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NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be held at Raffles City Convention Centre, Atrium 

AS ORDINARY BUSINESS 

 

AS SPECIAL BUSINESS

To consider and, if thought fit, pass the following Resolutions Nos. 6 to 8 as Ordinary Resolutions:

6. That authority be and is hereby given to the directors of the Company to: 

(bb) make or grant offers, agreements or options (collectively, “Instruments”) that might or would require Shares to be 

issued during the continuance of this authority or thereafter, including but not limited to the creation and issue of 

at any time and upon such terms and conditions and for such purposes and to such persons as the directors may, in 

(ii) issue Shares in pursuance of any Instrument made or granted by the directors while such authority was in force 

(notwithstanding that such issue of Shares pursuant to the Instruments may occur after the expiration of the authority 

contained in this resolution), 

(iii) the aggregate number of the Shares to be issued pursuant to such authority (including the Shares to be issued in pursuance 

(as calculated in accordance with paragraph (iv) below), and provided further that where shareholders of the Company 

(“Shareholders”) are not given the opportunity to participate in the same on a pro-rata basis (“non pro-rata basis”), 

then the Shares to be issued under such circumstances (including the Shares to be issued in pursuance of Instruments 
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“SGX-ST”)) for the purpose of determining the aggregate number of the Shares that may be issued under paragraph (iii) 

above, the total number of issued Shares shall be based on the total number of issued Shares of the Company (excluding 

(bb) new Shares arising from exercising share options or the vesting of share awards which are outstanding or subsisting 

and, in relation to an Instrument, the number of Shares shall be taken to be that number as would have been issued had 

(v) (unless revoked or varied by the Company in general meeting), the authority so conferred shall continue in force until the 

conclusion of the next annual general meeting of the Company or the date by which the next annual general meeting of 

That the Shareholders’ Mandate shall, unless revoked or varied by the Company in general meeting, continue in force until the 

That the Audit & Risk Management Committee of the Company be and is hereby authorised to take such action as it deems 

proper in respect of procedures and/or to modify or implement such procedures as may be necessary to take into consideration 

That the directors of the Company be and are hereby authorised to complete and do all such acts and things (including executing 

all such documents as may be required) as they may consider expedient or necessary or in the interests of the Company to give 

That: 

directors of the Company of all the powers of the Company to purchase or otherwise acquire issued and fully paid ordinary 

hereinafter defined), whether by way of: 

(i) market purchases (each a “Market Purchase”) on the Singapore Exchange Securities Trading Limited (“SGX-ST

and/or

(ii) off-market purchases (each an “Off-Market Purchase”) effected otherwise than on the SGX-ST in accordance 

with any equal access scheme(s) as may be determined or formulated by the directors of the Company as they 

consider fit, which scheme(s) shall satisfy all the conditions prescribed by the Companies Act, 

and otherwise in accordance with all other laws, regulations and listing rules of the SGX-ST as may for the time being be 

applicable, be and is hereby authorised and approved generally and unconditionally (the “Share Purchase Mandate
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(b) unless varied or revoked by the Company in general meeting, the authority conferred on the directors of the Company 

Company at any time and from time to time during the period commencing from the date of the passing of this Resolution 

and expiring on the earliest of: 

(c) in this Resolution:

“Prescribed Limit

“Maximum Price”, in relation to a Share to be purchased, means an amount (excluding brokerage, stamp duties, applicable 

goods and services tax and other related expenses) not exceeding: 

where: 

“Average Closing Price

“Closing Market Price” means the last dealt price for a Share transacted through the trading system of the SGX-ST’s as 

“date of the making of the offer” means the day on which the Company announces its intention to make an offer for the 

purchase or acquisition of Shares from shareholders of the Company, stating the purchase price (which shall not be more 

“Market Day

(d)  the directors of the Company be and are hereby authorised to complete and do all such acts and things (including executing 

such documents as may be required) as they may consider expedient or necessary to give effect to the transactions 

By Order of the Board

MAK MEI YOOK

LEE SIEW JEE, JENNIFER

Company Secretaries

Singapore
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Note:

A member is entitled to appoint not more than two proxies to attend and vote in his place. A proxy need not be a Member of the Company. Members 

wishing to vote by proxy at the Meeting may use the proxy form enclosed. To be valid, the completed proxy form must be lodged at the registered 

holding the Meeting.

EXPLANATORY NOTE TO RESOLUTION 4a:

EXPLANATORY NOTE TO RESOLUTION 4b:

Committee of the Company. He will, upon re-election, continue to serve as the Chairman of the Board and the Chairman of the Nominating Committee.

EXPLANATORY NOTE TO RESOLUTION 4c:

Mr Lim Hock San is an Independent Director. He is the Vice Chairman of the Board and Chairman of the Remuneration Committee. He is also members of 

the Nominating and Audit & Risk Management Committees. He will, upon re-election, continue to serve as the Vice Chairman of the Board and Chairman 

of the Remuneration Committee, and members of the Nominating and Audit & Risk Management Committees.

EXPLANATORY NOTE TO RESOLUTION 4d:

Remuneration Committee. He will, upon re-election, continue to serve as a member of the Board, the Chairman of the Audit & Risk Management Committee 

and member of the Remuneration Committee.

EXPLANATORY NOTES ON SPECIAL BUSINESS TO BE TRANSACTED:

The ordinary resolution proposed in item (6) above if passed will empower the directors of the Company from the date of the above Meeting until the 

total number of issued shares in the capital of the Company calculated on the basis set out in the said resolution. For issues of shares and convertible 

per centum of the total number of issued shares in the capital of the Company calculated on the basis set out in the said resolution. This authority will, 

unless previously revoked or varied at a general meeting, expire at the next Annual General Meeting of the Company or the date by which the next Annual 

General Meeting of the Company is required by law to be held, whichever is the earlier.

exercise of the authority conferred upon them by the ordinary resolution in item (6) above, the directors of the Company intend to take into account, inter 

alia, any approval that may be required from any such controlling shareholders and/or their respective shareholders and/or from such stock exchanges. 

For practical reasons and in order to avoid any violation of the securities legislation applicable in countries other than Singapore, the offering documents 

for the issue of shares and Instruments pursuant to such authority may NOT be despatched to Shareholders with registered addresses outside Singapore 

as at the applicable books closure date and who have not, by the stipulated period prior to the books closure date, provided to The Central Depository 

approved by the Shareholders’ Mandate. Such authority will, unless revoked or varied by the Company in general meeting, continue in force until the 

next Annual General Meeting of the Company and Shareholders’ approval will be sought for its renewal at every Annual General Meeting of the Company.

The ordinary resolution proposed in item (8) above if passed will empower the directors of the Company to make purchases (whether by way of market 

Company’s Shares on the SGX-ST, as well as the number of Shares purchased by the Company in the previous twelve months are set out in the Addendum.

NOTICE OF BOOK CLOSURE

NOTICE IS HEREBY GIVEN that the Share Transfer Books and Register of Members of Indofood Agri Resources Ltd will be closed at 


