INDOFOOD AGRI RESOURCESLTD.
(Company Registration No. 200106551G)

NOTICE OF ANNUAL GENERAL MEETING

This Notice of Annual General MeetingAGM”) has been published on SGXNet, the Company’s
website athttp://www.indofoodagri.com/ir-agm.htndnd via an advertisement on Business Times
dated 26 May 2020. A printed copy of this Notiagd WOT be despatched to shareholders.

NOTICE IS HEREBY GIVEN that the AGM of the Compamll be held by way of electronic means
(see Important Notes 1 to 9) on Tuesday, 16 Jug8 20 3.00 p.m. (Singapore time), to transact the
following business:

ASORDINARY BUSINESS
1. To receive and adopt the Directors’ statement adited financial statements for the year ended

31 December 2019 and the Auditors' Report thereon.
[Resolution 1]

2. To approve the Directors’ Fees of S$345,(&W18: S$345,000) for the year ended 31 December
20109.

[Resolution 2]

3. To re-elect the following Directors who retinesder Regulation 111 of the Constitution of the
Company:
3(a) Mr Lee Kwong Foo, Edward [Resolutia)
3(b) Mr Lim Hock San [Resolution 3b]
3(c) Mr Goh Kian Chee [Resolution 3c]

Detailed information on directors nominated forefeetion required pursuant to Rule 720(6) of
the Listing Manual of the SGX-ST can be found irpEExatory Notes 3(a) — (c).

4. To re-appoint Messrs Ernst & Young LLP as then@any’s Auditors and to authorise the
Directors to fix their remuneration.
[Resolution 4]

AS SPECIAL BUSINESS

To consider and, if thought fit, to pass, with athaut modifications, the following Resolutions Nésto
7 as Ordinary Resolutions:

5. That authority be and is hereby given to theatiars of the Company to:
® (aa) issue shares in the Companghéres’) whether by way of rights, bonus or
otherwise; and/or



(ii)

(bb) make or grant offers, agreements or optionfie@ively, “Instruments’) that
might or would require Shares to be issued durimg ¢ontinuance of this
authority or thereafter, including but not limitealthe creation and issue of (as
well as adjustments to) warrants, debentures ceratistruments convertible
into Shares,

at any time and upon such terms and conditionsfanduch purposes and to such
persons as the directors may, in their absolutzretion, deem fit; and

issue Shares in pursuance of any Instrument madeaoted by the directors while
such authority was in force (notwithstanding thathsissue of Shares pursuant to the
Instruments may occur after the expiration of théharity contained in this
Resolution),

Provided that:

(iif)

(iv)

(v)

(vi)

the aggregate number of the Shares to be issusdagnirto such authority (including
the Shares to be issued in pursuance of Instrumesude or granted pursuant to such
authority), does not exceed 50% of the total nunmdfeissued Shares, excluding
treasury shares and subsidiary holdings in eacts dlas calculated in accordance
with paragraph (iv) below), and provided furtheattiwhere Shareholders are not
given the opportunity to participate in the sameaopro-rata basis ifon pro-rata
basis’), then the Shares to be issued under such citaumoss (including the Shares
to be issued in pursuance of Instruments madeaortg@ pursuant to such authority)
shall not exceed 20% of the total number of isssledres excluding treasury shares
and subsidiary holdings in each class (as calaiiataccordance with paragraph (iv)
below);

(subject to such manner of calculation as may lesquibed by the Singapore
Exchange Securities Trading Limited (thesGX-ST") for the purpose of
determining the aggregate number of the Sharesandertible securities that may
be issued under paragraph (iii) above, the totahber of issued Shares shall be
based on the total number of issued Shares of ohgp@ny excluding treasury shares
and subsidiary holdings at the time such authevag conferred, after adjusting for:

(aa) new Shares arising from the conversion oraiseof any convertible securities;

(bb) new Shares arising from exercising share optar the vesting of share awards;
and

(cc) any subsequent bonus issue, consolidationtmtidsion of the Shares;

and, in relation to an Instrument, the number o&r8h shall be taken to be that
number as would have been issued had the rightsithbeen fully exercised or
effected on the date of the making or grantindheflhstrument;

in this Resolution, subsidiary holdings' shall refer to Shares of the Company held
by any subsidiary of the Company in accordance with provisions of the
Companies Act, Chapter 50 (thédmpanies Act"); and

(unless revoked or varied by the Company imegal meeting), the authority
conferred by this Resolution shall continue in éoumtil the conclusion of the next
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AGM of the Company or the date by which the nextM\®&f the Company is
required by law to be held, whichever is the earlie
[Resolution 5]

The proposed renewal of the shareholders’ maratainterested Person Transactions

That approval be and is hereby given, for the gaep of Chapter 9 of the Listing Manual of the
SGX-ST, for the Company and its subsidiaries arsbaated companies (if any) which are
considered to be "entities at risk" under Chapteor9any of them, to enter into any of the
transactions falling within the types of InterestBdrson Transactions as set out in the
Company’s Addendum to Shareholders dated 26 Ma@ 2@2ing an addendum to the Annual
Report of the Company for the financial year endédDecember 2019) (thédddendum”),
with any party who is of the class of InterestedsBas described in the Addendum, provided
that such transactions are made on normal comrhéaias and in accordance with the review
procedures for such Interested Person Transaa®sst out in the Addendum (ther bposed

IPT Mandate”);

That the Proposed IPT Mandate shall, unless revokedhried by the Company in general
meeting, continue in force until the next AGM o tBompany is held or is required by law to be
held, whichever is the earlier;

That the Audit & Risk Management Committee of tr@rany be and is hereby authorised to
take such action as it deems proper in respetteoptocedures and/or to modify or implement
such procedures as may be necessary to take imstdecation any amendment to Chapter 9 of
the Listing Manual of the SGX-ST which may be priggmd by the SGX-ST from time to time;
and

That the directors of the Company be and are heasthorised to complete and do all such acts
and things (including executing all such documexstsnay be required) as they may in their
discretion deem necessary, desirable or expedidhtiinterests of the Company to give effect
to the Proposed IPT Mandate and/or this Resolution.

[Resolution 6]

The proposed renewal of the Share Purchase Kéanda
That:

(@ for the purposes of Sections 76C and 76Eefbmpanies Act, as may be amended or
modified from time to time, the exercise by the=diors of the Company of all the powers
of the Company to purchase or otherwise acquiteetsand fully paid ordinary shares of
the Company (the Shares’) not exceeding in aggregate the Prescribed Li(ag
hereinafter defined), at such price or prices ag beadetermined by the directors of the
Company from time to time up to the Maximum Priae ljereinafter defined), whether by

way of:
M market purchases (each M ar ket Purchase”) on the SGX-ST; and/or
(i) off-market purchases (each a@ff-Market Purchase’) effected otherwise

than on the SGX-ST in accordance with any equasxscheme(s) as may be
determined or formulated lifre directors of the Company as they consider
fit, which scheme(s) shall satisfy all thenditions prescribed by the
Companies Act,



and otherwise in accordance with all other lawgulations and listing rules of the
SGX-ST as may fothe time being be applicable, be and is herebyasisiéd and
approved generally anchconditionally (the Share Purchase Mandate”);

(b) unless varied or revoked by the Company imeg meeting, the authority conferred on
the directors of the Company pursuant to the SRarehase Mandate in paragraph (a) of
this Resolution may be exercised by the directbthe Company at any time and from
time to time during the period commencing fromdlage of the passing of this Resolution
and expiring on the earliest of:

0] the date on which the next AGM of the Companield; or

(i) the date by which the next AGM of the Compasyequired by law to be held;
or

(iir) the date on which purchases or acquisitiohSlwares are carried out to the full

extent mandated;

(c) in this Resolution:

“Prescribed Limit” means 8% of the total number of issued ShareseofCitimpany
(excluding subsidiary holdings in each class angd 3imares which are held as treasury
shares) as at the date of the passing of this &esaland

“Maximum Price”, in relation to a Share to be purchased, mearamawunt (excluding
brokerage, stamp duties, applicable goods andcesryax and other related expenses)
not exceeding:

0] in the case of a Market Purchase, 105% of thverdge Closing Price (as
defined hereinafter); and

(i) in the case of an Off-Market Purchase, 110%hef Average Closing Price (as
defined hereinafter),

where:

“Average Closing Price’” means the average of the Closing Market Priceshef
Shares over the last five Market Days on the SGX-@Twhich transactions in the
Shares were recorded, immediately preceding theofldlge Market Purchase or, as
the case may be, the date of the making of the @df® hereinafter defined) pursuant
to the Off-Market Purchase, and deemed to be atjus# accordance with the listing
rules of the SGX-ST, for any corporate action tbaturs during such five-Market
Day period and the day on which the purchases agem

“Closing Market Price” means the last dealt price for a Share transatiexigh the
SGX-ST's trading system as shown in any publicatainthe SGX-ST or other
sources;

“date of the making of the offer” means the date on which the Company announces its
intention to make an offer for the purchase or &itijon of Shares from shareholders of
the Company, statinthe purchase price (which shall not be more thanMilaximum
Price calculated on the foregoibgsis) for each Share and the relevant terms of the
equal access scheme for effecting the I@diket Purchase;



“Market Day” means a day on which the SGX-ST is open for trgdi securities; and

“subsidiary holdings’ shall refer to Shares of the Company held by smlysidiary of
the Company in accordance with the provisions ef@ompanies Act; and

(d) the directors of the Company be and are heggitlyorised to complete and do all such
acts and things (including executing such documasitsiay be required) as they may in
their discretion deem necessary, desirable or éxpeth the interests of the Company
to give effect to the transactions contemplatethiz/Resolution.

[Resolution 7]

8. To transact any other routine business.

By Order of the Board

MAK MEI YOOK
LEE SIEW JEE, JENNIFER
Company Secretaries

Singapore
Date: 26 May 2020



EXPLANATORY NOTES:

RESOLUTION 3a:

Mr Lee Kwong Foo, Edward, 72 years old, a Singaptiezen, was first appointed as a non-executive
Director on 23 January 2007 with the latest re-agpment on 27 April 2017. Please also refer to his
biography on page 29 of the Company’s 2019 Anngldrt.

Mr Lee’s other principal commitment and directopshare as follows:

Past - Keppel Land Ltd.

(for thelast 5 years)

Present - Gas Supply Pte Ltd.
- Asia Mobile Holdings Pte Ltd.
- QAF Ltd.

- MS First Capital Insurance Ltd
- PT Kawasan Industri Kendal (Indonesia)

He or his immediate family has no affiliation withe members of the Board or the substantial
shareholder of the Company or any of the Compapsiiscipal subsidiaries. He does not own any
shares or interests in the Company and its subsdialhe Company has procured the undertaking
from him as required by Rule 720(1) of the Listivignual.

Upon re-election, Mr Lee will continue as Lead Ipdedent Director, Chairman of the Board and
Nominating Committee. The appointment was reconatedrby the Nominating Committee and the
Board has accepted the recommendation, after takiogconsideration his requisite experience and
capability, as well as his attendance, participatind contribution at the Board.

RESOLUTION 3b:

Mr Lim Hock San, 73 years old, a Singapore citiagas first appointed as a non-executive Director
on 23 January 2007 with the latest re-appointmarg2April 2017. Please also refer to his biography
on page 29 of the Company’s 2019 Annual Report.

Mr Lim’s other principal commitment and directongsiare as follows:

Past - None
(for thelast 5 years)

Present - United Industrial Corporation Ltd

- Gallant Venture Ltd

- Singapore Land Limited

- Interra Resources Limited

- Ascendas Funds Management (S) Limited
- Marina Centre Holdings Pte Ltd

- Realty Management Services (Pte) Ltd

- Singapore-Suzhou Township Development Pte Ltd
- UIC Technologies Pte Ltd

- Aquamarina Hotel Pte Ltd

- Marina Bay Hotel Pte Ltd

- Hotel Marina City Pte Ltd




He or his immediate family has no affiliation withe members of the Board or the substantial
shareholder of the Company or any of the Compapsiiscipal subsidiaries. He does not own any
shares or interests in the Company and its subsdialhe Company has procured the undertaking
from him as required by Rule 720(1) of the Listivignual.

Upon re-election, Mr Lim will continue as Indepent®irector of the Company, Vice Chairman of
the Board and Chairman of the Remuneration Comendétewell as a member of the Nominating and
Audit & Risk Management Committees. The appointmeas recommended by the Nominating
Committee and the Board has accepted the recomm@mdafter taking into consideration his
requisite experience and capability, as well aanatince, participation and contribution at the Boar

RESOLUTION 3c:

Mr Goh Kian Chee, 66 years old, a Singapore citineas first appointed as a non-executive Director
on 23 January 2007 with the latest re-appointmar©April 2017. Please also refer to his biography
on page 31 of the Company’s 2019 Annual Report.

Mr Goh'’s other principal commitment and directopshare as follows:

Past - China Minzhong Food Corporation Limited.
(for thelast 5 years)
Present - AsiaMedic Limited

- HL Global Enterprises Limited.

He or his immediate family has no affiliation withe members of the Board or the substantial
shareholder of the Company or any of the Compapsiiscipal subsidiaries. He does not own any
shares or interests in the Company and its subsdialhe Company has procured the undertaking
from him as required by Rule 720(1) of the Listivignual.

Upon re-election, Mr Goh will continue as IndepeamdBirector of the Company, Chairman of the

Audit & Risk Management Committee and a member tid Remuneration Committee. The

appointment was recommended by the Nominating Cdt@eniand the Board has accepted the
recommendation, after taking into considerationrbguisite experience and capability, as well as hi
attendance, participation and contribution at tbard.

Note:
For all three directors above seeking re-electiamehindividually given a negative confirmation on
each of the items (a) to (k) set out in Appendi& T under Rule 720(6) of the Listing Manual.

SPECIAL BUSINESSTO BE TRANSACTED:

The ordinary resolution proposed in item (5) abdfveassed, will empower the directors of the Conypa
from the date of the above Meeting until the net@M\ to issue shares and to make or grant instrisment
(such as warrants or debentures) convertible ihtoves, and to issue shares in pursuance of such
instruments, up to a number not exceeding 50 per with a sub-limit (Sub-Limit") of 20 per cent. for
issues other than on a pro rata basis to all Sblaeris, provided that the aggregate number of Share
which may be issued pursuant to the resolutiorafi@ve shall not exceed 50% of the total number of
issued shares in the capital of the Company (ekxduitleasury Shares and subsidiary holdings in each
class) at the time that the Resolution in passedtie purpose of determining the aggregate numiber
shares that may be issued, the percentage of istiaeels shall be based on the total number ofdssue
shares in the capital of the Company (excludingsiney shares and subsidiary holdings) at the taie t
the resolution (5) above is passed, after adjudtinga) new shares arising from the conversion or
exercise of any convertible securities or shar®optor vesting of share awards which are outstanoli
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subsisting at the time that the resolution (5)assed, and (b) any subsequent bonus issue, catisolid
or subdivision of shares. This authority will, usgepreviously revoked or varied at a general mgetin
expire at the next AGM of the Company or the datevhich the next AGM of the Company is required
by law to be held, whichever is the earlier.

Shareholders should note that presently, the dinyehareholders of the Company include Firstifikac
Company Limited and PT Indofood Sukses Makmur Makich are listed on the Hong Kong Stock
Exchange Limited and the Indonesia Stock ExchaBges@ Efek Indonesia), respectively. Prior to any
exercise of the authority conferred upon them leydidinary resolution in item (5) above, the divext

of the Company intend to take into account, inliex; any approval that may be required from anyhsuc
controlling shareholders and/or their respectivgettolders and/or from such stock exchanges.

For practical reasons and in order to avoid anyatiim of the securities legislation applicable in
countries other than Singapore, the offering docusi®r the issue of shares and Instruments pursman
such authority may NOT be despatched to Sharelsoldér registered addresses outside Singapore as at
the applicable books closure date and who havebgatie stipulated period prior to the books clesur
date, provided to The Central Depository (Pte) téchior the Share Registrar, as the case may e, wit
addresses in Singapore for the service of notiseslacuments.

The ordinary resolution proposed in item (6) abdfvyeassed, will empower the directors of the Conypa
to enter into Interested Person Transactions, méwanation of which is set out in the AddendumcBu
authority will, unless revoked or varied by the Qamy in general meeting, continue in force unt th
next AGM of the Company and Shareholders’ appresalbe sought for its renewal at every AGM of
the Company.

The ordinary resolution proposed in item (7) abdfveassed, will empower the directors of the Conypa

to make purchases (whether by way of market pueshas off-market purchases on an equal access
scheme) from time to time of up to 10 per centheftotal number of issued Shares as at the dake of
above Meeting at the price up to but not exceetlisgMaximum Price (as defined in the Resolution).
The rationale for the Share Purchase Mandate,diwees of funds to be used for the Share Purchase
Mandate, the impact of the Share Purchase Mandatéh® Company’s financial position, the
implications arising as a result of the Share FagetMandate under The Singapore Code on Take-overs
and Mergers and on the listing of the Company’'s&han the SGX-ST, as well as the number of Shares
purchased by the Company in the previous twelvetinscare set out in the Addendum.

IMPORTANT NOTES:

1. The AGM is being convened, and will be held, bycetamic means pursuant to the COVID-19
(Temporary Measures) (Alternative Arrangements Ntwretings for Companies, Variable Capital
Companies, Business Trusts, Unit Trusts and Delehtalders) Order 2020. Printed copies of this
Notice of AGM will not be sent to shareholders.téasl, this Notice of AGM will be sent to
shareholders by electronic means via publication ¢me Company's website at
http://www.indofoodagri.com/ir-agm.htraind the SGXNet on 26 May 2020.

2. Alternative arrangements relating to, among othatendance (including arrangements by which the
meeting can be electronically accessed via “livedia-visual webcast or “live” audio-only stream),
submission of questions in advance and/or votingrbyy at the AGM are set out in the Company’s
announcement dated 26 May 2020 which has beendgadagether with proxy form on SGXNet
and the Company’s websiteldtp://www.indofoodagri.com/ir-agm.htnain the same day.

3. Persons holding shares through Central Providantl K“CPF”) and Supplementary Retirement
Scheme (SRS’) (* CPF/SRS investors’) who wish to participate in the AGM by observiagd/or
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listening to the AGM proceedings via “live” audiaehvisual webcast or “live” audio-only stream
should follow the steps for pre-registration sdtinihe announcement dated 26 May 2020.

4. Investors holding shares through relevant interanes (1nvestors’) (other than CPF/SRS
investors) who wish to participate in the AGM byselving and/or listening to the AGM
proceedings via “live” audio-and-visual webcast“libre” audio-only stream should contact the
relevant intermediary through which they hold seblres as soon as possible in order to make the
necessary arrangements for them to participateeiGM.

5. A member will not be able to attend the AGM in perslue to the current COVID-19 restriction
orders in Singapore. If a member (whether individeracorporate) wishes to exercise his/her/its
voting rights at the AGM, he/she/it must appoirg @hairman of the Meeting as his/her/its proxy to
attend, speak and vote on his/her/its behalf alAtB®. The Chairman of the Meeting, as proxy,
need not be a member of the Company.

In appointing the Chairman of the Meeting as praxynmember (whether individual or corporate)
must give specific instructions as to voting, ostahtions from voting, in the form of proxy, faijn
which the appointment will be treated as invalid.

6. The instrument appointing the Chairman of the Megtis proxy must be submitted to the Company
by 3.00 p.m. on 13 June 2020 (not less than 72shibefore the time appointed for holding the
Meeting), in the following manner:

(a) if by electronically, via email tgeneral@indofoodagri.cgror
(b) if by post, be lodged at the Company’s registemddi@ss at 8 Eu Tong Sen Street, #16-96/97
The Central, Singapore 059818.

A member who wishes to submit an instrument of pnmust complete and sign the proxy form,
before scanning and sending it by email to the kadiress provided above; or before submitting
it by post to the address provided above.

In view of the current COVID-19 situation and the related safe distancing measur es which
may make it difficult for shareholders to submit completed proxy forms by post,
shareholders are strongly encouraged to submit completed proxy forms electronically via
email.

The proxy form is not valid for use by investordding through relevant intermediaries (including
CPF/SRS investors) and shall be ineffective forraénts and purposes if used or purported to be
used by them. An Investor who wishes to vote shouktead approach his/her relevant
intermediary as soon as possible to specify vatistructions. A CPF/SRS investor who wishes
to vote should approach his/her CPF Agent BankR$ ®perator by 3.00 p.m. on 4 June 2020,
being 7 working days before the date of the AGMubmit his/her voting instructions.

7. The instrument appointing a proxy shall be in wgtiunder the hand of the appointor or of his
attorney duly authorised in writing or, if such apyor is a corporation, under its common seal or
under the hand of its attorney. A body corporaté&civis a member may also appoint an authorised
representative or representatives in accordanck itgt Constitution and Section 179 of the
Companies Act, Chapter 50 of Singapore, to attexddvate for on behalf of such body corporate.

8. The Company shall be entitled to reject a Proxyraiich is incomplete, improperly completed,
illegible or where the true intentions of the amppoi are not ascertainable from the instructions of
the appointor specified on the Proxy Form. In addjtin the case of shares entered in the
Depository Register, the Company may reject a Piyn if the member, being the appointor, is
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not shown to have shares entered against his mathe Depository Register as at 72 hours before
the time appointed for holding the Meeting, asifiett by The Central Depository (Pte) Limited to
the Company.

9. Annual Report and other documents

The Annual Report for the financial year ended 3cd&nber 2019 which was issued on 9 April
2020 can be accessed at the Company’s websitgpatwww.indofoodagri.com/ir.html

The following documents are made available to $tuders on 26 May 2020 together with this

Notice of AGM via SGXNet and the Company's websiiehttp://www.indofoodagri.com/ir-

agm.htmi

(@ the Addendum in respect of the Proposed RenewiileofPT Mandate and Proposed Renewal
of the Share Purchase Mandate dated 26 May 2080; an

(b) the proxy form.

PERSONAL DATA PRIVACY:

By submitting an instrument appointing a proxy(iasji/or representative(s) to attend, speak andatote
the AGM and/or any adjournment thereof, a membeh@fCompany (i) consents to the collection, use
and disclosure of the member’s personal data bZtmpany (or its agents or service providers)ter t
purpose of the processing, administration and aizalgy the Company (or its agents or service
providers) of proxies and representatives appoifdgedhe AGM (including any adjournment thereof)
and the preparation and compilation of the atteceldists, minutes and other documents relatingpdo t
AGM (including any adjournment thereof), and in erdor the Company (or its agents or service
providers) to comply with any applicable laws,ifigtrules, take-over rules, regulations and/or gjiriés
(collectively, the “Purposes”), (i) warrants thahere the member discloses the personal data of the
member’s proxy(ies) and/or representative(s) toGbenpany (or its agents or service providers), the
member has obtained the prior consent of such fiesjyand/or representative(s) for the collectitse
and disclosure by the Company (or its agents ercgeproviders) of the personal data of such priesy(
and/or representative(s) for the Purposes, andgrees to provide the Company with written evogen
of such prior consent upon reasonable request.
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