FOOD EMPIRE HOLDINGS LIMITED
(Company Registration No. 200001282G)
(Incorporated in Singapore)

MINUTES OF ANNUAL GENERAL MEETING

PLACE . via electronic means
DATE . 26 April 2021

TIME . 3:00 p.m.
CHAIRMAN : Mr. Tan Wang Cheow
QUORUM

As a quorum was present, the Chairman declared the meeting open at 3:00 p.m. The
Chairman then acknowledged the attendance of shareholders via live webcast. There were
40 shareholders who had pre-registered to participate in the Annual General Meeting and
only 25 of them were present by way of live webcast.

NOTICE

The Notice convening the meeting was taken as read.

INTRODUCTION

In accordance with SGX’s updated guidance issued on 1 October 2020 on the conduct of
general meetings, all votes on the resolutions tabled at this AGM will be by proxy and only
the Chairman of the meeting may be appointed as a proxy. The Chairman informed the
meeting that, in his capacity as Chairman of the Meeting, he had been appointed as a proxy
by a number of shareholders and he would vote in accordance with the wishes of these
shareholders who have appointed him as proxy.

Due to the current circumstances, all resolutions tabled at this Annual General Meeting will
be voted by poll and counted based on the proxy forms that were submitted to the Company
at least 48 hours before this meeting. Boardroom Corporate & Advisory Services Pte Ltd had
been appointed the polling agent and Drewcorp Services Pte Ltd had been appointed the
scrutineer.

The Chairman also informed the meeting that there will not be a live question and answer
(“Q&A") session. However, the Company had received questions from shareholders via the
web-link specially created for Q&A before the meeting and the Chairman proceeded to
address the questions received up to 15 April 2021 as shown in Appendix 1. Any questions
received after 15 April 2021 would be addressed within 7 days of this Annual General
Meeting.

ORDINARY BUSINESS:
1. DIRECTORS’ STATEMENT AND AUDITED FINANCIAL STATEMENTS -

RESOLUTION 1
Resolution 1 was to receive and adopt the Directors’ Statement and Audited Financial
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Statements of the Company for the year ended 31 December 2020 together with the
Auditor’s Report thereon.

The following motion was proposed by the Chairman and was seconded by Mr. Tan
Joon Hong:-

“That the Directors’ Statement and the Audited Financial Statements of the Company
for the year ended 31 December 2020 together with the Auditor’'s Report thereon be
received and adopted.”

Having addressed the questions as shown in the Appendix 1, the motion was put to
vote.

Valid votes received, were displayed on the screen, as follows:

Number of valid votes “For” 390,496,148 (100.00%)
Number of valid votes “Against” 0 (0.00%)
Total number of valid votes received 390,496,148 (100.00%)

Based on the poll results, the Chairman declared the motion carried.

2.  FIRST AND FINAL DIVIDEND — RESOLUTION 2
The Directors had recommended the payment of a first and final dividend of S$0.022
per ordinary share (one-tier tax exempt) for the financial year ended 31 December
2020.

The following motion was proposed by the Chairman and was seconded by Mr. Tan
Joon Hong:

“That the payment of a first and final dividend of S$0.022 per ordinary share (one-tier
tax exempt) for the financial year ended 31 December 2020 be approved.”

There being no questions, the motion was put to vote.

Valid votes received, were displayed on the screen, as follows:

Number of valid votes “For” 390,496,148 (100.00%)
Number of valid votes “Against’ 0 (0.00%)
Total number of valid votes received 390,496,148 (100.00%)

Based on the poll results, the Chairman declared the motion carried.

3. RE-ELECTION OF DIRECTOR — RESOLUTION 3

It was noted that Mdm. Tan Guek Ming, who was retiring under Article 115 of the
Company’s Constitution, had signified her consent to continue in office.

It was noted that Mdm. Tan will, upon re-election as a Director of the Company, remain
as member of the Audit Committee and Remuneration Committee and would be
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considered non-independent.

The following motion was proposed by the Chairman and seconded by Mr. Tan Joon
Hong:-

“That Mdm. Tan Guek Ming be re-elected as a Director of the Company.”
There being no questions, the motion was put to vote.

Valid votes received, were displayed on the screen, as follows:

Number of valid votes “For” 341,253,199 (87.39%)
Number of valid votes “Against” 49,242,949 (12.61%)
Total number of valid votes received 390,496,148 (100.00%)

Based on the poll results, the Chairman declared the motion carried.

4. RE-ELECTION OF DIRECTOR — RESOLUTION 4

It was noted that Mr. Sudeep Nair, who was retiring under Article 115 of the
Company’s Constitution, had signified his consent to continue in office.

The following motion was proposed by the Chairman and seconded by Mr. Tan Joon
Hong:-

“That Mr. Sudeep Nair be re-elected as a Director of the Company.”
There being no questions, the motion was put to vote.

Valid votes received, were displayed on the screen, as follows:

Number of valid votes “For” 343,531,799 (87.97%)
Number of valid votes “Against” 46,964,349 (12.03%)
Total number of valid votes received 390,496,148 (100.00%)

Based on the poll results, the Chairman declared the motion carried.

5. RE-ELECTION OF DIRECTOR — RESOLUTION 5

It was noted that Mr. Ong Kian Min, who was retiring under Article 115 of the
Company’s Constitution, had signified his consent to continue in office.

It was noted that Mr. Ong will, upon re-election as a Director of the Company, remain
as Lead Independent Director, Chairmen of the Nominating and Remuneration
Committees and a member of the Audit Committee and will be considered
independent.

The following motion was proposed by the Chairman and seconded by Mr. Tan Joon
Hong:-
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“That Mr. Ong Kian Min be re-elected as a Director of the Company.”
There being no questions, the motion was put to vote.

Valid votes received, were displayed on the screen, as follows:

Number of valid votes “For” 382,049,248 (97.84%)
Number of valid votes “Against” 8,446,900 (2.16%)
Total number of valid votes received 390,496,148 (100.00%)

Based on the poll results, the Chairman declared the motion carried.

6. RE-ELECTION OF DIRECTOR — RESOLUTION 6

It was noted that Mr. Tan Cher Liang, who was retiring under Article 119 of the
Company’s Constitution, had signified his consent to continue in office.

It was noted that Mr. Tan would, upon re-election as a Director of the Company,
remain as members of the Audit Committee, Remuneration Committee and
Nominating Committee and will be considered independent.

The following motion was proposed by the Chairman and seconded by Mr. Tan Joon
Hong:-

“That Mr. Tan Cher Liang be re-elected as a Director of the Company.”
There being no questions, the motion was put to vote.

Valid votes received, were displayed on the screen, as follows:

Number of valid votes “For” 382,049,248 (97.84%)
Number of valid votes “Against’ 8,446,900 (2.16%)
Total number of valid votes received 390,496,148 (100.00%)

Based on the poll results, the Chairman declared the motion carried.

7. DIRECTORS’ FEES — RESOLUTION 7

Resolution 7 was to approve the payment of Directors’ fees for the year ended 31
December 2020.

The Board had recommended the payment of Directors’ fees of S$359,500.00 for the
year ended 31 December 2020.

The Chairman proposed the following motion and was seconded by Mr. Tan Joon
Hong:-

“That the payment of Directors’ fees of S$359,500.00 for the year ended 31 December
2020 be approved.”
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There being no questions, the motion was put to vote.

Valid votes received, were displayed on the screen, as follows:

Number of valid votes “For” 390,413,248 (100.00%)
Number of valid votes “Against” 0 (0.00%)
Total number of valid votes received 390,413,248 (100.00%)

Based on the poll results, the Chairman declared the motion carried.

8. RE-APPOINTMENT OF AUDITOR — RESOLUTION 8

Resolution 8 was to re-appoint auditor and to authorise Directors to fix their
remuneration.

The retiring auditor, Ernst & Young LLP, had expressed their willingness to continue in
office.

The Chairman proposed the following motion and was seconded by Mr. Tan Joon
Hong:-

“That Ernst & Young LLP be re-appointed as auditor of the Company until the
conclusion of the next Annual General Meeting and that the Directors be authorised to
fix their remuneration.”

There being no questions, the motion was put to vote.

Valid votes received, were displayed on the screen, as follows:

Number of valid votes “For” 390,111,348 (99.90%)
Number of valid votes “Against” 384,800 (0.10%)
Total number of valid votes received 390,496,148 (100.00%)

Based on the poll results, the Chairman declared the motion carried.

9. OTHER ORDINARY BUSINESS
As no notice of any other ordinary business had been received by the Secretary, the
meeting proceeded to deal with the special business of the meeting.

SPECIAL BUSINESS:

10. AUTHORITY TO ISSUE SHARES — RESOLUTION 9
Resolution 9 was to authorise Directors to issue shares pursuant to Section 161 of the
Companies Act, Chapter 50 and Rule 806 of the Listing Manual of the Singapore

Exchange Securities Trading Limited.

The Chairman proposed the following motion and was seconded by Mr. Tan Joon
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Hong:-

“That pursuant to Section 161 of the Companies Act, Chapter 50 and Rule 806 of the
Listing Manual of the Singapore Exchange Securities Trading Limited (“SGX-ST”), the
Directors of the Company be authorised and empowered to:

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

(i) make or grant offers, agreements or options (collectively, “Instruments”) that
might or would require shares to be issued, including but not limited to the
creation and issue of (as well as adjustments to) options, 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 of the Company may in their absolute discretion
deem fit; and

(b) (notwithstanding the authority conferred by this Resolution may have ceased to
be in force) issue shares in pursuance of any Instruments made or granted by
the Directors of the Company while this Resolution was in force,

provided that:

(1) the aggregate number of shares (including shares to be issued in pursuance of
the Instruments, made or granted pursuant to this Resolution) to be issued
pursuant to this Resolution shall not exceed fifty per centum (50%) of the total
number of issued shares (excluding treasury shares) in the capital of the
Company (as calculated in accordance with sub-paragraph (2) below), of which
the aggregate number of shares to be issued other than on a pro rata basis to
shareholders of the Company shall not exceed twenty per centum (20%) of the
total number of issued shares (excluding treasury shares and subsidiary
holdings, if any) in the capital of the Company (as calculated in accordance with
sub-paragraph (2) below);

(2) (subject to such manner of calculation as may be prescribed by the SGX-ST) for
the purpose of determining the aggregate number of shares that may be issued
under sub-paragraph (1) above, the total number of issued shares (excluding
treasury shares and subsidiary holdings, if any) shall be based on the total
number of issued shares (excluding treasury shares and subsidiary holdings, if
any) in the capital of the Company at the time of the passing of this Resolution,
after adjusting for:

(@) new shares arising from the conversion or exercise of any convertible
securities;

(b)  new shares arising from the exercise of share options or vesting of share
awards; and

(c) any subsequent bonus issue, consolidation or subdivision of shares;

(3) in exercising the authority conferred by this Resolution, the Company shall
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comply with the provisions of the Listing Manual of the SGX-ST for the time
being in force (unless such compliance has been waived by the SGX-ST) and
the Constitution of the Company; and

(4) unless revoked or varied by the Company in a general meeting, such authority
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 earlier.”

There being no questions, the motion was put to vote.

Valid votes received, were displayed on the screen, as follows:

Number of valid votes “For” 384,353,848 (98.43%)
Number of valid votes “Against” 6,142,300 (1.57%)
Total number of valid votes received 390,496,148 (100.00%)

Based on the poll results, the Chairman declared the motion carried.

11. AUTHORITY TO ISSUE SHARES UNDER THE FOOD EMPIRE HOLDINGS LIMITED
EMPLOYEES’ SHARE OPTION SCHEME (“2002 OPTION SCHEME”)
RESOLUTION 10

Resolution 10 was to authorise Directors to issue shares under the Food Empire
Holdings Limited Employees’ Share Option Scheme (“2002 Option Scheme”)

The Chairman proposed the following motion and was seconded by Mr. Tan Joon
Hong:-

“That pursuant to Section 161 of the Companies Act, Chapter 50, the Directors of the
Company be authorised and empowered to issue from time to time such number of
shares in the capital of the Company as may be required to be issued pursuant to the
exercise of options granted by the Company under the 2002 Option Scheme approved
by shareholders on 22 January 2002, provided always that the aggregate number of
additional ordinary shares to be issued pursuant to the 2002 Option Scheme and all
other share-based incentive schemes of the Company shall not exceed fifteen per
centum (15%) of the total number of issued shares (excluding treasury shares and
subsidiary holdings, if any) in the capital of the Company from time to time and that
such authority shall, unless revoked or varied by the Company in a general meeting,
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 earlier.”

There being no questions, the motion was put to vote.
Valid votes received, were displayed on the screen, as follows:
Number of valid votes “For” 338,085,299 (86.58%)

Number of valid votes “Against” 52,410,849 (13.42%)
Total number of valid votes received 390,496,148 (100.00%)
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Based on the poll results, the Chairman declared the motion carried.

12. AUTHORITY TO GRANT OPTIONS AND TO ISSUE SHARES UNDER THE FOOD
EMPIRE HOLDINGS LIMITED EMPLOYEES’ SHARE OPTION SCHEME (“2012
OPTION SCHEME) — RESOLUTION 11

Resolution 11 was to authorise Directors to grant options and to issue shares under
the Food Empire Holdings Limited Employees’ Share Option Scheme (“2012 Option
Scheme”).

The Chairman proposed the following motion and was seconded by Mr. Tan Joon
Hong:-

“That pursuant to Section 161 of the Companies Act, Chapter 50, the Directors of the
Company be authorised and empowered to offer and grant options under the 2012
Option Scheme and to issue from time to time such number of shares in the capital of
the Company as may be required to be issued pursuant to the exercise of options
granted or to be granted by the Company under the 2012 Option Scheme approved by
shareholders on 27 April 2012, provided always that the aggregate number of
additional ordinary shares to be issued pursuant to the 2012 Option Scheme and all
other share-based incentive schemes of the Company shall not exceed fifteen per
centum (15%) of the total number of issued shares (excluding treasury shares and
subsidiary holdings, if any) in the capital of the Company from time to time and that
such authority shall, unless revoked or varied by the Company in a general meeting,
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 earlier.”

There being no questions, the motion was put to vote.

Valid votes received, were displayed on the screen, as follows:

Number of valid votes “For” 382,044,248 (97.84%)
Number of valid votes “Against” 8,451,900 (2.16%)
Total number of valid votes received 390,496,148 (100.00%)

Based on the poll results, the Chairman declared the motion carried.
CONCLUSION
There being no other business to transact, the Chairman declared the Annual General

Meeting of the Company closed at 3.35 p.m. and thanked everyone for their attendance.

CONFIRMED AS A TRUE RECORD OF PROCEEDINGS HELD

TAN WANG CHEOW
CHAIRMAN



Appendix 1

Management Response to Food Empire FY2020 Annual General Meeting
Questions received via Email and Q&A link

1. What are the plans of Food Empire to generate higher return to shareholders? Will any form
of M & A be on the agenda in the near term?

Increasing long term shareholder return is an important corporate objective, and one of many
challenges we face as a progressive business and a responsible corporate citizen. Primarily,
we strive to do so by actively diversifying our income streams and investing into our
businesses continuously to ensure that we are able to make a healthy return relative to capital
invested, and these businesses will remain sustainable over time.

In addition we will actively seek out strategic and commercial opportunities that are
complementary or synergistic to our core businesses, be it in new markets or products. We
regularly rationalise or restructure businesses that do not contribute to the Group’s longer
term plans and, if possible, we also try to unlock value through monetising or disposing non-
core assets.

In the near term, the Covid-19 pandemic remains as a global threat and international air travel
is still restricted in many countries, along with movement controls and social distancing. As
M&A generally involves in-depth due diligence, it is best performed with a degree of physical
and social interaction. While the Group continues to consider M&A opportunities for faster
growth, during this Covid pandemic period, we believe we might be restricted in considering
M&A only in geographies where Group has a good level of understanding of the market and
has some sort of management presence. However, the pandemic may present some
attractive opportunities in general and we will be on the lookout for strategic collaborations
that will enhance shareholder value. The Group maintains a healthy balance sheet and our
core business continues to show resilience and strength which will enable us to consider a
suitable M&A when the opportunity presents itself.

2. Sweet potato chips are popular with health conscious consumers due to their higher
nutritional value. Any plans by Food Empire to expand into production of sweet potato chips
and special flavour potato chips (salted egg/ coffee-flavoured etc.) that have higher gross
margins?

While there is a growing consciousness toward healthy snacks, the gap between mouth and
mind remains when it comes to good taste of food especially snacks. Taste preferences vary
from market to market. Up to now, the niche market for healthy snacks is based on
emphasizing specific functional or nutritional benefits. As for flavouring, what is popular in
one market might not be popular in another.

The sales of perennial flavours remain core while seasonal special flavours can add impetus
to generate promotional sales volume. To this end, we have had introduced sweet potato
chips in Asian markets but its taste and appearance is less interesting to other markets. We
have identified different localised flavours including exotic ones for different markets globally.
These have contributed to higher sales though seasonal but not necessarily higher margin.



Any plan to sell potato chips and coffee sachets in vending machines located at high traffic
areas in Singapore or overseas?

The vending machine market is a retail business proposition that presents a different set of
challenges and opportunities. For Singapore, the market and segment is too small to be of
interest for Group to be involved, while in our overseas markets, most sales still happen
through traditional channels or the modern trade. However we have partners or distributors
who have vending operations and we are always exploring ways to cooperate with them.

As trends and channels go through constant transformation in all markets with time, we will
explore every business segment (including the vending machine business) for opportunities
to expand the Group’s sales and distribution network. We regularly monitor developments in
our markets and will address major changes in consumer preferences and buying habits by
adjusting our go-to market strategies accordingly.

How has sales volume been affected by average selling price increases?

The Group owns a family of strong brands and products catering to different consumers in our
key markets, which gives us certain degree of flexibility in effecting price changes. In making
pricing decisions, we will generally consider the competition and price elasticity for all product
groups, amongst other factors, to ensure there is no adverse impact to the Group. So far, the
average selling price increases have not really affected overall sales volume.

Given the shift to social media marketing, can you break down how much is spent on social
media marketing compared to say sponsorships?

We have witnessed a growing trend of Advertising and Promotion spending in the digital and
social media space, which is expected to continue. For FY2020, in our Russia market, digital
media was 80% of our total media budget, while in Vietnam, around 45% of media spending
is in the digital space.

In Nov 2017, Food Empire Group invested USD0.6 mil into Positive Food Ventures Pte Ltd
(“PFV"”), which owns the Brewhouse brand and provided a USD2 mil loan to Brewhouse Ice
Tea. For FY 2020, both the equity investment and shareholder loan had been fully impaired.
Can the management explain the full impairment?

Positive Food Ventures (“PFV” or “Company”) was acquired in FY2017 and was intended to be
a testbed for the Group’s foray into the India consumer retail market. PFV management team
had already developed a brand of their own and Ready-to-Drink product samples for soft
launch in India, which typically takes 1-3 years to develop and will incur costs and time.

Although the Company managed to achieve some modest success, the operating environment
was painfully difficult and the business needed higher than expected costs to scale up the
operation. With the advent of the Covid-19 pandemic, we decided in FY2020 to rationalise its
shareholding in order to better manage the risk-reward payoff for the Group. After assessing
the recoverability of this investment and taking into consideration the net tangible liability of
PFV, the Group decided to make a full impairment for the loan and restructure the business.
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How did the impairment loss on loan to an associate of US$2,130,000 arise and whether the
company is prudent when making the loan?

PFV was 80% owned by Food Empire Group prior to the restructuring in FY2020 that resulted
in equity dilution and becoming an associated company of the Group. Prior to the
restructuring, an interest-bearing shareholder loan was granted to PFV in the normal course
of business to provide working capital support for the Company’s operation and business
expansion over a period of approximately two years. The Group could do so by either injecting
new capital or by way of a loan. The loan was granted only after careful assessment of the
budget and forecast provided by PFV at that point in time.

What are the risks given that the company have given corporate guarantees of
US$178,752,000 which is almost twice the company's liabilities?

Most of the corporate guarantees are given to financial institutions in order to obtain bank
loans and other credit facilities that are necessary to support the Group’s key operations or
expansion plans. At any point in time, corporate guarantees are higher than liabilities due to
ongoing repayment of bank loans after the initial drawdown, and also because of the Group’s
prudent utilisation of short term credit facilities granted. The amount of outstanding bank
loans represent the maximum default risk exposure to the Company. As the Group is able to
meet its financial obligation, management is confident that the risk of bank calling on these
guarantees is low.

| note that "26,350,000 options were granted for 2012 Option Scheme" and "45,215,000
options were granted for 2002 Option Scheme"; combined, the number of options granted
exceeds 10% of the total number of shares. How do you address the high number of options
granted compared to other companies given the dilutive effect of issuing shares at a discount?

The remuneration package for the Group’s key executives comprises fixed basic salary, short
term performance incentive and long term incentives. The Employee Share Option Scheme
(ESOS) is currently the only long term incentive plan the Group has adopted to incentivize and
retain key executives of the Group who have played an important role in the long term success
of the Group. As the Group operates in multiple emerging markets with different local
remuneration practices, a common equity-based plan is necessary to align the interests of
staff and shareholders. The ESOS has proven to be effective in retaining the Group’s key
executives as most of the option holders, who have helped the Group to successfully
overcome many crises, have remained with the Group.

The exercise prices of the options granted under the 2 schemes were determined based on
the average of the 5 consecutive days closing market prices immediately prior to the date of
grant and not at a discount to the prevailing market prices.

How do the entries into food manufacturing hedge against the price of commodities? Would
the company not be substituting ingredients (e.g. freeze dried or spray dried coffee) price
exposure, with raw commodity (e.g. coffee bean) price exposure?

Entry into ingredient manufacturing like Spray Dry Coffee, Freeze Dry Coffee or Non Dairy
Creamer gives us better control over costs of these ingredients. At the same time, it also gives
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us better margin due to value addition. While fluctuation in commaodity price like green coffee
or Palm oil is beyond our control, we have better control over the conversion cost from raw
material to finished product. Hence, we will not be totally exposed to market forces as in the
past.

Besides using ingredient manufacturing to support our coffee mix and instant coffee packing
businesses, we are also able to generate substantial third-party sales. Hence ingredient
manufacturing not only helps us to better control costs, it also helps us to develop a new B2B
business that increases Group revenue and profit.

Selling and marketing expenses US$35,996,000; general and administrative expenses
USS$34,786,000

a) Can the management share the country where the largest reduction in selling and
marketing expenses is coming from?

The largest reduction in Selling and Marketing expenses is coming from Russia.

b) Are (i) selling and marketing expenses; and (ii) general and administrative expenses
expected to return or to (or surpass) pre-covid levels (i.e 2019) in 20217

For 2021, Management do not expect these expenses to return to or surpass pre-covid levels
as the effects of the global pandemic is still being felt across most of the Group’s markets and
the global healthcare crisis is expected to last beyond 2021. Movement restrictions and limit
on group activities will also par down many offline activities, thereby contributing to reduction
in overall expenses.

Please address whether the lease payment of USS 1,780,000 made to Mr Sudeep Nair is made
on an arm's length basis. What are the properties used for and whether the company has no
better offers from outsiders?

We would like to make a correction to the question, which contains a factually inaccurate
statement.

The lease payment of US$1,780,000 was not made to Mr. Sudeep Nair, but to companies
associated to Mr Sudeep Nair, for which he is only one of a number of shareholders. Food
Empire Group holds 50% equity interests in all these companies. This was disclosed in the
Corporate Governance Report under “Interested Party Transaction” (“IPT”) and in various
Notes to the Annual Report.

Al IPT disclosures are made on a quarterly basis to the Audit Committee (“AC”), which has a
majority of independent non-executive directors. The AC will review and ensure that the IPT
transactions are in line with all regulatory requirements, are carried out on commercial terms
and are not prejudicial to the interests of the Group.

The lease payment relates to rental of various real estates in Russia that are used by the
Group’s business operation, such as offices, factories and warehouses, and is an integral part
of the Group’s Russia operations. The rental amount was determined based on arm’s length
basis in consultation with reputable and independent real estate consultants. Mr Sudeep Nair
is not involved in the day-to-day management of these companies.



