




















The Directors believe that the location of the plant at Dumai Port affords a strong
competitive advantage due to its close proximity to an existing supply of crude palm oil
(CPO) and a deep water port that can facilitate further supply as well as large volume
exports. Dumai Port handles close to 6 million tons of CPO exports per annum and by
locating the biodiesel plant in Dumai, we are at the heart of CPO supply and enjoy savings of
logistics and transportation cost as well as the inconvenience and contamination risks from
numerous handling.

The site affords sufficient space to build a 400,000 tons per annum Biodiesel plant and has
an adjacent plot of another 23,000 m? land available for PT Vision (if required) to increase
the proposed plant capacity from 400,000 tons per year to at least 800,000 tons per year in
the future.

The land location details are as follows: -

Right to use : 20 years and capable of extension for another 20 years
upon expiry of current term.

Description of lease : Statutory Leasehold under Indonesian Land Laws

Location : Dumai Port, Riau Province, Sumatra.

Area : 20,000 m*

Jurisdiction : \Dumai Port Authority, Riau Province, Sumatra, Republic of
Indonesia.

Proposed land usage facility | : Erection of a 400,000 tpa Biodiesel PLant

5. CONSTRUCTION OF THE PLANT

PT Vision is finalising contract negotiations with Cimbria Sket Gmbh (“Cimbria”) to supply
the components for construction of the Biodiesel plant. Cimbria is head quartered in
Magdeburg, Germany with proven technological expertise and a tradition of more than 100
years as a world-wide supplier of small and large-capacity plants used in the food and oleo-
chemical industry to produce edible oil, glycerine, fatty acid and Biodiesel.

Cimbria will commit to an agreed delivery schedule to ensure the planned commissioning of
the plant by the 1st Quarter of 2009.

PT Vision is finalising negotiation with an established engineering firm which will jointly
undertake the Turn-key contract with Cimbria, for engineering & design, procurement,
construction and installation of the 400,000 tpa Biodiesel production facility at Dumai Port,
Riau Province, Indonesia.

A Project Management Team is also being set up which will consist of an experienced firm of
consulting engineers, specialising in the palm oil and oleo-chemical industry, in association
with Rieckermann (Malaysia) Sdn. Bhd., as well as experienced members of PT Vision’s
operations management.
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The Project Management Team will be given a comprehensive scope of work and shall be
responsible for ensuring the completion of the Biodiesel production facility within the agreed
time schedule.

It is expected that construction of the Biodiesel plant will be completed by 4th Quarter of
2008 and full commissioning of the plant is expected to take place at the beginning of the
1st Quarter of 2009.

PT VISION
Project Owner
A
A 4
A 4 Y
Turn-key Contractor,
Technology Supply, Project Management
Fabrication, I nstallation and Team
Commissioning

6. LICENCES AND APPROVALS

O&G has obtained two (2) Biodiesel licences to enable the construction of two (2) plants
from Badan Koordinasi Penanaman Modal (BKPM) of the Republic of Indonesia (Indonesia
Foreign Investment Coordinating Board).

7. PORT FACILITIES AND INFRASTRUCTURE

Dumai Port is strategically located and lies on the eastern coast of Sumatra Island at the
Malacca strait, one of the busiest straits plied by many major shipping lines to most major
destinations in the world. It’s proximity to Port Klang and the Tanjung Pelepas Port (both in
Malaysia) and the Port of Singapore, one of the largest and busiest trans-shipment port in
the world, makes Dumai Port an ideal location for seaport activities, trans-shipment and
other trading activities.

With 4 Biodiesel facilities currently being constructed in Dumai itself, Dumai is emerging as a
Biodiesel hub of Indonesia due to its proximity to available inland feedstock supply and the
advantages afforded by the convenient shipping routes along the Malacca Straits for
feedstock supply and shipment to export destinations.
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8. FEEDSTOCK AND OFFTAKES

Feedstock Supply
PT Vision has signed Feedstock Supply Agreements with CPO suppliers and participating oil
palm refineries in Indonesia.

Although the price of CPO has increased by more than 70% compared to its price level 12
months ago, palm oil is still a lower cost feedstock for biodiesel production when compared
to rapeseed oil or soya oil. Notwithstanding the surge in CPO prices in the past 9 months, it
is still typically priced at around US$100/ton less than soya oil and about US$300/ton less
than rapeseed oil. The Directors are of the view that the CPO price will settle to a more
sustainable level in the foreseeable 12 months.

CPO prices in Indonesia are generally priced at a discount on prices traded on the Malaysian
Derivative Exchange (Bursa Derivative Malaysia) or the Rotterdam Commodities Exchange.
Furthermore, Indonesia is forecast to overtake Malaysia as the world’s top palm oil producer
in 2007 with an estimated 17 million tones CPO output. CPO output from Indonesia is
expected to increase to 18.4 million tonnes in 2008. (Source: Indonesian Palm Oil
Association). The increased output coupled with an additional 300,000 hectares under oil
palm cultivation in 2008, is expected to cool the current surge in CPO prices.

Jatopha Qil
In response to the recent price hike of CPO, PT Vision has intensified efforts to identify

other alternative feedstock for its multi-feedstock biodiesel facility to be built in Dumai
Port. PT Vision is currently negotiating with a supplier for a consistent supply of a
significant quantity of Jatropha Oil for its biodiesel plant. PT Vision is also looking at
entering into collaborative-ventures for commercial development of Jatropha Curcas
plantations using high-yielding hybrid plants. Biodiesel produced from jatropha oil enjoys
certain technical advantages in terms of lower Cloud Point or Cold Filter Plugging Point
(CFPP) at lower temperatures.

The Directors believe that PT Vision has sufficient feedstock supply for its 400,000 tpa multi-
feedstock plant when it is commissioned in the 1st Quarter of 2009.

Biodiesel Offtake
PT Vision is currently in advance stages of negotiating Off-take Agreements with established
players in the oil and fuel industry. The markets that PT Vision is targeting are:

a. USA, particularly the Southern states of Texas, Florida and the West coastal state of
California.

b. Europe, particularly Germany, France and / or UK

C. Asia, particularly, India, China, Korea and Japan.
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9. FINANCIAL EFFECTS
Share Capital

The Proposal will not have any effect on the issued and paid-up share capital of O&G as no
new shares will be issued as consideration for the Proposal or the Proposed Project.

Net Assets

The Proposal would only have an effect on the consolidated net assets of O&G during 2007
to the extend that the project development cost and financial position of PT Vision are
consolidated with O&G in accordance with the International Financial Reporting Standards
(IFRS).

Earnings

PT Vision is not expected to have any material effect on the earnings of the O&G for the
financial year ending 31 December 2007.

Barring any unforeseen circumstances, PT Vision is however expected to contribute
positively towards the earnings of the O&G in 2009 and in future years.

Financial Forecasts

Based on a One-Plant model, the projected earnings after tax of the proposed Biodiesel
project are as follows:

USS millions 2008F 2009F 2010F 2011F 2012F
Revenue - 255.61 353.75 358.07 358.07
EBITDA (0.68) 36.96 69.35 88.03 104.94
Depreciation 0.18 3.52 3.52 3.52 3.52
EBIT (0.86) 33.44 65.83 84.51 101.42
Interest 0.44 3.01 3.76 3.37 2.71
EBT (1.30) 30.43 62.07 81.14 98.71
Tax - 8.15 17.38 20.28 24.68
NPAT (1.30) 22.28 44.69 60.86 74.03
Cumulative NPAT (1.30) 20.98 65.67 126.53 200.56

F = Forecast

Key assumptions:
i.  Use of Multi-feedstock- Use of CPO and Jatropha Qil at prevailing market price.
ii.  Co-products, Palm Fatty Acid Distillates (PFAD) and Crude/Refined Glycerine sold at
prevailing market price;
iii. 2009 at 75% production capacity and 2010 and beyond at 100% production capacity.
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10. RISK FACTORS

Shareholders of O&G are advised to carefully consider the following risk factors, (which may
not be exhaustive) relevant to the Proposal and the Proposed Project: -

Inherent business risks in the Biodiesel and oil palm industry

The Proposed Project is predisposed to the risks inherent in the Biodiesel and palm oil
industry. These risks include but are not limited to:

* changes in the global and regional economy, specifically the Indonesian economy,
* entry of new competitors,

* variations in the weather conditions,

* outbreak of diseases and pests,

* constraints in the labour supply,

* changes in law and tax regulations affecting the palm oil industry,

* rise in the costs of production,

* instability in commodity prices,

* changes in consumer tastes.

There can be no certainty that movements in any of these factors will not have a material
adverse effect on the business operation and financial performance of PT Vision.

Political, economic and regulatory considerations

0&G’s participation in the strategic alliance will cause its business, prospects, financial
condition and level of profitability to be now subject, to a certain degree, to the
developments in the economic, political and regulatory environment of Indonesia, where PT
Vision operates. Such risks include, amongst others;

* changes in political administration,

* expropriation,

* nationalisation,

* risk of war,

* economic uncertainties,

* adverse changes in tax laws, and;

* foreign exchange regulations.

There can be no certainty that any adverse developments in the political, economic and
regulatory environment of Indonesia will not have a material adverse effect on the business
operations.

Foreign exchange risks

A weakening or strengthening of the USS, i.e. the operating currency of PT Vision, may
impact the profits of PT Vision's business, in AS terms, which will be equity accounted in
0&G, or any cash inflows to be received by 0&G from PT Vision. There can be no assurance
that the fluctuations of the exchange rate will not adversely affect the financial position of
0&G.
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Legislative or regulatory changes

Legislative or regulatory changes, including environmental, import and export, and property
regulations or regulatory changes in relation to the products sold by PT Vision, could have an
adverse impact on the Company.

Renewable fuels market

The potential growth of the Biodiesel and bio-fuels markets and despite the enormous
market demand relative to production, it is likely that, the market for green fuels may
become increasingly competitive in future and PT Vision may face significant competition
from competitors who may have greater capital and other resources and superior brand
recognition than PT Vision or may be able to provide better services or adopt more
aggressive pricing policies.

11. CONDITIONS OF THE PROPOSAL

The proposed Strategic Alliance between 0&G and Megapacific to jointly engage in a
Biodiesel and related business and to undertake the Proposed Project of constructing a
400,000 tons per annum Biodiesel plant in Dumai Port, Sumatra Island, Republic of Indonesia
is conditional upon the following:

Q) Approval of shareholders of O&G;
(i)  Approvals of relevant authorities in Indonesia;

12. DIRECTORS’ RECOMMENDATION

THE BOARD, AFTER CAREFUL DELIBERATIONS ON ALL ASPECTS OF THE PROPOSAL, IS OF
THE OPINION THAT THE PROPOSAL IS IN THE BEST INTEREST OF THE COMPANY..

ACCORDINGLY, THE DIRECTORS RECOMMEND THAT SHAREHOLDERS OF 0O&G VOTE IN
FAVOUR OF RESOLUTION 3 TO BE TABLED AT THE FORTHCOMING EXTRAORDINARY
GENERAL MEETING.

13. EXTRAORDINARY GENERAL MEETING

An Extraordinary General Meeting (EGM) of O&G, the notice of which is set out in the
Explanatory Memorandum accompany this letter, will be held at Eastin Hotel, Conference
Room, Level 3, 13, Jalan 16/11, Pusat Dagang Seksyen 16, 46350 Petaling Jaya,
Selangor, Malaysia on Friday, 30 November 2007 at 10.00 a.m., or any adjournment
thereof, for the purpose of considering and if thought fit, passing the resolutions proposed.
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If you are unable to attend and vote in person at the forthcoming EGM, you are requested to
complete, sign and return the signed Proxy Form/Notice of Direction (completed in
accordance with the instructions in that form) as soon as possible. In any event, the
completed and signed Proxy Form must arrived at 3™ Floor, Unit 309, Block B Phileo
Damansara 2, No. 15, Jalan 16/11, 46350 Petaling Jaya, Selangor, Malaysia not less than
48 hours before the time set for the meeting. The lodging of the Proxy Form will not
preclude you from attending and voting in person at the meeting should you subsequently
wish to do so.

The completed and signed Notice of Direction must be deposited with Computershare
Investor Services Pty. Ltd. not less than 48 hours before the time set for the meeting.

14. FURTHER INFORMATION

Upon shareholders’ approval of Ordinary Resolution 3, and approval obtained from all
relevant authorities, the Board of Directors will proceed to sign the Proposed Strategic
Alliance Agreement with Megapacific Investment Limited and to effect the drawdown of the
loan facility for undertaking the Proposed Project.

| urge you to consider the matters in the Explanatory Memorandum and seek independent
professional advice, if you have any doubt as to how to act.

Yours faithfully
FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

/ W«m/é«7

Marek Lubomski /Leong Kian Ming
Chairman Executive Director
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OVERSEAS & GENERAL LIMITED
PROXY FORM

I/We

of

as member/members of Overseas & General Limited (“O&G”) hereby appoint

or failing him, the Chairman of the meeting as my/our proxy to vote for me/us and on my/our behalf, in
accordance with the following directions or, if no directions have been given, as the proxy sees fit, at the
extraordinary general meeting of O&G to be held at Eastin Hotel, Conference Room, Level 3, 13, Jalan
16/11, Pusat Dagang Seksyen 16, 46350 Petaling Jaya, Selangor, Malaysia on Friday, 30 November 2007 at
10.00 a.m. and any adjournment thereof. If no directions are given, the Chairman will vote in favour of all of
the resolutions.

FOR AGAINST ABSTAIN

Special Resolution No.1

Ordinary Resolution No. 1
Ordinary Resolution No. 2
Ordinary Resolution No. 3

The details of the above resolutions are set out in the notice accompanying this proxy form.

Please indicate with an “X” in the space provided how you wish your votes to be cast on the resolutions
specified.

OR

If you do not wish to direct your proxy how to vote, please place a mark in this box |:|

By marking this box, you acknowledge that the Chairman may exercise your proxy even if he has an interest in
the outcome of the resolution and votes cast by him other than as proxy holder will be disregarded because of
the interest. The Chairman will vote in favour of all of the resolutions if no directions are given.

If you mark the abstain box for a particular item, you are directing your proxy not to vote on that item on a
show of hands or on a poll and that your shares are not to be counted in computing the required majority on a
poll.

If more than one proxy is appointed, the proportion of voting rights this proxy represents is %



Signed this day of 2007

By:

Individuals and joint holders Companies (affix common seal if appropriate)

Signature Sole Director and Sole Company Secretary

Signature Director / Company Secretary

Sighature Director

NOTES

1. You may appoint “The Chairman of the Meeting” as your proxy.

2. Where more than one proxy is appointed, insert the number of shares to be represented by
each proxy. If only one proxy is appointed, it will be assumed that the proxy is for all shares
registered in the name of the member.

3. Unless executed under power of attorney (which power of attorney should be lodged in like
manner as this proxy), a proxy form by a corporation must be executed under its common
seal.

4. In the case of joint holders, this proxy form must be signed by any one holder.

5. To be effective, this proxy form must reach the Malaysian office of 0&G at Unit 309, 3%°

Floor, Block B Phileo Damansara Il, 15, Jalan 16/11, 46350 Petaling Jaya, Selangor,
Malaysia not less than 48 hours before the time for holding the meeting.
6. For CDI holders please use the Notice of Direction form.



OVERSEAS & GENERAL LIMITED
Notice of Direction

[THIS FORM OF NOTICE OF DIRECTION IS TO BE COMPLETED BY REGISTERED HOLDERS OF CHESS
DEPOSITARY INTERESTS (“CDI”)]

[/We

of

as holder(s) of Chess Depositary Interests(“CDIs”) of OVERSEAS & GENERAL LIMITED
(“0&G”) hereby direct CHESS DEPOSITARY NOMINEES PTY LTD to vote for me/us in respect of all the CDls
held in my/our name(s) at the Extraordinary General Meeting to be held on Friday, 30 November 2007 at
Eastin Hotel, Conference Room, Level 3, 13, Jalan 16/11, Pusat Dagang Seksyen 16,46350 Petaling Jaya,
Selangor, Malaysia at 10.00 a.m. and at any adjournment of that meeting thereof. |/We direct Chess
Depositary Nominees Pty Ltd to vote as follows:

FOR AGAINST ABSTAIN

Special Resolution No. 1
Ordinary Resolution No. 1
Ordinary Resolution No. 2
Ordinary Resolution No. 3

(Please insert an “X” in the appropriate boxes alongside the resolutions.)

Signature:

Date:

NOTES TO CDI HOLDERS COMPLETING THIS FORM

1. YOU HAVE THE RIGHT TO DIRECT CHESS DEPOSITARY NOMINEES PTY LTD ON HOW TO VOTE WITH
RESPECT TO THE RESOLUTIONS DESCRIBED IN THE NOTICE OF MEETING.

2. If you give a direction and the instructions in it are certain, then the CDIs will be voted by CHESS
Depositary Nominees Pty Ltd in accordance with your instructions.

3. You or your attorney authorised in writing must date and sign this notice of direction.

4. In case of a corporation, the Notice of Direction must be signed under the common seal or signed on its
behalf by a duly authorized officer of the corporation.

5. You must deposit this Notice of Direction with Computershare Investor Services Pty Limited. Level 2,
45, St Georges Terrace, Perth, Western Australia 6000 not less than 48 hours before the time fixed
for the Extraordinary General Meeting.
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