumed in connection with an Asset Acquisition by such
Restricted Subsidiary and not Incurred in connection with, or in contemplation of, the Person merging with or
into or becoming a Restricted Subsidiary or the Asset Acquisition.

“Adjusted Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semi-
annual equivalent yield in maturity of the Comparable Treasury Issue, assuming a price for the Comparable
Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for
such redemption date.

“Affiliate” means, with respect to any Person, any other Person (a) directly or indirectly controlling, controlled
by, or under direct or indirect common control with, such Person, (b) who is a director or officer of such Person
or any Subsidiary of such Person or of any Person referred to in clause (a) of this definition, or (c) who is a
spouse, child or step-child, parent or step-parent, brother, sister, step-brother or step-sister, parent-in-law,
grandchild, grandparent, uncle, aunt, nephew and niece of a Person described in clause (a) or (b). For the
purposes of this definition, “control” (including, with correlative meanings, the terms ‘“controlling,” “controlled
by” and “under common control with”), as applied to any Person, means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of such Person, whether through the
ownership of voting securities, by contract or otherwise.

“Applicable Premium” means with respect to a Note at any redemption date, the greater of (i) 1.00% of the
principal amount of such Note and (ii) the excess of (A) the present value at such redemption date of (1) the
redemption price of such Note on April 11, 2018 (such redemption price being described in Condition 7.3
“Optional Redemption” exclusive of any accrued interest) plus (2) all required remaining scheduled interest
payments due on such Note through April 11, 2018, (but excluding accrued and unpaid interest to the redemption
date), computed using a discount rate equal to the Adjusted Treasury Rate plus 50 basis points, over (B) the
principal amount of such Note.

61



“Asset Acquisition” means (a) an Investment by the Company or any Restricted Subsidiary in any other Person
pursuant to which such Person shall become a Restricted Subsidiary or shall be merged into or consolidated with
the Company or any Restricted Subsidiary, or (b) an acquisition by the Company or any Restricted Subsidiary of
the property and assets of any Person other than the Company or any Restricted Subsidiary that constitute
substantially all of a division or line of business of such Person.

“Asset Disposition” means the sale or other disposition by the Company or any Restricted Subsidiary (other than
to the Company or another Restricted Subsidiary) of (a) all or substantially all of the Capital Stock of any
Restricted Subsidiary or (b) all or substantially all of the assets that constitute a division or line of business of the
Company or any Restricted Subsidiary.

“Asset Sale” means any sale, transfer or other disposition (including by way of merger, consolidation or Sale and
Leaseback Transaction and including any sale or issuance of the Capital Stock of any Restricted Subsidiary) in
one transaction or a series of related transactions by the Company or any Restricted Subsidiary to any Person
other than the Company or any Restricted Subsidiary of any of its property or assets (including Capital Stock), in
each case that is not governed by Condition 4.20; provided that “Asset Sale” shall not include:

(a) sales, transfers or other dispositions of inventory, (including properties under development for sale and
completed properties for sale) in the ordinary course of business;

(b) sales, transfers or other dispositions of assets constituting a Permitted Investment or Restricted Payment
permitted to be made under Condition 4.2;

(c) sales, transfers or other dispositions of assets with a Fair Market Value not in excess of US$1.0 million (or
the Dollar Equivalent thereof) in any transaction or series of related transactions;

(d) any sale, transfer, assignment or other disposition of any property or equipment that has become damaged,
worn out, obsolete or otherwise unsuitable for use in connection with the business of the Company or its
Restricted Subsidiaries; or

(e) any transfer, assignment or other disposition deemed to occur in connection with creating or granting any
Permitted Lien.

“Attributable Indebtedness” means, in respect of a Sale and Leaseback Transaction, at the time of determination,
the present value, discounted at the interest rate borne by the Notes of the total obligations of the lessee for rental
payments during the remaining term of the lease in such Sale and Leaseback Transaction, including any period
for which such lease has been extended or may, at the option of the lessor, be extended.

“Average Life” means, at any date of determination with respect to any Indebtedness, the quotient obtained by
dividing (a) the sum of the products of (i) the number of years from such date of determination to the dates of
each successive scheduled principal payment or redemption or similar payment of such Indebtedness and (ii) the
amount of such principal payment by (b) the sum of all such principal payments.

“Board of Directors” means the board of directors elected or appointed by the stockholders of the Company to
manage the business of the Company or any committee of such board duly authorized to take the action
purported to be taken by such committee.

“Board Resolution” means any resolution of the Board of Directors taking an action which it is authorized to take
and adopted at a meeting duly called and held at which a quorum of disinterested members (if so required) was
present and acting throughout or adopted by written resolution executed by every member of the Board of
Directors.

“Business Day” means any day which is not a Saturday, Sunday, legal holiday or other day on which banking
institutions in The City of New York, Hong Kong or Jakarta (or in any other place in which payments on the
Notes are to be made) are authorized by law or governmental regulation to close.

“Capital Stock” means, with respect to any Person, any and all shares, interests, rights to purchase, warrants,
options, participations or other equivalents (however designated, whether voting or non-voting) in equity of such
Person, whether outstanding on the Issue Date or issued thereafter, including, without limitation, all Common
Stock and Preferred Stock.
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“Capitalized Lease” means, with respect to any Person, any lease of any property (whether real, personal or
mixed) which, in conformity with GAAP, is required to be capitalized on the balance sheet of such Person. For
the purpose of Condition 4.7, a Capitalized Lease will be deemed to be secured by a Lien on the property being
leased.

“Capitalized Lease Obligations” means the capitalized amount of any rental obligations under a Capitalized
Lease in accordance with GAAP, and the Stated Maturity thereof will be the date of the last payment of rent or
any other amount due under such lease prior to the first date upon which such lease may be terminated by the
lessee without payment of penalty.

“Change of Control” means the occurrence of one or more of the following events:

(a) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of the properties or assets
of the Company and its Restricted Subsidiaries, taken as a whole, to any “person” (within the meaning of
Section 13(d) and 14(d) of the Exchange Act);

(b) the Company consolidates with, or merges with or into, any Person, or any Person consolidates with, or
merges with or into, the Company, in any such event pursuant to a transaction in which any of the
outstanding Voting Stock of the Company or such other Person is converted into or exchanged for cash,
securities or other property, other than any such transaction where the Voting Stock of the Company
outstanding immediately prior to such transaction is converted into or exchanged for (or continues as)
Voting Stock (other than Disqualified Stock) of the surviving or transferee Person constituting a majority
of the outstanding shares of Voting Stock of such surviving or transferee Person (immediately after giving
effect to such issuance) and in substantially the same proportion as before the transaction;

(c) any person is the beneficial owner of more than 30.0% of the total voting power of the Voting Stock of the
Company;

(d) individuals who on the Issue Date constituted the Board of Directors (together with any new directors
whose election by the Board of Directors was approved by a vote of at least 66% of the members of the
Board of Directors then in office who were members of the Board of Directors on the Issue Date or whose
election was previously so approved) cease for any reason to constitute a majority of the members of the
Board of Directors then in office; or

(e) the adoption of a plan relating to the liquidation or dissolution of the Company.
“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Rating Decline.

“Common Stock” means, with respect to any Person, any and all shares, interests, rights to purchase, warrants,
options or other participations in, and other equivalents (however designated and whether voting or non-voting)
of such Person’s common stock or ordinary shares, whether or not outstanding at the date of the Trust Deed, and
include, without limitation, all series and classes of such common stock or ordinary shares.

“Comparable Treasury Issue” means the United States Treasury security having a maturity comparable to the
remaining term of the Notes to be redeemed that would be utilized, at the time of selection and in accordance
with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to
the remaining term of the Notes.

“Comparable Treasury Price” means, with respect to any redemption date: (1) the average bid and asked prices
for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) on the third
Business Day preceding such redemption date, as set forth in the daily statistical release (of any successor
release) published by the Federal Reserve Bank of New York and designated “Composite 3:30 p.m. Quotations
for U.S. Government Securities”; or (2) if such release (or any successor release) is not published or does not
contain such prices on such Business Day, (a) the average of Reference Treasury Dealer Quotations for such
redemption date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (b) if
fewer than three such Reference Treasury Dealer Quotations are available, the average of all such quotations.
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“Consolidated EBITDA” means, for any period, Consolidated Net Income for such period plus, to the extent such
amount was deducted in calculating such Consolidated Net Income:

(a) Consolidated Interest Expense;

(b) income taxes (other than income taxes attributable to extraordinary and non-recurring gains or sales of
assets); and

(c) depreciation expense, amortization expense and all other non-cash items reducing Consolidated Net
Income (other than non-cash items in a period which reflect cash expenses paid or to be paid in another
period), less all non-cash items increasing Consolidated Net Income,

all as determined on a consolidated basis for the Company and its Restricted Subsidiaries in conformity with
GAAP. The provision for income taxes and the depreciation and amortization expense and non-cash charges of a
Restricted Subsidiary shall be added to Consolidated Net Income to compute Consolidated EBITDA only to the
extent (and in the same proportion) that the net income or loss of such Restricted Subsidiary was included in
calculating Consolidated Net Income and only if a corresponding amount would be permitted to be paid as
dividends to the Company at the date of determination and without any approvals.

“Consolidated Fixed Charges” means, for any period, the sum (without duplication) of (a) Consolidated Interest
Expense for such period and (b) all cash and non-cash dividends accrued or accumulated during such period on
any Disqualified Stock or Preferred Stock of the Company or any Restricted Subsidiary held by Persons other
than the Company or any Wholly-Owned Restricted Subsidiary; provided that such dividends will be multiplied
by a fraction of the numerator of which is one and the denominator of which is one minus the effective combined
tax rate of the issues of such Preferred Stock for such period.

“Consolidated Interest Expense” means, for any period, the amount that would be included in gross interest
expense on a consolidated income statement prepared in accordance with GAAP for such period of the Company
and its Restricted Subsidiaries, plus, to the extent not included in such gross interest expense, and to the extent
incurred or paid during such period by the Company and its Restricted Subsidiaries, without duplication,
(a) interest expense attributable to Capitalized Lease Obligations and one third of all annual payments
attributable to leases constituting part of a Sale and Leaseback Transaction, (b) amortization of debt issuance
costs and original issue discount expense and non-cash interest expense in respect of any Indebtedness, (c) the
interest portion of any deferred payment obligation, (d) all commissions, discounts and other fees and charges
with respect to letters of credit or similar instruments issued for financing purposes or in respect of any
Indebtedness, (e) the net costs associated with Hedging Obligations (including the amortization of fees),
(f) interest accruing on Indebtedness of any other Person that is guaranteed by, or secured on the assets of, the
Company or any Restricted Subsidiary proportionate to the extent that such Indebtedness is guaranteed or so
secured, (g) any capitalized interest, (h) interest Incurred in connection with investments in discontinued
operations and (i) cash contributions to an employee stock ownership plan or similar trust, which are used to pay
interest on Indebtedness Incurred by such plan or trust; provided that interest expense attributable to interest on
any Indebtedness bearing a floating interest rate will be computed on a pro forma basis as if the rate in effect on
the date of determination had been the applicable rate for the entire relevant period.

“Consolidated Net Income” means, with respect to any specified Person for any period, the aggregate net income
(or loss) of such Person and its Restricted Subsidiaries for such period, on a consolidated basis, determined in
conformity with GAAP; provided that the following items shall be excluded in computing Consolidated Net
Income (without duplication):

(a) the net income of any Person that is not a Restricted Subsidiary or that is accounted for by the equity
method of accounting except to the extent of the amount of dividends or similar distributions actually paid
in cash to the Company or a Restricted Subsidiary during such period (subject to the limitation in clause (c)
below in the case of distributions paid to a Restricted Subsidiary; provided that the Company’s equity in a
net loss of such person shall be included, to the extent funded by the Company or a Restricted Subsidiary;

(b) the net income (or loss) of any Person accrued prior to the date it becomes a Restricted Subsidiary or is
merged into or consolidated with the Company or any Restricted Subsidiary or all or substantially all of the
property and assets of such Person are acquired by the Company or any Restricted Subsidiary; provided
that such transaction was accounted for in a manner similar to the pooling of interests;
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(c) the net income of any Restricted Subsidiary to the extent that the declaration or payment of dividends or
similar distributions by such Restricted Subsidiary of such net income is not at the time permitted by the
operation of the terms of its charter, articles of association or other similar constitutive documents, or any
agreement, instrument, judgment, decree, order, statute, rule or governmental regulation applicable to such
Restricted Subsidiary; provided that the Company’s equity in a net loss of such person shall be included;

(d) the cumulative effect of a change in accounting principles;

(e) any net after-tax gains realized on the sale or other disposition of (A) any property or assets of the
Company or any Restricted Subsidiary which is not sold in the ordinary course of its business or (B) any
Capital Stock of any Person (including any gains by the Company realized on sales of Capital Stock of the
Company or any Restricted Subsidiary);

(f) any non-cash unrealized gains and losses due solely to fluctuations in currency values and related tax
effects; and

(g) any net after-tax extraordinary or non-recurring gains.

“Consolidated Net Worth” means, at any date of determination, stockholders’ equity as set forth on the most
recently available quarterly or annual consolidated financial statements (available pursuant to Condition 4.19) of
the Company prepared in accordance with GAAP (which the Company shall use its reasonable best efforts to
compile in a timely manner), plus, to the extent not included, the par or stated value of any Preferred Stock of the
Company, less any amounts attributable to Disqualified Stock or any equity security convertible into or
exchangeable for Indebtedness, any accumulated deficit, the cost of treasury stock and the principal amount of
any promissory notes receivable from the sale of the Capital Stock of the Company or any Restricted Subsidiary,
each item to be determined in conformity with GAAP.

“Contractor Guarantees” means guarantees by the Company or any Restricted Subsidiary of Indebtedness of any
contractor, builder or other similar Person engaged by the Company or such Restricted Subsidiary in connection
with the development, construction or improvement of real or personal property or equipment to be used in a
Permitted Business by the Company or any Restricted Subsidiary in the ordinary course of business, which
Indebtedness was Incurred by such contractor, builder or other similar Person to finance the cost of such
development, construction or improvement.

“Currency Agreement” means any foreign exchange forward contract, currency swap agreement or other similar
agreement or arrangement designed to protect against fluctuations in foreign exchange rates.

“Default” means any event that is, or after notice or passage of time or both would be, an Event of Default.

“Disqualified Stock” means any class or series of Capital Stock of any Person that by its terms (or by the terms of
any security into which it is convertible or for which it is exchangeable) or otherwise is (a) required to be
redeemed prior to the Stated Maturity of the Notes, (b) redeemable at the option of the holder of such class or
series of Capital Stock at any time prior to the Stated Maturity of the Notes or (c) convertible into or
exchangeable for Capital Stock referred to in clause (a) or (b) above or Indebtedness having a scheduled maturity
prior to the Stated Maturity of the Notes; provided that any Capital Stock that would not constitute Disqualified
Stock but for provisions thereof giving holders thereof the right to require such Person to repurchase or redeem
such Capital Stock upon-the occurrence of an “asset sale” or “change of control” occurring prior to the Stated
Maturity of the Notes shall not constitute Disqualified Stock if the “asset sale” or “change of control” provisions
applicable to such Capital Stock are no more favorable to the holders of such Capital Stock than the provisions
contained in Condition 4.9 and Condition 7.6 and such Capital Stock specifically provides that such Person will
not repurchase or redeem any such stock pursuant to such provision prior to the Company’s repurchase of the
Notes as are required to be repurchased pursuant to Condition 4.9 and Condition 7.6.

“Dollar Equivalent” means, with respect to any monetary amount in a currency other than U.S. dollars, at any
time for the determination thereof, the amount of U.S. dollars obtained by converting such foreign currency
involved in such computation into U.S. dollars at the base rate for the purchase of U.S. dollars with the applicable
foreign currency as quoted by Bank Indonesia on the date of determination.

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but
excluding any debt security that is convertible into, or exchangeable for, Capital Stock).
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“Equity Offering” means any private or public underwritten offering of Common Stock of the Company after the
Issue Date to any Person other than an Affiliate of the Company; provided that the aggregate gross cash proceeds
received by the Company from such offering shall be no less than US$25.0 million (or the Dollar Equivalent
thereof)

“Fair Market Value” means the price that would be paid in an arm’s-length transaction between an informed and
willing seller under no compulsion to sell and an informed and willing buyer under no compulsion to buy, as
determined in good faith by the Board of Directors, whose determination shall be conclusive if evidenced by a
Board Resolution.

“Fixed Charge Coverage Ratio” means, on any Transaction Date, the ratio of (a) the aggregate amount of
Consolidated EBITDA for the then most recent four quarterly periods prior to such Transaction Date for which
consolidated financial statements of the Company (which the Company shall use its reasonable best efforts to
compile in a timely manner) are available pursuant to Condition 4.19 (the “Four Quarterly Period”) to (b) the
aggregate Consolidated Fixed Charges during such Four Quarterly Period. In making the foregoing calculation:

(a)  pro forma effect shall be given to any Indebtedness or Preferred Stock Incurred, repaid or redeemed during
the period (the “Reference Period”) commencing on and including the first day of the Four Quarterly
Period and ending on and including the Transaction Date (other than Indebtedness Incurred or repaid under
a revolving credit or similar arrangement (or under any predecessor revolving credit or similar
arrangement) in effect on the last day of such Four Quarterly Period), in each case as if such Indebtedness
or Preferred Stock had been Incurred, repaid or redeemed on the first day of such Reference Period;
provided that, in the event of any such repayment or redemption, Consolidated EBITDA for such Four
Quarterly Period shall not include any interest income actually earned during such Four Quarterly Period in
respect of the funds used to repay or redeem such Indebtedness or Preferred Stock;

(b) Consolidated Interest Expense attributable to interest on any Indebtedness (whether existing or being
Incurred) computed on a pro forma basis and bearing a floating interest rate shall be computed as if the rate
in effect on the Transaction Date (taking into account any Interest Rate Agreement applicable to such
Indebtedness if such Interest Rate Agreement has a remaining term in excess of 12 months or, if shorter, at
least equal to the remaining term of such Indebtedness) had been the applicable rate for the entire period,;

(c) pro forma effect shall be given to Asset Sales and Asset Acquisitions and Investments (including giving
pro forma effect to the application of proceeds of any Asset Disposition) that occur during such Reference
Period as if they had occurred and such proceeds had been applied on the first day of such Reference
Period; and

(d) pro forma effect shall be given to asset dispositions and asset acquisitions and investments (including
giving pro forma effect to the application of proceeds of any asset disposition) that have been made by any
Person that has become a Restricted Subsidiary or has been merged with or into the Company or any
Restricted Subsidiary during such Reference Period and that would have constituted Asset Sales or Asset
Acquisitions or Investments had such transactions occurred when such Person was a Restricted Subsidiary
as if such asset dispositions or asset acquisitions were Asset Dispositions or Asset Acquisitions that
occurred on the first day of such Reference Period;

provided that to the extent that clause (c) or (d) of this paragraph requires that pro forma effect be given to an
Asset Acquisition or Asset Sales (or asset acquisition or asset disposition), such pro forma calculation shall be
based upon the four full quarterly periods immediately preceding the Transaction Date of the Person, or division
or line of business of the Person, that is acquired or disposed for which financial information is available.

“GAAP” means generally accepted accounting principles in the Republic of Indonesia as in effect from time to
time. All ratios and computations contained or referred to in the Trust Deed shall be computed in conformity
with GAAP applied on a consistent basis.

“guarantee” means any obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any
Indebtedness or other obligation of any other Person and, without limiting the generality of the foregoing, any
obligation, direct or indirect, contingent or otherwise, of such Person (a) to purchase or pay (or advance or supply
funds for the purchase or payment of) such Indebtedness or other obligation of such other Person (whether
arising by virtue of partnership arrangements, or by agreements to keep-well, to purchase assets, goods, securities
or services, to take-or-pay, or to maintain financial statement conditions or otherwise) or (b) entered into for
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purposes of assuring in any other manner the obligee of such Indebtedness or other obligation of the payment
thereof or to protect such obligee against loss in respect thereof (in whole or in part); provided that the term
“guarantee” shall not include endorsements for collection or deposit in the ordinary course of business. The term
“guarantee” used as a verb has a corresponding meaning.

“Guarantees” means the Parent Guarantee and the Subsidiary Guarantees.

“Hedging Obligation” of any Person means the obligations of such Person pursuant to any Currency Agreement
or Interest Rate Agreement.

“Holder” means the Person in whose name a Note is registered in the Note register.

“Incur” means, with respect to any Indebtedness or Capital Stock, to incur, create, issue, assume, guarantee or
otherwise become liable for or with respect to, or become responsible for, the payment of, contingently or
otherwise, such Indebtedness or Capital Stock; provided that (a) any Indebtedness of a Person existing at the time
such Person becomes a Restricted Subsidiary will be deemed to be Incurred by such Restricted Subsidiary at the
time it becomes a Restricted Subsidiary and (b) the accretion of original issue discount, the accrual of interest,
the accrual of dividends, the payment of interest in the form of additional Indebtedness and the payment of
dividends on Preferred Stock in the form of additional shares of Preferred Stock (to the extent provided for when
the Indebtedness or Preferred Stock on which such interest or dividend is paid was originally issued) shall not be
considered an Incurrence of Indebtedness. The terms “Incurrence,” “Incurred” and “Incurring” have meanings
correlative with the foregoing.

“Indebtedness” means, with respect to any Person at any date of determination (without duplication):
(a) all indebtedness of such Person for borrowed money;
(b) all obligations of such Person evidenced by bonds, debentures, notes or other similar instruments;

(c) all obligations of such Person in respect of letters of credit, bankers’ acceptances or other similar
instruments (including any premium to the extent such premium has become due and payable);

(d) all obligations of such Person to pay the deferred and unpaid purchase price of property or services, except
Trade Payables;

(e) all Capitalized Lease Obligations and Attributable Indebtedness;

(f)  all Indebtedness of other Persons secured by a Lien on any asset of such Person, whether or not such
Indebtedness is assumed by such Person; provided that the amount of such Indebtedness shall be the lesser
of (i) the Fair Market Value of such asset at such date of determination and (ii) the amount of such
Indebtedness;

(g) all Indebtedness of other Persons guaranteed by such Person to the extent such Indebtedness is guaranteed
by such Person;

(h) to the extent not otherwise included in this definition, Hedging Obligations; and

(i) all Disqualified Stock issued by such Person valued at the greater of its voluntary or involuntary liquidation
preference and its maximum fixed repurchase price plus accrued dividends.

Notwithstanding the foregoing, Indebtedness shall not include any capital commitments or similar obligations
Incurred in the ordinary course of business in connection with the acquisition, development, construction or
improvement of real or personal property (including land use rights) to be used in a Permitted Business; provided
that such Indebtedness is not reflected on the balance sheet of the Company or any Restricted Subsidiary
(contingent obligations referred to in a footnote to financial statements and not otherwise reflected on the balance
sheet will not be deemed to be reflected on such balance sheet).
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The amount of Indebtedness of any Person at any date shall be the outstanding balance at such date of all
unconditional obligations as described above and, with respect to contingent obligations, the maximum liability
upon the occurrence of the contingency giving rise to the obligation; provided that:

(a) the amount outstanding at any time of any Indebtedness issued with original issue discount is the face
amount of such Indebtedness less the remaining unamortized portion of the original issue discount of such
Indebtedness at such time as determined in conformity with GAAP, and

(b) money borrowed and set aside at the time of the Incurrence of any Indebtedness in order to pre-fund the
payment of the interest on such Indebtedness shall not be deemed to be “Indebtedness” so long as such
money is held to secure the payment of such interest.

“Intercompany Loans” means the loan or the loans in U.S. dollars between the Company or the Subsidiary
Guarantors (as the case may be), as borrower, and Kemang, as lender, pursuant to intercompany loan agreements
as may be entered into, for an aggregate amount equal to at least the net proceeds of the offering of the Notes, or
any similar intercompany loan entered into between the Company or the Subsidiary Guarantors, as the case may
be, and Kemang in connection with the sale of Additional Notes.

“Interest Rate Agreement” means any interest rate protection agreement, interest rate future agreement, interest
rate option agreement, interest rate swap agreement, interest rate cap agreement, interest rate collar agreement,
interest rate hedge agreement, option or future contract or other similar agreement or arrangement designed to
protect against fluctuations in interest rates.

“Investment” means:
(a) any direct or indirect advance, loan or other extension of credit to another Person;

(b) any capital contribution to another Person (by means of any transfer of cash or other property to others or
any payment for property or services for the account or use of others);

(c) any purchase or acquisition of Capital Stock, Indebtedness, bonds, notes, debentures or other similar
instruments or securities issued by another Person; or

(d) any guarantee of any obligation of another Person.

For the purposes of the provisions of Conditions 4.2 and 4.12: (i) the Company will be deemed to have made an
Investment in an Unrestricted Subsidiary in an amount equal to the Fair Market Value of the Company’s
proportionate interest in the assets (net of the Company’s proportionate interest in the liabilities owed to any
Person other than the Company or a Restricted Subsidiary and that are not guaranteed by the Company or a
Restricted Subsidiary) of such Unrestricted Subsidiary at the time of such designation, and (ii) any property
transferred to or from any Person shall be valued at its Fair Market Value at the time of such transfer, as
determined in good faith by the Board of Directors.

The acquisition by the Company or a Restricted Subsidiary of a Person that holds an Investment in a third Person
will be deemed to be an Investment by the Company or such Restricted Subsidiary in such third Person.

“Investment Grade” means a rating of “AAA,” “AA,” “A” or “BBB,” as modified by a “+” or “—" indication, or
an equivalent rating representing one of the four highest Rating Categories, by S&P or any of its successors or
assigns or a rating of “Aaa,” or “Aa,” “A” or “Baa,” as modified by a “1,” “2” or “3” indication, or an equivalent
rating representing one of the four highest Rating Categories, by Moody’s or any of its successors or assigns or
the equivalent ratings of any internationally recognized rating agency or agencies, as the case may be, which
shall have been designated by the Company as having been substituted for S&P or Moody’s or both, as the case
may be.

“Investment Property” means all of the investment properties of the Company and its Restricted Subsidiaries
consisting of apartments, condominiums, hotels, hospitals, urban developments, offices, houses, retail shopping
malls, shophouses, memorial parks and car parks existing on December 31, 2011.
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“Issue Date” means the date on which the Notes (other than Additional Notes) are issued under the Trust Deed.

“Lien” means any mortgage, pledge, security interest, encumbrance, lien or charge of any kind (including,
without limitation, any conditional sale or other title retention agreement or lease in the nature thereof or any
agreement to create any mortgage, pledge, security interest, lien, charge, easement or encumbrance of any kind).

“Moody’s” means Moody’s Investors Service and its affiliates.

“Net Cash Proceeds” means: (a) with respect to any Asset Sale, the proceeds of such Asset Sale in the form of
cash or Temporary Cash Investments, including payments in respect of deferred payment obligations (to the
extent corresponding to the principal, but not interest, component thereof) when received in the form of cash or
Temporary Cash Investments and proceeds from the conversion of other property received when converted to
cash or Temporary Cash Investments, net of:

(1) brokerage commissions and other fees and expenses (including fees and expenses of counsel and
investment bankers) related to such Asset Sale;

(2) provisions for all taxes (whether or not such taxes will actually be paid or are payable) as a result of such
Asset Sale without regard to the consolidated results of operations of the Company and its Restricted
Subsidiaries, taken as a whole;

(3) payments made to repay Indebtedness or any other obligation outstanding at the time of such Asset Sale
that either (A) is secured by a Lien on the property or assets sold or (B) is required to be paid as a result of
such sale;

(4) appropriate amounts to be provided by the Company or any Restricted Subsidiary as a reserve against any
liabilities associated with such Asset Sale, including, without limitation, pension and other post-
employment benefit liabilities, liabilities related to environmental matters and liabilities under any
indemnification obligations associated with such Asset Sale, all as determined in conformity with GAAP;

(5) all distributions and other payments required to be made to minority interest holders; and

(6) any portion of the purchase price placed in escrow (until the termination of such escrow and up to the
amount of funds released from such escrow); and

(b) with respect to any capital contribution or issuance or sale of Capital Stock, the proceeds of such capital
contribution, issuance or sale in the form of cash or Temporary Cash Investments, including payments in respect
of deferred payment obligations (to the extent corresponding to the principal, but not the interest, component
thereof) when received in the form of cash or Temporary Cash Investments and proceeds from the conversion of
other property received when converted to cash or Temporary Cash Investments, net of attorneys’ fees,
accountants’ fees, underwriters’ or placement agents’ fees, discounts or commissions and brokerage, consultant
and other fees incurred in connection with such contribution, issuance or sale, net of taxes paid or payable as a
result thereof and net of the amount of any such Net Cash Proceeds used to redeem, repurchase, defease or
otherwise acquire or retire for value any Indebtedness of the Company or any Restricted Subsidiary.

“Offer to Purchase” means an offer to purchase the Notes by the Issuer or the Company from the Holders
commenced by mailing a notice by first class mail, postage prepaid, to the Trustee and each Holder at its last

address appearing in the Note register stating:

(a) the Condition pursuant to which the offer is being made and that all Notes validly tendered will be accepted
for payment on a pro rata basis;

(b) the purchase price and the date of purchase (which shall be a Business Day no earlier than 30 days nor later
than 60 days from the date such notice is mailed) (the “Offer to Purchase Payment Date”);

(c) that any Note not tendered will continue to accrue interest pursuant to its terms;
(d) that, unless the Issuer or the Company defaults in the payment of the purchase price, any Note accepted for

payment pursuant to the Offer to Purchase shall cease to accrue interest on and after the Offer to Purchase
Payment Date;
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(e) that Holders electing to have a Note purchased pursuant to the Offer to Purchase will be required to
surrender the Note, together with the form entitled “Option of the Holder to Elect Purchase” on the reverse
side of the Note completed, to the Paying Agent at the address specified in the notice prior to the close of
business on the Business Day immediately preceding the Offer to Purchase Payment Date;

(f)  that Holders will be entitled to withdraw their election if the Paying Agent receives, not later than the close
of business on the third Business Day immediately preceding the Offer to Purchase Payment Date, a
facsimile transmission or letter setting forth the name of such Holder, the principal amount of Notes
delivered for purchase and a statement that such Holder is withdrawing his election to have such Notes
purchased; and

(g) that Holders whose Notes are being purchased only in part will be issued new Notes equal in principal
amount to the unpurchased portion of the Notes surrendered; provided that each Note purchased and each
new Note issued shall be in a principal amount of US$200,000 and integral multiples of US$1,000 in
excess thereof.

On the Offer to Purchase Payment Date, the Issuer or the Company shall (a) accept for payment on a pro rata
basis Notes or portions thereof tendered pursuant to an Offer to Purchase; (b) one Business Day prior to the Offer
to Purchase Payment Date, deposit with the Paying Agent money sufficient to pay the purchase price of all Notes
or portions thereof so accepted; and (c) deliver, or cause to be delivered, to the Registrar all Notes or portions
thereof so accepted together with an Officers’ Certificate specifying the Notes or portions thereof accepted for
payment by the Issuer or the Company. The Paying Agent shall promptly mail to the Holders of Notes so
accepted payment in an amount equal to the purchase price, and the Registrar shall promptly authenticate and
mail to such Holders a new Note equal in principal amount to any unpurchased portion of the Note surrendered;
provided that each Note purchased and each new Note issued shall be in a principal amount of US$200,000 each
and integral multiples of US$1,000 in excess thereof. The Issuer or the Company will publicly announce the
results of an Offer to Purchase as soon as practicable after the Offer to Purchase Payment Date. The Issuer or the
Company will comply with Rule 14e-1 under the Exchange Act and any other securities laws and regulations
thereunder to the extent such laws and regulations are applicable, in the event that the Issuer or the Company is
required to repurchase Notes pursuant to an Offer to Purchase.

The materials used in connection with an Offer to Purchase are required to contain or incorporate by reference
information concerning the business of the Company and its Subsidiaries which the Issuer or the Company in
good faith believes will assist such Holders to make an informed decision with respect to the Offer to Purchase,
including a brief description of the events requiring the Issuer or the Company to make the Offer to Purchase,
and any other information required by applicable law to be included therein. The offer is required to contain all
instructions and materials necessary to enable such Holders to tender Notes pursuant to the Offer to Purchase.

“Offering Circular’ means the offering circular dated April 4, 2014 prepared in connection with the issue of the
Notes, as amended or supplemented (and for the purposes of Condition 4.11 only, in the case of any Additional
Notes, the offering circular, if any, prepared in connection with such Additional Notes, as amended or
supplemented).

“Officer” means the managing director of the Issuer, in the case of the Issuer, or one of the executive officers of
the Company, in the case of the Company or, in the case of a Subsidiary Guarantor, one of the directors or
executive officers of such Subsidiary Guarantor.

“Officers’ Certificate” means a certificate signed by two Officers.

“Opinion of Counsel” means a written opinion from legal counsel who is acceptable to the Trustee. The counsel,
if so acceptable, may be an employee of or counsel to the Issuer, the Company or the Trustee. Each such Opinion
of Counsel shall include:

(a) astatement that the person making such certificate or opinion has read such covenant or condition;

(b) a brief statement as to the nature and scope of the examination or investigation upon which the statements
or opinions contained in such certificate or opinion are based;

(c) a statement that, in the opinion of such person, he has made such examination or investigation as is
necessary to enable him to express an informed opinion as to whether or not such covenant or condition has
been complied with; and
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(d)

a statement as to whether or not, in the opinion of such person, such condition or covenant has been
complied with.

“Permitted Business” means any business conducted or proposed to be conducted (as described in the Offering
Circular) by the Company and its Restricted Subsidiaries on the Issue Date and other businesses reasonably
related or ancillary thereto.

“Permitted Investment” means:

(a)

(b)

()

(d)

(e)

®

(@

(h)

®

@

(k)

M
(m)
(n)

any Investment in the Company or a Restricted Subsidiary or a Person which will, upon the making of such
Investment, become a Restricted Subsidiary or be merged or consolidated with or into or transfer or convey
all or substantially all its assets to the Company or a Restricted Subsidiary;

Temporary Cash Investments;

payroll, travel and similar advances to cover matters that are expected at the time of such advances
ultimately to be treated as expenses in accordance with GAAP and not in excess of US$1.0 million (or the
Dollar Equivalent thereof) outstanding at any time;

stock, obligations or securities received in satisfaction of judgments;

an Investment in an Unrestricted Subsidiary consisting solely of an Investment in another Unrestricted
Subsidiary;

any Investment pursuant to a Hedging Obligation entered into in the ordinary course of business (and not
for speculation) and designed solely to protect the Company or any Restricted Subsidiary against
fluctuations in interest rates, foreign currency exchange rates or commodity prices;

receivables owing to the Company or any Restricted Subsidiary, if created or acquired in the ordinary
course of business and payable or dischargeable in accordance with customary trade terms;

any securities or other Investments received as consideration in, or retained in connection with, sales or
other dispositions of property or assets, including Asset Dispositions made in compliance with the
covenant described under Condition 4.9;

pledges or deposits (i) with respect to leases or utilities provided to third parties in the ordinary course of
business or (ii) otherwise described in the definition of “Permitted Liens” or made in connection with Liens
permitted under the covenant described under Condition 4.7;

any Investment pursuant to Contractor Guarantees by the Company or any Restricted Subsidiary;

Investments in securities of trade creditors or customers received pursuant to any plan of reorganization or
similar arrangement upon the bankruptcy or insolvency of such trade creditors or customers;

any guarantees given pursuant to Condition 4.1(b)(xi);
repurchases of Notes; and
deposits made in order to comply with statutory or regulatory obligations to maintain deposits for workers,

compensation claims and other purposes specified by statute or regulation from time to time in the ordinary
course of a Permitted Business.

“Permitted Liens” means:

(a)

Liens for taxes, assessments, governmental charges or claims that are being contested in good faith by
appropriate legal or administrative proceedings promptly instituted and diligently conducted and for which
a reserve or other appropriate provision, if any, as shall be required in conformity with GAAP shall have
been made;
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(b)

©

(d)

(e)

®

(@

(h)

@

@

(k)

)

(m)

(n)

(0)

statutory and common law Liens of landlords and carriers, warehousemen, mechanics, suppliers, repairmen
or other similar Liens arising in the ordinary course of business and with respect to amounts not yet
delinquent or being contested in good faith by appropriate legal or administrative proceedings promptly
instituted and diligently conducted and for which a reserve or other appropriate provision, if any, as shall
be required in conformity with GAAP shall have been made;

Liens incurred or deposits made to secure the performance of tenders, bids, leases, statutory or regulatory
obligations, bankers’ acceptances, surety and appeal bonds, government contracts, performance and return-
of-money bonds and other obligations of a similar nature incurred in the ordinary course of business
(exclusive of obligations for the payment of borrowed money);

leases or subleases granted to others that do not materially interfere with the ordinary course of business of
the Company and its Restricted Subsidiaries, taken as a whole;

Liens encumbering property or assets in connection with the development, construction or improvement of
real or personal property or equipment to be used in a Permitted Business by the Company or any
Restricted Subsidiary arising from progress or partial payments by a customer of the Company or its
Restricted Subsidiaries relating to such property or assets;

any interest or title of a lessor in the property subject to any operating lease;

Liens on property of, or on shares of Capital Stock or Indebtedness of, any Person existing at the time such
Person becomes, or becomes a part of, any Restricted Subsidiary; provided that such Liens do not extend to
or cover any property or assets of the Company or any Restricted Subsidiary other than the property or
assets acquired; provided further that such Liens were not created in contemplation of or in connection with
the transactions or series of transactions pursuant to which such Person became a Restricted Subsidiary;

Liens in favor of the Company or any Restricted Subsidiary;

Liens arising from attachment or the rendering of a final judgment or order against the Company or any
Restricted Subsidiary that does not give rise to an Event of Default;

Liens securing reimbursement obligations with respect to letters of credit that encumber documents and
other property relating to such letters of credit and the products and proceeds thereof or (ii) Liens in favor
of any bank having a right of setoff, revocation, refund or chargeback with respect to money or instruments
of the Company or any Restricted Subsidiary on deposit with or in possession of such bank;

Liens existing on the Issue Date;

Liens securing Indebtedness which is Incurred to refinance secured Indebtedness which is permitted to be
Incurred under Condition 4.1(b)(iv); provided that such Liens do not extend to or cover any property or
assets of the Company or any Restricted Subsidiary other than the property or assets securing the
Indebtedness being refinanced;

Liens (including extensions and renewals thereof) upon real or personal property acquired after the Issue
Date; provided that (i) such Lien is created solely for the purpose of securing Indebtedness Incurred under
Condition 4.1(b)(vi) and such Lien is created prior to, at the time of or within 120 days after the later of the
acquisition or the completion, development, construction or improvement of the property, (ii) the principal
amount of the Indebtedness secured by such Lien does not exceed 100.0% of the cost of such property,
development, construction or improvement and (iii) such Lien shall not extend to or cover any property or
assets other than such item of property and any improvements on such item;

Liens on assets securing Indebtedness which is permitted to be Incurred under Condition 4.1(b)(xiii);
easements, rights-of-way, municipal and zoning ordinances or other restrictions as to the use of properties
in favor of governmental agencies or utility companies that do not materially adversely affect the value of

such properties or materially impair the use for the purposes of which such properties are held by the
Company or any Restricted Subsidiary;
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(p) Liens securing Indebtedness under Hedging Obligations entered into in the ordinary course of business and
designed solely to protect the Company or any Restricted Subsidiary from fluctuations in interest rates,
currencies or commodity prices and not for speculation; and

(q) Liens securing Indebtedness which is Incurred in connection with a Sale and Leaseback Transaction in
accordance with Condition 4.8(b).

provided that, with respect to Liens on the property or assets of Kemang, Permitted Liens will include only Liens
described in paragraphs (a), (b) and (i) above.

“Permitted Subsidiary Indebtedness” means Indebtedness of, and all Preferred Stock issued by, the Restricted
Subsidiaries (other than the Issuer and Sigma Capital Pte. Ltd.) that are not Subsidiary Guarantors, taken as a
whole (but excluding the amount of any Indebtedness of any Restricted Subsidiary permitted under
Condition 4.1(b)(i), (iii), (v) and (ix)); provided that, on the date of the Incurrence of such Indebtedness or
issuance of such Preferred Stock, as the case may be, and after giving effect thereto and the application of the
proceeds thereof, the aggregate principal amount outstanding of all such Indebtedness and Preferred Stock does
not exceed an amount equal to 7.5% of Total Assets.

“Person” means any individual, corporation, partnership, limited liability company, joint venture, trust,
unincorporated organization or government or any agency or political subdivision thereof.

“Preferred Stock” as applied to the Capital Stock of any Person means Capital Stock of any class or classes that
by its term is preferred as to the payment of dividends, or as to the distribution of assets upon any voluntary or
involuntary liquidation or dissolution of such Person, over any other class of Capital Stock of such Person.

“Qualified Receivables” means the right of the Company or any Restricted Subsidiary (other than Kemang) to
receive scheduled instalment payments from purchasers of residential properties sold by the Company or such
Restricted Subsidiary on secured loans provided by the Company or such Restricted Subsidiary in the ordinary
course of business to such purchasers to fund the purchase price of such properties.

“Qualified Receivables Transaction” means a transaction or a series of transactions entered into by the Company
or any Restricted Subsidiary (other than Kemang) pursuant to which the Company or such Restricted Subsidiary
sells or otherwise transfers to a domestic bank or other financial institution in Indonesia Qualified Receivables;
where the gross cash proceeds from such sale or transfer are at least 85.0% of the aggregate principal amount of
the Qualified Receivables sold or transferred.

“Rating Agencies” means (a) S&P, (b) Moody’s and (c) if S&P or Moody’s or both shall not make a rating of the
Notes publicly available, an internationally recognized securities rating agency or agencies, as the case may be,
selected by the Company, which shall be substituted for S&P or Moody’s or both, as the case may be; provided
that in the case of Condition 4.18, Rating Agencies shall mean S&P and Moody’s or their respective successors.

“Rating Category” means (a) with respect to S&P, any of the following categories: “BB,” “B,” “CCC,” “CC,”
“C” and “D” (or equivalent successor categories); (b) with respect to Moody’s, any of the following categories:
“Ba,” “B,” “Caa,” “Ca,” “C” and “D” (or equivalent successor categories); and (c) the equivalent of any such
category of S&P or Moody’s used by another Rating Agency. In determining whether the rating of the Notes has
decreased by one or more gradations, gradations within Rating Categories (“+” and “—” for S&P; “1,” “2” and
“3” for Moody’s; or the equivalent gradations for another Rating Agency) shall be taken into account (e.g., with
respect to S&P, a decline in a rating from “BB+” to “BB,” as well as from “BB-" to “B+,” will constitute a
decrease of one gradation).

“Rating Date” means (a) in connection with a Change of Control Triggering Event, that date which is 90 days
prior to the earlier of (i) a Change of Control and (ii) a public notice of the occurrence of a Change of Control or
of the intention by the Company or any other Person or Persons to effect a Change of Control or (b) in
connection with actions contemplated under Condition 4.20 that date which is 90 days prior to the earlier of
(i) the occurrence of any such actions as set forth therein and (ii) a public notice of the occurrence of any such
actions.

“Rating Decline” means (a) in connection with a Change of Control Triggering Event, the occurrence on, or
within six months after, the date, or public notice of the occurrence of, a Change of Control or the intention by
the Company or any Person or Persons to effect a Change of Control (which period shall be extended so long as
the rating of the Notes is under publicly announced consideration for possible downgrade by any of the Rating
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Agencies) of any of the events listed below, or (b) in connection with actions contemplated under Condition 4.20,
the notification by any of the Rating Agencies that such proposed actions will result in any of the events listed
below:

(A) in the event the Notes are rated by both Moody’s and S&P on the Rating Date as Investment Grade, the
rating of the Notes by either Rating Agency shall be below Investment Grade;

(B) in the event the Notes are rated by either, but not both, of the Rating Agencies on the Rating Date as
(C) Investment Grade, the rating of the Notes by such Rating Agency shall be below Investment Grade; or

(D) in the event the Notes are rated below Investment Grade by both Rating Agencies on the Rating Date, the
rating of the Notes by either Rating Agency shall be decreased by one or more gradations (including
gradations within Rating Categories as well as between Rating Categories).

“Reference Treasury Dealer” means each of any three investment banks of recognized standing that is a primary
U.S. Government securities dealer in The City of New York, selected by the Issuer in good faith.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any
redemption date, the average, as determined by the Trustee, of the bid and asked prices for the Comparable
Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Trustee
by such Reference Treasury Dealer at 5:00 p.m., New York City time, on the third Business Day immediately
preceding such redemption date.

“Replacement Assets” means properties and assets (other than current assets) that replace the properties and
assets that were subject to an Asset Sale or properties and assets (other than current assets) that will be used in a
Permitted Business (for the avoidance of doubt, Replacement Assets shall include Capital Stock of a company
whose primary assets are properties and assets (other than current assets) that will be used in a Permitted
Business, subject to where (a) the Company or a Restricted Subsidiary acquiring more than 50.0% of the total
voting power of the outstanding Capital Stock of such company and such company becomes a Restricted
Subsidiary or (b) such acquisition of Capital Stock is in compliance with Condition 4.2 (other than by
compliance with paragraph (h) of the definition of Permitted Investment).

“Restricted Subsidiary” means any Subsidiary of the Company other than an Unrestricted Subsidiary.
“S&P” means Standard & Poor’s Ratings Services and its affiliates.

“Sale and Leaseback Transaction” means any direct or indirect arrangement relating to property (whether real,
personal or mixed), now owned or hereafter acquired whereby the Company or any Restricted Subsidiary
transfers such property to another Person and the Company or any Restricted Subsidiary leases it from such
Person.

“Senior Indebtedness” of the Company or any Restricted Subsidiary, as the case may be, means all Indebtedness
of the Company or such Restricted Subsidiary, as relevant, whether outstanding on the Issue Date or thereafter
created, except for Indebtedness which, in the instrument creating or evidencing the same, is expressly stated to
be not senior in right of payment to the Notes or, in respect of the Company, its Guarantee or, in respect of any
Restricted Subsidiary that is a Subsidiary Guarantor, its Subsidiary Guarantee; provided that Senior Indebtedness
does not include (a) any obligation to the Company or any Restricted Subsidiary, (b) trade payables or
(¢) Indebtedness Incurred in violation of the Trust Deed or these Conditions.

“Stated Maturity” means, (a) with respect to any Indebtedness, the date specified in such debt security as the
fixed date on which the final installment of principal of such Indebtedness is due and payable as set forth in the
documentation governing such Indebtedness and (b) with respect to any scheduled installment of principal of or
interest on any Indebtedness, the date specified as the fixed date on which such installment is due and payable as
set forth in the documentation governing such Indebtedness.

“Subordinated Indebtedness” means any Indebtedness of the Company or any Subsidiary Guarantor which is
contractually subordinated or junior in right of payment to the Notes or any Guarantee, as applicable, pursuant to
a written agreement to such effect.

“Subsidiary” means, with respect to any Person, any corporation, association or other business entity of which
more than 50.0% of the voting power of the outstanding Voting Stock is owned, directly or indirectly, by such
Person and one or more other Subsidiaries of such Person.
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“Subsidiary Guarantee” means any guarantee of the due and punctual payment of all sums from time to time
payable by the Issuer in respect of its obligations under the Notes, the Trust Deed and the Agency Agreement by
any Subsidiary Guarantor.

“Subsidiary Guarantor” means any initial Subsidiary Guarantor named herein and any other Restricted
Subsidiary which guarantees the payment of the Notes pursuant to a supplemental trust deed to the Trust Deed;
provided that Subsidiary Guarantor will not include any Person whose Subsidiary Guarantee has been released in
accordance with the Trust Deed and the Notes.

“Temporary Cash Investment” means any of the following:

(a) direct obligations of the United States of America and any state of the European Economic Area or any
agency thereof or obligations fully and unconditionally guaranteed by the United States of America and
any state of the European Economic Area or any agency thereof, in each case maturing within one year;

(b) time deposit accounts, certificates of deposit and money market deposits maturing within 180 days of the
date of acquisition thereof issued by a bank or trust company which is incorporated under the laws of the
United States of America or any state thereof, any state of the European Economic Area and which bank or
trust company has capital, surplus and undivided profits aggregating in excess of US$500.0 million (or the
Dollar Equivalent thereof) and has outstanding debt which is rated “A” (or such similar equivalent rating)
or higher by at least one nationally recognized statistical rating organization (as defined in Rule 436 under
the Securities Act) or any money market fund sponsored by a registered broker dealer or mutual fund
distributor;

(c) repurchase obligations with a term of not more than 30 days for underlying securities of the types described
in clause (a) above entered into with a bank or trust company meeting the qualifications described in
clause (b) above;

(d) commercial paper, maturing within 180 days of the date of acquisition thereof, issued by a corporation
(other than an Affiliate of the Company) incorporated and in existence under the laws of the United States
of America, any state thereof or any foreign country recognized by the United States of America with a
rating at the time as of which any investment therein is made of “P-1" (or higher) according to Moody’s or
“A-1” (or higher) according to S&P;

(e) securities, maturing within one year of the date of acquisition thereof, issued or fully and unconditionally
guaranteed by any state, commonwealth or territory of the United States of America, or by any political
subdivision or taxing authority thereof, Hong Kong or Singapore and rated at least “A” by S&P or
Moody’s;

(f) any mutual fund that has at least 95.0% of its assets continuously invested in investments of the types
described in clauses (a) through (e) above; and

(g) time deposit accounts, certificates of deposit, money market deposits and principal protected financial
instruments maturing within 90 days of the date of acquisition thereof issued by any bank incorporated or
licensed to operate under the laws of Indonesia or Singapore whose long-term debt is rated “A” or higher
according to at least one nationally recognized Indonesian or Singaporean, as applicable, statistical rating
organization (or another recognized financial institution) and which has capital and surplus in excess of
US$200.0 million; provided, however, that no more than the greater of (i) US$10.0 million (or the Dollar
Equivalent thereof) and (ii) 50.0% of the aggregate of all Temporary Cash Investments may at any date of
determination be made in any one such entity.

“Total Assets” means, as of any date of determination, the total consolidated assets of the Company and its
Restricted Subsidiaries measured in accordance with GAAP as of the last day of the most recent fiscal quarter for
which consolidated financial statements of the Company (which the Company shall use its reasonable best efforts
to compile in a timely manner) are available and have been provided to the Trustee pursuant to Condition 4.19.

“Trade Payables” means, with respect to any Person, any accounts payable or any other indebtedness or
monetary obligation to trade creditors created, assumed or guaranteed by such Person or any of its Subsidiaries
arising in the ordinary course of business in connection with the acquisition of goods or services and payable
within 90 days.
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“Transaction Date”” means, with respect to the Incurrence of any Indebtedness, the date such Indebtedness is to
be Incurred and, with respect to any Restricted Payment, the date such Restricted Payment is to be made.

“Transaction Documents” means the Trust Deed, the Agency Agreement, the Notes and the Guarantees.

“Unrestricted Subsidiary” means (a) any Subsidiary of the Company that at the time of determination shall be
designated an Unrestricted Subsidiary by the Board of Directors in the manner provided in Condition 4.12 and
(b) any Subsidiary of an Unrestricted Subsidiary.

“Voting Stock” means, with respect to any Person, Capital Stock of any class or kind ordinarily having the power
to vote for the election of directors, managers or other voting members of the governing body of such Person.

“Wholly-Owned” means, with respect to any Subsidiary of any Person, the ownership of 100.0% of the
outstanding Capital Stock of such Subsidiary (other than any director’s qualifying shares or Investments by
foreign nationals mandated by applicable law) by such Person or one or more Wholly-Owned Subsidiaries of
such Person.

5. INTEREST
5.1 Interest Payment Date

The Notes bear interest from and including the Issue Date or the most recent Interest Payment Date (as defined
below) at the rate of 7.0% per annum. Interest is payable semi-annually in arrear on April 11 and October 11 in
each year (each payment date, an “Interest Payment Date”), commencing on October 11, 2014. If any Interest
Payment Date is not a Business Day, payment may be made on the next succeeding day that is a Business Day,
and no interest shall accrue for the intervening period. Interest on the Notes will accrue from (and including) the
most recent date to which interest has been paid or, if no interest has been paid, from the Issue Date and ending
on (but excluding) the next Interest Payment Date. Each period beginning on and including the Issue Date or any
Interest Payment Date and ending on but excluding the next Interest Payment Date is called an “Interest Period.”

5.2 Cessation of Interest

Each Note will cease to bear interest from the due date for redemption unless, upon due presentation, payment of
principal is improperly withheld or refused, in which case it will continue to bear interest at such rate (both
before and after judgment) until whichever is the earlier of (a) the day on which all sums due in respect of such
Note up to that day are received by or on behalf of the relevant Noteholder and (b) the day which is seven
calendar days after the Principal Paying Agent or the Trustee has notified the relevant Noteholders that it has
received all sums due in respect of the relevant Notes up to such seventh calendar day (except to the extent that
there is any subsequent default in payment).

5.3 Calculation of Interest

The amount of interest payable in respect of each Note for any Interest Period shall be calculated by applying the
applicable rate of interest to the principal amount of such Note (excluding premium, if any), dividing the product
by two and rounding the resulting figure to the nearest cent (half a cent being rounded upwards). If interest is
required to be calculated for any period other than a scheduled Interest Period, it will be calculated on the basis
of a 360-day year consisting of 12 30-day months and in the case of an incomplete month, the actual number of
days elapsed on the basis of a month of 30 days.

6. PAYMENTS

6.1 Principal and Interest

Payments of principal, premium, if any, and interest on the Notes will be made in U.S. dollars, against
presentation or surrender (as the case may be) (or, in the case of partial payment, endorsement) of the relevant
Definitive Certificates at the specified office of any Paying Agent. Payments of principal and/or interest in

respect of the Notes shall be made by cheque in U.S. dollars drawn on, or by transfer to a U.S. dollar account
maintained by the payee with, a bank in New York.
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Payments of premium, if any, and interest in respect of Certificates may only be made at specified offices of
Paying Agents outside the United States, except that they may be made at the specified office of a Paying Agent
in New York City if (a) the Issuer shall have appointed Paying Agents with specified offices outside the United
States with the reasonable expectation that such Paying Agents would be able to make payment at such offices of
the full amount of the premium, if any, and interest on the Notes in U.S. dollars when due, (b) payment of the full
amount of such premium, if any, and interest at all specified offices of the Paying Agents outside the United
States is illegal or effectively precluded by exchange controls or other similar restrictions, and (c) the relevant
payment is permitted by applicable U.S. law. If a Definitive Certificate is presented for payment of principal at
the specified office of the Paying Agent in the United States in circumstances where interest (if any is payable
against presentation of the Definitive Certificate) or premium, if any, is not to be paid there, the relevant Paying
Agent will annotate the Definitive Certificate with the record of the principal paid and return it to the Noteholder
for the obtaining of premium, if any, and interest elsewhere.

Payments in respect of Definitive Certificates will be made by U.S. dollar cheque drawn on a bank in New York
and posted on the Business Day immediately preceding the relevant due date to the holder (or to the first-named
of joint holders) of the relevant Notes appearing on the Register at the close of business on the fifteenth day
before the relevant due date (the “Record Date”) at the risk of such holder at the address shown on the Register
on the Record Date.

Upon application by the holder of any Definitive Certificate to the specified office of the Registrar not later than
the Record Date for any payment in respect of such Definitive Certificate, such payment will be made by transfer
to the specified account of such holder. Any such application for transfer to such an account shall be deemed to
relate to all future payments in respect of the Definitive Certificates which become payable to the Noteholder
who has made the initial application until such time as the Registrar is notified in writing to the contrary by such
Noteholder.

If the due date for payment in respect of any Definitive Certificate is not an Interest Payment Date, interest (if
any) accrued in respect of such Note from (and including) the preceding Interest Payment Date or, as the case
may be, the Issue Date, shall be payable only against surrender of the relevant Definitive Certificate.

6.2 Fiscal Laws

All payments in respect of the Notes are subject in all cases to any applicable laws and regulations, but without
prejudice to the provisions of Condition 8. No commissions or expenses shall be charged to the Noteholders in
respect of such payments.

7. REDEMPTION, PURCHASE AND CANCELLATION
7.1 Scheduled Redemption

Unless previously redeemed or purchased and cancelled as provided in these Conditions, the Notes will be
redeemed at their principal amount on April 11, 2022.

7.2 Optional Redemption for Changes in Withholding Taxes

The Notes may be redeemed, in whole but not in part, at the option of the Issuer, at any time upon giving of
notice as provided in Condition 7.7 (which notice shall be irrevocable) at a redemption price equal to 100.0% of
the principal amount at maturity thereof, together with accrued and unpaid interest to the date fixed by the Issuer
for redemption, if the Issuer determines and certifies to the Trustee in an Officers’ Certificate immediately prior
to the giving of such notice that, as a result of any change in, or amendment to, the laws or treaties (including any
regulations or rulings promulgated thereunder) of any jurisdiction in which the Issuer, the Company, Kemang or
any of the Subsidiary Guarantors is incorporated, resident or doing business for tax purposes or from or through
which any of the foregoing makes any payment on the Notes or by or within any department, political
subdivision or governmental authority of or in any of the foregoing having power to tax (each, a “Relevant
Taxing Jurisdiction”) affecting taxation, or any change in official position regarding the application,
interpretation or administration of such laws, treaties, regulations or rulings (including a holding judgment or
order by a court of competent jurisdiction), which change, amendment, application, interpretation or
administration is announced and becomes effective on or after the Issue Date with respect to any payment due or
to become due under the Notes or the Trust Deed, the Issuer (or if any Guarantee were called, the Company or
any of the Subsidiary Guarantors) is, or on the next Interest Payment Date would be, required to pay Additional
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Amounts (as defined in Condition 8) on or in respect thereof and such obligation to pay Additional Amounts
cannot be avoided by the taking of reasonable measures by the Issuer, the Company or any of the Subsidiary
Guarantor), as the case may be; provided that no such notice of redemption shall be given earlier than 90 days
prior to the earliest date on which the Issuer, the Company or any of the Subsidiary Guarantors would be obliged
to pay such Additional Amounts; provided further that where any Additional Amounts due in accordance with
Condition 8 are in consequence of the laws or treaties of the Republic of Indonesia this Condition 7 shall only
have effect to permit the Notes to be redeemed in the event that the rate of withholding or deduction required by
such law or treaty is in excess of 20.0% (the “Minimum Withholding Level”).

Prior to the publication and giving of any notice of redemption of the Notes pursuant to Condition 7.7, the Issuer
will deliver to the Trustee:

(a) an Officers’ Certificate, stating that the Issuer is entitled to effect such redemption and setting forth a
statement of facts showing that the conditions precedent to the right of the Issuer so to redeem have
occurred;

(b) an Opinion of Counsel or written advice of a qualified tax expert, such counsel or tax expert being from an
internationally recognized law or accountancy firm reasonably acceptable to the Trustee, that the Issuer, the
Company or any of the Subsidiary Guarantors, as the case may be, has or will become obliged to pay
Additional Amounts as a result of such change, amendment, application, interpretation or administration.
Such certificate and opinion or advice shall be made available for inspection by the Noteholders; and

(c) in the case of a redemption where the Minimum Withholding Level has been exceeded, an Opinion of
Counsel or written advice of a qualified tax expert of the standing set out in Condition 7.2(b) above, that
the Issuer, or the Company or any of the Subsidiary Guarantors, as the case may be, has or will become
obliged to pay Additional Amounts and that the Minimum Withholding Level has been exceeded.

7.3 Optional Redemption

The Issuer may redeem all or any portion of the Notes at any time on and from April 11, 2018, at once or over
time, upon giving of notice as provided in Condition 7.7 (which notice shall be irrevocable). The Notes may be
redeemed at the redemption prices set forth below plus accrued and unpaid interest to (but excluding) the date
fixed for redemption (subject to the right of the Noteholders of record on the relevant Record Date to receive
interest due on the relevant Interest Payment Date.) The following redemption prices are for Notes redeemed
during the 12-month period commencing on April 11 of each of the years set forth below, and are expressed as
percentages of the principal amount:

Year Redemption Price
0 PP PPNt 103.5%
20 L e 101.75%
2020 and therCafter ... e.ueiieie et 100.00%

7.4 Equity Clawback

At any time prior to April 11, 2017, the Issuer may redeem up to 35% of the aggregate principal amount of the
Notes with the Net Cash Proceeds of one or more Equity Offerings at a redemption price of 107.0% of the
principal amount of the Notes, plus accrued and unpaid interest, if any, to the redemption date; provided that at
least 65% of the aggregate principal amount of the Notes originally issued on the Issue Date remains outstanding
after each such redemption and any such redemption takes place within 60 days after the closing of the related
Equity Offering.

7.5 Make Whole Redemption

Prior to April 11, 2018, the Issuer will be entitled at its option to redeem all or any portion of the Notes at a
redemption price equal to 100% of the principal amount of the Notes plus the Applicable Premium as of, and
accrued and unpaid interest to, the redemption date (subject to the right of Noteholders on the relevant record
date to receive interest due on the relevant Interest Payment Date). Notice of such redemption must be mailed by
first-class mail to each Noteholder’s registered address, not less than 30 nor more than 60 days prior to the
redemption date.
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7.6  Repurchase of Notes Upon a Change of Control Triggering Event

No later than 30 days following a Change of Control Triggering Event, the Issuer will make an Offer to Purchase
all outstanding Notes (a “Change of Control Offer”) at a purchase price equal to 101.0% of the principal amount
thereof plus accrued and unpaid interest, if any, to the Offer to Purchase Payment Date.

The Issuer has agreed in the Trust Deed that it will timely repay all Indebtedness or obtain consents as necessary
under or terminate agreements or instruments that would otherwise prohibit a Change of Control Offer required
to be made pursuant to the Trust Deed. Notwithstanding this agreement of the Issuer, it is important to note that
if the Issuer is unable to repay (or cause to be repaid) all of the Indebtedness, if any, that would prohibit
repurchase of the Notes or is unable to obtain the requisite consents of the holders of such Indebtedness, or
terminate any agreements or instruments that would otherwise prohibit a Change of Control Offer, it would
continue to be prohibited from purchasing the Notes. In that case, the Issuer’s failure to make a Change of
Control Offer or purchase tendered Notes would constitute an Event of Default.

The definition of Change of Control includes a phrase relating to the sale of “all or substantially all” the assets
of the Company. Although there is a limited body of case law interpreting the phrase “substantially all,” no
precise definition of the phrase has been established. Accordingly, the ability of a Noteholder to require the
Issuer to repurchase such Holder’s Note as a result of a sale of less than all the assets of the Company to another
person or group is uncertain and will dependent upon particular facts and circumstances.

Notwithstanding the above, the Issuer will not be required to make a Change of Control Offer following a
Change of Control Triggering Event if a third party makes the Change of Control Offer in the manner, at the
times and otherwise in compliance with the requirements set forth in the Trust Deed applicable to a Change of
Control Offer made by us and purchases all Notes validly tendered and not withdrawn under such Change of
Control Offer.

Except as described above with respect to a Change of Control Triggering Event, the Trust Deed does not contain
provisions that permit the Holders to require that the Issuer purchase or redeem the Notes in the event of a
takeover, recapitalization or similar transaction.

7.7 Notice of Redemption

Notice of redemption will be given or published at least 30 days but not more than 60 days before the redemption
date to the Noteholders. Unless the Issuer shall default in payment of the redemption price plus accrued interest
to the redemption date specified in such notice, on and after the redemption date interest ceases to accrue on such
Notes. Notes in denominations larger than US$200,000 may be redeemed in part but only in whole multiples of
US$200,000 and integral multiples of US$1,000 in excess thereof.

7.8 No other redemption

The Issuer shall not be entitled to redeem the Notes otherwise than as provided in Conditions 7.1 to 7.6 above.
7.9 Purchase

Notwithstanding anything else in these Conditions, the Issuer, the Company and any Subsidiary of the Company
may at any time purchase Notes in the open market or otherwise and at any price and such Notes shall be
surrendered to any Paying Agent for cancellation.

7.10 Cancellation

All Notes redeemed shall be cancelled and all Notes so cancelled and Notes cancelled pursuant to Condition 7.9
above may not be reissued or resold.

8. TAXATION

All payments by, or on behalf of, the Issuer, the Company or any of the Subsidiary Guarantors in respect of
principal, premium, if any, and interest on the Notes or under the Guarantees shall be made free and clear of, and
without withholding or deduction for, any taxes, duties, assessments or governmental charges of whatever nature
imposed, levied, collected, withheld or assessed by or within any Relevant Taxing Jurisdiction, unless such
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withholding or deduction is required by law. In that event, the Issuer, the Company or any of the Subsidiary
Guarantors, as the case may be, shall pay such additional amounts (‘“Additional Amounts”) as will result in
receipt by the Noteholders of such amounts as would have been received by them had no such withholding or
deduction been required, except that no Additional Amounts shall be payable for or on account of:

(a) any tax, duty, assessment or other governmental charge that would not have been imposed but for:

(i) the existence of any present or former connection between such Noteholder and Singapore or, in the
case of payments made by the Company or any Subsidiary Guarantor, the Republic of Indonesia or
such other jurisdiction in which such Subsidiary Guarantor is incorporated, as the case may be, other
than merely holding such Note or by the receipt of amounts in respect of the Note, or the exercise or
enforcement of rights under any Note or Guarantee; or

(i) presentation of such Note (where presentation is required) more than 30 calendar days after the later
of (A) the date on which the payment first became due and payable and (B) if the full amount
payable has not been received in New York City by the Trustee or the Principal Paying Agent on or
prior to such due date, the date on which, the full amount having been so received, notice to that
effect shall have been given to the Noteholders, except to the extent that such Noteholder would have
been entitled to such Additional Amounts if it had presented such Note for payment on the last day of
such period of 30 calendar days; or

(b) any withholding or deduction imposed by reason of the failure of the holder, following the Issuer’s written
request addressed to the holder, to comply with any certification, identification, information or other
reasonable reporting requirements (to the extent that such holder is legally eligible to do so), whether
required by statute, treaty, regulation or administrative practice of a Relevant Taxing Jurisdiction, as a
precondition to exemption from, or reduction in the rate of withholding or deduction of, taxes imposed by
the Relevant Taxing Jurisdiction (including, without limitation, a certification that the holder is not resident
in the Relevant Taxing Jurisdiction);

(c) any withholding or deduction imposed on a payment to an individual and required to be made pursuant to
European Council Directive 2003/48/EC or any other European Union Directive implementing the
conclusions of the ECOFIN Council meeting of November 26-27, 2000 on the taxation of savings income
or any law implementing or complying with, or introduced in order to conform to, such Directive; or

(d) any withholding or deduction by or on behalf of a Noteholder who would have been able to avoid such
withholding or deduction by presenting the relevant Note to another Paying Agent in a Member State of the
European Union.

The payment of principal or interest in respect of any Note or the net proceeds received on the sale or exchange
of any Note or the payment of any amount in respect of the Guarantees shall be deemed to include the payment
of Additional Amounts provided for in these Conditions or the Trust Deed to the extent that Additional Amounts
are, were or would be payable in respect thereof pursuant to these Conditions or the Trust Deed.

9. EVENTS OF DEFAULT

If any of the following events (other than an Event of Default specified in paragraphs (g) or (h) of this
Condition 9) occurs and is continuing, the Trustee at its discretion may, and if so requested in writing by the
Noteholders representing at least 25.0% in principal amount of the Notes then outstanding or if so directed by an
Extraordinary Resolution, shall (subject to the Trustee being indemnified and/or secured to its satisfaction) give
written notice to the Issuer and the Company declaring that the Notes are, and upon such declaration they shall
become, immediately due and payable at their principal amount together with any accrued interest, any premium,
and any Additional Amounts, without further action or formality:

(a) Non-payment of interest: default in the payment of interest on any Note when the same becomes due and
payable, and such default continues for a period of 30 calendar days;

(b) Non-payment of principal: default in the payment of the principal or premium, if any, of any Note when the

same becomes due and payable at maturity or otherwise or a failure to redeem or purchase Notes when
required pursuant to the Trust Deed or the Notes;
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(©)

(d)

(e)

(®)

(2

(h)

®

@

(k)

Breach of other obligations: the Issuer, the Company or any Subsidiary Guarantor defaults in the
performance or observance of any other covenants or agreements in the Trust Deed, the Notes, the Agency
Agreement, any Guarantee or the Intercompany Loans and the default (i) is, in the opinion of the Trustee,
incapable of remedy or (ii) being a default which is capable of remedy continues for 30 calendar days after
the date on which written notice of such default is given to the Issuer, the Company and the Subsidiary
Guarantors by the Trustee or given to the Issuer, the Company, the Subsidiary Guarantors and the Trustee
by holders of at least 25.0% in aggregate principal amount of the Notes then outstanding hereunder;

Change of Control Triggering Event: the failure by the Issuer to (i) make an Offer to Purchase or (ii) the
Issuer fails to purchase tendered Notes in the manner described in Condition 7.6;

Cross-acceleration: there occurs with respect to any Indebtedness of the Company or any Restricted
Subsidiary having an outstanding principal amount of US$7.5 million (or its Dollar Equivalent) or more in
the aggregate for all such Indebtedness of all such Persons, whether such Indebtedness now exists or shall
hereafter be created, an event of default (including a payment default) that has caused the holders thereof to
declare such Indebtedness to be due and payable prior to its Stated Maturity under any instrument or
instruments under which there is or maybe secured or evidenced any Indebtedness;

Unsatisfied judgment: any final judgment or order from which no further appeal or judicial review is
permissible for the payment of money shall be rendered against the Issuer, the Company or any Subsidiary
Guarantor in an amount in excess of US$7.5 million (or its Dollar Equivalent) individually or in the
aggregate for all such final judgments or orders against all such Persons (treating any deductibles, self-
insurance or retention as not so covered) and shall not be discharged, and there shall be any period
of 30 consecutive days following entry of the final judgment or order in excess of US$7.5 million (or its
Dollar Equivalent) individually or in the aggregate during which a stay of enforcement of such final
judgment or order, irrespective of reason, shall not be in effect;

Insolvency and Rescheduling: if, in relation to the Issuer, the Company or any Subsidiary Guarantor:
(i) it ceases or threatens to cease to carry on its business or a substantial part of its business;

(i) any order shall be made by any competent court or other authority or a resolution passed for the
dissolution or winding-up of the Issuer, the Company or any Subsidiary Guarantor or for the
appointment of a liquidator, curator in bankruptcy, or receiver of the Issuer, the Company or any
Subsidiary Guarantor or of all or substantially all of their assets;

(iii) it is unable to honor its obligations as they fall due;

(iv) it commences negotiations with one or more of its creditors with a view to the general readjustment
or rescheduling of its Indebtedness, or the Issuer makes an assignment for the benefit of, or enters
into any general assignment with its creditors;

(v) the Issuer files a petition for a suspension of payments or for bankruptcy or is declared bankrupt or
becomes subject to any other regulation having similar effect; or

(vi) the Company or any Subsidiary Guarantor files a petition for a suspension of payments or for
bankruptcy or is declared bankrupt or becomes subject to any other regulation having similar effect.

Creditors” Process: any expropriation, attachment, sequestration, distress or execution (including, in
relation to the Issuer conservatory attachment or executory attachment) affects all or substantially all of the
assets of the Issuer, the Company or any Subsidiary Guarantor and is not discharged within 30 days.

Analogous Events: any event occurs in respect of the Issuer, the Company or any Subsidiary Guarantor,
which under the laws of any relevant jurisdiction has a similar or analogous effect to any of those events
mentioned in paragraphs (g) and (h) above.

Guarantee Not in Force: any Guarantee of the Notes is not (or is claimed by the Company or any
Subsidiary Guarantor not to be) in full force and effect;

Moratorium or Expropriation: a moratorium is agreed or declared in respect of any Indebtedness of the
Issuer, the Company or any Subsidiary Guarantor or any governmental authority shall take any action to

81



condemn, seize, nationalise or appropriate all or a substantial part of the assets of the Issuer, the Company
or any Subsidiary Guarantor or any of the Capital Stock of the Company or shall take any action that
prevents or will prevent the Issuer, the Company or any Subsidiary Guarantor from performing its payment
obligations under these Conditions, the Trust Deed, the Guarantees or the Notes, or the Issuer, the
Company or any Subsidiary Guarantor shall be prevented from exercising normal control over all or a
substantial part of its property;

() Repudiation: the Issuer, the Company or any Subsidiary Guarantor repudiates the Trust Deed, the Agency
Agreement, the Guarantees or the Notes or does or causes or permits to be done any act or thing evidencing
an intention to repudiate such agreement;

(m) Currency Controls: the capital and/or currency exchange controls in place in the Republic of Indonesia or
Singapore on the Issue Date shall be modified or amended in a manner that prevents or will prevent the
Issuer or the Company or any Subsidiary Guarantor from performing its payment obligations under these
Conditions, the Trust Deed, the Guarantees or the Notes;

(n) Cessation of Ownership: the entire issued share capital of the Issuer ceases to be wholly-owned, directly or
indirectly, by the Company, or the entire issued share capital of Kemang ceases to be wholly-owned,
directly or indirectly, by the Issuer;

(o) Unlawfulness: it is or will become unlawful for the Issuer, the Company or any Subsidiary Guarantor to
perform or comply with any of its obligations under or in respect of the Notes, the Guarantees, the Trust
Deed or the Agency Agreement.

If an Event of Default specified in paragraph (f) or (g) of this Condition 9 occurs, the principal of, premium on, if
any, and accrued interest (and any Additional Amounts thereon) on all the Notes shall become and be
immediately due and payable without any declaration or other act on the part of the Trustee or any Noteholders.

If the Trustee is unable in its sole discretion to determine whether an Event of Default or Default is capable or
incapable of remedy and/or an event is materially prejudicial to the interests of the Noteholders, it may call for
and rely on a resolution of the Noteholders to make such determination and the Trustee shall not be obliged to
make any determination unless it has been indemnified and/or secured to its satisfaction.

The Issuer and the Company shall promptly deliver to the Trustee written notice of any Default or Event of
Default upon the Issuer, the Company or any Subsidiary Guarantor, as the case may be, becoming aware of such
Default or Event of Default. The Trustee shall notify the Noteholders of the receipt of any such certificate or
notice.

10. PRESCRIPTION

Claims for principal shall become void unless the relevant Notes are presented for payment as required by
Condition 6 within ten years of the appropriate relevant due date. Claims for interest shall become void unless
the relevant Notes are presented for payment as required by Condition 6 within five years of the appropriate
relevant due date.

11. REPLACEMENT OF NOTES

If any Definitive Certificate or the Global Certificate is lost, stolen, mutilated, defaced or destroyed, it may be
replaced at the specified office of the Transfer Agent, subject to all applicable laws and stock exchange
requirements, upon payment by the claimant of the expenses incurred in connection with such replacement and
on such terms as to evidence, security, indemnity and otherwise as the Issuer and the Transfer Agent may
reasonably require. Mutilated or defaced Definitive Certificates or the Global Certificate must be surrendered
before replacements will be issued.

12. ENFORCEMENT
At any time after the Notes have become due and payable, the Trustee may, at its discretion and without further

notice, institute such proceedings against the Issuer and/or the Company and/or any Subsidiary Guarantors as it
may think appropriate to enforce terms of the Trust Deed and the Notes but it will not be bound to take any such
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proceedings unless (a) it shall have been so requested in writing by the holders of not less than 25.0% in principal
amount of the Notes then outstanding or shall have been so directed by an Extraordinary Resolution of the
Noteholders and (b) it shall have been indemnified and/or secured to its satisfaction. No Noteholder may proceed
directly against the Issuer, the Company or any Subsidiary Guarantor unless the Trustee, having become bound
to do so, fails to do so within a reasonable period and such failure shall be continuing.

13. MODIFICATION, WAIVER AND SUBSTITUTION
13.1 Meetings

The Trust Deed contains provisions for convening meetings of Noteholders to consider matters affecting their
interests, including the sanctioning by Extraordinary Resolution of a modification of any of these Conditions or
any provisions of the Trust Deed. Such a meeting may be convened by Noteholders holding not less than 10.0%
in principal amount of the Notes for the time being outstanding. Except where the business of such a meeting
includes consideration of a Reserved Matter (as defined below), the quorum for any meeting convened to
consider an Extraordinary Resolution will be two or more persons holding or representing over 66% in principal
amount of the Notes for the time being outstanding, or at any adjourned meeting, two or more persons being or
representing Noteholders whatever the principal amount of the Notes held or represented, unless the business of
such meeting includes consideration of proposals:

(a) to modify the maturity of any Notes or the dates on which interest is payable in respect of any Notes;

(b) to reduce or cancel the principal amount of, any premium payable on redemption of, or amount of interest
on or to vary the method of calculating the rate of interest on, any Notes;

(c) to change the currency of payment of any Notes;
(d) to modify or cancel the Guarantees; or

(e) to amend this provision or to modify the provisions concerning the quorum required at any meeting of the
Noteholders or the majority required to pass an Extraordinary Resolution

(each of (a), (b), (c), (d) and (e) above, a “Reserved Matter”),

in which case the necessary quorum for passing an Extraordinary Resolution will be two or more persons holding
or representing not less than 90.0%, or at any adjourned such meeting not less than 50.0%, in principal amount of
the Notes for the time being outstanding. An Extraordinary Resolution duly passed at any meeting of Noteholders
will be binding on all Noteholders, whether or not they are present at the meeting at which such resolution was
passed. The Trust Deed provides that a written resolution signed by or on behalf of the holders of not less
than 90.0% of the aggregate principal amount of Notes outstanding shall be as valid and effective as a duly
passed Extraordinary Resolution.

The provisions of this Condition 13.1 are subject to the further provisions of the Trust Deed.
13.2 Modification and Waiver

The Trustee may agree, without the consent of the Noteholders, to (a) any modification (except as mentioned in
Condition 13.1 above) to, or the waiver or authorization of any breach or proposed breach of, the Notes or the
Trust Deed which is not, in the opinion of the Trustee, materially prejudicial to the interests of the Noteholders or
(b) any modification to these Conditions or the Trust Deed which, in the Trustee’s opinion, is of a formal, minor
or technical nature or to correct a manifest or proven error or to comply with mandatory provisions of law. Any
such modification, waiver or authorization will be binding on the Noteholders and, unless the Trustee so agrees
otherwise, any such modifications will be notified by the Issuer to the Noteholders in accordance with
Condition 15 as soon as practicable thereafter.

13.3 Interests of Noteholders

In connection with the exercise of its functions (including but not limited to those in relation to any proposed
modification, authorization, waiver or substitution), the Trustee shall have regard to the interests of the
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Noteholders as a class and shall not have regard to the consequences of such exercise for individual Noteholders
and the Trustee shall not be entitled to require, nor shall any Noteholder be entitled to claim, from the Issuer, the
Company or any Subsidiary Guarantor, any indemnification or payment in respect of any tax consequences of
any such exercise upon individual Noteholders.

13.4 Substitution

The Trust Deed contains provisions under which (a) the Company or any Subsidiary may, without the consent of
the Noteholders, assume the obligations of the Issuer as principal debtor under the Trust Deed and the Notes and
(b) any Subsidiary may, without the consent of the Noteholders assume the obligations of the Company or any of
the Subsidiary Guarantors as a guarantor under the Trust Deed and the Notes; provided that, in each case, certain
conditions specified in the Trust Deed are fulfilled, including (i) in the case of a substitution of the Issuer by a
company other than the Company or any of the Subsidiary Guarantors, a requirement that the Guarantees of the
Notes are fully effective in relation to the obligations of the new principal debtor under the Trust Deed and the
Notes and (ii) in the case of a substitution of the Company or any of the Subsidiary Guarantors as guarantor
under the Trust Deed, a requirement that the Trustee is satisfied that the interests of the Noteholders will not be
materially prejudiced thereby and a requirement that the Guarantee of the Notes by the new guarantor is fully
effective in relation to the obligations of the new guarantor under the Trust Deed and the Notes.

No Noteholder shall, in connection with any substitution, be entitled to claim any indemnification or payment in
respect of any tax consequence thereof for such Noteholder except to the extent provided for in Condition 8 (or
any undertaking given in addition to or substitution for it pursuant to the provisions of the Trust Deed).

14. FURTHER ISSUES

To the extent permitted by Condition 4, the Issuer may from time to time, without the consent of the Noteholders
and in accordance with the Trust Deed, create and issue further notes (“Additional Notes”) having, in all respects
(or in all respects except for the Issue Date and the first payment of interest), the same terms and conditions as
the Notes issued on the Issue Date so that such further issue shall be consolidated and form a single series with
the Notes. Additional Notes shall have the full benefit of the Guarantees. Notes issued on the Issue Date and
Additional Notes will be treated as a single series for all purposes, including, without limitation, waivers,
amendments and redemptions. References in these Conditions to the Notes include (unless the context requires
otherwise) any other securities issued pursuant to this Condition and forming a single series with the Notes. Any
further securities forming a single series with the outstanding securities of any series (including the Notes)
constituted by the Trust Deed or any deed supplemental to it shall, and any other securities may (with the consent
of the Trustee), be constituted by a deed supplemental to the Trust Deed, without consent of the Noteholders.

In addition, the issuance of any Additional Notes by the Issuer will be subject to the following conditions:

(a) all obligations with respect to the Additional Notes shall be guaranteed under the Trust Deed, the
Guarantees and any other Transaction Documents to the same extent and on the same basis as the Notes
outstanding on the date the Additional Notes are issued,;

(b) the proceeds of such Additional Notes are contributed by way of subscription of additional shares in the
capital of, or lent to, Kemang by the Issuer;

(c) the proceeds of the contribution to Kemang are on-lent by Kemang to the Company or the Subsidiary
Guarantors pursuant to Intercompany Loans; and

(d) the Company and the Issuer have delivered to the Trustee an Officers’ Certificate, in form and substance
reasonably satisfactory to the Trustee, confirming that the issuance of the Additional Notes complies with
and is permitted by the Trust Deed and/or these Conditions.

15. NOTICES

Without prejudice to any requirement of the SGX-ST, all notices to Noteholders shall be validly given if
published in a leading newspaper having general circulation in Asia (which is expected to be the Asian edition of
the Wall Street Journal) and so long as the Notes are listed on the SGX-ST and the rules of the SGX-ST so
require, published in a leading newspaper having general circulation in Singapore (which is expected to be The
Business Times.) Any such notice shall be deemed to have been given on the date of such publication or, if
published more than once or on different dates, on the first date on which publication is made.
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So long as all the Notes are represented by the Global Certificate and the same is/are deposited with a nominee
for a common depositary for Euroclear and Clearstream, Luxembourg, notices to the Noteholders shall be given
by delivery to Euroclear and Clearstream, Luxembourg or such additional or substitute clearing system
nominated by the Issuer or the Company, for communication by them to entitled accountholders in substitution
for publication as required by the Conditions.

16. AGENTS

The Issuer reserves the right, in accordance with the Agency Agreement, at any time to vary or terminate the
appointment of any Agent and to appoint additional or other Agents. The Issuer will at all times maintain (a) a
Principal Paying Agent and (b) a Paying Agent in Singapore upon the issue of any Notes in definitive form so
long as the Notes are listed on the SGX-ST and the rules of the SGX-ST so require, and which shall be referred
to in these Conditions as the “Singapore Agent”.

Notice of any such termination or appointment, of any changes in the specified offices of any Agent, and of any
change in the identity of the Agent will be given promptly by or on behalf of the Issuer to the SGX-ST (so long
as the Notes are listed on the SGX-ST and the rules of the SGX-ST so require) and the Noteholders and in any
event not less than 45 calendar days’ notice will be given. The Issuer will maintain a Paying Agent with a
specified office in a European Union member state that will not be obliged to withhold or deduct tax pursuant to
European Council Directive 2003/48/EC or any other European Union Directive implementing the conclusions of
the ECOFIN Council meeting of November 26-27, 2000 on the taxation of savings income or any law
implementing or complying with, or introduced in order to conform to, such Directive.

17. TRUSTEE

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from responsibility,
including provisions relieving it from taking proceedings to enforce repayment unless indemnified and/or
secured to its satisfaction. The Trustee is entitled to enter into business transactions with the Issuer, the
Company, any Subsidiary Guarantor and any entity related to the Company without accounting for any profit.

Whenever the Trustee is required or entitled by the terms of the Trust Deed or the Conditions to exercise any
discretion or power, take any action, make any decision or give any direction, the Trustee is entitled, prior to its
exercising any such discretion or power, taking any such action, making any such decision, or giving any such
direction, to seek directions from the Noteholders by way of an Extraordinary Resolution, and the Trustee will
not be responsible for any loss or liability incurred by any person as a result of any delay in it exercising such
discretion or power, taking such action, making such decision, or giving such direction where the Trustee is
seeking such directions or in the event that no such directions are received.

The Trustee may rely without liability to Noteholders on any certificate prepared by the Board of Directors of the
Company and accompanied by a certificate or report prepared by an internationally recognized firm of
accountants pursuant to these Conditions and/or the Trust Deed, whether or not addressed to the Trustee and
whether or not the internationally recognized form of accountants’ liability in respect thereof is limited by a
monetary cap or otherwise limited or excluded and shall be obliged to do so where the certificate or report is
delivered pursuant to the obligation of the Issuer or the Company to procure such delivery under these
Conditions; and such certificate or report shall be conclusive and binding on the Issuer, the Company, the Trustee
and the Noteholders.

18. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of Third
Parties) Act 1999.

19. CURRENCY INDEMNITY
U.S. dollars (the “Contractual Currency”) is the sole currency of account and payment for all sums payable by
the Issuer in respect of the Notes and by, the Company and the Subsidiary Guarantors in respect of the

Guarantees, including damages.

Any amount received or recovered in a currency other than the Contractual Currency (whether as a result of or an
amount received or recovered in a currency other than the Contractual Currency (whether as a result of, or of the
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enforcement of, a judgment or order of a court of any jurisdiction, in the insolvency, winding-up or dissolution of
the Issuer, the Company or any Subsidiary Guarantor or otherwise), by the Trustee or any Noteholder in respect
of any sum expressed to be due to it from the Issuer, the Company or any Subsidiary Guarantor shall only
discharge the Issuer, the Company and the Subsidiary Guarantors to the extent of the Contractual Currency
amount which the recipient is able to purchase with the amount so received or recovered in that other currency on
the date of that receipt or recovery (or, if it is not practicable to make that purchase on that date, on the first date
on which it is practicable to do so). If that Contractual Currency amount is less than the Contractual Currency
amount expressed to be due to the recipient in respect of the Notes, the Trust Deed or the Agency Agreement, the
Issuer, the Company or any Subsidiary Guarantor, as the case may be, shall indemnify it against any loss
sustained by it as a result. In any event, the Issuer, the Company or any Subsidiary Guarantor, as the case may be,
shall indemnify the recipient against the cost of making any such purchase.

These indemnities constitute separate and independent obligations from the Issuer’s and the Company’s and each
Subsidiary Guarantor’s other obligations, shall give rise to a separate and independent cause of action, shall
apply irrespective of any indulgence granted by any Trustee and/or any Noteholder and shall continue in full
force and effect despite any judgment, order, claim or proof for a liquidated amount in respect of any sum due
under any Note, the Trust Deed or the Agency Agreement or any other judgment or order.

20. GOVERNING LAW

(@) The Trust Deed, the Notes, the Guarantees and any non-contractual obligations arising out of or in
connection with them are governed by, and shall be construed in accordance with, English law.

(b) The courts of England are to have jurisdiction to settle any disputes which may arise out of or in
connection with the Notes or the Guarantees and accordingly any legal action or proceedings arising out of
or in connection with the Notes or the Guarantees (“Proceedings”) may be brought in such courts. Each of
the Issuer, the Company and the Subsidiary Guarantors has in the Trust Deed irrevocably submitted to the
exclusive jurisdiction of the English courts and waives any objection to Proceedings in such courts whether
on the ground of venue or on the ground that the Proceedings have been brought in an inconvenient forum.
These submissions are made for the benefit of each of the Trustee and the Noteholders and shall not limit
the right of any of them to take Proceedings in any other court of competent jurisdiction nor shall the
taking of Proceedings in one or more jurisdictions preclude the taking of Proceedings in any other
jurisdiction (whether concurrently or not).

(¢)  Each of the Issuer, the Company and the Subsidiary Guarantors has irrevocably appointed Law Debenture

Corporate Services Limited at Fifth Floor, 100 Wood Street, London EC2V 7EX, United Kingdom as its
agent in England to receive service of process in any Proceedings in England.
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Summary of Provisions Relating to the Notes While in Global Form

The Global Certificate contains provisions which apply to the Notes in respect of which the Global Certificate is
issued, some of which modify the effect of the terms and conditions of the Notes set out in this Offering Circular.
The following is a summary of certain of those provisions:

GLOBAL CERTIFICATE

Upon the issuance of the Global Certificate, Euroclear or Clearstream, Luxembourg, as the case may be, will
credit, on its internal system, the respective principal amounts of the individual beneficial interests represented
by such Global Certificate to the respective accounts of persons who have accounts with it. Such accounts will be
designated by the Joint Bookrunners. Ownership of beneficial interests in the Global Certificate will be shown
on, and the transfer of such ownership interests will be effected only through records maintained by Euroclear
and Clearstream, Luxembourg (with respect to interests of participants) and on the records of participants (with
respect to interests of persons holding through participants).

Investors may hold their interest in the Global Certificate directly through FEuroclear or Clearstream,
Luxembourg, as the case may be, if they are participants in such systems, or indirectly through organizations that
are participants in such systems. The laws of some jurisdictions may require that certain purchasers of securities
take physical delivery of such securities in definitive form. Such limits and such laws may impair the ability to
own, transfer or pledge beneficial interests in the Global Certificate.

Payments of principal of, and interest and premium, if any, on, Notes represented by the Global Certificate will
be made to Euroclear or Clearstream, Luxembourg or the nominee for their common depositary, as the case may
be, as the registered owner of such Global Certificate. None of the Issuer, the Trustee, the Registrar, the Paying
Agents, the Transfer Agents or any other agent of any of them will have any responsibility or liability for any
aspect of the records relating to, or payments made on account of beneficial ownership interests in, the Global
Certificate or for maintaining, supervising or reviewing any records relating to such beneficial ownership
interests.

The Issuer expects that Euroclear, Clearstream, Luxembourg or the nominee of their common depositary, upon
receipt of any payment of principal or interest in respect of the Global Certificate, will immediately credit
participants’ accounts with payments in amounts proportionate to their respective beneficial interests in such
Global Certificate as shown on the records of Euroclear, Clearstream, Luxembourg or such nominees, as the case
may be. The Issuer also expects that payments by participants to owners of beneficial interests in such Global
Certificate held through such participants will be governed by standing customer instructions and customary
practices, as is now the case with securities held for the accounts of customers registered in “street name”, and
will be the responsibility of such participants.

Euroclear and Clearstream, Luxembourg will take any action permitted to be taken by a Noteholder only at the
direction of one or more participants to whose accounts in Euroclear or Clearstream, Luxembourg, as the case
may be, interests in the Global Certificate are credited and only in respect of such portion of the aggregate
principal amount of Notes as to which such participant or participants has or have given such direction.

Although the Issuer and each of the Guarantors understand that Euroclear and Clearstream, Luxembourg will
comply with the foregoing procedures in order to facilitate transfers in interests in the Global Certificate among
participants of Euroclear and Clearstream, Luxembourg, they are under no obligation to perform or continue to
perform such procedures, and such procedures may be discontinued at any time. None of any of the Guarantors,
the Trustee, the Registrar, the Paying Agents, the Transfer Agents or any other agent of any of them will have
any responsibility for the performance by Euroclear or Clearstream, Luxembourg or their respective participants
or indirect participants of their respective obligations under the rules and procedures governing their operations.

In addition, the Global Certificate will contain the following provisions which modify the terms and conditions
of the Notes as they apply to the Notes evidenced by a Global Certificate.

MEETINGS

The holder of, or a proxy for the holder of, the Global Certificate will be treated as being two persons for the
purposes of any quorum requirements of, or the right to demand a poll at, a meeting of Noteholders and, at any
such meeting, as having one vote in respect of each US$1,000 in principal amount of Notes for which the Global
Certificate (as defined in the Trust Deed) is issued.
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TRUSTEE’S POWERS

In considering the interests of Noteholders, while the Global Certificate is held on behalf of Euroclear and/or
Clearstream, Luxembourg, the Trustee may have regard to any information provided to it by such clearing
system(s) or its operator as to the identity of its accountholders with entitlements to the Global Certificate (or an
interest in respect thereof) and may consider such interests as if such accountholders were the holder of the
Global Certificate.

PURCHASE AND CANCELLATION

Cancellation of any Note required by the terms and conditions of the Notes following its redemption, purchase
and cancellation will be effected by reduction in the principal amount of the Notes in the Register and
endorsement by or on behalf of the relevant Agents on the Global Certificate of the reduction in the principal
amount of the Global Certificate.

PAYMENTS

Payments of amounts due in respect of the Notes represented by the Global Certificate will be made without
presentation or, if no further payment is to be made in respect of the Notes against presentation and surrender of
the Global Certificate to or to the order of the Principal Paying Agents or such other Agents as shall have been
notified to the Noteholders for such purpose. A record of each payment so made will be endorsed on the
appropriate schedule to the Global Certificate, which endorsement will be prima facie evidence that such
payment has been made in respect of the Notes.

ENFORCEMENT

For all purposes, each person who is for the time being shown in the records of Euroclear or of Clearstream,
Luxembourg as a holder of a particular principal amount of Notes in respect of which a Global Certificate has been
issued (in which regard any certificate or other document issued by Euroclear or Clearstream, Luxembourg as to the
principal amount of Notes represented by a Global Certificate standing to the account of any person shall be
conclusive and binding for all purposes (including one or more participants to whose account the book-entry
interests in the Global Certificate are credited)) shall be recognized as the holder of such principal amount of Notes.

NOTICES

Notwithstanding Condition 15 (Notices), so long as all the Notes are represented by the Global Certificate and
the same is/are deposited with a nominee for a common depositary for Euroclear and Clearstream, Luxembourg,
notices to the Noteholders shall be given by delivery to Euroclear and Clearstream, Luxembourg or such
additional or substitute clearing system nominated by the Issuer or the Company, for communication by them to
entitled accountholders in substitution for publication as required by the Conditions.

DEFINITIVE CERTIFICATES

The Global Certificate will be exchanged in whole (but not in part) for duly authenticated and completed
Definitive Certificates in substantially the form (subject to completion) set out in Schedule 1 to the Trust Deed, if
(a) Euroclear and/or Clearstream, Luxembourg is closed for business for a continuous period of 14 days (other
than by reason of legal holiday) or announces an intention permanently to cease business or does in fact do so, or
(b) if the Notes become due and payable under Condition 9 (Events of Default).

Whenever the Global Certificate is to be exchanged for Definitive Certificates, such Definitive Certificates shall be
issued in an aggregate principal amount equal to the principal amount of this Global Certificate within five business
days of the delivery, by or on behalf of the Noteholder, Euroclear and/or Clearstream, Luxembourg to the Registrar of
such information as is required to complete and deliver such Definitive Certificates (including, without limitation, the
names and addresses of the persons in whose names the Definitive Certificates are to be registered and the principal
amount of each such person’s holding) against the surrender of this Global Certificate at the specified office of the
Registrar. Such exchange shall be effected in accordance with the provisions of the Agency Agreement and the
regulations concerning the transfer and registration of Notes scheduled thereto and, in particular, shall be effected
without charge to any Noteholder or the Trustee, but against such indemnity as the Registrar may require in respect of
any tax or other duty of whatsoever nature which may be levied or imposed in connection with such exchange. In this
paragraph, “business day” means a day on which commercial banks are open for business (including, without
limitation, dealings in foreign currencies) in the city in which the Registrar has its specified office.

On exchange in full of the Global Certificate the Registrar shall cancel it.
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Use of Proceeds

The net cash proceeds from the offering and issue of the Notes as described herein, after deducting underwriting
fees and commissions and other expenses associated with the issue of the Notes are expected to be approximately
US$146.3 million. The Issuer will contribute the net proceeds of this offering of Notes to Kemang by way of
subscription of additional shares in the capital of, or a shareholder loan to, Kemang, which will use such net
proceeds of the offering of Notes to fund our corporate purposes by granting Intercompany Loans or through
other funding methods to the Company and/or the Subsidiary Guarantors. We intend to use the net proceeds as
follows:

. approximately 80% for the development of new properties that generate recurring revenue, including
hospitals and retail malls; and

. the remainder for working capital and general corporate purposes.
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Exchange Rates and Exchange Controls
EXCHANGE RATES

Bank Indonesia is the sole issuer of Indonesian Rupiah and is responsible for maintaining the stability of the
Indonesian Rupiah. Since 1970, Indonesia has implemented three exchange rate systems: (i) a fixed rate
between 1970 and 1978, (ii) a managed floating exchange rate system between 1978 and 1997 and (iii) a free
floating exchange rate system since August 14, 1997. Under the second system, Bank Indonesia maintained
stability of the Indonesian Rupiah through a trading band policy, pursuant to which Bank Indonesia would enter
the foreign currency market and buy or sell Indonesian Rupiah, as required, when trading in the Indonesian
Rupiah exceeded bid and offer prices announced by Bank Indonesia on a daily basis. On August 14, 1997, Bank
Indonesia terminated the trading band policy and permitted the exchange rate for the Indonesian Rupiah to float
without an announced level at which it would intervene, which resulted in a substantial decrease in the value of
the Indonesian Rupiah relative to the U.S. dollar. Under the current system, the exchange rate of the Rupiah is
determined solely by the market, reflecting the interaction of supply and demand in the market. Bank Indonesia
may take measures, however, to maintain a stable exchange rate.

The following table shows the exchange rate of Indonesian Rupiah to U.S. dollars based on the middle exchange
rates at the end of each month during the periods indicated. The Indonesian Rupiah middle exchange rate is
calculated based on Bank Indonesia’s buying and selling rates. Neither we nor the Joint Bookrunners make any
representations that the U.S. dollar amounts referred to in this Offering Circular could have been or could be
converted into Indonesian Rupiah at the rate indicated or any other rate or at all.

Exchange Rates
Low® High® Average® Period End

2007 e 8,828 9,419 9,164 9,419
2008............. 9,051 12,151 9,757 10,950
2009............. .. 9,400 11,980 10,356 9,400
2010............. 8,924 9,365 9,078 8,991
2011 oo 8,460 9,185 8,779 9,068
2002 9,000 9,670 9,419 9,670
203 e 9,634 12,270 10,451 12,189
2014

January ... 12,047 12,267 12,180 12,226

February .. 11,620 12,251 11,935 11,634

March (through March 28, 2014) 11,272 11,647 11,427 11,404

(1) For full years, the high and low amounts are determined, and the average shown is calculated, based upon the middle exchange rate
announced by Bank Indonesia on the last day of each month during the year indicated. For each month, the high and low amounts are
determined, and the average shown is calculated, based on the daily middle exchange rate announced by Bank Indonesia during the
month indicated.

Source: Statistik Ekonomi dan Keuangan Indonesia (Indonesian Financial Statistics) published monthly by Bank Indonesia.

The middle exchange rate on March 28, 2014, was Rp11,404 = US$1.00.

The Federal Reserve Bank of New York does not certify for customs purposes a noon buying rate for cable
transfers in Indonesian Rupiah.

EXCHANGE CONTROLS

Indonesia has limited foreign exchange controls. The Indonesian Rupiah has been, and in general is, freely
convertible within or from Indonesia. However, to maintain the stability of the Rupiah and to prevent the
utilization of the Rupiah for speculative purposes by non-residents, Bank Indonesia has introduced regulations to
restrict the movement of Indonesian Rupiah from banks within Indonesia to offshore banks, an offshore branch
of an Indonesian bank, or any investment denominated in Rupiah with foreign parties and/or Indonesian parties
domiciled or permanently residing outside Indonesia (without underlying trade or investment reasons), thereby
limiting offshore trading to existing sources of liquidity. In addition, Bank Indonesia has the authority to request
information and data concerning the foreign exchange activities of all persons and legal entities that are
domiciled, or who plan to be domiciled, in Indonesia for at least one year.
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Bank Indonesia Regulation No. 14/21/PBI/2012 on Foreign Exchange Reporting requires bank institutions, non-
bank financial institutions, non-financial institutions, state/regional-owned companies, private companies,
business entities and individuals to submit a report to Bank Indonesia on their foreign exchange activities. The
report is required to include: (i) trade activities in goods, services and other transactions between residents and
non-residents of Indonesia, (ii) the position and changes in the balance of foreign financial assets and/or foreign
financial liabilities, and (iii) any plan to incur foreign debt and/or implementation.

Indonesian companies are required to submit a foreign exchange report for any activities stipulated under
PBI 14/21/2012, except in connection with any plan to obtain an offshore loan, to Bank Indonesia, by no later
than the fifteenth day of the subsequent month. Any plan to obtain an offshore loan is required to be submitted to
Bank Indonesia by no later than March 15 of the respective year when the plan is formulated by the company. In
the event there is a change to the company’s plan to obtain an offshore loan, an amendment to such report must
be submitted to Bank Indonesia by no later than July 1 of the year of such change. Further, an Indonesian
company which obtains an offshore loan is also required to file its financial data with Bank Indonesia no later
than June 15 and December 15 of each year. Failure to submit the foreign exchange report (other than the
offshore loan plan report) could result in the imposition of an administrative sanction in the amount of
Rp10,000,000. Bank Indonesia will issue a warning letter and/or report to the authority, should the non-banking
institution fail to submit a report. The aforementioned sanctions became effective as of 2014.

Indonesian Law on Currency

On June 28, 2011, the Indonesian House of Representatives (the Indonesian parliament) passed Law No. 7 of
2011 (the “Currency Law”) concerning the use of Rupiah. The Currency Law requires the use of and prohibits
the rejection of Rupiah in certain transactions.

Article 21 of the Currency Law requires the use of Rupiah in payment transactions, monetary settlement of
obligations and other financial transactions within Indonesia. However, there are a number of exceptions to this
rule, including certain transactions related to the state budget, income and grants from and to foreign countries,
international trade transactions, foreign currency savings in a bank or international financing transactions.

Article 23 of the Currency Law prohibits the rejection of Rupiah offered as a means of payment, or to settle
obligations and/or in other financial transactions within Indonesia unless there is uncertainty regarding the
authenticity of the Rupiah bills offered. The prohibition does not apply to transactions in which the payment or
settlement of obligations in a foreign currency has been agreed in writing.

There is uncertainty regarding the implementation of Articles 21 and 23 because Article 23 forbids settlement in
a currency other than Rupiah, while Article 21 provides a number of exceptions to the prohibition of the rejection
of Rupiah. To address public concern, on December 6, 2011, the Ministry of Finance through Directorate
General of Treasury of the Republic of Indonesia issued a document to the public on the Interpretation of the
Currency Law (“MOF Interpretation”). The MOF Interpretation explains that the Currency Law only applies to
cash transactions (coins and banknotes) while excluding the payment involving non-physical money transactions
(uang giral) (cheques and letter of credit) and electronic payments. The MOF Interpretation also explains that the
obligation to accept Rupiah as a means of payment or as settlement for an obligation or for any other financial
transaction as mentioned in Article 23 of the Currency Law can be exempted by a contractual arrangement
existing or entered into either before or after the enactment of the Currency Law. However, it should be noted
that the MOF’s Interpretation is not a legislative product and arguably may be subject to challenge. Non-
compliance with the Currency Law is a violation/misdemeanor and is punishable by up to one year of
confinement or a fine of up to Rp.200 million. The implementing regulation for the Currency Law must be issued
within one year of its effective date, June 28, 2011, and no implementing regulation has been issued as of the
date of this Offering Circular other than the enactment of Bank Indonesia Regulation No. 14/7/PBI/2012
concerning the management of Rupiah currency.

Purchasing of Foreign Currencies against Rupiah through Banks

Bank Indonesia also introduced Bank Indonesia Regulation No. 10/28/PB1/2008 dated November 12, 2008, as
implemented by the Circular Letter of Bank Indonesia No. 10/42/DPD, dated November 27, 2008 and further
amended by Circular Letter of Bank Indonesia No. 15/3/DPM, dated February 28, 2013 and by Circular Letter of
Bank Indonesia No. 15/33/DPM, dated August 27, 2013, which limits the conversion of the Rupiah into foreign
currency to a maximum of US$100,000 per month. Foreign exchange conversions that are equal to or less than
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US$100,000 per month need to be supported by a written declaration by Indonesian companies purchasing
foreign currency. Any foreign exchange conversion that exceeds such maximum limit must be based on an
underlying transaction and supported by underlying transaction documents. Further, the maximum amount of
such foreign exchange conversion cannot exceed the value of the underlying transaction. Indonesian companies
purchasing foreign currencies in excess of US$100,000 will be required to submit certain supporting documents
to the selling bank, including among others, a duly stamped statement confirming that the underlying agreement
is valid and that the foreign currency purchased will only be used for settlement of the payment obligations under
the underlying agreement. For purchases of foreign currency not exceeding US$100,000, such company must
declare in a duly stamped letter that its aggregate foreign currency purchases does not exceed US$100,000 per
month in the Indonesian banking system.
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Capitalization

The table below sets forth our consolidated capitalization and indebtedness as of December 31, 2013 and as
adjusted to account for this offering (see “Use of Proceeds”). This information has been extracted from our
consolidated financial statements as of December 31, 2013.

You should read this table in conjunction with our consolidated financial statements, including the notes thereto,
found elsewhere in this Offering Circular.

As of December 31, 2013
Actual As adjusted
(Rp billions and US$ millions)
Rp US$ Rp US$
Bank loans™) ... ... 59.7 4.9 59.7 4.9
USS notes due 2019 ....oouiiiiiie e 3,031.5 248.7 3,031.5 248.7
USS notes due 20203) ... ouuiiiiiiieeiee e 4,716.3 386.9 4,716.3 386.9
USS notes due 20223 ... — — 1,782.7 146.3
Total iINdebtednessS .......vvininieii i 7,807.5 640.5 9,590.2 786.8
Retained earnings .........co.uveiuiiiiniiiniiiieinei e 4,748.5 389.6 4,748.5 389.6
Total stockholders” eqUity ...........couveeruriiiiiiiniiiiniiieiineeine. 12,800.9 1,050.2 12,800.9 1,050.2
Total capitaliZation ..........ceuueiuniiiieiiiieiie e 20,608.4 1,690.7 22,391.1 1,837.0

(1) See “Description of Indebtedness” for a description of our outstanding bank loans.

(2) US$250,000,000 7.0% Senior Notes due 2019 net of unamortized bond issuance cost amounting to Rp58.3 billion (US$4.8 million)
and premium amounting to Rp42.3 billion (US$3.5 million).

(3) US$403,306,000 6.125% Senior Notes due 2020 net of unamortized bond issuance cost amounting to Rp261.3 billion
(US$21.4 million) and premium amounting to Rp61.6 billion (US$5.1 million).

(4) US$150,000,000 7.0% Senior Notes due 2022 issued pursuant to this Offering net of unamortized bond issuance cost amounting to
Rp45.7 billion (US$3.8 million).

Except as disclosed or contemplated in this Offering Circular, there has been no material change in our
capitalization since December 31, 2013.
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Selected Consolidated Financial Information and Operating Data

You should read the selected consolidated financial information presented below in conjunction with our
consolidated financial statements and the notes to these financial statements included in this Offering Circular.

The following tables present our selected consolidated financial information and operating data as of the dates
and for each of the years and periods indicated. We have derived the selected consolidated statements of
comprehensive income and cash flows and other financial data for the years ended December 31, 2011, 2012
and 2013 and our selected consolidated financial position data as of December 31, 2011, 2012 and 2013 in the
tables below from our historical financial statements, which have been audited by Aryanto, Amir Jusuf, Mawar &
Saptoto (a member firm of RSM International), independent auditors, who have issued an unqualified opinion
with respect to their audit. The historical results presented below are not necessarily indicative of the results that
may be expected for any future period. Our financial statements have been prepared and presented in accordance
with Indonesian FAS, which differs in certain material respects from IFRS, see “Summary of Certain Differences
between Indonesian FAS and IFRS”.

Year ended December 31,

2011 2012 2013 2013
(US$
(Rp billions) millions)

STATEMENT OF COMPREHENSIVE INCOME DATA
REVENUES ...t 4,189.6 6,160.2 6,666.2 546.9
COSE OF SALES 1.uueeiie ittt e (2,293.3) (3,339.3) (3,619.6) (297.0)
Gross Profit ..........coooiiiiiii 1,896.3 2,820.9 3,046.6 249.9
Other INCOME ...vvviiiiie e et e e e e e e e 126.4 247.0 585.1 48.0
Operating EXPENSES .. ...uvuuiiniiiiiei et (968.3) (1,343.9) (1,534.2) (125.9)
Other EXPEINISES .....ueivieiiieeii ettt ettt e e (71.2) (174.8) (154.5) (12.7)
Profit From Operations 983.2 1,549.2 1,943.0 1594
Financial Income (Charges) — Net (0.8) 1.6 (26.7) 2.2)
Share in the Profit of ASSOCIAES.........couiinieiiiieie e 2.4 26.3 8.5 0.7)
Profit Before Tax............cooooiiiiiiiii e 984.8 1,577.1 1,924.8 157.9
TaAX EXPEIISES .. evteiinetiie et ettt e (170.7) (254.2) (332.3) (27.3)
Profit For The Year ............ccoooiiiiiiii e 814.1 1,322.8 1,592.5 130.7
Other Comprehensive Income
Gain from Translations of Financial Statements in Foreign Currency ............. 6.3 50.6 551.9 453
Gain (Loss) on Changes in Fair Value of Available-for-Sale Financial

A SSBES ettt ettt aa s (240.4)  1,109.1 (468.3) (38.4)
Total Other Comprehensive Income (Expense) For The Year .................. (234.2)  1,159.7 83.7 6.9
Total Comprehensive Income for the Year ............................. 579.9  2,4825 1,676.1 137.5
Profit for the year/period attributable to:
Owner of the Parent COMPANY ..........ccuuviiiiiiiiiiiiiiieiineie e 708.3 1,060.2 1,228.2 100.8
Non-Controlling INtErest. . ....couueiuiiiiiiiiriie e 105.8 262.6 364.3 29.9
TOtAL ..o e 814.1 1,322.8 1,592.5 130.7
Total Comprehensive Income attributable to:
Owner of the Parent COMPANY ......c...ccuuiiuiiiiiiiiiiiiieiie e 474.1 2,219.9 1,311.9 107.6
Non-Controlling INtErest.......co.uviiuiiiiriiiiie e 105.8 262.6 364.3 29.9
TOtAL ..o 579.9 2,482.5 1,676.1 137.5
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As of December 31,

2011 2012 2013 2013
(US$
(Rp billions) millions)

FINANCIAL POSITION DATA®™
Assets
Current Assets
Cash and Cash Equivalent ............coooooiiiiiiiiiiniini e 2,174.6 3,337.4 1,855.1 152.2
Trade Accounts Receivable ...........cccoiiiiiiiiiiiiiiiiiiie e

THIrd Parti@S......oouuieneieiii e 561.9 591.2 769.2 63.1

Related Parti€s .........oo.iiniiiiiie e 2.8 3.2 2.4 0.2
Other Current Financial Assets 2,671.8 4,603.4 6,778.5 556.1
TNVENEOTY ..ttt et e e et e e e 7,892.2 10,5049 13,894.0 1,139.9
Prepaid Taxes .........ccccceeuneeee. 209.2 330.2 576.1 473
Prepaid Expenses 96.1 109.2 137.9 11.3
Total Current ASSeLS ...........co.oiuiiiiiiiiii e 13,608.4 19.479.5 24,013.1 1,970.1
Non-Current Assets
Due from Related Parties Non-Trade ............ccccooiiiiiiiiiiiiniiiiiiiieieeeene 10.1 11.5 9.7 0.8
Other Non-Current Financial ASSEtS ............oooiuiiuiiiiiiiiiiiiieiiieeeeeeeen, 253.2 402.6 518.8 42.6
Investment N ASSOCIALES ... .uveitie it e e e 64.0 85.8 130.4 10.7
Investment PrOPerty .......c..ovuuueiuiiiiiiiie e 528.4 301.7 306.4 25.1
Property and Equipment 1,556.1 2,222.4 2,810.9 23.1
Intangible Assets ................... 210.3 214.6 331.8 27.2
Deferred Tax Assets............... 77.5 76.5 50.4 4.1
AQVAINCES ... 738.8 1,079.8 1,456.4 119.5
Land for Development .............c...iiiiiiiiiiiiiiiciii e 987.8 929.5 1,611.4 132.2
Other Non-Current Non-Financial ASSEts ............ccooiiviiiiiiiiiiiiiiiieieeeaenes 224.6 654 61.0 5.0
Total Non-Current ASSES .............ooouiiuiiiniiiiiiiiieiie e e e e 4,650.8 5,389.8 7,287.2 597.9
TOtAl ASSELS ... ..o 18,259.2 24,869.3 31,3004 2,567.9
Liabilities and Equity:
Trade Accounts Payable

THird PartieS......couuivneiniie e e 416.9 575.7 397.7 32.6

Related Party .........oiiuniiiiii e — — — —
ACCTUC EXPOINSES .. ceuneiiieiiie ittt ettt 325.8 487.3 551.6 453
Taxes Payable ........couuiiiiiiiiiii e 166.1 199.1 253.6 20.8
Short-Term Employment Benefits Liabilities 3.7 6.3 13.3 1.1
Short-Term Bank Loans ..............ccccooviiiiiiniiiininieinnn, 144.9 49 49 0.4
Current Portion of Long-Term Bank Loans..............ccooeeiiiiiiiiiiiniiiniinnninn., 7.5 11.2 11.8 1.0
Other Current Financial Liabilities .............ccoooiiiiiiiiiiiiec e 91.2 179.5 300.2 24.6
Advances from CUSTOMEIS ... ....uiuiniiit e 963.3 1,850.7 3,076.0 252.4
Deferred INCOME........ooviiiii e 76.4 79.7 112.8 9.3
Deferred Gain on Sales and Leaseback Transactions.................cccoeveiivninnnn.. 58.3 84.7 119.6 9.8
Total Current Liabilities .......................coooiiiii e 2,254.1 3,479.2 4,841.6 397.2
Non-Current Liabilities
Long-Term Bank Loans ..........c.coooviiiiiiiiiiii e 66.0 54.8 43.0 35
Due to Related Parties Non-Trade .............coooviiiiiiiiiiiiiiiiiiiiiieiceeeeee 4.4 3.2 3.8 0.3
Bonds Payable .......coouuuiiiiiiiei e 3,534.7 5,943.5 7,747.8 635.6
Other Non-Current Financial Liabilities ..................coooiiiiiiiiiiien, 31.6 85.6 51.0 4.2
Long-Term Employment Benefits Liabilities...........ccooceviiiniiiiiiiiniiiniennn. 143.2 161.3 187.6 15.4
Deferred Tax Liabilities .......oouiviniiniiiiiie e — 6.7 12.0 1.0
Advances from Customers 1,408.0 2,142.9 2,245.7 184.2
Deferred Income.................... 827.0 662.9 715.8 58.7
Deferred Gain on Sale and Leaseback Transactions 581.2 859.1 1,274.5 104.6
Total Non-Current Liabilities ............................oooii 6,596.1 9,920.0 12,281.2 1,007.6
Total Liabilities..................oooiiii 8,850.2 13,399.2 17,122.8 1,404.8
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As of December 31,

2011 2012 2013 2013
(US$
(Rp billions) millions)

Equity
Equity Attributable to Owner of the Parent Company
Capital Stock

Par Value Rp100

Authorized Capital — 64,000,000,000 shares

Issued and Fully Paid — 23,077,689,619 shares

As of December 31, 2012 and 2011 ...ooouiiiiiiiiiiiiiee e 2,307.8  2,307.8 2,307.8 189.3
Additional Paid-in Capital — Net ..........couiiiiiiiiiiiiiiii e 4,063.1  4,063.1 4,063.1 3333
Difference in Transactions with Non-Controlling Interest .............c....ccoeeeunnee. (177.7) (242.9) (185.8) (15.2)
Differences in Equity Changes of Subsidiaries .............cccoeeiiiiiiniiiniiniennn.. — — 1,105.1 90.7
TIEASUIY STOCK .. eeviieiii ettt (61.7) (216.5) (216.5) (17.8)
Retained Earnings..........ooouuiiiiiiiiiiiiiii e 2,907.5  3,790.2  4,748.5 389.6
Other Comprehensive INCOME ...........viiuiiiiiiiiii e (205.3) 954.4 978.7 80.3
Total Equity Attributable to Owner of the Parent Company .................... 8,833.7 10,656.1 12,800.9 1,050.2
Non-Controlling Interest ..................cooeeuiiiiiiiiiniiiieiin e 575.3 814.0 1,376.7 112.9
Total EQUILY ......cooniiiiii e 9,409.0 11,470.1 14,177.6 1,163.1
Total Liabilities and Equity ..................cooooii e 18,259.2 24,869.3 31,3004 2,567.9

Year ended December 31,

2011 2012 2013 2013
(US$
(Rp billions) millions)
CASH FLOW DATA
Net Cash Flows Provided by (Used in) Operating Activities..............ccuuveenneen. 374.5 1,288.8  (2,078.8) (170.5)
Net Cash Flows Used in Investing ACtVIHES ......cc.uieunieiieiiiiiiieiiineiineeiine. (2,905.3) (1,704.4) (580.3) (47.6)
Net Cash Flows Provided by Financial ACVItES .........cccuveeviiiiiniiiineiinieinneen. 1,037.7 1,536.8 1,142.0 93.7
Net Increase (Decrease) in Cash and Cash Equivalent...............c..ccoveeniiinni.n. (1,493.1) 1,121.2  (1,517.2) (124.5)
Effect of Foreign Exchanges on Cash and Cash Equivalent at the End of the
D V55 10T BT 7.5 41.6 34.9 2.9
Cash and Cash Equivalent at the Beginning of the Year/Period....................... 3,660.1 2,174.6 3,337.4 273.8
Cash and Cash Equivalent at the End of the Year/Period ..............ccc....ceeni. 2,174.6 33374  1,855.1 152.2
Year ended December 31,
2011 2012 2013 2013
(US$
(Rp billions) millions)
OTHER FINANCIAL DATA
2157 1 B B N P 1,082.5 1,686.3 1,801.0 147.8
Interest EXpense@........cccovveiiiiiiiiniiiiniennnes 419.6 449.8 579.7 47.6
Capital Expenditures®.............ccoeeevniinncen. 4244 951.7 1,311.2 107.6
EBITDA Margin (%)@ 25.8 27.4 27.0 27.0
EBITDA/INnterest EXPEnse (X) «e.ueeueuneuneiuiineiieiieie e eane e 2.6 3.7 3.1 3.1
Net Debt/EBITDA (X)) .. iniiiiiiie ettt 1.4 1.6 33 33

(1) (a) We calculate EBITDA by adding depreciation to profit from operations calculated under Indonesian FAS.
(b) EBITDA is not a standard measure under Indonesian FAS.
(c) EBITDA is a widely used financial indicator of a company’s ability to service and incur debt.

(d) EBITDA should not be considered in isolation or construed as an alternative to cash flows, net income or any other measure of
performance or as an indicator of operating performance, liquidity, profitability or cash flows generated by operating,
investing or financing activities.

(e) EBITDA does not account for taxes, interest expense or other non-operating cash and non-cash expenses.

f) In evaluating EBITDA, we believe that investors should consider, among other things, the components of EBITDA such as
revenues and operating expenses and the amount by which EBITDA exceeds capital expenditures and other charges.
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(g)

(h)
(0)

)

We have included EBITDA because we believe EBITDA is a useful supplement to cash flow data as a measure of our historical
performance and our ability to generate cash from operations to cover debt service and taxes.

EBITDA presented herein may not be comparable to similarly titled measures presented by other companies.

You should not compare EBITDA presented by us to EBITDA presented by other companies because not all companies use the
same definition.

You should also note that EBITDA as presented herein may be calculated differently from Consolidated EBITDA as defined
and used in the Trust Deed governing the Notes. Interest expense excludes amounts capitalized. See the section entitled “Terms
and Conditions of the Notes” for a description of the manner in which Consolidated EBITDA is defined for purposes of the
Trust Deed governing the Notes.

(2) Includes capitalized interest.

(3) Capital expenditure represents expenditure on property and equipment and investment properties.

(4) EBITDA Margin is calculated as EBITDA divided by revenues.

(5) Net Debt/EBITDA is calculated as total debt minus cash and cash equivalent divided by EBITDA.

Year ended December 31,

2011 2012 2013 2013
OPERATING DATA
Urban Development:
Residential
Number of houses SOIA .......o.iviii it 1,239 853 1,079 —
Total area sold (SQUAE MELETS)......c..uueirruneiiiieiiiieeiiiee i eeeieees 149,600 136,117 152,872 —
Average price per sqm

(Rp thousands/USS$) .....ceeeiiiiiiiiieeiiiiii e Rp2,631 Rp3.,435 Rp4,656 US$382.0
Industrial
Total area sold (SQUATE MELETS)......ceuuueerrineeiiinieeeiieeeeiieeeeiieeeeineeens 1,287,071 656,474 692,106 —
Average price per sqm

(Rp thousands/US$) ....oooeiiiiiiiiiiiiiiiii Rp442 Rp895 Rp1,071 US$87.9
Retail Malls:

Total area sold (SQUATE MELETS)......ccuuuirruneriiieeiiiieeeiieeeiieeeeieees 319 1,803 300 —
Leased Malls:
Range of rental rates (per month per square meters)

(RP thoUSANAS) .eeeeviiiee et Rp47-169 Rp56-188 Rp57-213  US$4.7 - US$17.5
Occupancy rate (per month) (%) ........ 87 85 88 —
Range of lease expiry periods (YEars) .........ceuuuveeeunneeerineeiiinaeeiinneenns 3-10 3-10 3-10 —
Healthcare:

Inpatient

Number of operational beds ............coeeiviiiiiiiiiiiiiiiiieeeeeee 912 1,533 1,985 —
Bed occupancy 1atio (%0).......couuueeeuieiiiiieeiie e 60.0 45.0 51.0 —
Average revenue per patient day

(Rp thousands/USS$) ........uevvvriiiiiiiiiiiiiiiiiiiiiiiiieieee Rp3.,586 Rp4,229 Rp4,144 US$340.0
Medical Experts
Number of general practitioners ... 162 205 304 —
Number of specialists® ............ 846 960 1,209 —
NUMDET Of MUISES ... et 1,440 2,130 2,767 —
Outpatient
Number of one day care PAtients .............coeeeeunieeeunneeiiineeiiineeeeinneenns 5,096 6,051 6,796 —
Number of patient visits (in thousands).............cccoevviiiniiiiiniiinneen. 636 966 1,204 —
Average revenue per Visit

(Rp thousands/USS$) .....uuneeeriiiiiiiieee e Rp563 Rp731 Rp793 US$65.1
Hotels
NUMDBET Of TOOMS ...evviiiiie e 783 987 994 —
Average room occupancy rate (%) ... 70.2 67.1 71.6 —
Average room rate (Rp thousands)... Rp572 Rp596 Rp622 US$51.0
Revenue per available room

(Rp thousands/USS$) ....ceeeiiiiiiiiieeeeeiiiiie e Rp401 Rp400 Rp445 US$36.5

(1) Includes full-time, part-time and visiting specialists in 2011 and 2012, and full-time and part-time specialists in 2013.

97



The Issuer
GENERAL

The Issuer of the Notes, Theta Capital Pte. Ltd., was incorporated on April 30, 2012 as a Singapore private
company with limited liability and its registration number is 201210707G. The registered office of the Issuer is
located at 10 Collyer Quay, #27-00 Ocean Financial Centre, Singapore 049315, the Republic of Singapore. The
Issuer is a wholly-owned finance subsidiary of PT Lippo Karawaci Tbk.

BUSINESS ACTIVITY

The principal object of the Issuer is set out in Paragraph 2 of its Articles of Association and is to engage in any
act or activity that is not prohibited under any law for the time being in force in Singapore. As such, the Issuer is,
inter alia, authorized to issue the Notes, to finance the business of the Company, including entering into the
Subscription Agreement, the Trust Deed and the other transaction documents to which it is or will be a party. The
Issuer has not engaged, since its incorporation, in any business activities other than the proposed issue of the
Notes and the authorization of documents and agreements referred to in this Offering Circular to which it is or
will be a party.

The issuance of the Notes was approved by the Board of Directors on behalf of the Issuer on April 1, 2014.
MANAGEMENT

The directors of the Issuer are Wong Kim Yoke and Ang Vicente Binalhay, each of whose address for the
purpose of their directorships of the Issuer is 333 Orchard Road, #33-00, Singapore 238867, the Republic of
Singapore.

CAPITALIZATION

The Issuer has an issued and paid-up share capital of US$1.00 comprising 1 ordinary share. The Issuer issued
US$150,000,000 7.0% Senior Notes due 2019 on May 16, 2012 (the “Initial 2019 Notes”), which are guaranteed
by us and certain of our subsidiaries, and further issued US$100,000,000 7.0% Senior Notes due 2019 on
October 22, 2012 (together with the Initial 2019 Notes, the “2019 Notes™), which formed a single series with the
Initial 2019 Notes. The principal amount outstanding is not amortizing and is due in full on May 16, 2019.
Interest is payable semi-annually in arrear on each of May 16 and November 16.

In addition, the Issuer issued US$273,306,000 6.125% Senior Notes due 2020 (the “Initial 2020 Notes”) on
November 14, 2012, which are guaranteed by us and certain of our subsidiaries, and further issued
US$130,000,000 6.125% Senior Notes due 2020 on January 14, 2013 (together with the Initial 2020 Notes, the
“2020 Notes”), which formed a single series with the Initial 2020 Notes. The principal amount outstanding is not
amortizing and is due in full on November 14, 2020. Interest is payable semi-annually in arrear on each of
May 14 and November 14.

As of the date of this Offering Circular, the Issuer has no other borrowings or indebtedness in the nature of
borrowings (including loan capital issued, or created but unused), term loans, liabilities under acceptances or
acceptance credits, mortgages, charges or guarantees or other contingent liabilities, except as otherwise described

in this Offering Circular.

For further general information on the Issuer, see “General Information”, page 200.
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Kemang
GENERAL

Theta Kemang Pte. Ltd., was incorporated on April 30, 2012 as a Singapore private company with limited
liability and its registration number is 201210714G. The registered office of Kemang is located at 10 Collyer
Quay, #27-00 Ocean Financial Centre, Singapore 049315, the Republic of Singapore. Kemang is a wholly-
owned subsidiary of the Issuer.

BUSINESS ACTIVITY

The principal object of Kemang is set out in Paragraph 2 of its Articles of Association and is to engage in any act
or activity that is not prohibited under any law for the time being in force in Singapore.

MANAGEMENT

The directors of Kemang are Wong Kim Yoke and Ang Vicente Binalhay, each of whose address for the purpose
of their directorships of Kemang is 333 Orchard Road, #33-00, Singapore 238867, the Republic of Singapore.

CAPITALIZATION

Kemang has an issued and paid-up share capital of US$282,585,241 comprising 1 ordinary share and
282,585,240 preference shares.

As of the date of this Offering Circular, Kemang has no borrowings or indebtedness in the nature of borrowings
(including loan capital issued, or created but unused), term loans, liabilities under acceptances or acceptance
credits, mortgages, charges or guarantees or other contingent liabilities, except in connection with the issuance of
the 2019 Notes in May 2012 and October 22, 2012 and the 2020 Notes in November 2012 and January 2013, and
as otherwise described in this Offering Circular.

For further general information on Kemang, see “General Information”, page 200.
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Management’s Discussion and Analysis of Financial Condition and Results
of Operations

The following discussion should be read in conjunction with our selected consolidated financial and operating
data and the financial statements and notes thereto included elsewhere in this Offering Circular. These financial
statements have been prepared in accordance with Indonesian FAS, which differs in certain significant respects
from IFRS. See “Summary of Certain Differences Between Indonesian FAS and IFRS”.

Overview

We are one of the leading diversified property companies in Indonesia in terms of our market capitalization on
the IDX, assets, revenue and net profit. We develop residential, commercial and retail properties, and light
industrial areas throughout Indonesia, with the majority of our current developments based in and around five
major cities in Indonesia, including Jakarta and Makassar. In addition, as of December 31, 2013 we operated 16
hospitals, including four that commenced operations in 2013, owned three and leased two Aryaduta-branded
hotels, had three hotels under development, managed three hotel properties owned by third parties under the
Aryaduta brand, provided a broad range of infrastructure services to the residents of our developments, and
provided other property management and REIT management services. In 2013, our total revenues were
Rp6,666.2 billion (US$546.9 million) and our EBITDA was Rp1,801.0 billion (US$147.8 million). In 2012, our
total revenues were Rp6,160.2 billion and our EBITDA was Rp2,428.7 billion. Our market capitalization as of
March 31, 2014 was Rp25,039.3 billion (US$2,054.3 million) based on the closing price per ordinary share on
the IDX of Rp1,085 as of March 28, 2014.

Our operations are organized into six business units:

. Urban Development;

. Large Scale Integrated Development;
J Retail Malls;

. Healthcare;

. Hospitality and Infrastructure; and

. Property and Portfolio Management.
Factors Affecting our Business and Results of Operations

The Company’s business and results of operations are affected by the following important factors:

o Composition of our business units;

o General economic conditions in Indonesia;

. Growing middle class in Indonesia;

o Fluctuations in interest rates;

. Impact of exchange rate movements;

. Government spending;

o Government regulations;

o Construction and raw materials expenses;

. Inpatient and outpatient services and demand;

. Funding position of First REIT and LMIRT;
o Performance of the REIT units that we hold; and
. Hotel occupancy rates and room rates.

Composition of our Business Units

We believe that our significant recurring revenues component, of which a significant proportion is less affected
by cyclicality, mitigates some of the risks of operating in the cyclical property business in Indonesia and we
intend to continue investing in these business units. In 2013, 48.1 % of our revenues were derived from
development income, which consists of the development and sale of residential, commercial and retail and light
industrial properties from our urban development, large scale integrated development and retail malls business
units and 51.9% of our revenues were derived from recurring income, which consists of revenues from the
operation of our healthcare, hospitality and infrastructure, and property and portfolio management business units.
In 2012, 57.6% of our revenues were derived from development income, and 42.4% of our revenues were
derived from recurring income, while in 2011, the split of our revenues between development income and
recurring income was 52.1% and 47.9%, respectively.
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The increase in the percentage of our total revenues represented by recurring revenue in 2013 compared to 2012
was due to higher revenue derived from our healthcare business, with four hospitals having commenced
operations in 2013.

General Economic Conditions in Indonesia

Our results of operations are subject to general economic conditions in Indonesia, including property and other
market pricing trends that affect sales of our properties, standards of living, levels of disposable income, levels of
foreign direct investment, demographic changes, interest rates, the availability of consumer financing and
increases in utility and fuel costs. Each of these factors affects the levels of our property sales and demand for
our healthcare services, as increasing standards of living have allowed individuals in Indonesia to spend more
money on healthcare and other related services. Additionally, our hotel business is patronized mainly by business
travelers within Indonesia and business travel is directly tied with general economic conditions. See “Industry
Overview”.

Growing Middle Class in Indonesia

Our businesses are generally targeted at middle and upper-middle income consumers in Indonesia. Homebuyers
in the middle-income segment accounted for 49.8% of the Jakarta condominium market as of December 31,
2013. In addition, we target mostly middle and upper-middle income patients in our healthcare business and we
are continuing to invest in retaining the best medical personnel and advanced technology to service this growing
demographic. See “Industry Overview — Residential Market Overview”.

Fluctuations in Interest Rates

Our development income is impacted by fluctuations in interest rates. When interest rates decline, we typically
experience an increase in property sales as lower interest rates make it easier for customers to qualify for and
secure financing.

Impact of Exchange Rate Movements

We are exposed to fluctuations in the value of the Rupiah against other foreign currencies, especially
U.S. dollars. For purposes of preparing our consolidated financial statements, the accounts of foreign subsidiaries
are translated into Rupiah (our reporting currency) at each balance sheet date. Fluctuations in the Rupiah-
U.S. Dollar exchange rate have resulted in our recording a net foreign exchange loss of Rp33.0 billion (US$2.7
million) in 2013, a net foreign exchange gain of Rp108.0 billion (US$8.9 million) in 2012 and a net foreign
exchange loss of Rp6.7 billion in 2011. See “Exchange Rates and Exchange Controls”. Further appreciations or
depreciations in the Rupiah against the U.S. dollar will cause us to record gains and losses on foreign exchange
due to the differences from currency translations of financial statements of our foreign subsidiaries, and may
affect our net income due to the impact of such exchange rates fluctuations on interest income and interest
expense relating to our U.S. dollar-denominated assets and liabilities.

Government Spending

The success of our developments depends, in part, upon the quality of infrastructure surrounding our properties
and their accessibility. Government plans to upgrade transport infrastructure in Jakarta, including improved
access to the Jakarta CBD and surrounding areas by the development of a proposed monorail train and a more
efficient system of roads, may increase sales and occupancy levels in our “Edge Cities” if completed.
Government development plans to date, however, have been subject to considerable delays and there can be no
assurance that the planned infrastructure projects will be completed in a timely manner or at all. Additionally,
levels of Government spending and other healthcare initiatives directly impact the demand for our healthcare
services.

Government Regulations

All of our business units are subject to Government regulations and require licenses and permits. In particular,
healthcare is subject to extensive government regulation and new regulations could have a significant and
possibly unfavorable effect on the price and availability of our healthcare services. See ‘“Regulation”.
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The availability of financing to potential purchasers of our property is also subject to Government regulations
stipulating the maximum LTV and FTV ratios in Indonesia and restrictions on the ability of banks to grant
residential mortgage loans.

Construction and Raw Materials Expenses

Our property development businesses are subject to fluctuations in construction expenses and raw materials
expenses necessary to complete our projects. Construction on a particular property will typically begin when the
amount of pre-sales can cover construction costs, but increases (or decreases) in construction costs after the
project begins mean that projects will become more (or less) expensive for us to finish than we had originally
planned.

Inpatient and outpatient services and demand

We derive a portion of our revenues from the operation of our hospitals, which in turn generate revenue from
providing inpatient and outpatient services. Our inpatient revenue is highly dependent on the number of beds we
operate, our bed occupancy ratio and the average revenue we earn per patient day and our outpatient revenue is
highly dependent upon the number of outpatient visits we receive and the average revenue we earn per outpatient
visit. The volume of patients we serve on an inpatient and outpatient basis is in turn driven by, among other
things, the hospital image and brand reputation, the type of services offered, the economic and social conditions
of local and regional communities, the degree of competition from other hospitals, the clinical reputation of our
accredited doctors and their retention and attrition, the effectiveness of our marketing programs, and religious
and cultural periods.

Funding position of First REIT and LMIRT

Part of our development funding plan involves the sale of stabilized properties that we have developed to First
REIT and LMIRT, the two REITSs that we manage. The ability of these two trusts to purchase the properties from
us, and therefore provide us with funding for further development, depends on the financial position of the trusts,
including their ability to raise additional capital through the issuance of equity or debt.

Performance of REIT Units that We Hold

We hold units in the two REITs that we manage which we acquired through purchases of units, participation in
rights offerings and in lieu of management fees due to us. As a liquid security, we are required by Indonesian
FAS to hold these units as an available-for-sale financial asset and revalue these units at each balance sheet date.
Any changes in the value of these units is reflected in our statements of comprehensive income as other
comprehensive income net of tax. Accordingly, our total comprehensive income may fluctuate significantly
according to the performance of these REIT units.

Hotel Occupancy Rates and Room Rates

We derive a portion of our revenues from the operation of our hotels which are primarily dependent on
occupancy rates, room rates and the number of rooms available at our hotels. Key factors affecting our
occupancy rates include travel patterns of our hotel guests, competition from other hotels and location and the
quality of our services and facilities on offer. A key factor affecting room rates is the type of booking. Wholesale
room bookings and travel group bookings receive higher discounts, due to the volume of these bookings, than
individual bookings, including walk-in guests and occasional small group guests.

Critical Accounting Policies
We have prepared our financial statements using accounting principles and reporting practices in accordance

with Indonesian FAS. Preparation of our financial statements required our management to make estimates and
judgments under the critical accounting policies described below.
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Revenue and Expense Recognition

We recognize revenues from the sale of real estate using the full accrual method, where specified criteria are met.
For sales of vacant land, the criteria to be met are as follows:

. the payments received from the buyer have reached 20% of the agreed selling price and the amount is non-
refundable;

. the collectability of the sales price is reasonably assured;

. the receivables from the sale are not subject to future subordination against other loans which will be
obtained by the buyer;

. the process of land development has been completed (i.e., the seller is not obliged to develop the sold lots

through construction or development of infrastructure in accordance with the sales and purchase agreement
or any regulation requirements); and

. the sale consists only of vacant land, without any obligation of the seller to construct any buildings upon
the land sold.

For sales of residential houses, shophouses and other similar types of buildings, including parcels of land, the
criteria to be met are as follows:

. the sale is consummated;
. the collectability of the sales price is reasonably assured;
. receivables from the sale are not subject to future subordination against other loans which will be obtained

by the buyer; and

. the seller has transferred to the buyer the usual risks and rewards of ownership through a transaction
representing a sale in substance and the seller does not have a substantial continuing involvement with such

property.

Sales of shopping centers and apartments are recognized based on the percentage of completion method, if all of
the following criteria are met:

. the construction process is beyond the preliminary stage, meaning that the building foundation has been
completed and all of the requirements to start construction have been fulfilled;

. total payments received from the buyer are at least 20% of the contract sales price and such amount is not
refundable; and

. the amount of revenue and cost related to the unit property can reasonably be estimated.

The method used to determine the level of development activity completion is based on percentage of actual
activities accomplished to total development activities need to be accomplished.

If a real estate sale fails to meet the criteria of full accrual method, revenue recognition is deferred and that
transaction is recognized using the deposit method until all of the conditions of full accrual method are fulfilled.

The cost of land parcels sold is determined based on the estimated acquisition cost of the land plus other
estimated expenditures for its improvement and development. The cost of residential houses and shophouses sold
is determined based on the actual cost incurred and estimated cost to complete the work. The estimated cost to
complete is included under “Accrued Expenses”. The difference between the estimated cost and the actual cost of
construction or development is charged to “Cost of Sales” in the current period.

Revenue from medical services is recognized when medical services are rendered or when medical supplies are
delivered to patients.
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Rental revenue and other services are recognized based on their respective rental periods and when the services
are rendered to the customers. Rental and membership paid in advance are presented as deferred income and
recognized as revenue over the period benefited.

Other expenses are recognized when incurred (accrual basis).
Foreign Currency Transactions and Translation of Financial Statements

Transactions involving foreign currencies are recorded at the rates of exchange prevailing at the time the
transactions are made. On the balance sheet dates, monetary assets and liabilities denominated in foreign
currencies are adjusted to reflect the rates of exchange prevailing at that time. The accounts of foreign
subsidiaries are translated into rupiah at the middle rate of exchange prevailing at balance sheet date for balance
sheet accounts and the average rate during the year for statement of income accounts. The resulting difference
arising from the translations of the financial statements of subsidiaries that are an integral part of the Company
are debited or credited, as appropriate, to “Gain (Loss) On Foreign Exchanges” in our consolidated financial
statements, while for subsidiaries that are not an integral part of the Company, the difference is debited or
credited, as appropriate, to “Difference from Foreign Currency Translations”.

Inventories and Land for Development

Real estate inventories, which mainly consist of acquisition cost of land under development, shopping centers,
residential houses, shophouses, office buildings, and apartments, including buildings (houses) under construction,
are carried at the lower cost or net realizable value. Cost is determined by using the average method. Cost of land
under development includes cost of land improvement and development, and capitalized interest and other
financing charges obtained to finance the acquisition and development of land until completed. The cost of
residential houses and shophouses consists of actual construction cost. Inventories in our healthcare business,
such as medicines, medical equipment and food, are carried at the lower of cost or net realizable value. Cost is
determined by using the average method. Inventories in our hotel business, such as food and beverages, are
carried at the lower of cost or net realizable value. Cost is determined by using the first-in-first-out method.
Allowance for decline in inventories value is provided for based on a review of inventory status at the end of
each year. Land for future development which is owned by us is classified as “Land for Development”. Upon the
commencement of development and construction of infrastructure, the carrying cost of land will be transferred to
the respective real estate inventories or property and equipment accounts, whichever is most appropriate.

Leases

Leases are classified as finance leases if substantially all the risks and rewards of ownership are transferred to the
lessee. We classify leases as operating leases if substantially all the risks and rewards of ownership are not
transferred to the lessee. At the commencement of the lease term, a finance lease is recognized as an asset and as
a liability in the balance sheet at amounts equal to the fair value of the leased asset or, if lower, the present value
of the minimum lease payments, each determined at the inception of the lease. The discount rate used in
calculating the present value of the minimum lease payments is the interest rate implicit in the lease, if this is
determinable. Otherwise, the lessee’s incremental borrowing rate is used. Any initial direct costs of the lessee are
added to the amount recognized as an asset. The depreciable amount of a leased asset is allocated to each
accounting period during the period of expected use on a systematic basis consistent with the depreciation policy
the lessee adopts for depreciable assets that are owned. A sale and leaseback transaction involves the sale and
leasing back of the same asset. If a sale and leaseback transaction is a finance lease, any excess of sales proceeds
over the carrying value are not immediately recognized as income in the financial statements of the seller
(lessee), but are deferred and amortized over the lease period. If a sale and leaseback transaction is an operating
lease, and it is clear that the transaction is established at fair value, any profit and loss is recognized immediately.
If the sales price is below fair value, any profit or loss is recognized immediately, except that if the loss is
compensated by future lease payments at below market price, it is deferred and amortized in proportion to the
lease payments over the period during which the asset is expected to be used. If the sale price is above the fair
value, the excess over fair value is deferred and amortized over the period during which the asset is expected to
be used.

Investment Property

Investment property is comprised of property owned or held under a finance lease to earn rents or for capital
appreciation or both, rather than for use in the production or supply of goods or services or for administrative
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purposes or sale in the ordinary course of business. Investment property is carried at cost less its accumulated
depreciation and any accumulated impairment losses (the “Cost Model”). Depreciation is computed by using the
straight-line method based on the estimated useful lives of the assets. Land is not depreciated and presented at
acquisition cost. The cost of repairs and maintenance is charged to operations as incurred, while significant
renovations and additions are capitalized.

Property and Equipment

After initial recognition accounted using the Cost Model, property and equipment are carried at cost and
recognized at cost less their accumulated depreciation and any accumulated impairment losses. Land is carried at
cost and not amortized. Depreciation is computed by using the straight line method. The cost of repairs and
maintenance is charged to operation as incurred, while significant renovations and additions are capitalized.
When assets are retired or otherwise disposed of, the cost and the related accumulated depreciation are removed
from the accounts and any resulting gains or losses are reflected in the statement of income for the year.
Unutilized property and equipment are presented as a component of other assets and valued based on the lower of
its carrying amount or net realizable value. Construction in progress represents expenditure incurred directly to
infrastructure development and property and equipment preparation. Expenditure including borrowing cost of
loans used for developing assets during the construction period. Construction in progress will be transferred to
the appropriate property and equipment account when the construction is completed and ready for its intended
use.

Post-employment Benefits

The present value of post-employment benefits liability depends on several factors that are determined on an
actuarial basis based on several assumptions, including the discount rate. Changes in these assumptions will
affect the carrying amount of post-employment benefits.

We determine the appropriate discount rate at the end of the relevant reporting period and use that rate to
determine the present value of future cash outflows expected to settle an estimated liability. In determining the
appropriate level of interest rates, we consider the interest rate of Government bonds denominated in Rupiah that
has a similar period to the corresponding period of liability.

Other key assumptions are determined by, among other considerations, the current market conditions during the
period in which the post-employment benefits liability is resolved. Changes in the employee benefits

assumptions will impact recognition of actuarial gains or losses at the end of the relevant reporting period.

For a discussion of other significant accounting policies, see Note 2 of our consolidated financial statements
included elsewhere in this Offering Circular.
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Our Results of Operations and Financial Condition
Revenues

The following table sets forth information about our revenues for the periods indicated:

Year ended December 31,

2011 2012 2013 2013
(Rp billions) (US$

millions)
Development Revenue
Urban Development
Land LOtS . c..u e e 758.9 731.6 862.4 70.8
Residential Houses and ShOphOUSES .............ocouiiiiiiiiiniiiiiiiniiiciccic 384.2 709.2@  852.1 69.9
Memorial Park .........coouiiiiiiiiiiii 103.9 166.8 134.2 11.0
Asset Enhancement® .............cooooiiiiininne. 18.8 193 29.7 2.4
Others .......c........ — 731.40 53 0.4
Sub Total 1,265.8 23582  1,883.7 154.5
Large Scale Integrated Development
APATEMENTS ettt 748.0  1,014.6  1,097.6 90.0
Asset Enhancements(D ...t 25.6 31.5 25.1 2.1
Sub Total ... e 7737  1,046.2  1,122.8 92.1
Retail Malls
Asset Enhancements(D ...........oiiuiiiiiiiiiie e 137.7 117.2 193.3 15.9
SHOPPING CENLETS ....uevvteiiieeiie ettt ettt et e e e e eeaanes 9.7 26.7 8.6 0.7
Sales Returns of Shopping Centres® .........c.oveiuiiiiiiiiniiiiiiiieieciecieenne (3.6) — — —
Sub Total ... 143.7 144.0 201.8 16.6
Total Development Revenue ................c.ocooiiiiiiiiiiiiiiiiiee e 2,183.2 35484  3,208.3 263.2

Recurring Revenue
Healthcare
Inpatient Department:
Medical Support Services and Professional Fees ............c..cccoeeiiiiinii. 276.8 400.3 557.5 45.7

Drug and Medical Supplies 262.7 402.6 584.7 48.0
Ward Fees .........ccoooeoiiiiiii, 89.1 136.2 199.9 16.4
Administration Fees...........oooiiiiiiiiiiiii 31.4 43.2 60.9 5.0
Operating THEALET ...........oiiiiiiiiiiiiii et 17.4 25.8 38.2 3.1
Delivery Fees 0.8 1.6 0.9 0.1
OheTS ..o 43.8 67.3 98.9 8.1
Outpatient Department:
Medical Support Services and Professional Fees ..............cooooovvviiiiiinin. 355.7 439.2 590.1 48.4
Drugs and Medical SUPPIES ........ccoumiiiiiiiiiiiineiiiie e 164.8 220.6 298.5 24.5
Registration Fees...........ccooeiiiiiiiiiinin.. 17.1 22.5 29.7 24
Others............. — 28.8 443 3.6

Sub Total 1,259.6  1,788.1  2,503.6 205.4

Hospitality and Infrastructure

Hotel and ReStaurants..............oouuiiuiiiiiiiii e 223.5 263.1 312.7 25.7
Town Management .................cooeeiiiiniiinne. 97.9 126.3 155.3 12.7
Water and Sewage Treatment 76.0 92.7 1134 9.3
Recreation and Sports.........cccoeeevveiiniennnen. 50.7 60.6 61.1 5.0
ORETS ..ot 31.3 31.9 14.8 1.2
Sub Total ..o e 479.4 574.5 657.5 53.9
Property and Portfolio Management®

Management FEes ........oiuuiiiiiiiiii e 267.3 249.2 296.8 243
Total Recurring Revenue ..................oooiiiiiiiiiiiiiii e 2,0006.4 2,611.8 3,457.9 283.7
Total Net Sales, Service and Other Revenues.........................c.cooeiininn.o. 4,189.6 6,160.2 6,666.2 546.9

(1) Revenue from asset enhancement represents revenue from the rental of our assets.
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(2) This includes the revenue from the sale of Binjai Supermall to LMIRT in December 2012.
(3) This includes the revenue from the sale of Pejaten Village to LMIRT in December 2012.

(4) Sales Returns of Shopping Centres represents the amount of our previously recorded sales which have subsequently been cancelled.
A cancellation of a sale occurs when the purchaser fails to meet their purchase price payment obligations and are subject to the
imposition of penalties (as provided for in the relevant sale documentation).

Development and Recurring Revenues

Our total revenues can be separated into development revenues and recurring revenues. Development revenues
are primarily derived from the development and sale of properties from the following business units: urban
development, large scale integrated development and retail malls. Development revenues also include rental
income from the lease of undeveloped properties in our landbank and unsold properties in our strata-titled malls.

Recurring revenues are derived from the revenue received from our healthcare, hospitality and infrastructure and
property and portfolio management business units.

Cost of Sales
Our cost of sales include:

. expenses associated with the development and sale of land and buildings, including land acquisition costs
as well as certain current expenses from project management;

. building expenses, which consist of electricity, water and gas charges, allowances for the depreciation and
amortization of property and equipment; repairs and maintenance expenses; insurance expenses, cleaning
expenses, taxes in relation to our land and buildings and other expenses;

. personnel expenses, which include salary and bonuses, medical expenses and transportation allowances;

. hospital departmental expenses, which consist of the expenses associated with the operation of the hospital;
and

. hotel departmental expenses, which consist of the expenses associated with the operation of the hotel.

The following table sets forth the breakdown of our cost of sales and each item as a percentage of our total cost
of sales and services for the periods indicated:

Year ended December 31,
2011 2012 2013

Rp % Rp % Rp US$ %
(Rp billions and US$ millions unless otherwise stated)

Urban Development

Land LotS ... 408.2 17.8 308.2 9.2 438.8  36.0 12.1
Residential Houses and Shophouses ..............ccocovviviienn... 227.4 9.9 416.3M 125 351.0 288 9.7
Memorial Park .........ccoooiiiiiiiiiiiii e 19.5 0.8 29.6 0.9 22.3 1.8 0.6
Asset Enhancements ............ooouviiieiiiiiiiiieiieieieeeeeen — — 0.7 0.0 22.1 1.8 0.6
(013 1S PP — — 390.0® 11.7 1.4 0.1 0.0
Sub Total ......oooiiiiiii 655.1 ﬁ 1,144.8 34.3 835.6  68.6 E
Large Scale Integrated Development

APATTMENTS ...t 382.3 16.7 477.0 14.3 519.8 42.6 14.4
Asset Enhancements............coovvviiiiiiiiiiini e 16.6 ﬂ 19.8 0.6 15.4 1.3 E
Sub Total ... 398.9 17.4 496.7 14.9 5352 439 14.8
Retail Malls

Asset Enhancements ...........coooeiiiiiiniiiininineeeen 31.8 1.4 5.3 0.2 0.6 0.0 0.0
Shopping Centers..........ccuuueeiiiiineeiiiineeiiiiieeeiie e 3.7 0.1 8.3 0.2 22 0.2 0.1
Sales Return of Shopping Centres ............cc.veevnierineennneenn. (1.3) — 4.9) 0.1 — —
Sub Total .....coooviiiiiiii 34.2 1.5 8.7 0.3 2.8 0.2 ﬂ
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Healthcare

Inpatient Department:
Professional Fees, Salaries and Employees’ Benefits
Drug and Medical Supplies
Clinical Supplies
Depreciation
Food and Beverages
Repair and Maintenance
Others

Outpatient Department:
Professional Fees, Salaries and Employees’ Benefits
Drug and Medical Supplies.........ccoeeuviiniiiiiiiniiiinennne.
Clinical Supplies
Depreciation
Repair and Maintenance
Others

Sub Total

Hospitality and Infrastructure
Hotel and Restaurants

Town Management
Water and Sewage Treatment
Recreation and Sports
Others

Sub Total

Property and Portfolio Management®
Management Fees

Total Cost of Sales

Year ended December 31,

2011 2012 2013
Rp % Rp % Rp US$ %
(Rp billions and US$ millions unless otherwise stated)

271.4 11.8 396.0 11.9 510.7 419 14.1
194.0 8.5 281.0 8.4 371.7 305 10.3
314 1.4 37.0 1.1 51.2 4.2 1.4
19.1 0.8 57.3 1.7 96.6 7.9 2.7
15.3 0.7 26.3 0.8 449 3.7 1.2
6.2 0.3 5.6 0.2 52 0.4 0.1
18.8 0.8 30.2 0.9 64.2 5.3 1.8
206.6 9.0 272.8 8.2 3372 27.7 9.3
109.0 4.8 159.2 4.8 249.6  20.5 6.9
21.7 0.9 27.3 0.8 23.9 2.0 0.7
11.0 0.5 31.1 0.9 534 4.4 1.5
4.1 0.2 34 0.1 3.6 0.3 0.1
17.5 0.8 16.2 0.5 32.6 2.7 0.9
926.0 40.4 1,343.3 40.2 1,844.9 1514 51.0
74.5 3.2 82.3 2.5 102.3 8.4 2.8
61.4 2.7 87.8 2.6 105.5 8.7 2.9
28.7 1.3 34.2 1.0 35.7 2.9 1.0
16.7 0.7 18.7 0.6 19.3 1.6 0.5
18.5 0.8 27.2 0.8 18.6 1.5 0.5
199.9 8.7 250.3 7.5 2814 23.1 7.8
79.2 3.5 954 2.9 119.7 9.8 3.3
2,293.3  100.0 3,339.3 100.0 3,619.6 297.0 100.0

(1) This includes costs relating to the sale of Binjai Supermall in LMIRT in December 2012.
(2) This includes costs relating to the sale of Pejaten Village in LMIRT in December 2012.
(3) Cost of sales does not necessarily track all costs associated directly with this business unit because the Company does not fully

allocate costs of sales and services to its property and portfolio management business unit.

Other Income and Expenses
Our other income include the following:

increase in fair value of derivative instruments;

payments;

gain on foreign exchange — net;

gain on sale of property and equipment; and
gain on sale and leaseback.

Our other expenses include the following:

amortization expenses;

loss on foreign exchange — net; and
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dividend income, which represents distributions from units held in LMIRT;

penalties, which represent penalties paid to us by customers upon cancellation of sales transactions and late

penalties, which represent penalties paid by us to customers for any delays in construction.



Operating Expenses
Our operating expenses include the following:

. selling expenses, which relate to marketing activities and which consist of expenses allocated for marketing
and advertising to promote our business, salaries and employee benefits, management fees, repairs and
maintenance, depreciation, transportation and accommodation, electricity and water expenses and office
supplies; and

. general and administrative expenses, which consist of salaries and employee benefits, electricity and water
expenses, depreciation, transportation and accommodation, professional fees, net rental expenses (which
consist of lease payments to First REIT pursuant to sale and leaseback transactions, and offset by dividend
income from units held in First REIT and amortization of the gains from sale and leaseback of properties to
First REIT), repairs and maintenance, office supplies, training and seminar, communication, membership and
subscription fees and insurance.

Tax Expenses
Tax expenses comprise current tax expenses and deferred tax expenses.
Results of Operations

The following table sets forth the breakdown of our results of operations and each item as a percentage of our
revenues for the periods indicated:

Year ended December 31,
2011 2012 2013

Rp % Rp % Rp US$ %
(Rp billions and US$ millions unless otherwise stated)

REVENUES...ivviiiiiiiieiiie e 4,189.6  100.0  6,160.2 100.0  6,666.2 546.9 100.0
Cost Of SAlES ..uovvviiiiiiiei e (2,293.3) 54.7  (3,339.3) 542 (3,619.6) (297.0) 54.3
Gross Profit ..............co.ocooeiiiiiii 1,896.3 453  2,820.9 458  3,046.6 249.9 45.7
Other INCOME .....evvvneiieiiiei e 126.4 3.0 247.0 4.0 585.1 48.0 8.8
Operating Expenses (968.3) 23.1  (1,343.9) 21.8  (1,534.2) (125.9) 23.0
Other EXPenses ........cc.vvevviiiiiiiineiiiniiiiciien, (71.2) 1.7 (174.8) 2.8 (154.5) (12.7) 2.3
Profit From Operations.................................. 983.2 23,5  1,549.2 25.1 1,943.0 159.4 29.1
Financial Income (Charges) — Net .................... (0.8) 0.0 1.6 0.0 (26.7) 2.2) 0.4
Share in the Profit of Associates ........................ 2.4 0.1 26.3 0.4 8.5 0.7 0.1
Profit Before Tax ...............c..cooeiiiiiiiiiiennnnn, 984.8 235 1,577.1 25.6 1,924.8 157.9 28.9
Tax EXPENSES ..uevvvineiiiiiieiiiieeeiiie e (170.7) 4.1 (254.2) 4.1 (332.3) (27.3) 5.0
Profit for the Year.................c...coooiiiiininnn, 814.1 194  1,322.8 21.5 1,592.5 130.7 23.9
Other Comprehensive Income
Gain from Translations of Financial Statements in

Foreign Currency...........coeeeevueieiiiineiinineeen. 6.3 0.2 50.6 0.8 551.9 45.3 8.3
Gain (Loss) on Changes in Fair Value of

Available-for-Sale Financial Assets................. (240.4) 5.7 1,109.1 18.0 (468.3) (38.4) 7.0
Total Other Comprehensive Income (Expense)

forthe Year...............o.ooeeiiiiiiniieens (234.2) 5.6  1,159.7 18.8 83.7 6.9 1.3
Total Comprehensive Income for the Year ....... (579.9) 13.8  2,482.5 40.3 1,676.1 137.5 25.1

Results of Operations for the year ended December 31, 2013 as compared to the year ended December 31,
2012

Revenues. Our revenues increased by 8.2% to Rp6,666.2 billion (US$546.9 million) in 2013 from
Rp6,160.2 billion in 2012. Of this amount, development revenues decreased to 48.1% of total revenues in 2013
from 57.6% of total revenues in 2012, with recurring revenues increasing to 51.9% of total revenues in 2013
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from 42.4% of total revenues in 2012. The increase in our revenues was primarily driven by the increase of our
healthcare revenue as four new hospitals commenced their operations in 2013.

Development  Revenues. Development revenues decreased by 9.6% to Rp3,208.3 billion
(US$263.2 million) in 2013 from Rp3,548.4 billion in 2012. The decrease in development revenues in 2013
was mainly due to the decrease in urban development revenue.

o Urban Development. Urban development revenue decreased by 20.1% to Rpl,883.7 billion
(US$154.5 million) in 2013 from Rp2,358.2 billion in 2012. This decrease was due to the sale of two
of our malls, namely Pejaten Village and Binjai Supermall, to LMIRT in 2012, as compared to the
absence of such asset disposals in 2013. The sale and leaseback of Siloam Hospitals Simatupang and
Siloam Hospitals Bali to First REIT in May 2013 were accounted for differently under the relevant
accounting standards.

o Large Scale Integrated Development. Large scale integrated development revenue increased by 7.3%
to Rp1,122.8 billion (US$92.1 million) in 2013 from Rp1,046.2 billion in 2012. This increase was
primarily due to the recognition of revenue from sales of properties in Kemang Village and Park
View Apartments.

o Retail Malls. Revenue from our retail malls business unit increased by 40.2% to Rp201.8 billion
(US$16.6 million) in 2013 from Rp144.0 billion in 2012. The increase was primarily driven by the
increase of rental revenue from Lippo Mall Kemang, which opened in September 2012, due to the
full year recognition of such revenues in 2013 and recognition of rental revenues from Lippo Mall
Kuta which opened in November 2013.

Recurring Revenues. Recurring revenues increased by 32.4% to Rp3,457.9 billion (US$283.7 million) in
2013 from Rp2,611.8 billion in 2012. In 2013, the largest portion of recurring revenues was generated by
our healthcare business unit which contributed 72.4% of total recurring revenues.

o Healthcare. Healthcare revenue increased by 40.0% to Rp2,503.6 billion (US$205.4 million) in 2013
from Rp1,788.1 billion in 2012, as the number of hospitals that we operated increased to 16 as of
December 31, 2013 from 12 as of December 31, 2012, increasing the number of operational beds to
1,985 in 2013 from 1,533 in 2012, while our average revenue per patient per day decreased in 2013
to Rp4,144 thousand from Rp4,229 thousand in 2012 for inpatient services, and average revenue per
visit increased from Rp731 thousand in 2012 to Rp793 thousand in 2013. The decrease in average
revenue per patient day was due to the full year recognition in 2013 of the revenues from one of our
hospitals, Siloam General Hospital, which provides inpatient medical services for less complex
medical cases at lower average fees.

o Hospitality and Infrastructure. Hospitality and infrastructure revenues increased by 14.4% to
Rp657.5 billion (US$53.9 million) in 2013 from Rp574.5 billion in 2012, reflecting an increase in the
number of rooms sold from 242,232 rooms in 2012 to 260,042 in 2013. The occupancy rate increased
from 69.6% in 2012 to 71.6% in 2013.

o Property and Portfolio Management. Property and portfolio management revenues increased by
19.1% to Rp296.8 billion (US$24.3 million) in 2013 from Rp249.2 billion in 2012. The increase in
property and portfolio management revenues was due to an increase in management fees paid to us,
as a result of additional properties, namely, Siloam Hospitals Simatupang and Siloam Hospitals
Denpasar, purchased by First REIT in May 2013 and Pejaten Village and Binjai Supermall purchased
by LMIRT in December 2012. In addition, property and portfolio management revenues for Pejaten
Village and Binjai Supermall were recognized for the full year in 2013.

Cost of Sales. Our cost of sales increased by 8.4% to Rp3,619.6 billion (US$297.0 million) in 2013 from
Rp3,339.3 billion in 2012, in line with the increase in revenue. Of this amount, costs relating to urban
development, large scale integrated development and retail malls decreased to 38.0% of total cost of sales in
2013 from 49.4% of total cost of sales in 2012, while costs relating to our healthcare, hospitality and
infrastructure, and property and portfolio management business units increased to 62.0% of total cost of sales in
2013 from 50.6% of total cost of sales in 2012.

Urban Development. Cost of sales for our urban development business unit decreased by 27.0% to
Rp835.6 billion (US$68.6 million) in 2013 from Rp1,144.8 billion in 2012. The proportion of cost of sales
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for our urban development business decreased to 23.1% of total cost of sales in 2013 from 34.3% of total
cost of sales in 2012. The decrease in cost of sales was primarily due to the absence of assets disposal in
2013, compared to the sale of Pejaten Village and Binjai Supermall to LMIRT in 2012.

Large Scale Integrated Development. Cost of sales for our large scale integrated development business unit
increased by 7.8% to Rp535.2 billion (US$43.9 million) in 2013 from Rp496.7 billion in 2012, in line with
the increase in revenues from this business unit in 2013.

Retail Malls. Cost of sales for our retail malls business unit decreased by 67.8% to Rp2.8 billion
(US$0.2 million) in 2013 from Rp8.7 billion in 2012. The decrease was primarily due to not having to
recognize in 2013 the cost of sales relating to Pejaten Village and Binjai Supermall, which were sold to
LMIRT in December 2012.

Healthcare. Cost of sales for our healthcare business unit increased by 37.3% to Rpl,844.9 billion
(US$151.4 million) in 2013 from Rpl1,343.3 billion in 2012. The proportion of cost of sales for our
healthcare business unit also increased to 51.0% of total cost of sales in 2013 from 40.3% of total cost of
sales in 2012. The increase in cost of sales was primarily due to an increase in the number of hospitals that
we operated in 2013 and an increase in the number of medical staff and average salaries and wages of such
staff.

Hospitality and Infrastructure. Cost of sales for our hospitality and infrastructure business unit increased
by 12.4% to Rp281.4 billion (US$23.1 million) in 2013 from Rp250.3 billion in 2012. The increase in cost
of sales was in line with the increase in revenues from this business unit in 2013.

Property and Portfolio Management. Cost of sales for our property and portfolio management increased by
25.4% to Rp119.7 billion (US$9.8 million) in 2013 from Rp95.4 billion in 2012, in line with the increase in
revenues from this business unit in 2013.

Gross Profit. Our gross profit increased by 8.0% to Rp3,046.6 billion (US$249.9 million) in 2013 from
Rp2,820.9 billion in 2012, as a result of the increase in revenue in 2013, partially offset by the increase in cost of

sales.

Operating Expenses. Operating expenses increased by 14.2% to Rp1,534.2 billion (US$125.9 million) in 2013
from Rpl,343.9 billion in 2012, mainly due to the increase in general and administrative expenses to
Rp1,140.8 billion (US$93.6 million) in 2013 from Rp889.3 billion in 2012, partially offset by a decrease in
selling expenses to Rp393.5 billion (US$32.3 million) in 2013 from Rp454.7 billion in 2012.

Selling Expenses. Selling expenses decreased by 13.5% to Rp393.5 billion (US$32.3 million) in 2013 from
Rp454.7 billion in 2012, mainly due to a decrease in marketing and advertising expenses to Rp200.6 billion
(US$16.5 million) in 2013 from Rp303.6 billion in 2012, which was partially offset by an increase in
management fees to Rp55.6 billion (US$4.6 million) in 2013 from Rp15.8 billion in 2012. The decrease
was primarily due to the recognition of deferred marketing expenses in full in 2012, which did not occur in
2013. Such deferred marketing expenses were recognized proportionately with the recognition of revenues
from Kemang Village in 2012.

General and Administrative Expenses. General and administrative expenses increased by 28.3% to
Rp1,140.8 billion (US$93.6 million) in 2013 from Rp889.3 billion in 2012, mainly due to increases in
salaries and employee benefits, primarily from our healthcare business unit as a result of the opening of
four additional hospitals in 2013.

Other Income. Other income increased by 136.9% to Rp585.1 billion (US$48.0 million) in 2013 from
Rp247.0 billion in 2012, mainly due to increases in dividend income, the fair value of derivative instruments,
penalties and gain on sale and leaseback.

Dividend income. We recorded dividend income of Rp195.0 billion (US$16.0 million) in 2013, which was
an increase from Rp129.8 billion in 2012, as a result of an increase in distributions received on units held
in LMIRT because of an increase in the number of units held by us and an increase in the distribution
amount per unit in 2013.

Increase in fair value of derivative instruments. We recorded an increase in the fair value of derivative
instruments of Rp295.9 billion (US$24.3 million) in 2013, compared to nil in 2012. This was mainly due to
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an increase in the fair value of our hedging instruments, as a result of the significant weakening of the
Rupiah against the U.S. dollar in 2013 and the increase in amounts outstanding under our U.S. dollar-
denominated bonds in 2013 due to the issuance of additional bonds in January 2013.

d Penalties. Penalties were Rp20.8 billion (US$1.7 million) compared to nil in 2012, mainly due to
cancellations and late payments by customers in 2013.

. Gain on sale and leaseback. Gain on sale and leaseback increased to Rp17.8 billion (US$1.5 million) in
2013 from Rp8.7 billion in 2012, primarily because of the sale and leaseback of Siloam Hospitals Bali to
First REIT in May 2013. The sale and leaseback transaction in respect of Siloam Hospitals Makassar and
Siloam Hospitals Manado in 2012 was accounted for differently under the relevant accounting standards,
as it was a sale of shares in the subsidiaries that owned these hospitals, as compared to a sale of the hospital
assets in 2013.

Other Expenses. Other expenses decreased by 11.6% to Rp154.5 billion (US$12.7 million) in 2013 from
Rp174.8 billion in 2012, primarily due to a decrease in amortization expense, which was partially offset by a net
loss on foreign exchange and an increase in other expenses.

. Amortization expense. Amortization expenses decreased to Rp50.5 billion (US$4.1 million) in 2013 from
Rp119.5 billion in 2012, primarily due to the exchange offer that was conducted in 2012, pursuant to which
a portion of our US$395.6 million 9.0% Senior Notes due 2015 issued by Sigma Capital Pte. Ltd. (the
“2015 Notes”) was exchanged for US$273,306,000 6.125% Senior Notes due 2020, as a result of which the
bonds issuance cost for the 2015 Notes were proportionately recognized in 2012 based on the amount of
bonds exchanged.

. Loss on Foreign Exchange — Net. Loss on foreign exchange — net was Rp33.0 billion (US$2.7 million) in
2013, compared to nil in 2012, primarily due to an increase in carrying value of our assets denominated in
Singapore dollars, as the Rupiah weakened against the Singapore dollar in the period, which was partially
offset by an increase in the carrying value of our U.S. dollar-denominated liabilities, as the Rupiah
weakened against the U.S. dollar in the same period.

. Others — Net. Others — net increased to Rp71.0 billion (US$5.8 million) in 2013 from Rp55.3 billion in
2012, primarily due to an increase in miscellaneous expenses relating to our healthcare business unit.

Profit from Operations. Profit from operations increased to Rp1,943.0 billion (US$159.4 million) in 2013
compared to Rp1,549.2 billion in 2012 as a result of the above.

Financial Income (Charges) — Net. Financial charges — net was Rp26.7 billion (US$2.2 million) in 2013
compared to financial income — net of Rpl.6 billion in 2012. Financial income increased to Rp93.7 billion
(US$7.7 million) in 2013 from Rp81.5 billion in 2012, primarily because of the increase in the prevailing interest
rates. Financial charges increased to Rp113.5 billion (US$9.3 million) in 2013 from Rp71.3 billion in 2012,
mainly as a result of an increase in hedging costs relating to our bonds, due to the issuance of additional bonds in
January 2013.

Share in the Profit of Associates. Share in the profit of associates decreased to Rp8.5 billion (US$0.7 million) in
2013 from Rp26.3 billion in 2012, primarily because in 2012 there was a significant increase in the net earnings
of PT Surya Cipta Investama, which did not occur in 2013. PT Surya Cipta Investama engages primarily in the
document filing and document management business.

Profit Before Tax. Profit before tax increased by 20.0% to Rp1,924.8 billion (US$157.9 million) in 2013 from
Rp1,577.1 billion in 2012.

Tax Expenses. Tax expenses increased by 30.7% to Rp332.3 billion (US$27.3 million) in 2013 from
Rp254.2 billion in 2012, due to changes in the following items:

. Current. Current tax expenses increased by 20.9% to Rp306.2 billion (US$25.1 million) in 2013 from
Rp253.2 billion in 2012, which was in line with the increase in our revenues for the period.

. Deferred. Deferred tax expense was Rp26.1 billion (US$2.1 million) in 2013 compared to deferred tax
expense of Rpl.0 billion in 2012. The significant increase in deferred tax expenses resulted from the
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inability to carry forward the losses of one of our subsidiaries for any further period, thereby requiring the
deferred tax expense to be recognized in 2013.

Profit. Profit increased by 20.4% to Rp1,592.5 billion (US$130.7 million) in 2013 from Rp1,322.8 billion in
2012.

Total Other Comprehensive Income. Total other comprehensive income decreased to Rp83.7 billion
(US$6.9 million) in 2013 from Rp1,159.7 billion in 2012, primarily as a result of the unrealized loss on changes
in fair value of available-for-sale financial assets of Rp468.3 billion (US$38.4 million) in 2013, as compared to
an unrealized gain on changes in fair value of available-for-sale financial assets of Rp1,109.1 billion in 2012 and
the gain from foreign currency translation of Rp551.9 billion (US$45.3 million) in 2013 compared to
Rp50.6 billion in 2012. Changes in fair value of available-for-sale financial assets relate mainly to changes in the
value of our investments in First REIT and LMIRT. The unrealized loss on changes in fair value of available-for-
sale financial assets and the increase in the gain from foreign currency translation was due to the weakening of
the Rupiah against certain foreign currencies (including the U.S. dollar and the Singapore dollar) in 2013.

Total Comprehensive Income. As a result of the foregoing factors, our total comprehensive income decreased by
32.5% to Rp1,676.1 billion (US$137.5 million) in 2013 from Rp2,482.5 billion in 2012.

Results of Operations for year ended December 31, 2012 as compared to the year ended December 31, 2011

Revenues. Our revenues increased by 47.0% to Rp6,160.2 billion in 2012 from Rp4,189.6 billion in 2011. Of this
amount, development revenues increased to 57.6% of total revenues in 2012 from 52.1% of total revenues in
2011 and recurring revenues decreased to 42.4% of total revenues in 2012 from 47.9% of total revenues in 2011.
This increase in the share of development revenues in 2012 was primarily a result of an increase in urban
development revenue from Rp1,268.8 billion in 2011 to Rp2,358.2 billion in 2012, which was mainly driven by
the sale of Pejaten Village and Binjai Supermall to LMIRT in December 2012.

. Development Revenues. Development revenues increased by 62.5% to Rp3,548.4 billion in 2012 from
Rp2,183.2 billion in 2011. In 2012, the significant increase in our development revenues was mainly driven
by the sale of Pejaten Village and Binjai Supermall to LMIRT.

o Urban Development. Urban development revenue increased by 86.3% to Rp2,358.2 billion in 2012
from Rp1,265.8 billion in 2011. This increase was primarily due to the asset disposal to LMIRT for
an aggregate consideration of Rp879 billion, which consists of Rp731 billion for Pejaten Village and
Rp148 billion for Binjai Supermall.

o Large Scale Integrated Development. Large scale integrated development revenue increased by
35.2% to Rp1,046.2 billion in 2012 from Rp773.7 billion in 2011. This increase was primarily due to
the recognition of revenue from sales of properties in Kemang Village and the St. Moritz.

o Retail Malls. Revenue from our retail malls business unit remained relatively stable at
Rp144.0 billion in 2012 compared to Rp143.7 billion in 2011.

. Recurring Revenues. Recurring revenues increased by 30.2% to Rp2,611.8 billion in 2012 from
Rp2,006.4 billion in 2011. In 2012, the largest portion of recurring revenues was generated by our
healthcare business unit which contributed 68.5% of total recurring revenues.

o Healthcare. Healthcare revenues increased by 42.0% to Rpl,788.1 billion in 2012 from
Rp1,259.6 billion in 2011, as the number of hospitals that we operated increased to 12 in 2012 from
seven in 2011, increasing the number of operational beds to 1,533 in 2012 from 912 in 2011, while
for inpatient services, our average revenue per patient per day increased to Rp4,229 thousand in 2012
from Rp3,586 thousand in 2011, and average revenue per visit also increased to Rp731 thousand in
2012 from Rp563 thousand in 2011.

o Hospitality and Infrastructure. Hospitality and infrastructure revenues increased by 19.8% to
Rp574.5 billion in 2012 from Rp479.4 billion in 2011, reflecting an increase in the number of rooms
sold to 242,232 rooms in 2012 from 224,151 in 2011. Our occupancy rates experienced a slight
decrease from 70.2% in 2011 to 69.6% in 2012.

o Property and Portfolio Management. Property and portfolio management revenues decreased by
6.8% to Rp249.2 billion in 2012 from Rp267.3 billion in 2011, primarily due to a larger number of
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third-party employees who worked in our malls in 2011, resulting in higher management fees paid to
us for managing such employees in 2011.

Cost of Sales. Our cost of sales increased by 45.6% to Rp3,339.3 billion in 2012 from Rp2,293.3 billion in 2011.
Of this amount, costs of sales relating to urban development, large scale integrated development and retail malls
increased to 49.4% of total cost of sales in 2012 from 47.5% of total cost of sales in 2011, while costs relating to
our healthcare, hospitality and infrastructure and property and portfolio management business units decreased to
50.6% of total cost of sales in 2012 from 52.5% of total cost of sales in 2011.

d Urban Development. Cost of sales for our urban development business unit increased by 74.8% to
Rp1,144.8 billion in 2012 from Rp655.0 billion in 2011. This increase was primarily driven by the cost of
sales relating to the sale of Pejaten Village and Binjai Supermall to LMIRT in 2012.

. Large Scale Integrated Development. Cost of sales of our large scale integrated development business unit
increased by 24.5% to Rp496.7 billion in 2012 from Rp398.9 billion in 2011, which was in line with the
increase in revenue in this business unit, together with better profit margins compared to 2011, mainly due
to an increase in the proportion of sales of premium properties, which had higher profit margins.

. Retail Malls. Cost of sales for our retail malls business unit decreased by 74.6% to Rp8.7 billion in 2012
from Rp34.2 billion in 2011. The decrease was primarily caused by the sale of our shares in 2012 in
PT Panca Permata Pejaten, our subsidiary that owned Pejaten Village, to LMIRT. As a result, the results of
operations of such subsidiary (including the cost of sales relating to Pejaten Village) was not consolidated
with our results of operations in 2012.

. Healthcare. Cost of sales for our healthcare business unit increased by 45.1% to Rp1,343.3 billion in 2012
from Rp926.0 billion in 2011, in line with the increase in revenue from this business line.

. Hospitality and Infrastructure. Cost of sales for our hospitality and infrastructure business unit increased
by 25.3% to Rp250.3 billion in 2012 from Rp199.9 billion in 2011, in line with the increase in revenue
from this business line.

. Property and Portfolio Management. Cost of sales for our property and portfolio management increased by
20.5% to Rp95.4 billion in 2012 from Rp79.2 billion in 2011, primarily due to a significant increase in the
number of employees in our property management division, in line with the expansion of our property
management services business.

Gross Profit. Our gross profit increased 48.8% to Rp2,820.9 billion in 2012 from Rp1,896.3 billion in 2011, as a
result of increased revenue in 2012, partially offset by increased costs of sales and services related to the
expansion of our business.

Operating Expenses. Operating expenses increased by 38.8% to Rp1,343.9 billion in 2012 from Rp968.3 billion
in 2011, mainly due to the increase in selling expenses and general and administrative expenses in 2012.

. Selling Expenses. Selling expenses increased by 108.8% to Rp454.7 billion in 2012 from Rp217.8 billion in
2011. This was primarily due to an increase in marketing and advertising expenses, as a result of an
increase in the marketing activities relating to Kemang Village and St. Moritz.

. General and Administrative Expenses. General and administrative expenses increased by 18.5% to
Rp889.3 billion in 2012 from Rp750.5 billion in 2011, mainly due to increases in salaries and employee
benefits and utilities expenses, primarily from our healthcare business unit as a result of the opening of four
additional hospitals. This was partially offset by a decrease in net rental expense, which was partially offset
by higher dividend income from First REIT and the amortization of the gains from the sale and leaseback
of Siloam Hospitals Makassar and Siloam Hospitals Manado to First REIT.

Other Income. Other income increased by 95.4% to Rp247.0 billion in 2012 from Rp126.4 billion in 2011,
mainly due to increases in dividend income and gain on foreign exchange.

. Dividend income. Dividend income increased by 81.8% to Rp129.8 billion in 2012 from Rp71.4 billion in

2011, as a result an increase in distributions received by us on units held in LMIRT mainly because of
higher distribution amount per unit in 2012.
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. Gain on foreign exchange — Gain on foreign exchange was Rp108.0 billion in 2012. This was mainly due
to an increase in the carrying value of our assets denominated in Singapore dollars as the Rupiah weakened
against the Singapore dollar in the period as a result of the additional units held by us in First REIT. This
was partially offset by the increase in the carrying value of our U.S. dollar denominated liabilities as a
result of additional bonds issuance in 2012 and the depreciation of Rupiah against the U.S. dollar in 2012.

. Gain from sale and leaseback. Gain from sale and leaseback was Rp8.7 billion in 2012 compared to nil in
2011, primarily due to the sale and leaseback of Siloam Hospitals Makassar and Siloam Hospitals Manado
to First REIT in 2012.

Other Expenses. Other expenses increased by 145.5% to Rp174.8 billion in 2012 from Rp71.2 billion in 2011,
primarily due to an increase in amortization expenses and other expenses.

. Amortization expense. Amortization expenses relating to bond and intangible asset amortization costs
increased to Rp119.5 billion in 2012 from Rp50.3 billion in 2011, primarily due to the exchange offer
conducted in 2012 in respect of the 2015 Notes, resulting in full recognition of bond issuance costs in 2012.
See “— Results of Operations for the year ended December 31, 2013 as compared to the year ended
December 31, 2012”.

. Others — net. Others — net increased to Rp55.3 billion in 2012 from Rp14.2 billion in 2011, primarily due
to the write-off of certain accounts receivables which were deemed to be uncollectible and an increase in
miscellaneous expenses relating to our healthcare business unit.

Profit from Operations. Profit from operations increased by 57.6% to Rpl,549.2 billion in 2012 from
Rp983.2 billion in 2011 as a result of the above.

Financial Income (Charges) — Net. Financial income — net was Rp1.6 billion in 2012 compared to financial
charges — net of Rp0.8 billion in 2011. Financial income decreased to Rp81.5 billion in 2012 from
Rp104.6 billion 2011, primarily due to a decrease in Rupiah time deposits. Financial charges decreased to
Rp79.9 billion in 2012 from Rp105.3 billion in 2011, primarily due to a decrease in hedging costs in 2012, as a
result of gains from hedging transactions relating to the 2015 Notes which partially offset the total hedging costs
incurred in 2012.

Share in the Profit of Associates. Share in the profit of associates increased to Rp26.3 billion in 2012 from
Rp2.4 billion in 2011, primarily due to a significant increase in the net earnings of PT Surya Cipta Investama in
2012.

Profit Before Tax. Profit before tax increased by 60.1% to Rp1,577.1 billion in 2012 from Rp985.1 billion in
2011.

Tax Expenses. Income tax expense increased by 48.9% to Rp254.2 billion in 2012 from Rp170.7 billion in 2011,
due to changes in the following items:

d Current. Current tax expenses increased by 44.2% to Rp253.2 billion in 2012 from Rp175.6 billion in
2011, which is in line with the increase in our revenues for the period.

. Deferred. Deferred tax expense was Rpl.0 billion in 2012 as compared to deferred tax benefit of
Rp4.8 billion in 2011.

Profit. Profit increased by 62.5% to Rp1,322.8 billion in 2012 from Rp814.1 billion in 2011.

Total Other Comprehensive Income. Total other comprehensive income was Rp1,159.7 billion in 2012 compared
to total other comprehensive expense of Rp234.2 billion 2011, primarily as a result of unrealized gain on changes
in fair value of available-for-sale financial assets of Rp1,109.1 billion in 2012 compared to unrealized loss on
changes in fair value of available-for-sale financial assets of Rp240.4 billion in 2011, and an increase in the gain
from translations of financial statements in foreign currency to Rp50.6 billion in 2012 from Rp6.3 billion in
2011. The unrealized gain on changes in fair value of available-for-sale assets was primarily a result of an
increase in value of the units in both LMIRT and First REIT that are held by us.

Total Comprehensive Income. As a result of the foregoing factors, our total comprehensive income increased by
328.1% to Rp2,482.5 billion in 2012 from Rp579.9 billion in 2011.
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Liquidity and Capital Resources

We broadly define liquidity as our ability to generate sufficient funds from both internal and external sources to
meet our obligations and commitments. In addition, liquidity includes the ability to obtain appropriate financing
and to convert into cash those assets that are no longer required to meet existing strategic, financial objectives
and the ability to expand the capital base of the REITs in which we have invested.

We have historically financed our capital requirements for our development business primarily through funds
generated from our operations and financing from banks and other financial institutions, while our recurring
revenue businesses are generally financed out of their internally generated cash flows. Our primary capital
requirements have been to finance purchases of land and construction of properties and to fund general working
capital requirements. We believe that we will have sufficient capital resources from our operations, the net
proceeds of this offering and other financings from banks, financial institutions and other lenders to meet our
capital requirements for at least the next 12 months. Subject to restrictions in our existing indebtedness
instruments, in connection with the operation of our business, we may incur further indebtedness, which may
result in an increase in our interest charges.

We strive to maintain a minimum balance of cash and cash equivalent sufficient to cover operating expenses for
a period of three to six months. As of December 31, 2013, we had a balance of cash and cash equivalent of
approximately Rp1,855.1 billion (US$152.2 million). We also maintain working capital lines with several banks
to maintain sufficient liquidity for our operations. As of December 31, 2013, we had available credit lines of
Rp430.0 billion (US$35.2 million). For a description of our working capital facilities, see “Description of
Indebtedness”.

As a guideline, we intend to pay dividends of up to 10% with respect to net profits of up to Rp300 billion
and 15-30% for net profits over Rp300 billion.

Liquidity

The following table sets forth information regarding our cash flows for the years ended December 31, 2011, 2012
and 2013 and our cash and cash equivalent at the end of each period:

Year ended December 31,

2011 2012 2013 2013
(US$
(Rp billions) millions)
Net cash flows provided by (used in) operating activities...................... 374.5 1,288.8 (2,078.8) (170.5)
Net cash flows used in investing aCtivities ............ccoveevviiiniiiineinneenn. (2,905.3) (1,704.4) (580.3) (47.6)
Net cash flows provided by financing activities ...............ccoeeevueennnnenn. 1,037.7 1,536.8 1,142.0 93.7
Net increase (decrease) in cash and cash equivalent....................c..c.... (1,493.1) 1,121.2 (1,517.2) (124.5)
Effect of foreign exchange on cash and cash equivalent at the end of the
PETIOM it 7.5 41.6 34.9 2.9
Cash and cash equivalent at the beginning of the period ....................... 3,660.1 2,174.6 3,337.4 273.8
Cash and cash equivalent at the end of the period...............ccoeeeveiinni.n. 2,174.6 3,337.4 1,855.1 152.2

Net cash flows used in operating activities amounted to Rp2,078.8 billion (US$170.5 million) in 2013 compared
to net cash flows provided by operating activities of Rp1,288.8 billion in 2012 and Rp374.5 billion in 2011. Net
cash flows used in operating activities in 2013 was primarily due to an increase in payments to suppliers, which
was mainly as a result of an increase in inventory and land development and payments of construction costs
relating to the retail mall and apartments at The St Moritz, and the mall at Kemang Village, as well as an increase
in payments to employees. The increase in payments to employees was due to an increase in the number of
medical staff in our healthcare business unit and an increase in salaries and wages, primarily due to the increased
employment of expatriate professionals in our construction management division.

Net cash flows used in investing activities amounted to Rp580.3 billion (US$47.6 million) in 2013, a decrease
from net cash flows used in investing activities of Rp1,704.4 billion in 2012 and Rp2,905.3 billion in 2011. The
decrease in net cash flows used in investing activities was due to the decrease in placement of investment in
associates and decrease in acquisition of subsidiaries, net of cash acquired in 2013 compared to 2012. Net cash
flows used in investing activities in 2012 was due to our additional investments in First REIT and the acquisition
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of new subsidiaries engaging in the property and hospital businesses. Net cash flows used in investing activities
in 2011 was due to additional investments in LMIRT and First REIT in connection with the rights offerings
conducted by the funds during 2011, as well as the acquisition of additional shares in LMIRT Management Ltd.

Net cash flows provided by financing activities amounted to Rp1,142.0 billion (US$93.7 million) in 2013,
Rp1,536.8 billion in 2012 and Rp1,037.7 billion in 2011. In 2013, net cash flows provided by financing activities
was primarily from proceeds from bonds issuance in January 2013 and from the initial public offering of
PT Siloam International Hospitals Tbk. in September 2013. In 2012, net cash flows provided by financing
activities was primarily from proceeds from the May 2012 bond issuance. In 2011, net cash flows provided by
financing activities was primarily from proceeds from the issuance of additional capital stock by the Company
through a non-preemptive rights issuance, as well as a bond issuance in February 2011.

Contractual Obligations and Commitments

The following table sets forth our contractual obligations and commitments to make future payments under our
total debt and finance lease obligations as of December 31, 2013:

Maturity Period
Less than After
Total 1 year 1-3 years 3-5 years 5 years
(Rp (US$
billions) millions) (Rp billions)
Total debt.......coovviviiiiiiiiiieen, 7,807.5 640.5 11.8 38.0 % 7,748.8
Total contractual obligations ................... 7,807.5 640.5 11. 38.0 9.9 7,748.8

Capital Expenditure

Our capital expenditures consist of expenditures on property, plant and equipment. The following table sets forth
information regarding our total capital expenditure, by business unit, for the years ended December 31, 2011,
2012 and 2013.

Year ended December 31,

2011 2012 2013 2013
(US$
(Rp billions) millions)

Urban Development. .......c...ceuuiiiiiiiiiiiieii e 50.1 504.7 741.4 60.8
Large Scale Integrated Development 23.0 454 124.1 10.2
Retail Malls 3.5 7.1 25.7 2.1
Healthcare ... 335.4 394.1 385.5 31.6
Hospitality and Infrastructure ...............cccceeeeiinieiiiinneiiiinnennne. 8.6 0.4 1.0 0.1
Property and Portfolio Management...............c.coeeuiiiiiiiiniiiniiniineens 3.8 — 33.5 2.7
Total Capital EXpenditures...........c...oveiiiiiiiiiiiiniiiiiiniiii e 424.4 951.7 1,311.2 107.6

For a discussion of the expansion of our Healthcare business, see “Business — Healthcare”.
Quantitative and Qualitative Disclosures about Market Risks

Our business exposes us to a variety of financial risks, including changes to foreign exchange rates, inflation and
fluctuations in interest rates. The following discussion summarizes our exposure to foreign exchange rates,
inflation and interest rate movements and our policies to address these risks. The following discussion contains
forward-looking statements that are subject to risks, uncertainties and assumptions about us. These statements are
based upon current expectations and projections about future events. There are important factors that could cause
our actual results and performance to differ materially from such forward-looking statements, including those
risks discussed under “Risk Factors™.

Foreign Currency Exchange Risk

Our foreign currency exposure gives rise to market risk associated with exchange rate movements against the
Rupiah, which is our functional and reporting currency. We record transactions involving foreign currencies at
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the rates of exchange prevailing at the transaction date. At the balance sheet date, we adjust assets and liabilities
denominated in foreign currencies to reflect the last prevailing rates at the balance sheet date, and resulting gains
or losses are credited or charged to current operations.

We require U.S. dollars to service our foreign currency denominated indebtedness, which as of December 31,
2013 consisted of our U.S. dollar notes due 2019 and U.S. dollar notes due 2020. We hedge foreign currency debt
with forward contracts.

We also maintain a portion of our cash and cash equivalents in U.S. dollars. We do not hedge these positions.
Inflation Risk

According to Government of Indonesia statistics, Indonesia’s annual inflation rate, as measured by changes in
Indonesia’s consumer price index, was 3.8%, 4.3% and 8.4% in 2011, 2012 and 2013, respectively. Inflation
affects our results of operations primarily by increasing costs of sales, which we generally seek to address by
raising prices. However, in competitive markets like Jakarta, our ability to pass on cost increases is constrained.
Significant inflation can also dampen overall demand for our products.

Interest Rate Risk

Our foreign currency indebtedness carries fixed interest rates. Our Rupiah denominated long-term loans from
Indonesian banks carry floating interest rates that ranged from 11.0% to 11.5% in 2013.

Off-Balance Sheet Items

As of December 31, 2013, we had no material off-balance sheet liabilities.
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Business
OVERVIEW

We are one of the leading diversified property companies in Indonesia in terms of our market capitalization on
the Indonesian Stock Exchange (“IDX”), assets, revenue and net profit. We develop residential, commercial and
retail properties, and light industrial areas throughout Indonesia, with the majority of our current developments
based in and around five major cities in Indonesia, including Jakarta, Makassar and Manado. In addition, as of
December 31, 2013, we operated 16 hospitals, including four that commenced operations in 2013. As of
December 31, 2013, we also owned three and leased two Aryaduta-branded hotels, had three hotels under
development, managed three hotel properties owned by third parties under the Aryaduta brand, provided a broad
range of infrastructure services to the residents of our developments, and provided other property management
and REIT management services. For the year ended December 31, 2013, our total revenues were
Rp6,666.2 billion (US$546.9 million) and our EBITDA was Rp1,801.0 billion (US$147.8 million). Our market
capitalization as of March 28, 2014 was Rp25,039.3 billion (US$2,054.3 million) based on the closing price per
ordinary share on the IDX of Rp1,085 as of March 28, 2014.

At December 31, 2013, 51.9% our revenues were derived from recurring income (including revenues from the
operation of our healthcare, hospitality and infrastructure business units and fees earned by our property and
portfolio management business unit), and 48.1% of our revenues were derived from development income
(including the development and sale of residential, commercial and retail and light industrial properties).

Our first project, which commenced construction in January 1993, was the urban development “Lippo
Karawaci”, in the regency of Tangerang, approximately 30 kilometers west of, and accessible by a toll road from,
central Jakarta. Renamed “Lippo Village”, the development was designed as a self-contained “Edge City”
beyond the boundaries of Jakarta. Lippo Village has since evolved into a modern and integrated city with
extensive infrastructure facilities, offering a potable water and sewage reticulation and treatment system (which
is unique in Indonesia), firefighting, security, road and drainage construction and maintenance and traffic
management services, the provision of electricity, telephone and broadband internet and all aspects of home care
and building management. As of December 31, 2013, Lippo Village had a population of approximately 58,000
residents and provided approximately 48,600 jobs.

Through our two significant publicly-listed subsidiaries, PT Lippo Cikarang Tbk. and GMTD, of which we
own 54.4% and 54.0%, respectively, we have developed and currently operate urban developments at “Lippo
Cikarang” in Bekasi and “Tanjung Bunga” in Makassar, respectively. These subsidiaries were listed on the IDX
on July 24, 1997 and December 11, 2000, respectively. Lippo Cikarang was launched in October 1993 and
Tanjung Bunga in June 1997.

Our operations are organized into six business units:

o Urban Development, which includes the development and sale of residential, commercial, light industrial
properties and memorial parks, all of which are on landed properties. We are internationally recognized
and have won awards for our pioneering development of “Edge Cities” in Indonesia. “Edge Cities” are
designed and constructed with all necessary infrastructure to establish self-contained urban communities
beyond the boundaries of larger cities. As of December 31, 2013, our three urban developments, Lippo
Village, Lippo Cikarang and Tanjung Bunga, had a combined population of approximately 113,250
residents and 28,393 houses and employed more than 410,095 workers. For each of our urban
developments, we identified large tracts of undeveloped land which were in close proximity to larger cities,
offering significant appreciation potential at a relatively inexpensive cost. Urban development accounted
for approximately 28.3% of our total revenues and had EBITDA of Rp572.2 billion (US$46.9 million)
for the year ended December 31, 2013, a decrease from Rp830.1 billion for the year ended December 31,
2012.

. Large Scale Integrated Development, which includes the large scale development and sale of residential
properties, office space and retail, hospitality, leisure, education and healthcare facilities, typically on a
high-rise basis, together in one location. We are currently developing two large scale integrated
developments containing residential properties, office space and entertainment, education and healthcare
facilities within the same location — Kemang Village in South Jakarta and The St. Moritz in the newly
developed central business district in West Jakarta. The first phase of Kemang Village was completed in
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the first quarter of 2011 with final completion of the development scheduled in 2017. The first phase of
The St. Moritz has been completed, with final completion of the development scheduled in 2018. We have
already developed the CITO, our first large scale integrated development in Surabaya. Large scale
integrated development accounted for approximately 16.8% of our total revenues and had EBITDA of
Rp479.6 billion (US$39.3 million) for the year ended December 31, 2013, an increase from Rp294.7
billion for the year ended December 31, 2012.

Retail Malls, which includes the development and ownership of malls. As of December 31, 2013, we had
completed six leased malls and eight strata-titled malls with a total gross floor area of 1,017,714 square
meters and had two malls in different stages of planning and construction. In 2013, we opened Lippo Mall
Kuta in Bali, with a gross floor area of 33,416 square meters and net leasable area of 20,190 square meters.
Since the beginning of 2013, we have commenced construction of two additional malls, one in Yogyakarta
and one in West Jakarta, which are expected to be completed in third quarter of 2014 and 2015,
respectively. Retail malls accounted for approximately 3.0% of our total revenues and had EBITDA of
Rp130.0 billion (US$10.7 million) for the year ended December 31, 2013, an increase from Rp62.9 billion
for the year ended December 31, 2012.

Healthcare, which includes the operation of hospitals and medical facilities. As of December 31, 2013, we
operated 16 hospitals. Seven of these hospitals are located in Greater Jakarta and the other nine are located
in Surabaya, Balikpapan, Palembang, Jambi, Manado, Makassar and Bali. Nine of the hospitals are owned
by First REIT and leased to us. In 2013, we opened four new hospitals, which we also operate, in South
Jakarta and Bali. Our medical facilities offer a comprehensive range of specialist medical services,
including surgical procedures, as well as laboratory services, radiology and imaging facilities, general
healthcare services and diagnostic and emergency services. As of December 31, 2013, our hospitals had a
combined capacity of 1,985 operational beds. In September 2013, our wholly-owned subsidiary, PT Siloam
International Hospitals Tbk, which operates our healthcare business unit, completed its initial public
offering on the Indonesia Stock Exchange. Healthcare accounted for approximately 37.6% of our total
revenues and had EBITDA of Rp278.4 billion (US$22.9 million) for the year ended December 31, 2013, an
increase from Rp197.3 billion for the year ended December 31, 2012.

Hospitality and Infrastructure, which includes the ownership, lease and operation of hotel properties,
restaurants and recreational facilities and other related infrastructure in multiple locations throughout
Indonesia. In addition, we provide town management services such as security, water and sewage
treatment, garbage collection, landscaping, roads and drainage maintenance and public transportation
services to the residents of our urban developments. Our hotel operations are offered under the “Aryaduta”
brand, one of Indonesia’s largest five-star hotel groups by number of rooms. We currently own three and
lease two Aryaduta-branded hotels, in addition to another three hotels under development. Hospitality and
infrastructure accounted for approximately 9.9% of our total revenues and had EBITDA of Rp229.3 billion
(US$18.8 million) for the year ended December 31, 2013, an increase from Rp227.6 billion for the year
ended December 31, 2012.

Property and Portfolio Management, which includes REIT management and property management
services for malls and hotel operators. We currently manage First REIT (through our wholly owned
subsidiary, Bowsprit Capital Corp. Ltd) and LMIRT and receive fee-based income for the management of
these REITs. We also manage three Aryaduta-branded hotels owned by third parties. We originally
managed LMIRT through a joint venture with Mapletree. In 2011, we acquired Mapletree’s 40% stake in
the management company, providing us with 100% ownership in the management company of LMIRT. In
addition, we act as property manager for 34 malls with over 16,000 shops, with a total gross leasable area
of nearly 2.0 million square meters and net leasable area of 1.0 million square meters. Property and
portfolio management accounted for approximately 4.5% of our total revenues and had EBITDA of
Rp111.5 billion (US$9.1 million) for the year ended December 31, 2013, a decrease from Rp122.7 billion
for the year ended December 31, 2012.

COMPETITIVE STRENGTHS

We believe that our principal competitive strengths include:

Leadership among broad based property companies in Indonesia

We are one of the leading broad based property companies in Indonesia in terms of our market capitalization on
the IDX, assets, revenue and net profit. Our operations are organized into six broad business units, with
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operations located in multiple locations in Indonesia, providing us with diversity and operating presence in
several rapidly developing areas, in particular Jakarta. Our efforts and contributions to the real estate sector in
Indonesia have been recognized by the industry through several awards, including the Real Estate Award by
Euromoney — “Best Developer in Indonesia” for 2012, 2011, 2009, 2008, 2007 and 2005. We were also
awarded the “Best Developer in Indonesia” award by the South East Asia Property Awards for 2013, 2012 and
2011.

We believe that the size and diversity of our business units and our track record of success provide us with a
stable platform to grow our businesses and allow us to pursue large scale, high profile development
opportunities. We also believe that it enables us to benefit from economies of scale in negotiating with key
material suppliers for favorable cost components and volume discounts. We believe the diversity of our products
also provides us with significant channels for cross-selling across our business units. It also helps us to
successfully mitigate the adverse impact of the cyclical nature of our business units on our profitability and cash
flows. We have used our brand name to bolster our marketing initiatives across our business units.

Large and high-quality landbank, particularly around Jakarta

We believe that our landbank of approximately 1,569 hectares as of December 31, 2013 is among the largest held
by Indonesian property companies and serves as a platform for the expansion of our existing and future
development projects. We anticipate that our landbank will be sufficient for our planned development projects
for the next ten years. We acquired portions of our landbank in individual parcels over a period of time, when
land prices were relatively inexpensive, and continue to develop our landbank assets when market and pricing
conditions are favorable, which allows us to competitively price our development projects and pursue our
targeted profit margins. Our policy is to maintain a landbank sufficient for ten years of future development,
subject to price, availability and quality. In addition, our operations are located within some of the most
developed regions in Indonesia. Our significant presence in the property market in Greater Jakarta, one of the
fastest growing regions in Indonesia, reflects our belief that this area offers high consumer demand which is
currently underserved.

High proportion of stable recurring revenues

We believe that the recurring revenues generated by several of our business units, particularly healthcare, provide
us with an advantage over our competitors who are not as diversified and thus subject to greater fluctuation in
revenue from the cyclical nature of the property market. Our total recurring revenue for the years ended
December 31, 2013, 2012 and 2011 were 51.9%, 42.4% and 47.9%, respectively, of our total revenues. The
increase in recurring revenue as a percentage of total annual revenue in 2013 was primarily due to an increase in
the revenue generated by our healthcare business unit in 2013. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Results of Operations — Results of Operations for the year
ended December 31, 2013 as compared to the year ended December 31, 2012”. We plan to continue with our
strategy to grow recurring revenue, both on an absolute basis and as a percentage of total revenue, as we believe
that the significant recurring revenue component of our total revenues assists us to mitigate the cyclical nature of
our development business units and enables us to be resilient during economic downturns. In particular, we
believe our healthcare business unit differentiates us from our competitors by providing a stable source of
income. In the past, we have maintained our recurring revenues as a significant component of total revenues, and
are planning in the future to expand our recurring income business units by developing more hospitals and retail
and commercial properties on a leasehold basis, thereby strengthening our recurring income streams.

Track record of recycling capital

In December 2006, we sponsored the establishment of First REIT, the first real estate investment trust on the
Singapore Stock Exchange to own Indonesian assets as well as the first healthcare real estate investment trust
listed on the Singapore Stock Exchange. In 2007, we also sponsored the establishment of LMIRT, a REIT which
holds retail assets in Indonesia that is also listed on the Singapore Stock Exchange. In November 2012, we
completed the sale and lease-back of two of our hospitals, Siloam Hospitals Makassar and Siloam Hospitals
Manado, and one of our hotels, Hotel Aryaduta Manado for a total of approximately S$142.9 million to First
REIT. In December 2012, we completed the sale of two of our malls, namely Pejaten Village and Binjai
Supermall, to LMIRT for an aggregate consideration of Rp731 billion and Rp148 billion, respectively. In May
2013, we completed a sale and leaseback of Siloam Hospitals Denpasar and Siloam Hospitals Simatupang to
First REIT for a total consideration of S$140.4 million. We are the first Indonesian developer to utilize such
vehicles, which allows us to unlock value from stabilized assets, recycle capital, earn management fees and
deploy proceeds from selling assets to the REITSs to invest in new opportunities.
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Strong financial position

We actively manage our working capital requirements by pre-selling our developments, particularly in our urban
development and large scale integrated development business units, which enables us to fund our construction
costs without significant third-party financing. As of December 31, 2013, 98% of Phase I and Phase II of our
Kemang Village development and 89% of Phase I and Phase II of our The St. Moritz development had been pre-
sold. We also actively recycle capital through the selling of assets to the REITs to allow us to invest in new
opportunities.

Experienced management team

We have a highly experienced management team with deep industry knowledge across our business units.
The 15 members of our board of directors and senior management team have an average of approximately
25 years of experience in the property industry. Together they form a talented and experienced leadership team.
We believe that our management team follows a prudent approach in order to implement a balanced growth
strategy. Most of our senior management team have worked together for more than five years.

STRATEGY

Through our six diverse business units, we endeavor to meet the needs of Indonesia’s growing segment of middle
and upper-middle class consumers in housing, healthcare, recreation and entertainment. By drawing on our
competitive strengths, we believe we have developed clear and focused strategies for our urban, commercial,
retail, and light industrial developments as well as our healthcare, hospitality and infrastructure and property
management activities to achieve consistent and sustainable growth and to expand our recurring revenue base
through all of our business units. We also strive to optimize the value of our assets through active asset
management and capital recycling. We seek to manage our balance sheet prudently by only expanding in growth
markets and diversifying our business where appropriate.

Our strategy includes the following:
Grow our business units organically

We strive to grow each of our business units organically and to foster marketing synergies among these
segments. We believe we are well positioned to benefit from the increasing demand of the young and growing
middle-upper income population in the housing, healthcare and retail sectors and GDP growth in Indonesia.

In particular, for each of our business units, we are focused on the following strategies:

. Urban Development — In addition to continuing to expand our existing urban developments, we intend to
focus on acquiring small land parcels in strategic locations to develop smaller, targeted residential areas
and developing apartments and condominiums in urban areas targeted at the growing and increasingly
wealthy middle to upper-middle class in Indonesia. Our policy has been to acquire undeveloped land in
Indonesia with the potential for economic and population growth. As of December 31, 2013, approximately
77% (by area) of our landbank is located in Greater Jakarta, one of Indonesia’s fastest growing regions. We
also plan to develop commercial and retail developments (including office buildings) in strategic locations
within Indonesia, which we believe exhibit strong retail growth potential and are underserved by existing
developments. We also plan to develop high-rise strata title mixed use projects, including residential
apartments, retail malls and office buildings, which we believe will improve our land utilization rate
without having to acquire significant additional landbank in the near future. From time to time, we consider
selling land as land prices rise to exploit favorable market conditions, such as our 2011 increased sales of
industrial land at Lippo Cikarang.

. Large Scale Integrated Developments — We are focused on the completion of the Kemang Village and
The St. Moritz developments. Further, we will seek to exploit our product diversity by incorporating a
number of products from our other business units into our large scale integrated developments.

. Retail Malls — We intend to strengthen our retail malls segment through building more malls including

approximately 12 to 18 new malls to be constructed or acquired within the next seven years. Given the
strong consumption-driven growth Indonesia has recently experienced, we are looking to capitalize on the
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growing retail market through our expansion, and hope to increase our market share in the retail mall space
by broadening our mall portfolio nationwide. Further, we aim to improve profitability from our existing
leased malls by improving our tenant mix and rental margins. We will also focus on completing projects
under development and intend to sell our retail mall developments to LMIRT once the assets are stabilized.

. Healthcare — We plan to expand our healthcare network by opening five additional hospitals in strategic
locations within Indonesia during 2014. We have a long-term plan to expand our healthcare network by up
to 24 new hospitals, which are expected to be constructed or acquired over the next three to five years. The
supply of hospital services in Indonesia is currently unable to meet the demand of the country’s population
of approximately 240 million people. We aim to further penetrate this underserved market and, through our
expansion, increase the availability of quality healthcare to a significant portion of the Indonesian
population. We aim to broaden our target market to include the growing middle and lower-middle classes.
We intend to continue providing quality healthcare services at international standards with advanced
equipment and telemedicine and strong doctor relationships. We intend to intensify our marketing efforts to
promote our “Siloam Hospitals” brand name. In addition to providing greater services to the traditionally
underserved Indonesian healthcare market generally, we believe the high quality services and specialty
treatments in our Siloam Hospitals will attract a portion of the significant number of Indonesians who
regularly seek similar specialist treatments in other countries. For example, in the third quarter of 2011 we
opened MRCCC, one of Indonesia’s first comprehensive cancer centers, which provides specialist services
previously unavailable in Indonesia.

. Hospitality and Infrastructure — We intend to strengthen our branding efforts and intensify our marketing
efforts and incentives to business travelers to increase occupancy rates and income from meetings,
conventions and exhibitions in each of our hotel properties. We will also continue to explore new
opportunities to develop hotel properties within Indonesia. We also plan to continue to develop this
business unit’s leading reputation for providing high quality town management services by ensuring
consistency of services across all of our developments to enhance and improve the living environments of
our residents.

. Property and Portfolio Management — We plan to continue growing our fee-based income arising from
managing an enlarged portfolio of malls and hotels developed by ourselves as well as from managing the
REITs.

Prudent balance sheet management

We strive to maintain an appropriate level of leverage and a strong cash position to increase our ability to
respond quickly and competitively to investment or development opportunities. In addition, we have available
credit facilities which may be utilized to fund growth and expansion.

Our recurring income stream can be utilized to finance our development projects, thereby reducing our reliance
on external funding. In addition, our recurring revenues reduce the volatility of our overall income stream
inherent in the property development business.

We intend to also recycle capital through our strategy of asset divestment. By undertaking sale and leaseback
transactions involving certain of our hospital assets with First REIT and selling certain of our retail assets to
LMIRT, we expect to optimize capital usage and the value of our assets. We will then be in a position to utilize
sale proceeds to finance future projects. Currently, nine of the hospitals we operate are owned by First REIT and
leased back to us. In November 2012, we completed the sale and lease-back of Hotel Aryaduta Manado, Siloam
Hospitals Makassar and Siloam Hospitals Manado with First REIT. The term of the lease is for 15 years, with an
option to renew for a further terms of 15 years. In December 2012, we completed the sale of two of our malls,
namely Pejaten Village and Binjai Supermall, to LMIRT for an aggregate consideration of Rp731 billion and
Rp148 billion, respectively. In May 2013, we sold Siloam Hospitals Denpasar and Siloam Hospitals Simatupang
to First REIT for a total consideration of S$140.4 million.

Continue growth in recurring revenues

We intend to continue growing our recurring revenues to reduce the volatility of our overall income stream
inherent in the property development business. In particular, we plan to develop retail and commercial projects
on a leasehold basis through which we will receive rental income, as well as expand our hospital and property
management portfolio. Our growing recurring revenue as a percentage of total revenue as well as on an absolute
basis remains a key focus and differentiating competitive advantage of the Group.
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Optimize corporate and capital structure

We intend to explore options to optimize our corporate and capital structure in the future, which may include,
among other things, the public listing of, or private sales of minority interests in, one or more of our subsidiaries,
including those that generate recurring revenue. In September 2013, our subsidiary, PT Siloam International
Hospitals Tbk, which operates our healthcare business unit, completed its initial public offering on the Indonesia
Stock Exchange. We currently operate and manage six main business units, all of which are owned by us. For
operating efficiency, accounting, financing and taxation purposes, we may restructure the ownership and
operation of some or all these business units through our current or future subsidiary companies, and further
explore the potential public listing of, or private sales of minority interests in, such subsidiaries.

BUSINESS STRUCTURE

Our operations are organized into six business units: urban development; large scale integrated development;
retail malls; healthcare; hospitality and infrastructure; and property and portfolio management. The following
table sets forth the operations of these business units as of December 31, 2013.

Large Scale Property and
Integrated Hospitality and Portfolio
Urban Development Development® Healthcare Infrastructure Retail Malls® Management
¢ Lippo Village CITO 16 hospitals ¢ Five five-star ¢ Six leased malls REIT manager of
e Lippo Kemang Village Five additional hotels ¢ Eight strata-titled First REIT and
Cikarang St. Moritz hospitals, three of ¢ Three five-star malls LMIRT
¢ Tanjung Park View which is expected hotels in progress ¢ Two additional Retail property
Bunga Apartments @ to be operational ¢ Hotel operator retail malls one of manager - 34
¢ San Diego Depok by first half of ¢ Town management which is expected malls
Hills Nine Residences 2014 while the ¢ Restaurants to be opened at Three third-party
Memorial @ Kemang Utara other two are ¢ Country club third quarter of five-star hotels
Park Holland Village expected to be ¢ Golf course 2014 with the under
Lippo Thamrin operational by the ¢ Recreational other expected to management
second half of facilities open in 2015

2014

(1) In the first quarter of 2014, we launched two additional large scale integrated developments, namely, Embarcadero Park and St
Moritz Makassar.

(2) Strata-titled malls are malls that are stratified and sold on an individual unit basis. We retain ownership of the unsold units and
common areas. Leased malls are malls that are held en-bloc by us and held for leasing only.

In addition to our two significant subsidiaries, GMTD and PT Lippo Cikarang Tbk, for Indonesian property
development licensing reasons, we operate several of our business units through a significant number of
subsidiaries and affiliated companies.

PROPERTIES

The following table provides information regarding our existing properties as of December 31, 2013:

Landbank® & Landbank® &

Development Acquired Developed Inventory Inventory
Development Rights® Land Land Land Sold (Gross)® (Net)®
(Hectares)

Lippo Village....... 3,171 1,321 887 891 430 360
Lippo Cikarang 3,251 2,809 2,487 2,139 670 542

Urban residential ......................... 887 980 937 692 288 190

Light industrial ..........ccccccoeeneeeee. 2,364 1,829 1,550 1,447 382 352
Tanjung Bunga 1,500 644 435 280 364 310
San Diego Hills Memorial Park ............ 125 121 121 16 105 96
Total .ooveeiiiei e 8,049 4,895 3,940 3,326 1,569 1,308

(1) Development Rights is defined as the total land the Company can acquire in an area based on a Government decision letter.
(2) Landbank is defined as acquired land minus land sold.

(3) Landbank & Inventory (Gross) is defined as the total land owned by the Company, including land used for infrastructure.
(4) Landbank & Inventory (Net) is defined as the total land owned by the Company minus land used for infrastructure.
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In December 2006, we sponsored the establishment of First REIT, the first real estate investment trust listed on
the Singapore Stock Exchange to own Indonesian assets as well as the first healthcare real estate investment trust
listed on the Singapore Stock Exchange. The principal assets we sold to First REIT in October 2006 were Siloam
Hospitals Lippo Village, Siloam Hospitals Kebon Jeruk, Siloam Hospitals Surabaya and Hotel Aryaduta Lippo
Village. To ensure that we are able to continue our operations at these properties, First REIT leased these assets
back to us on the basis of a long-term lease of 15 years, with a renewal option for an additional similar term
exercisable by us. In December 2010, we sold one of our hospitals, Siloam Hospitals Lippo Cikarang, to First
REIT and First REIT also acquired an additional hospital, MRCCC. We then leased Siloam Hospital Lippo
Cikarang and MRCCC from First REIT for a period of 15 years. Rental payments under such lease are fixed,
subject to annual rental adjustments. In November 2012, we completed the sale and lease-back transactions for
Siloam Hospitals Manado and Makassar and Hotel Aryaduta Manado with First REIT. The term of the lease is
for 15 years, with an option to renew for a further terms of 15 years. In June 2012, we acquired an additional
43,000,000 units in First REIT for S$38.3 million and, as of December 31, 2013, we owned 33.4% of the total
units in the First REIT which accounts for 235,807,453 of the 706,629,453 total units In May 2013, we sold
Siloam Hospitals Bali and Siloam Hospitals Simatupang to First REIT for an aggregate amount of S$140.4
million.

In 2007, we sponsored the establishment of the LMIRT, a REIT which holds retail assets in Indonesia that is also
listed on the Singapore Stock Exchange. The LMIRT is managed by LMIRT Management Ltd. (“LMI”) our
wholly-owned subsidiary. We originally managed LMIRT through a joint venture with Mapletree and, in 2011,
we acquired Mapletree’s 40% stake in the management company. As of December 31, 2013, we owned 27.6% of
the total units which accounts for 676,589,968 of the 2,453,307,080 total units. In December 2012, we completed
the sale of two of our malls, namely Pejaten Village and Binjai Supermall, to LMIRT for an aggregate
consideration of Rp731 billion and Rp148 billion, respectively.

LANDBANK

We believe that our landbank is among the largest of all Indonesian property developers. As of December 31,
2013, our total acquired land was approximately 4,895 hectares and landbank available for development was
approximately 1,569 hectares. Based on our rate of land consumption during the last five years, we believe that
our current landbank will be sufficient to meet our anticipated development needs for the next 10 years. Our
landbank primarily consists of land in and around our Lippo Village urban development, Lippo Cikarang urban
development, Tanjung Bunga urban development and San Diego Hills Memorial Park.

Our policy has been to acquire large tracts of undeveloped land in certain strategic locations in Indonesia to take
advantage of economic and population growth in these areas. We believe such land generally offers good
potential for appreciation in value and can be developed at a lower cost than areas that have already undergone
significant development. Approximately 77% (by area) of our landbank is in Greater Jakarta, one of Indonesia’s
fastest growing regions, with a population of approximately 17 million people with an additional one million
people commuting into the area each day. All of our landbank is held through HGB Title. See “Regulation —
Land Ownership and Acquisition Regulation” for further details regarding HGB Title.

Our policy is, to the extent possible, to maintain the overall size of our current landbank by acquiring land at a
similar rate to that utilized, subject to price and suitability. By continually replenishing our landbank, we believe
that we are able to support the operations of our urban development and large scale integrated development
business units by ensuring that we continually hold sufficient land suitable for development.

URBAN DEVELOPMENT

Our urban development business unit focuses on the development and sale of residential, commercial and light
industrial properties and memorial parks. In developing our properties, we focus on selecting strategic locations,
building quality infrastructure and utilizing designs that integrate with their surroundings. We employ domestic
and foreign consultants and technical advisors to help implement this approach. While our developments are
generally targeted at specified income bracket consumers (for example, Lippo Village is targeted at middle to
upper-middle income level consumers and Lippo Cikarang is targeted at middle income level consumers), as is
mandated by Indonesian law, our residential developments include properties for different income levels.
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The table below sets forth our consolidated revenues generated by our urban development business unit in the
periods noted.

Year ended December 31,

2011 2012 2013 2013
(US$
(Rp billions) millions)

Urban Development Sales
Cost of Sales and Services

1,265.8 2,358.2 1,883.7 154.5
655.1 1,144.8 835.6 68.6

Gross Profit ...t 610.7 1,213.4 1,048.1 86.0

In our urban developments, we have historically identified large tracts of undeveloped land and sought to acquire
such land at low cost. Pursuant to Indonesian regulations on acquiring parcels of land, we obtain development
rights from local authorities over such land and land surrounding it, which gives us rights to purchase the
surrounding land, pursuant to the development rights that we hold. We then negotiate with landowners to
purchase the necessary surrounding land. With the assistance of internationally recognized planners, engineers
and architects, we create a master development plan for the project and construct the infrastructure necessary to
attract our target consumers. Our operating model in residential areas is to develop key infrastructure before
constructing properties, which we believe enables us to maximize marketing and selling opportunities.

We have pioneered the development of complete urban areas in Indonesia, which we believe appeal to
Indonesian consumers in the middle to upper-middle income segment. By building five-star hotels, high quality
hospital facilities, international standard educational facilities, community clubhouses and sports and recreational
facilities and offering security, fire fighting and on-call maintenance services within our urban developments, we
seek to meet the requirements and expectations of increasingly affluent Indonesian consumers.

Development of projects is undertaken in close coordination with our planning and marketing departments to
ensure that the project’s development concept and strategy are consistent with market needs and preferences.
Development and construction work is carried out by independent contractors. We select our contractors on the
basis of competitive bidding and our prior experience with specific contractors. Residential projects in our urban
developments generally take approximately one to two years from the time construction begins until completion.

The urban environment is an important part of our development. Approximately 57,000 trees have been planted
at Lippo Village since 1993 and similar projects have been undertaken at Lippo Cikarang and Tanjung Bunga.
We believe that our urban environment concept is indicative of our dedication to safe and healthy living
environments for our customers, and that such a commitment has significantly enhanced the competitiveness of
our projects and enabled us to realize higher prices per square meter of land sold in our completed developments.
Average prices of residential land sold in our Lippo Village urban development have increased by a compounded
annual growth rate of 66% per year in Rupiah terms from 1993 to 2013 (47% in USS$ terms).

We are recognized internationally for our property developments, having won the Real Estate Award by Euromoney
under the category “Best Developer in Indonesia” for 2005, 2007, 2008, 2009, 2011 and 2012. We were also awarded
“Best Developer in Indonesia” for 2011, 2012 and 2013, “Best Condo Development (Indonesia)” by the South East
Asia property awards for 2011 and 2013, and “Best Developer in South East Asia” in 2013. In 2012, we were named
as one of “The Best 20 Most Admired Company in Indonesia” by Fortune (Indonesia) and “Indonesia Sustainable
Business Award 2012 as Industry Champion Building and Property and Industry Champion Healthcare” and also
awarded runner-up of FIABCI Award for Master Planning of Lippo Village Township. In 2013, we received the
“Indonesia Sustainable Business Award 2013 as Industry Champion Healthcare”.
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The following table provides information as of December 31, 2013 regarding our major urban developments:

Total
Developed Residential

Area Landbank Units Date of
Projects Province (Hectares) (Hectares) (Completed) Launch
Lippo Village ........ccoeevvivinnninnen. Banten (West of Jakarta) 887 430 12,037 1993
Lippo Cikarang East of Jakarta 2,487 670 13,576 1991
Tanjung Bunga South Sulawesi 435 364 6,292 1997
San Diego Hills Memorial Park..... Karawang, West Java 121 105 N/A 2007
Total ...........cooviiiiii 3,930 1,569 31,905

Lippo Village

The Lippo Village urban development was our first significant project. It was launched in 1993 and is located
approximately 30 kilometers west of, and accessible by toll road from, central Jakarta. We began pre-selling and
marketing residential properties in the development in 1992. Our target residential consumers are middle to
upper-middle income consumers. The development currently has a population of approximately 58,000 residents
and has been developed on an area of approximately 887 hectares of land out of a total of 1,321 hectares of land
we own. The development includes houses, shophouses and five apartment/condominium towers (with a total
of 12,037 units) and has become a regional center for office properties, shopping, education, healthcare,
entertainment and recreation facilities (including a five-star hotel, resort and 67-hectare golf course). In
particular, high quality healthcare services are provided at Siloam Hospitals Lippo Village, while Pelita Harapan
University and internationally accredited English language educational institutions offer preschool to tertiary
level education facilities

Our hospitality and infrastructure business unit manages the infrastructure and public facilities within the Lippo
Village urban development. We have constructed more than 112 kilometers of roads within the development. We
own 430 hectares of land, more than 50.0% of which we have already developed infrastructure on, and have
development rights in respect of 3,171 hectares.

The Lippo Village urban development includes:

Residential Housing — We offer consumers a range of residential housing options. The development consists
of 12,037 residential units including townhouses, shophouses, and terraced, semi-detached and individual
detached homes varying in lot size from 66 square meters to 2.5 hectares, which have been sold. The Pinangsia,
Palais de Europe and Centrum Shophouses are three-story shophouses which have been constructed at several
locations within the development. Shophouses are designed with the first two stories intended for commercial use
and the upper-most floor intended for living. All shophouses have been built in areas intended for combined
commercial and residential use 1,160 shophouses had been constructed as of December 31, 2013.

Apartments/Condominiums — We have developed three high-rise housing complexes in Lippo Village with a
total of 1,120 residential apartment units. The Village Golf Condominiums consist of two towers of 18 and 20
stories, respectively, and are set on a 1.4-hectare site. As of December 31, 2013, all units in the Village Golf
Condominiums had been sold with the majority occupied. The Amartapura Condominiums, built in conjunction
with a joint venture partner, consist of two towers with 40 and 50 stories, respectively. The Matahari Tower
Condominium consists of one tower of 40 stories with 131 units.

Other Housing — We also market and sell a small amount of larger area ready-to-build sections of land within
the Lippo Village urban development. Purchasers can select their own house designs within established design
parameters. Building design and construction is strictly monitored by our building control division to ensure
compliance with our building code.

Facilities at Lippo Village
Educational Facilities — Lippo Village has a number of English language Indonesian schools from preschool to

tertiary levels, which offer International Baccalaureate accredited educational services and some of which have
been accredited by the Council of the International Schools, among others. Sekolah Pelita Harapan was the first
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international school to be so accredited. We lease a small amount of land to Pelita Harapan University on which
some of their buildings are located.

Hospital — The Siloam Hospitals Lippo Village was opened in 1996 and has a current capacity of 251
operational beds. The hospital has a strong reputation in Indonesia and was the first hospital in Indonesia to
receive the US-based Joint Commission International (“JCI”’) Accreditation. It mainly serves the health needs of
Lippo Village’s residents and other medical patients from around Indonesia. We have Centers of Excellence in
cardiac medicine and neuroscience at the hospital. In October 2006, we sold the hospital to First REIT and then
leased it back for a period of 15 years. The hospital’s operations are managed under our Healthcare business unit.
See “— Healthcare — Siloam Hospitals Lippo Village”.

Teaching Hospital — Siloam General Hospital, which is a teaching hospital located next to Siloam Hospitals
Lippo Village, opened in the second quarter of 2012 as part of our initiative to meet the needs of the local
community by providing services primarily to middle and lower income patients. It has a current capacity of 160
operational beds (with an expected future capacity of 300 beds).

Hotel — The Hotel Aryaduta Lippo Village, a five-star, eight-story, 191-room hotel, serves the needs of visitors
to the Lippo Village urban development and also the surrounding area. In October 2006, we sold the hotel to First
REIT and then leased it back for a period of 15 years. The hotel’s operations are managed under our hospitality
and infrastructure business unit and is also part of our property and portfolio management business. See “—
Hospitality and Infrastructure — Hotels™.

Shopping Facilities — The Supermall Karawaci, covering over 210,000 square meters, is one of the largest and
most modern retail shopping malls in Indonesia. Anchor retailers of the mall include Matahari Department Store,
Hypermart, Ace, Gramedia Bookstore, Debenhams, and Cinema Studio 21. We originally developed the mall
in 1993 and subsequently sold the property to an unrelated party in 1998. In 2004, we reacquired a small
ownership interest in the mall.

Golf Course and Clubhouse — The 67-hectare Imperial Klub Golf course, designed by Mr. Desmond Muirhead,
as well as a clubhouse opened in January 1996. The Imperial Klub Golf is owned by us and managed by our
hospitality and infrastructure business unit. See “— Hospitality and Infrastructure”.

Offices — There are currently four high-rise office buildings within the development which are owned and
occupied by related and unrelated parties, including PT Bank CIMB Niaga Tbk., PT Matahari Putra Prima and
PT Dynaplast Tbk. We developed each of the high-rise offices in response to ongoing demand for office space
and subsequently have on-sold them to the named tenants above. To meet the anticipated future demand for
office space in Greater Jakarta, we have set aside a significant portion of land for commercial development
including office buildings.

Lippo Cikarang Residential and Light Industrial Estate (“Lippo Cikarang”)

Through our 54.4% owned subsidiary, PT Lippo Cikarang Tbk., we have developed an integrated real estate and
light industrial development at Cikarang Bekasi Regency, approximately 40 kilometers east of central Jakarta.
The development rights cover an area of approximately 3,251 hectares, of which 2,809 hectares have been
acquired and 2,487 hectares developed. Similar to Lippo Village, in 1991 PT Lippo Cikarang Tbk. identified and
acquired a large tract of undeveloped land located adjacent to several light industrial manufacturers, developed a
master plan and constructed key infrastructure, before marketing residential options to consumers in 1992. Lippo
Cikarang currently has a population of approximately 45,000 residents. The development has
approximately 13,576 residential houses including 184 apartment units and supporting infrastructure, which
includes shopping centers, schools, a hospital and a five-star hotel. The light industrial estate hosts more than
approximately 1,000 light industry facilities with several well-known manufacturers such as PT Sanyo
Electronics Indonesia, PT Indonesia Epson Industry, PT Danone Indonesia, PT Herlina Indah/Adem Sari, PT Inti
Investasi Prima, PT Schott Igar, PT Gramedia and PT Kalbe Farma. We have constructed approximately 180
kilometers of roads within the development. Infrastructure and public facilities within the Lippo Cikarang
development are managed by PT Lippo Cikarang Tbk through its subsidiary PT Great Jakarta Inti Development.
PT Lippo Cikarang Tbk owns 310 hectares of land zoned for housing and 473 hectares of industrial lots at Lippo
Cikarang that is available for future development.
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Lippo Cikarang’s target residential consumers are middle income consumers. The Lippo Cikarang development
includes:

Residential Houses and Apartments — From 1992 to December 31, 2012, we sold approximately 13,576
residential homes in the development, together with the Crown Court Executives Condominium, a two tower,
12-story apartment complex, contain a total of 184 strata-titled units.

Lippo Cikarang also offers mixed-use residential and commercial properties in the form of shophouses.
Approximately 892 shophouses have been constructed in several locations around the development,
approximately 804 of which had been sold as of December 31, 2013.

Light industrial — Lippo Cikarang sells industrial sites and leases factory buildings to light industry
manufacturers. Manufacturing activities at Lippo Cikarang are carefully regulated and monitored by third-party
management companies which regularly report to us. Development of the 834-hectare industrial estate
commenced in 1988, prior to the development of the residential area. More than 1,000 light industry factories
have been built in the area, with total employment of approximately 350,000 people. Manufacturers that have
established facilities at Lippo Cikarang to date include PT Sanyo Electronics Indonesia, PT Indonesia Epson
Industry, PT Danone Indonesia, PT Herlina Indah/Adem Sari, PT Inti Investasi Prima, PT Schott Igar, PT
Gramedia and PT Kalbe Farma.

Facilities at Lippo Cikarang

Educational Facilities — There are a number of schools in Lippo Cikarang, including the Pelita Harapan School,
the International Islamic Boarding School, the Karya Iman School, the Anglo School and the Tunas Bangsa
School.

Hospital — The Siloam Hospitals Lippo Cikarang, a general medical hospital, was opened in April 2002 and has
a current operating capacity of 108 beds and is recognized as a Centre of Excellence for Occupational Medicine.
In 2010, we sold the hospital to First REIT and then leased it back for a period of 15 years. The hospital’s
operations are managed under our Healthcare business unit. See “— Healthcare — Siloam Hospitals Lippo
Cikarang”.

Hotel — The Sahid Jaya Lippo Cikarang Hotel is a five-star hotel with 112 rooms owned and operated by an
unrelated third-party.

Shopping Center — The Mall Lippo Cikarang, a 49,250-square meter shopping center, was opened in
February 1995. The mall was developed by PT Lippo Cikarang Tbk. and currently is owned by LMIRT. Anchor
tenants include Matahari Department Store and Hypermart.

Offices — Pacific Tower is an eight story office complex on a one hectare site area and is owned and managed by
Bank CIMB Niaga. To meet anticipated future demand for office space in Greater Jakarta, we have set aside a
significant portion of land for commercial development including office buildings.

Tanjung Bunga Urban Development (“Tanjung Bunga”)

We have, through our 54.0% owned subsidiary GMTD, developed the Tanjung Bunga urban development in
Makassar, South Sulawesi, Indonesia. Tanjung Bunga is the largest integrated community development in eastern
Indonesia and currently covers a developed area of approximately 435 hectares. GMTD targets middle and
upper-middle income consumers. GMTD has acquired a total of 644 hectares of land and we anticipate that the
development will, over time, expand to cover an area of approximately 1,000 hectares for which we have
development rights Development commenced in 1997. Since then, GMTD has acquired a large area of
undeveloped land, installed critical infrastructure, including a four and half kilometer causeway linking the
development with the city of Makassar and subsequently constructed and sold residential housing.

The Tanjung Bunga development includes approximately 6,292 homes and has a population of
approximately 9,878 residents. The development is unique in Makassar in that it includes both ocean front and
river front properties. We are developing a Spanish-Mediterranean-style cluster of townhouses, medium-sized
homes and condominiums called Espana Residences, which are anticipated to cover a four hectare site and
consist of 6,136 residential units. We have 364 hectares of land at Tanjung Bunga in our landbank. The town has
approximately 15.5 kilometers of sea coast frontage and 11.2 kilometers of riverside frontage.
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Facilities at Tanjung Bunga include the 222-room, five-star Hotel Aryaduta Makassar operated by us and the
GTC Makassar Shopping Center owned and operated by us (which is the largest retail shopping mall in eastern
Indonesia). Hotel operations are managed under our Property and Portfolio Management business unit. See
“— Property and Portfolio Management — Hotel Operator”.

San Diego Hills Memorial Park Development

The San Diego Hills Memorial Park, built on more than 100 hectares of land in Karawang, West Java,
commenced commercial operations in January 2007. We occupy the property pursuant to a sale purchase and
proxy agreement (Perjanjian Jual Beli dan Kuasa) made by PT Karawang Jabar Industrial Estate and PT San
Diego Hills Memorial Park, a subsidiary of the Company. Single space and family burial plots are available in
various denominational sections. The memorial park includes 14 hectares of facilities, including a multipurpose,
multidenominational building, a chapel, a restaurant and food mart, a gift shop, and an eight hectare man-made
lake. As of December 31, 2013, approximately 4,318 internments had been made and approximately 70.8% of
the area available for marketing had been sold.

LARGE SCALE INTEGRATED DEVELOPMENT

Our large scale integrated development business unit focuses on the development and sale of residential
properties, office space, retail, hospitality, leisure, education and healthcare facilities in one location. As of
December 31, 2013, we had completed one large scale integrated development and had two other such
developments under construction.

The following table provides information regarding our current large scale integrated developments:

Residential
Total Units
Developed (Completed /

Area Landbank Under Year of
Projects Province (Hectares) (Hectares) Construction) Launch
City of Tomorrow ..................... Surabaya 3.0 3.0 252 2005
Kemang Village ........c...ccceeeennee Kemang, South Jakarta 8.0 15.0 N/A 2007M
The St. Moritz .......cocoeveinininnnn.. Puri Indah, West Jakarta 8.0 11.0 N/A 2008
Park View Apartments @

Depok ....oouvviiiiiiiiiiiic Depok, West Java —& —6 N/A 2011
Nine Residences ....................... Kemang Utara, South Jakarta 0.9 — 352 2013
Holland Village ..........c...ccoeeenne. Central Jakarta 4.1 — 239 2013
Lippo Thamrin ...........cc.occeeenne. Central Jakarta 0.3 — 62 2013
Total ............oooviiiil 243 29.0 604

(1) Overall construction estimated to be completed by 2017. As of December 31, 2013, approximately 98% of Phase I and Phase 1I of the
development has been pre-sold.

(2) Overall construction estimated to be completed by 2018. As of December 31, 2013, approximately 89% of Phase I and Phase 1I of the
development has been pre-sold.

(3) The Park View @ Depok is being developed on top of the existing Depok Town Square mall.

The table below sets forth our consolidated revenues generated by our large scale integrated development
business unit in the periods noted.

Year ended December 31,

2011 2012 2013 2013
(US$

(Rp billions) millions)
Large Scale Integrated Development Sales..............ocouiiiiiiiiiiiiiniiiineiieennnes 773.7 1,046.2 1,122.8 92.1
CoSt Of SALES ..o e 398.9 496.7 535.2 43.9
Gross Profit ..., 374.8 549.5 587.6 48.2
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Our development projects in this business unit include:
City of Tomorrow

Our City of Tomorrow development in Surabaya, East Java, was completed in 2009 on a 26,655-square meter
site which we own. It is located at Waru roundabout, a high-traffic commercial area in Surabaya between high
income residential areas in West Surabaya and the Juanda airport. The development, consisting of seven high rise
towers, includes:

. a four-story strata-titled shopping center, with approximately 1,300 retail units and a total built area of
approximately 111,633 square meters. Anchor retailers include Matahari Department Store, Hypermart,
Timezone Australia, Pacific Bookstore and Cinema 21;

. eleven story five-star hotel with approximately 200 rooms (the Hotel Aryaduta Surabaya which we own
and manage through our Hospitality and Infrastructure business unit); and

. condominiums offering approximately 200 residential units consisting of two and three bedroom units and
two penthouses with a total built area of approximately 19,963 square meters designed by DP Architects
Pte Ltd (the Aryaduta Residence), and six office towers offering 45,523 square meters of office space.

Total built area including the shopping center, hotel, condominium and office towers is approximately 206,438
square meters. As of December 31, 2013, approximately 79% of retail units had been sold.

Kemang Village

Our Kemang Village development is being built on an 15-hectare site in Kemang, South Jakarta. The development was
launched in July 2007, and construction of the first three towers was completed as of December 31, 2013. The
development includes a leased mall with a gross floor area of 130,000 square meters, a five-star JW Marriot Hotel
which will be owned by us and managed jointly with JW Marriott, 11 condominium towers offering
approximately 2,363 residential units including penthouses, Pelita Harapan School catering for around 1,200 students,
the Kemang Village Country Club, a Siloam Hospital, and a spa. The development is strategically located in an area
popular with expatriates and targets upper income consumers. The development has been designed by DP Architects
Pte Ltd, and will include a total built area of approximately 640,000 square meters. School facilities in Kemang Village
have been in operation since August 2010. Lippo Mall Kemang, managed by us, had its soft opening on September 26,
2012 and has a net leaseable area of 54,714 square meters. The “Bloomington Tower” apartment complex was
launched in October 2012. Further towers are expected to be completed in phases before scheduled final completion of
the project in 2015. As of December 31, 2013, 98% of the launched apartments units had been pre-sold. In 2013,
Kemang Village received the South East Asia Property Award as Best Condo Development.

The St. Moritz

The St. Moritz development is scheduled to be built on a 11-hectare site in the new West Jakarta central business
district at Puri Indah. The development is planned to include one of the largest shopping and entertainment
complexes in Indonesia, a 200-suite five-star JW Marriott Hotel and Resort, one of Indonesia’s tallest office
towers, a Pelita Harapan School catering for around 1,000 students, a sports and country club, a hospital, a
wedding chapel, a spa and an indoor Sea World amusement facility. The development is also planned to include
an office tower in West Jakarta, which is expected to be completed in 2014 with a gross floor area
of 20,280 square meters. As of December 31, 2013, 90% of the office tower has been pre-sold with the average
selling price of Rp20.0 million/sqm. We launched the first phase of the development in August 2008 with plans
for three residential condominium towers. The development has been designed by DP Architects of Singapore,
and will include a total built area of approximately one million square meters. The first phase of The St. Moritz
development has been completed, with final completion of the development scheduled in 2018. As of
December 31, 2013, 89% of the launched apartments units had been pre-sold. In 2011, The St. Moritz received
the South East Asia Property Award as Best Condo Development (Indonesia).

Park View Apartments @ Depok

The Park View Apartments @ Depok began construction in 2011 and consists of two apartment towers being
constructed on top of the existing Depok Town Square mall in West Java. Tower I is designed to have a total area
of 14,500 square meters with 450 units and Tower II is designed to have a total area of 14,000 square meters
with 389 units with a total gross floor area of 31,500 square meters. As of December 31, 2013, 100% of the units in
Tower I had been pre-sold with an average selling price of Rp8.5 million/sqm and 100% of the units in Tower II had
been pre-sold with an average selling price of Rp8.9 million/sqm. The project is expected to be completed in June
2014.
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Nine Residences @ Kemang Utara

Construction of Nine Residences @ Kemang Utara, South Jakarta commenced in the first quarter of 2013. The
project consists of a two-tower apartment block with 352 units and is targeted for completion in 2015. As of
December 31, 2013, 100% of the units in the development had been pre-sold with an average selling price of
Rp17.4 million/sqm.

Holland Village

Holland Village, which is located in Central Jakarta, was launched for pre-sale in May 2013. The project consists
of two tower apartment blocks with a total of 239 units and total area of 42,034 square meters. The development,
when completed, is expected to also include a shopping mall, hospitals, office tower and school. As of
December 31, 2013, all of the units in the development had been pre-sold at an average selling price of Rp19.0
million/sq m. Construction is expected to commence in the second quarter of 2014 and to be completed in 2016.

Lippo Thamrin

Lippo Thamrin, which is located in Central Jakarta, was launched for pre-sale in October 2013. The project
consists of an office tower with 18 storeys and gross floor area of 16,476 square meters when completed. As of
December 31, 2013, all of the units in the development had been pre-sold at an average selling price of Rp47.0
million/sq m. Construction is expected to commence in the second quarter of 2014 and to be completed in 2017.

St Moritz Makassar

St Moritz Makassar, which is located in Makassar, South Sulawesi, was launched for pre-sale in January 2014.
The project, when completed, is expected to include a residential tower, hotel, mall, hospital, school, private
members’ club, lounge, movie theater, entertainment center and food and beverage outlets. The development is
expected to have a total area of 27,000 square meters. As of March 2014, approximately 72% of the units in the
apartment tower have been pre-sold at an average selling price of Rp19.6 million/sq m. Construction is expected
to commence in the second quarter of 2014 and to be completed in the first quarter of 2018.

Embarcadero Park

Embarcadero Park, which is located in Bintaro, was launched for pre-sale in March 2014. The project, when
completed, is expected to include two apartment towers, a shopping center, trade and entertainment centers, a
hospital and three schools, with a total area of approximately 210,000 square meters. As of March 2014,
approximately 82% of the units in the apartment towers have been pre-sold at an average selling price of Rp19.1
million/sq m. Construction is expected to commence in the fourth quarter of 2014 and to be completed in the first
quarter of 2018.

HEALTHCARE

Our healthcare business unit currently operates 16 hospitals (including BIMC Kuta and BIMC Nusa Dua), with
the principal line of business being the provision of healthcare services through (i) the operation of hospitals,
(ii) the provision of health consultancy services and (iii) the provision of clinical and diagnostic services. We
offer a comprehensive range of specialist medical services providing complex surgical procedures available in
Indonesia, as well as laboratory services, radiology and imaging facilities, fertility treatment, general healthcare
services and diagnostic and emergency services.

Two hospitals are located within our developments at Lippo Village and Lippo Cikarang, which offer the
populations of these developments convenient access to comprehensive healthcare. The other hospitals are
located in Jakarta, Surabaya, Jambi, Manado, Balikpapan, Makassar, Palembang and Bali.

Nine of the 16 hospitals we operate are owned by First REIT and leased to us. In November 2012, we completed
the sale and lease-back of two of our hospitals, Makassar and Manado (together with Hotel Aryaduta Manado), to
First REIT. The term of the lease is for 15 years, with an option to renew for a further term of 15 years. In May
2013, we sold Siloam Hospitals Bali and Siloam Hospitals Simatupang to First REIT for a total consideration of
S$140.4 million.

We currently have four other hospitals, which are located in Kupang, Medan, Yogyakarta and Bogor, under

construction. Construction of the hospital in Medan is expected to be completed in the first half of 2014 while the
other three are expected to be completed in the second half of 2014. In March 2014, First REIT agreed to
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purchase Siloam Hospitals Purwakarta in West Java for approximately S$31 million. The transaction is expected
to be completed in the second quarter of 2014 and we will be operating the hospital through PT Siloam
International Hospitals Tbk.

In September 2013, our wholly-owned subsidiary, PT Siloam International Hospitals Tbk, which operates our
healthcare business unit, completed its initial public offering on the Indonesia Stock Exchange of approximately
14% of its total issued and outstanding shares, raising net proceeds of Rp1,404.9 billion. On March 18, 2014, we
sold 82,500,000 shares in PT Siloam International Hospitals Tbk, our subsidiary which operates our healthcare
business unit, for Rp10,400 per share. As a result, our shareholding in PT Siloam International Hospitals Tbk
decreased from 86.0% to 78.9%. The net proceeds from the sale was Rp858 billion. We plan to use the proceeds
for the development of hospitals and related property projects.

The table below sets forth the consolidated revenue generated by our healthcare business unit in the periods
noted.

Year ended December 31,

2011 2012 2013 2013
(US$

(Rp billion) million)
Healthcare Sales .........oouiiniiiinii e 1,259.6 1,788.1 2,503.6 205.4
COSt OF SALES .. vnieiii e 926.0 1,343.3 1,844.9 151.4
Gross Profit ..o 333.6 444.8 658.7 54.0

Siloam Hospitals Lippo Village was the first Indonesian hospital to receive a JCI Accreditation and all of our
hospitals have ISO Certification. In November 2010, the Indonesian Health Minister named our Siloam Hospitals
Group Indonesia’s only international hospital. We also won the “Indonesian Healthcare Services Provider of the
Year: Best Practices” award from Frost & Sullivan in 2010, received an “Excellent” award from the Asian
Hospital Management Awards in 2011 and received Indonesia Sustainable Business Awards 2013 as Industry
Champion Healthcare.

We have entered into a memorandum of understanding with Singapore Health Services Pte Ltd (“SingHealth”),
pursuant to which SingHealth will provide us with training of medical staff and we will make arrangements on a
clinical basis to refer patients to SingHealth for certain types of specialty care. We market our healthcare
products primarily to middle to upper-middle income consumers.
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Below are brief descriptions of our Centers of Excellence.
Siloam Hospitals Kebon Jeruk

Our Siloam Hospitals Kebon Jeruk offers general hospital services and is regarded as a Center of Excellence for
urology and orthopedics.

Siloam Hospitals Lippo Village

Our Siloam Hospitals Lippo Village offers general hospital services and is regarded as a Center of Excellence for
cardiac medicine and neuroscience center and memory clinic. The hospital offers a comprehensive range of
cardiac services ranging from preventative measures to complicated surgery. Siloam Hospitals Lippo Village was
the first hospital in Indonesia to be awarded a JCI Accreditation.

Siloam Hospitals Lippo Cikarang

Our Siloam Hospitals Lippo Cikarang offers general hospital services and is regarded as a Center of Excellence
for Occupational Medicine.

In December 2010, First REIT acquired Siloam Hospitals Lippo Cikarang from us for S$33.3 million with the
proceeds of its rights issue.

Siloam Hospitals Surabaya

We acquired our Siloam Hospitals Surabaya in 1997, which offers general hospital services and is regarded as a
Center of Excellence for fertility treatment and stroke treatment. One of the leading hospitals in Indonesia for
assisted reproductive technology, it has conducted more than 5,637 artificial insemination treatments since its
program began, resulting in 831, 990 and 1,024 births in 2011, 2012 and 2013, respectively.

In October 2006, we sold the Siloam Hospitals Lippo Village, Siloam Hospitals Kebon Jeruk and Siloam
Hospitals Surabaya to First REIT as part of a sale and lease-back transaction. Each of the leases for these
hospitals are for a period of 15 years from December 2006. See “— Property and Portfolio Management — REIT
Management”.

We plan to increase public awareness of the high quality of services offered by our medical facilities and to
promote our “Siloam Hospitals” brand name through strong marketing activities both in Indonesia and
internationally, targeting potential consumers who may otherwise go to neighboring countries for elective
surgical procedures.

We regularly sponsor international educational programs for employees of our hospitals. Recently, we have
offered educational programs in infection control, sterilization, critical care, surgery, maternity and pediatric
services. Periodic in-house staff training is conducted by foreign lecturers, with additional external training
taking place overseas in Australia, Singapore and Thailand. We believe these efforts have facilitated our ability
to attract qualified medical staff to our healthcare facilities.

Mochtar Riady Comprehensive Cancer Centre

Construction of MRCCC, located in Semanggi, South Jakarta began in the fourth quarter of 2007 and the center
opened in the third quarter of 2011 with 29 floors and 122 operational beds. MRCCC is one of Indonesia’s first
cancer specialist centers. The total land area of MRCCC is 4,145 sqm while the total building area is 50,576 sqm.
First REIT acquired MRCCC for S$170.5 million in December 2010, partially with the proceeds of its rights
issue. We leased MRCCC from First REIT for a period of 15 years and will operate it under the Siloam Hospitals
name.

Siloam Hospitals Balikpapan

In November 2010, we acquired a hospital in Balikpapan for Rp114.0 billion that reopened as Siloam Hospitals
Balikpapan in the last quarter of 2011 with 138 operational beds. The hospital has a total land area of 12,562 sqm
and a total building area of 14,047 sqm.

Siloam General Hospital (Teaching Hospital)

Construction of Siloam General Hospital, the teaching hospital located in Lippo Village, began in the first quarter
of 2010. Construction was completed in the last quarter of 2011 and the teaching hospital commenced operations
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in the second quarter of 2012 with 160 operational beds (with an expected future capacity of 300 beds). The
hospital is designed to cater to the needs of lower income individuals and families while also providing training
opportunities for students at a local medical school. The total land area of this hospital is 3,666 sqm while the
total building area is 13,744 sqm.

Siloam Hospitals Jambi

In October 2010, we acquired a hospital in Jambi for Rp51.4 billion that reopened as Siloam Hospitals Jambi in
the first quarter of 2011 with 97 beds. The hospital has a total land area of 7,132 sqm and a total building area
of 3,892 sqm.

Siloam Hospitals Manado

Construction of Siloam Hospitals Manado, located in Manado, North Sulawesi, commenced in January 2011.
The hospital commenced operations in June 2012 with 224 operational beds. The total land area of this hospital
is 5,518 sqm and the total building area is 12,811 sqm. In November 2012, we completed the sale and lease-back
of Siloam Hospitals Manado with First REIT for S$83.6 million. The term of the lease is for 15 years, with an
option to renew for a further terms of 15 years.

Siloam Hospitals Makassar

Construction of Siloam Hospitals Makassar, located in Makassar, South Sulawesi, commenced in January 2011.
The hospital commenced operations in September 2012 with 179 operational beds. The total land area of this
hospital is 3,963 sqm and the total building area is 14,307 sqm. In November 2012, we completed the sale and
lease-back of Siloam Hospitals Makassar with First REIT for S$59.3 million. The term of the lease is for
15 years, with an option to renew for a further term of 15 years.

Siloam Hospitals Cinere

In 2012, we acquired 80% of PT Diagram Healthcare Indonesia, which is the company that operates Siloam
Hospitals Cinere. The hospital is located in Puri Cinere, Depok and occupies a seven-storey building, with a total
building area of 4,480 sqm, on a land area of 1,359 sqm. The hospital is positioned as a Center of Excellence for
cardiology and has 21 operational beds. We plan to convert the existing Siloam Hospitals Cinere into a 300-bed
capacity general hospital together with a Center of Excellence for cardiology by 2015.

Siloam Hospitals Sriwijaya

Construction of Siloam Hospitals Sriwijaya, located in Palembang, South Sumatra, commenced in the first
quarter of 2011. The 135 bed hospital commenced operations in October 2012. The total land area of this hospital
is 4,400 sqm and the total building area is 16,666 sqm. The hospital and the land on which it is located is owned
by a third-party and we plan to purchase the hospital at an appropriate time.

Siloam Hospitals Denpasar

Construction of Siloam Hospitals Denpasar, located in Bali, commenced in the first quarter of 2011. We have
commenced part of the operations at the 102-bed hospital in December 2012 and commenced the rest of the
operations in the first quarter of 2013. The total land area of this hospital is 9,025 sqm and the total building area
is 28,900 sqm. We completed a sale and leaseback of the hospital to First REIT in May 2013.

Siloam Hospitals Simatupang

We commenced operations of the 55 operational beds (with an expected total capacity of 269 beds) in July 2013.
The hospital is regarded as a Center of Excellence for emergency services, cardiology, oncology and
neuroscience. We completed a sale and leaseback of the hospital to First REIT in May 2013.

BIMC Hospital Kuta

In 2013, we acquired 80% of BIMC Hospital Kuta, located in Kuta, Bali. The 18-bed hospital commenced
operations in 1998. The total land area of this hospital is 2,450 sqm and the total building area is 1,342 sqm.
BIMC Hospital Kuta offers general hospital services and is regarded as a Center of Excellence for emergency
services, 24-hour medical services and medical aesthetic services.
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BIMC Hospital Nusa Dua

In 2013, we acquired 80% of BIMC Hospital Nusa Dua, located in Nusa Dua, Bali. The 14-bed hospital commenced
operations in 2012. The total land area of this hospital is 8,130 sqm and the total building area is 9,769 sqm. BIMC
Hospital Nusa Dua offers general hospital services and is regarded as a Center of Excellence for emergency services,
24-hour medical services, medical aesthetic services, dental services and dialysis services.

HOSPITALITY AND INFRASTRUCTURE

Our hospitality and infrastructure business unit manages our owned/leased hotel operations under the Aryaduta
brand and operates a number of restaurants, a golf course and other facilities. Many of these facilities target
business travelers in particular. We started our hospitality business unit with the development of our hotels at
Lippo Village, Pekanbaru and Medan and acquired the Hotel Aryaduta Jakarta. In developing our urban
developments at Lippo Village and Tanjung Bunga and our large scale integrated developments in Kemang
Village and The St. Moritz, we aimed to satisfy our customer’s needs by including certain key infrastructure,
such as high quality hotel facilities. We also took the opportunity to acquire the Hotel Aryaduta Jakarta to
increase the public visibility of our hotels. We currently own three and lease two Aryaduta-branded hotels, and
we are developing two new hotels, with completion of both due in 2015.

The table below sets forth the consolidated revenue generated by our hospitality and infrastructure business unit
in the periods noted:

Year ended December 31,

2011 2012 2013 2013
(Rp billion) (US$ million)
Hospitality and Infrastructure Sales .............cooeeuiiiiiiiiiiiiiniiiiiiinceis 479.4 574.5 657.4 53.9
COSt OF SALES ...t 199.9 250.3 281.4 23.1
Gross Profit ... 279.5 324.2 376.0 30.8

Hotels
Details of our hotels are as follows:
Hotel Aryaduta Jakarta

The Hotel Aryaduta Jakarta is a 301-room, five-star hotel, located in central Jakarta. It is located close to a
number of foreign embassies, the central business district, shopping and entertainment. The hotel was opened
in 1974 and is managed by the Company’s Hospitality and Infrastructure business unit. For the year ended
December 31, 2013, the occupancy rate at the hotel was 72.1%, with an average room rate per night of
Rp636,355 (US$52.2).

Hotel Aryaduta Lippo Village

Our Hotel Aryaduta Lippo Village is located within the Lippo Village urban development. The five-star, 192-
room hotel offers guests easy access to central Jakarta as well as to the significant business districts located
around the development. The hotel was opened in 1994 and in 2001 was integrated with Lippo Village Country
Club, allowing guests access to the Imperial Klub Golf course and facilities. We believe that this is one of the
few hotels in Jakarta linked to a country club. For the year ended December 31, 2013, the occupancy rate at the
hotel was 80.5% with an average room rate per night of Rp722,497 (US$59.3).

The Hotel Aryaduta Lippo Village was included in our sale and lease back transaction with First REIT in
October 2006.

Hotel Aryaduta Pekanbaru

The 158-room Hotel Aryaduta Pekanbaru is the only five-star hotel in central Pekanbaru. Its location is close to
the Pekanbaru local government district. The hotel was constructed for the Riau regional government and opened
in 2001. The arrangement is scheduled to expire in 2026, but may be extended by mutual agreement for an
additional 10 years. For the year ended December 31, 2013, the occupancy rate at the hotel was 62.6%, with an
average room rate per night of Rp450,828 (US$37.0).
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Hotel Aryaduta Medan

The Hotel Aryaduta Medan is a 197-room five-star hotel located in Medan, North Sumatra that we own and
operate. The hotel has been in operation since 2007. For the year ended December 31, 2013, the occupancy rate
and average room rate was 57.9% and Rp541,305 (US$44.4), respectively.

Hotel Aryaduta Manado

The Hotel Aryaduta Manado is a 146-room five-star hotel located in Manado, South Sulawesi that we acquired in
April 2012 and operate. For the year ended December 31, 2013, the occupancy rate and average room rate was
57.5% and Rp479,776 (US$39.4), respectively.

In November 2012, we completed the sale and lease-back of Hotel Aryaduta Manado with First REIT. The term
of the lease is for 15 years, with an option to renew for a further term of 15 years.

We believe that we are able to maximize guest satisfaction through the integrated management, reservation and
marketing system in all our hotels.

In order to maintain market share, we have adopted a flexible approach to marketing our hotels by offering
competitive rates to attract guests. We provide standard five-star quality services including business centers,
meeting rooms, conference facilities, swimming complexes and gymnasiums, and also offer land or helicopter
transportation (at the Hotel Aryaduta Lippo Village) for our guests.

We also generate revenue from food and beverage sales through our banquet facilities, which are regularly used
by guests for weddings, business meetings, conferences and events. Revenue from food and beverage sales is
also generated through room service, the restaurants located in our hotels and catering events held outside our
hotels.

Hotels under development

We also have three hotels under development in Surabaya, Kemang Village and the St. Moritz in West Jakarta,
with completion of two of the hotels located in Surabaya and Kemang Village expected in 2015 while the other
hotel in the St. Moritz is expected to be completed in 2016. Our total planned capacity for the hotels is 200, 250
and 250 rooms, respectively.

Town Management

Our town management services include the provision of a potable water and sewage treatment system (which is
unique to Indonesia). We also provide fire fighting services, security management, road and drainage
construction, maintenance and traffic management services, electricity, telephone and broadband internet, as well
as all aspects of home care and building management.

We also operate a public transportation fleet to transport Lippo Village residents to central Jakarta, and bus
services within the Lippo Village and Lippo Cikarang urban developments. We believe that much of the
continued sales success at our Lippo Village, Lippo Cikarang and Tanjung Bunga urban developments is
attributable not only to the modern and efficient planning and design of our urban developments and the
provision of modern services and utilities to residents, but also to the involvement of a professional town
management division in such urban developments.

We actively market our town management services to our customers and believe that our ability to provide such
services differentiates us from our competitors.

Other Facilities

In addition to the ownership and operation of hotels, our hospitality and infrastructure business unit also operates
a number of other service assets including a golf-course and a significant number of leisure and other facilities,
all of which are contained within our developments.

We manage the Imperial Klub Golf course located within our Lippo Village urban development. Opened in 1995,
the 6,429 meter 18-hole course was designed by internationally renowned designer Mr. Desmond Muirhead.
In 2011, the course ranked as the second most popular among 18-hole golf courses in Indonesia in terms of usage
according to the Indonesia Club Manager Association. Its popularity can be attributed to its good course
condition, convenient location adjacent to the Jakarta-Merak toll road and its interesting and challenging design.
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Our other properties include the 24-outlet Benton Junction, located within the central business district of Lippo
Village, which is a food center with indoor and outdoor dining. Also within the Lippo Village development is the
Permata Sports Club Lippo Village, which features swimming pools, a soccer field, volleyball and tennis courts
and a children’s playground. Lippo Cikarang also has a leisure facility, the 3.4 hectare Waterboom Lippo
Cikarang Balinese themed water park.

RETAIL MALLS

As of December 31, 2013, we had completed six leased malls and eight strata-titled malls with a total gross floor
area of 1,017,714 square meters. On September 26, 2012, we opened Lippo Mall in Kemang, South Jakarta with
gross floor area of 150,932 square meters and net leasable area of 54,714 square meters. As of December 31,
2013, the occupancy rate of the mall was approximately 81%. In developing retail properties, we seek to attract
strong anchor retailers through which we can attract other retailers. Historically, some of our anchor retailers
have been related parties including Matahari Department Store and Hypermart. Each of our retail property
projects is managed by us. In December 2012, we completed the sale of two of our malls, namely Pejaten Village
and Binjai Supermall, to LMIRT for an aggregate consideration of Rp731 billion and Rp148 billion, respectively.

The table below sets forth the revenue generated by our retail malls business unit in the periods indicated:

Year ended December 31,

2011 2012 2013 2013
(Rp billions) (US$ million)
Retail Malls SalesS .. ....ouiniiiiii e 143.7 144.0 201.8 16.6
COSt OF SALES...euinitiii e 342 8.7 2.8 0.2
Gross Profit............ooooiiiii 109.5 135.3 199.0 16.4

We currently have two malls under construction — Lippo Mall Jogya in Yogyakarta (GFA: 36,000 sqm), and
one mall in The St. Moritz (GFA: 194,758 sqm), which are expected to be completed in the third quarter of 2014
and 2015, respectively.

PROPERTY AND PORTFOLIO MANAGEMENT

As of December 31, 2013, our property and portfolio management business unit provides property management
services to 34 malls, including the six leased malls and eight strata-titled malls in our retail business unit, with
over 16,000 shops, with a total gross leasable area of 2.3 million square meters and net leasable area
of 1.0 million square meters, and three Aryaduta-branded hotels owned by third parties. This business unit also
has majority stakes in the REIT managers for First REIT and LMIRT.

The table below sets forth the consolidated revenue generated by our property and portfolio management
business unit in the periods indicated:

Year ended December 31,

2011 2012 2013 2013
(Rp billions) (US$ millions)
Property and Portfolio Management Sales ............ccooeeeviiiiiiiniiiiniiininnen. 267.3 249.2 296.8 243
COSt Of SALESM) 1 eeiie e 79.2 95.4 119.7 9.8
Gross Profit.............ooooiii 188.1 153.8 177.1 14.5

(1) Cost of Sales does not necessarily track all costs associated directly with this business unit because the Company does not fully
allocate costs of sales and services to its property and portfolio management business unit.

Currently we are in the process of renewing or extending some of the agreements with respect to our
management of certain properties.

REIT Management
We provide REIT management services to First REIT through our wholly-owned subsidiary, Bowsprit Capital

Corp. Ltd. In late 2007, we also established a joint venture with Mapletree Investment Pte. Ltd. of Singapore, to
manage the LMIRT, a REIT with Indonesian retail assets listed on the Singapore Stock Exchange. In 2011, we
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acquired all of the shares in the management company. LMIRT owns 16 malls that we manage through
a 100% owned subsidiary.

Hotel Operator

We manage eight Aryaduta-branded hotels under this business unit, three of which are owned by third parties.
Details of the three hotels owned by third parties are as follows:

Hotel Aryaduta Makassar

The Hotel Aryaduta Makassar is located adjacent to our Tanjung Bunga development in Makassar, on busy
Losari beach and within the central business district of Makassar. The five-star hotel features 222 rooms. The
hotel opened in 1997. For the year ended December 31, 2013, the occupancy rate at the hotel was 77.0%, with an
average room rate per night of Rp679,077 (US$55.5).

Hotel Aryaduta Semanggi

The hotel in Karet Semanggi Jakarta, the Hotel Aryaduta Semanggi, is a five-star, 274 room hotel that
commenced operations in 1998. For the year ended December 31, 2013, the occupancy rate and average room
rate were 86.6% and Rp799,140 (US$65.6), respectively.

Hotel Aryaduta Palembang

The 172 room Hotel Aryaduta Palembang is situated in Palembang Square, Palembang, South Sumatra. The
property was developed for the province of South Sumatra and opened in 2005. For the year ended
December 31, 2013, occupancy rate was 78.1%, with an average room rate of Rp550,317 (US$45.1).

SALES, MARKETING AND PRICING
Urban Development and Large Scale Integrated Developments

We employ a strategy of pre-selling our properties prior to construction. Rather than relying only on traditional
real estate brokers or mass media advertising, pre-selling is conducted principally by freelance marketing teams
consisting of approximately 5,000 club members who work on a commission basis.

Commissions are calculated as a percentage of sales, starting at 1.5% depending on the number of properties
sold. The biggest of these clubs, with approximately 4,500 members, is the Lippoland Club. Our club members
participate in training courses to enable them to effectively market our properties and products.
Approximately 37.7% of revenues from urban residential, commercial, and light industrial property sales are
generated by the Lippoland Club’s marketing efforts.

Our internal sales and marketing department is responsible for managing our freelance marketing teams and our
other sales and marketing functions. Our sales managers and marketing managers cooperate closely to determine
the appropriate advertising and sales plan for each particular development. They also work together to plan and
organize efficient and orderly on-site sales presentations, conduct market research, design sales and pricing
strategies, collect customer data and comments and prepare feasibility studies based on market analysis.

To highlight our new developments or products, we regularly engage in promotional activities, including
advertising in the Indonesian print and broadcast media and arranging promotional events. These activities have
been particularly important to the success of our commercial retail property developments. For the year ended
December 31, 2013, marketing expenses were 8.0% of our total revenues for these two business units.

Our property prices are initially set based on a number of criteria, including a property’s location, the target
market, the size of the property being sold, the amenities provided and general market conditions in effect at the
time of pricing.

We offer three payment alternatives to our purchasers: cash sales, mortgages and installment plans. We typically

offer a discount to our regular purchase price, with the amount of discount dependent on the type of payment
selected by the purchaser. Our pricing options are designed to encourage cash sales and to permit us flexibility to
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offer discounts while maintaining targeted profit margins. Cash sales provide us with a source of financing
through which we can develop necessary infrastructure or buildings without having to rely on third-party
financing.

. Cash sales. Cash sales for which payment is made in full at closing provide our purchasers with the largest
discount on the purchase price, typically 30%.

. Mortgages. Purchasers of our properties may choose to finance their purchases through mortgages or other
bank financing. We generally offer purchasers of properties who finance their purchases a discount on the
purchase price of approximately 26%.

. Installment plan. Purchasers of residential and certain commercial and retail property may elect to pay a
portion of the purchase price at the time of sale, which ranges between 5% and 20%, and pay the remaining
balance in equal monthly installments for up to 36 months. We generally offer such purchasers a discount
on the purchase price of approximately 16%.

The table below sets forth information with respect to the various payment alternatives for certain of our
developments for the year ended December 31, 2013.

Project Cash Mortgage  Installment
Lippo Village

Residential....... ..o e 44% 41% 16%
Lippo Cikarang

Residential............oooooiii 4% 36% 60%

Light industrial . 26% 4% 71%

Commercial ........... e 7% 0% 93%
Tanjung Bunga .........ccocouiiiiiiiiiiniiiiniiiees 7% 59% 34%
San Diego Hills Memorial Park 64% — 36%
Kemang VILage .......ooouniiiiiii e 71% 18% 12%
The St. MOTIEZ ...ooviniiiii e 61% 34% 5%
Holland VILIage ........couiiiiiiiiiiiiiiiii e 23% 48% 29%
Lippo Thamrin Office ...........c.ccoiiviiiiiniiinn. . 17% 71% 12%
Park View Condominium.............cccuveeunveinnaennn.. 92% 0% 8%
Nine ReSIAENCE .......iiiiiiiiii e 28% 38% 34%

We expect to continue to take advantage of installment sales arrangements due to the relatively limited amount of
bank financing available in Indonesia and the associated high administrative costs. Our installment payment
program is available to all residential purchasers and certain purchasers of light industrial properties who make
the requisite down payments. We retain title to all property purchased on an installment basis until the purchase
price has been paid in full. Construction on a particular property will typically begin when the amount of pre-
sales can cover construction costs. If the installment purchaser does not meet its payment obligations, we are,
pursuant to our standard sale and purchase contract, entitled to cancel the sales contract and re-sell the property
without undergoing foreclosure proceedings. Further, we are entitled to retain a portion of any payments made
prior to default.

We have experienced an insignificant number of payment defaults on our installment contracts in recent years
that have resulted in recession of the sale. We believe that this favorable default history reflects in part the
number of sales made to repeat customers who have a proven track record of meeting their payment obligations.
We believe that the risk of forfeiture of prior payments also creates a strong incentive for installment purchasers
to avoid default under their sales contracts with us. However, there can be no assurance that this pattern will
continue in the future.

Retail Malls

Our sales and marketing strategies for retail malls parallel those in our urban development and large scale
integrated developments business units. Advertising in the Indonesian print and broadcast media and arranging
promotional events have also played an important role in the success of our retail property developments.
Purchasers may also use any of the three payment alternatives we offer to our urban development and large scale
integrated developments business units.
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Healthcare

Our target market includes middle and upper middle income Indonesian consumers who require high quality
domestic healthcare services and middle low income Indonesia consumers. Our hospitals have been marketed
under the “Siloam” hospitals brand. Advertising of our medical services is somewhat constrained in Indonesia by
the strict controls imposed by the Advertisement Code of Conduct. We market to insurance companies and
corporations by offering medical checks and pre-employment checks. We also seek to promote our services
through general practitioners who refer patients to our hospitals.

Based on the Indonesian Hospital Code of Conduct, hospitals may promote only informative marketing; such
marketing may not be comparative, must be based on facts and not be excessive. The Indonesian Advertisement
Code of Conduct stipulates that hospital advertising is only allowed if the hospital is presented as a business
entity that offers available services and the facility and hospital may not advertise sales promotions of any kind.

Hospitality and Infrastructure

Our hotels are marketed under the Aryaduta brand. Marketing of our hotels is primarily targeted at business
travelers as substantial income is also derived from the Meetings, Incentives, Conventions and Exhibitions
(MICE) related activities provided at our hotels.

We utilize many different advertising channels to market our hotels including Indonesian and international print
media, direct contact with domestic and international travel agents and representation and participation at travel
conferences and travel industry presentations.

COMPETITION

We are subject to different competitive pressures and competitors in each of the business units in which we
operate.

Urban Development and Large Scale Integrated Development

The residential and urban development property industry is very fragmented in Indonesia, with many small
regional competitors. We face competition primarily from the largest property developers, including PT Ciputra
Development Tbk. and PT Summarecon Agung Tbk. We also compete with PT Alam Sutera Realty Tbk. in
residential development and with PT Agung Podomoro Land Tbk. and PT Pakuwon Jati Tbk. in retail mall
development. We primarily compete on the location of our developments, facilities and supporting infrastructure
provided, services available and pricing. We believe that our large landbank, more than half of which we have
already installed infrastructure in, innovative products, reputation, proven track-record, experience and
competitive customer financing options, give us a significant competitive edge in the residential portion of our
urban development and large scale integrated development business units in Indonesia.

Healthcare

Our hospitals compete with other hospitals and healthcare providers both in Indonesia and internationally. Due to
the fragmented nature of the healthcare industry in Indonesia, we believe that we are the leading hospital group
in Indonesia and seek to benchmark our medical services against international healthcare providers. We believe
our focus on delivering the highest quality medical services in Indonesia and our continued efforts to improve
our services will provide us with a competitive edge in the healthcare industry.

The number and quality of doctors and nurses on a hospital’s staff is an important factor to our hospitals’
competitive advantage. Doctors decide whether a patient is admitted to the hospital and the procedures to be
performed. We believe doctors refer patients to a hospital primarily on the basis of the quality of services it
renders to patients and doctors, the quality of other doctors on the medical staff, the location of the hospital and
the quality of the hospital’s facilities, equipment and healthcare professionals. Admitting doctors may be on the
medical staff of other hospitals in addition to those of our hospitals. We believe our unique incentive program for
doctors encourages them to refer their patients to our hospitals.

Hospitality and Infrastructure

Our hotels are under intense industry competition from recognized brand hotels operating in Indonesia, including
the Mandarin Oriental, Hotel Borobudur and the Sari Pan Pacific. We believe that we compete favorably with
such brands.
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Retail Malls

PT Ciputra Development Tbk., PT Agung Podomoro Land Tbk., PT Summarecon Agung Tbk. and PT Pakuwon
Jati Tbk. are our competitors in the retail malls sector. We believe that we compare favorably with them.

Property and Portfolio Management
We do not have any competitors in the REIT/property and portfolio management services sector.

ENVIRONMENT

We focus on the installation of modern, environmentally friendly infrastructure in our townships. In Lippo
Village, for example, we have created an urban forest of approximately 57,000 trees which have been
individually numbered and may be computer-tracked. The Lippo Village township is also the pioneer privately
managed municipality in Indonesia where residents own their own homes with potable water.

Our hospitals are subject to extensive, evolving and increasingly stringent environmental laws and regulations
governing their services, processes and facilities. The various environmental laws and regulations applicable to
our hospitals address, among other things, waste water discharges, the generation, handling, storage,
transportation, treatment and disposal of toxic or hazardous bio-medical materials and waste, workplace
conditions and employee exposure to such substances. For example, applicable environmental and safety laws
require us to segregate bio-medical wastes and to arrange for safe treatment and disposal of the same. Our urban
development business unit is also required to obtain AMDAL.

Currently, we have not integrated our environmental permits into the Environmental License as required under
Law No. 32/2009. In February 2012, the Government issued Government Regulation No. 27 of 2012 on
Environmental License (“GR 27/2012”), as the implementing regulation of Law No. 32/2009, which stipulates
that any environmental document which has been approved prior to the effective date, February 23, 2012 of
GR 27/2012 shall be declared a valid document and deemed as equal to the Environmental License.

Law No. 32/2009 further stipulates that within two years after its enactment date, all businesses that have
obtained business licenses but do not yet have an AMDAL document or UKL and UPL are obligated to either
complete an environmental audit, if they need an AMDAL, or have an environment management document, if
they need a UKL and UPL.

The Environmental Ministry oversees our compliance with environmental laws and regulations. We believe we
are in compliance in all material respects with applicable environmental laws and regulations in Indonesia. See
“Regulation — Environmental Regulation”.

MATERIAL LICENSES

We believe that we have obtained most of the material licenses necessary for the operation of our six business
units, other than as discussed below. See “Risk Factors — Our business is dependent on our ability to obtain,
maintain and renew all necessary licenses and approvals”.

Urban Development and Large Scale Integrated Development

We have obtained the material licenses in connection with our Urban Development and Large Scale Integrated
Development business units including, among others, a Surat Izin Usaha Perdagangan (business trade license),
location permits necessary to buy, clear and develop land, environmental licenses, building construction permits
and relevant licenses from the Investm