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List of Substantial Shareholders’ Interests

Name of Substantial Shareholder       Direct Interest     Deemed Interest

Number of  
shares held

Shareholding 
%**

Number of  
shares held

Shareholding 
%**

Indofood Singapore Holdings Pte. Ltd. (“ISHPL”) 998,200,000 69.60% – –

PT Indofood Sukses Makmur Tbk (“PT ISM”) 1 20,000,000 1.39% 998,200,000 69.60%

CAB Holdings Limited (“CAB”) 2 – – 1,018,200,000 70.99%

First Pacific Company Limited (“First Pacific”) 3 – – 1,018,200,000 70.99%

First Pacific Investments Limited (“FPIL”) 4 1,125,344 0.08% 1,018,200,000 70.99%

First Pacific Investments (B.V.I.) Limited (“FPIL BVI”) 4 882,444 0.06% 1,018,200,000 70.99%

Salerni International Limited (“Salerni”) 5 – – 1,020,207,788 71.13%

Anthoni Salim 6 – – 1,020,207,788 71.13%

Notes:

** Percentage is calculated based on total number of issued shares, excluding 13,500,000 shares held in treasury of the Company.

1  PT ISM is a holding company of ISHPL with an interest of approximately 83.84% of the total number of issued shares in ISHPL. Accordingly, PT ISM 
is deemed to be interested in the Shares held by ISHPL.

2  CAB owns more than 50% of the issued share capital of PT ISM. Accordingly, CAB is deemed to be interested in the Shares held by ISHPL and PT ISM.

3  First Pacific owns 100% of the issued share capital of CAB. Accordingly, First Pacific is deemed to be interested in the Shares held by ISHPL and PT 
ISM.

4  FPIL, together with FPIL BVI, collectively own not less than 20% of the issued share capital of First Pacific. Accordingly, FPIL and FPIL BVI are deemed 
to be interested in the Shares held by ISHPL and PT ISM.

5  Salerni owns more than 50% of the issued share capital of FPIL BVI. Accordingly, Salerni is deemed to be interested in the Shares held by ISHPL, FPIL, 
FPIL BVI and PT ISM.

6  Mr Anthoni Salim owns 100% of the issued share capital of Salerni. Accordingly, Mr Anthoni Salim is deemed interested in the Shares held by ISHPL, 
FPIL, FPIL BVI and PT ISM.

Public Float
Based on the information available to the Company as at 15 March 2013, approximately 28.83% of the issued ordinary shares of the 
Company is held by the public. Therefore, the public float requirement under Rule 723 of the Listing Manual issued by the Singapore 
Exchange Securities Trading Limited is complied with.

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be held at Pickering Ballroom (Level 2), Parkroyal 
on Pickering, 3 Upper Pickering Street Singapore 058289 on Friday, 26 April 2013 at 4.00 p.m., to transact the following business:

As Ordinary Business

1. To receive and adopt the Directors’ Report and Accounts for the year ended 31 December 2012 and the Auditors’ Report 
thereon.  [Resolution 1]

2. To declare a first and final tax-exempt (one-tier) dividend of S$0.0085 per share for the year ended 31 December 2012 
(2011: S$0.003 per share). [Resolution 2]

3. To approve the Directors’ Fees of S$345,000 (2011: S$325,000) for the year ended 31 December 2012. [Resolution 3]

4. a. To re-elect Mr Axton Salim, the Director who retires under Article 117 of the Company’s Articles of Association.
[Resolution 4a]

b. To re-elect Mr Tjhie Tje Fie, the Director who retires under Article 117 of the Company’s Articles of Association.
[Resolution 4b]

c. To re-elect Mr Suaimi Suriady, the Director who retires under Article 117 of the Company’s Articles of Association.
[Resolution 4c]

5. To re-elect Mr Sonny Lianto, who retire under Article 121 of the Company’s Articles of Association. [Resolution 5]

6. To re-appoint Messrs Ernst & Young LLP as the Company’s Auditors and to authorise the Directors to fix their remuneration.
[Resolution 6]

As Special Business

To consider and, if thought fit, pass the following Resolutions Nos. 7 to 10 as Ordinary Resolutions:

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

(i) (aa)  issue shares in the Company (“Shares”) whether by way of rights, bonus or otherwise; and/or

(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 (as well as adjustments to) warrants, debentures or other instruments convertible into Shares,

at any time and upon such terms and conditions and for such purposes and to such persons as the directors may, 
in their absolute discretion, deem fit; and

(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),

Provided that:

(iii) the aggregate number of the Shares to be issued pursuant to such authority (including the Shares to be issued in 
pursuance of Instruments made or granted pursuant to such authority), does not exceed 50% of the total number of 
issued Shares (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 made or granted pursuant to such authority) shall not exceed 20% of the total number of 
issued Shares (as calculated in accordance with paragraph (iv) below);

(iv) (subject to such manner of calculation as may be prescribed by the Singapore Exchange Securities Trading Limited 
(the “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 treasury shares) at the time such authority was conferred, after adjusting for:

(aa) new Shares arising from the conversion or exercise of any convertible securities;

(bb)  new Shares arising from exercising share options or the vesting of share awards which are outstanding or 
subsisting at the time such authority was conferred; and

(cc) any subsequent bonus issue, consolidation or subdivision of the Shares;
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and, in relation to an Instrument, the number of Shares shall be taken to be that number as would have been issued 
had the rights therein been fully exercised or effected on the date of the making or granting of the Instrument; and

(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 the Company is required by law to be held, whichever is the earlier. [Resolution 7]

8. The proposed renewal of the shareholders’ mandate on Interested Person Transactions

That approval be and is hereby given, for the purposes of Chapter 9 of the Listing Manual of the SGX-ST, for the Company, 
its subsidiaries and associated companies (if any) that are entities at risk (as the term is used in Chapter 9), or any of them, 
to enter into any of the transactions falling within the types of Interested Person Transactions set out in the Company’s 
Addendum to Shareholders dated 8 April 2013 (being an addendum to the Annual Report of the Company for the financial 
year ended 31 December 2012) (the “Addendum”) with any party who is of the class of Interested Persons described in the 
Addendum provided that such transactions are made at arm’s length, on normal commercial terms and are not prejudicial 
to the interests of the Company and its minority Shareholders and are in accordance with the review procedures for such 
Interested Person Transactions as set out in the Addendum (the “Shareholders’ Mandate”);

That the Shareholders’ Mandate shall, unless revoked or varied by the Company in general meeting, continue in force until 
the next annual general meeting of the Company is held or is required by law to be held, whichever is the earlier; 

That the Audit Committee of the Company be and is hereby authorized 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 any amendment 
to Chapter 9 of the Listing Manual of the SGX-ST which may be prescribed by the SGX-ST from time to time; and 

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 effect to the Shareholders’ Mandate and / or this Resolution. [Resolution 8]

9. The proposed renewal of the Share Purchase Mandate

That:

(a) for the purposes of Sections 76C and 76E of the Companies Act, Chapter 50 (the Companies Act”), the exercise by 
the directors of the Company of all the powers of the Company to purchase or otherwise acquire issued and fully 
paid ordinary shares in the Company (the “Shares”) not exceeding in aggregate the Prescribed Limit (as hereinafter 
defined), at such price or prices as may be determined by the directors of the Company from time to time up to the 
Maximum Price (as 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”); 

(b) unless varied or revoked by the Company in general meeting, the authority conferred on the directors of the Company 
pursuant to the Share Purchase Mandate in paragraph (a) of this Resolution may be exercised by the directors of 
the 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:

(i) the date on which the next annual general meeting of the Company is held; or

(ii)  the date by which the next annual general meeting of the Company is required by law to be held; or

(iii)  the date on which purchases or acquisitions of Shares are carried out to the full extent mandated;

(c) in this Resolution:

“Prescribed Limit” means, subject to the Companies Act, 10% of the total number of issued Shares of the Company 
(excluding any Shares which are held as treasury shares) as at the date of the passing of this Resolution; and

“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:

(i)  in the case of a Market Purchase, 105% of the Average Closing Price (as defined hereinafter); and

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

where:

“Average Closing Price” means the average of the Closing Market Prices of the Shares over the last five Market Days 
on the SGX-ST, on which transactions in the Shares were recorded, immediately preceding the day of the Market 
Purchase or, as the case may be, the date of the making of the offer pursuant to the Off-Market Purchase, and 
deemed to be adjusted for any corporate action that occurs after such five-Market Day period;

“Closing Market Price” means the last dealt price for a Share transacted through the trading system of the SGX-ST 
as shown in any publication of the SGX-ST or other sources;

“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 than the Maximum Price calculated on the foregoing basis) for each Share and the relevant terms of 
the equal access scheme for effecting the Off-Market Purchase; and

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

(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 contemplated by this Resolution. [Resolution 9]

10. To transact any other business.

By Order of the Board

MAK MEI YOOK
LEE SIEW JEE, JENNIFER
Company Secretaries

Singapore
Date: 8 April 2013
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and, in relation to an Instrument, the number of Shares shall be taken to be that number as would have been issued 
had the rights therein been fully exercised or effected on the date of the making or granting of the Instrument; and

(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 the Company is required by law to be held, whichever is the earlier. [Resolution 7]

8. The proposed renewal of the shareholders’ mandate on Interested Person Transactions

That approval be and is hereby given, for the purposes of Chapter 9 of the Listing Manual of the SGX-ST, for the Company, 
its subsidiaries and associated companies (if any) that are entities at risk (as the term is used in Chapter 9), or any of them, 
to enter into any of the transactions falling within the types of Interested Person Transactions set out in the Company’s 
Addendum to Shareholders dated 8 April 2013 (being an addendum to the Annual Report of the Company for the financial 
year ended 31 December 2012) (the “Addendum”) with any party who is of the class of Interested Persons described in the 
Addendum provided that such transactions are made at arm’s length, on normal commercial terms and are not prejudicial 
to the interests of the Company and its minority Shareholders and are in accordance with the review procedures for such 
Interested Person Transactions as set out in the Addendum (the “Shareholders’ Mandate”);

That the Shareholders’ Mandate shall, unless revoked or varied by the Company in general meeting, continue in force until 
the next annual general meeting of the Company is held or is required by law to be held, whichever is the earlier; 

That the Audit Committee of the Company be and is hereby authorized 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 any amendment 
to Chapter 9 of the Listing Manual of the SGX-ST which may be prescribed by the SGX-ST from time to time; and 

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 effect to the Shareholders’ Mandate and / or this Resolution. [Resolution 8]

9. The proposed renewal of the Share Purchase Mandate

That:

(a) for the purposes of Sections 76C and 76E of the Companies Act, Chapter 50 (the Companies Act”), the exercise by 
the directors of the Company of all the powers of the Company to purchase or otherwise acquire issued and fully 
paid ordinary shares in the Company (the “Shares”) not exceeding in aggregate the Prescribed Limit (as hereinafter 
defined), at such price or prices as may be determined by the directors of the Company from time to time up to the 
Maximum Price (as 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”); 

(b) unless varied or revoked by the Company in general meeting, the authority conferred on the directors of the Company 
pursuant to the Share Purchase Mandate in paragraph (a) of this Resolution may be exercised by the directors of 
the 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:

(i) the date on which the next annual general meeting of the Company is held; or

(ii)  the date by which the next annual general meeting of the Company is required by law to be held; or

(iii)  the date on which purchases or acquisitions of Shares are carried out to the full extent mandated;

(c) in this Resolution:

“Prescribed Limit” means, subject to the Companies Act, 10% of the total number of issued Shares of the Company 
(excluding any Shares which are held as treasury shares) as at the date of the passing of this Resolution; and

“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:

(i)  in the case of a Market Purchase, 105% of the Average Closing Price (as defined hereinafter); and

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

where:

“Average Closing Price” means the average of the Closing Market Prices of the Shares over the last five Market Days 
on the SGX-ST, on which transactions in the Shares were recorded, immediately preceding the day of the Market 
Purchase or, as the case may be, the date of the making of the offer pursuant to the Off-Market Purchase, and 
deemed to be adjusted for any corporate action that occurs after such five-Market Day period;

“Closing Market Price” means the last dealt price for a Share transacted through the trading system of the SGX-ST 
as shown in any publication of the SGX-ST or other sources;

“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 than the Maximum Price calculated on the foregoing basis) for each Share and the relevant terms of 
the equal access scheme for effecting the Off-Market Purchase; and

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

(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 contemplated by this Resolution. [Resolution 9]

10. To transact any other business.

By Order of the Board

MAK MEI YOOK
LEE SIEW JEE, JENNIFER
Company Secretaries

Singapore
Date: 8 April 2013
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IMPORTANT

1.  For investors who have used their CPF moneys to buy shares of Indofood Agri Resources Ltd., this Annual Report is forwarded to them at the request of their CPF 
Approved Nominees and is sent solely FOR INFORMATION ONLY.

2. This Proxy Form is not valid for use by CPF Investors and shall be ineffective for all intents and purposes if used or purported to be used by them.

3. CPF Investors who wish to vote should contact their CPF Approved Nominees.

I/We 

of 

being a *member/members of Indofood Agri Resources Ltd., hereby appoint

Name Address NRIC/Passport 
Number

Proportion of 
shareholdings (%)

and/or (delete as appropriate)

or failing him/her, the Chairman of the Meeting as my/our proxy/proxies to vote for me/us on my/our behalf at the Annual General Meeting 
of the Company to be held on Friday, 26 April 2013 at 4.00 p.m., and at any adjournment thereof.

The proxy is required to vote as indicated with an “X” on the resolutions set out in the Notice of Meeting and summarised below. If no 
specific direction as to voting is given, the proxy/proxies may vote or abstain at his discretion.

No. Resolution For Against

1. To receive and adopt the Directors’ Report and Accounts for the year ended 31 December 2012.

2. To declare a final tax-exempt (one-tier) dividend of S$0.0085 per share for the year ended 
31 December 2012 (2011: S$0.003 per share).

3. To approve the Directors’ Fees of S$345,000/- (2011: S$325,000/-) for the year ended  
31 December 2012.

4a. To re-elect Mr Axton Salim as Director, who retires under Article 117 of the Company’s Articles 
of Association.

4b. To re-elect Mr Tjhie Tje Fie as Director, who retires under Article 117 of the Company’s 
Articles of Association.

4c. To re-elect Mr Suaimi Suriady as Director, who retires under Article 117 of the Company’s 
Articles of Association.

5. To re-elect Mr Sonny Lianto as Director, who retires under Article 121 of the Company’s 
Articles of Association.

6. To re-appoint Messrs Ernst & Young LLP as the Company’s Auditors and to authorise the 
Directors to fix their remuneration.

7. To approve the general mandate for issues of shares.

8. To renew the Shareholders’ Mandate on Interested Person Transactions.

9. To renew the Share Purchase Mandate.

Signed this  day of  2013

Signature(s) of Member(s)/Common Seal

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 office of the Company at 
8 Eu Tong Sen Street, #16-96/97 The Central, Singapore 059818 not less than 48 hours before the time appointed for holding the Meeting.

Mr Axton Salim is a Non-Executive Director. He will, upon re-election, continue to serve as a member of the Board.

Explanatory Note to Resolution 4b:
Mr Tjhie Tje Fie is a Non-Executive Director of the Company. He is a member of the Remuneration Committee and Nominating Committee. He will, upon 
re-election, continue to serve as a member of each of the Remuneration and Nominating Committees.

Explanatory Note to Resolution 4c:
Mr Suaimi Suriady is an Executive Director of the Company. He will, upon re-election, continue to serve as a member of the Board.

Explanatory Note to Resolution 5:
Mr Sonny Lianto is an Executive Director of the Company. He will, upon re-election, continue to serve as a member of the Board.

Explanatory Notes on Special Business to be Transacted:
The ordinary resolution proposed in item (7) above if passed will empower the directors of the Company from the date of the above Meeting until the next 
Annual General Meeting, to issue shares and convertible securities in the Company up to an amount not exceeding in total 50 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. For issues of shares and convertible securities other than 
on a pro rata basis to all Shareholders, the aggregate number of shares and convertible securities to be issued shall not exceed 20 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.

Shareholders should note that presently, the controlling shareholders of the Company include First Pacific Company Limited and PT Indofood Sukses Makmur 
Tbk, which are listed on the Hong Kong Stock Exchange Limited and the Indonesia Stock Exchange (Bursa Efek Indonesia), respectively. Prior to any 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 (Pte) Limited or 
the Share Registrar, as the case may be, with addresses in Singapore for the service of notices and documents.

The ordinary resolution proposed in item (8) above if passed will empower the directors of the Company to enter into Interested Person Transactions 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 (9) above if passed will empower the directors of the Company to make purchases (whether by way of market 
purchases or off-market purchases on an equal access scheme) from time to time of up to 10 per centum of the total number of issued Shares as at the date of 
the above Meeting at the price up to but not exceeding the Maximum Price (as defined in the Resolution). The rationale for the Share Purchase Mandate, the 
source of funds to be used for the Share Purchase Mandate, the impact of the Share Purchase Mandate on the Company’s financial position, the implications 
arising as a result of the Share Purchase Mandate under The Singapore Code on Take-overs and Mergers and on the listing of the 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 5.00 p.m. on 8 May 2013 
for the preparation of Final Dividend entitlement and shall reopen on the following working day.

Duly completed and stamped registrable transfers received by the Company’s Registrar, Boardroom Corporate & Advisory Services Pte. Ltd., at 50 Raffles 
Place #32-01 Singapore Land Tower, Singapore 048623 up to 5.00 p.m. on 8 May 2013 will be registered to determine shareholders’ entitlements to the said 
dividend. Members whose securities accounts with The Central Depository (Pte) Limited are credited with shares at 5.00 p.m. on 8 May 2013 will be entitled 
to the proposed dividend.

Payment of the dividend, if approved by the members at the AGM to be held on 26 April 2013, will be made on 17 May 2013.
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