LETTER TO SHAREHOLDERS DATED 8 APRIL 2019

THIS LETTER TO SHAREHOLDERS (THE “LETTER”) IS IMPORTANT AND REQUIRES YOUR IMMEDIATE
ATTENTION. PLEASE READ IT CAREFULLY.

This Letter is issued to the Shareholders of Hiap Hoe Limited (the “Company”). If you are in any doubt as to the
action that you should take, you should consult your legal, financial, tax or other professional adviser
immediately.

Its purpose is to provide Shareholders with information on, and to explain the rationale for the proposed adoption of the
New Constitution (as defined herein) to be tabled at the Annual General Meeting of the Company to be held at Ramada
Singapore At Zhongshan Park, 16 Ah Hood Road, Zhongshan Room Level 2, Singapore 329982 on 30 April 2019 at 10.30
a.m.

If you have sold or transferred all your ordinary shares in the issued and paid-up share capital of the Company,
you should forward this Letter together with the Notice of Annual General Meeting and the attached Proxy Form
immediately to the purchaser or transferee or to the bank, stockbroker or agent through whom you effected the
sale for onward transmission to the purchaser or transferee.

The Singapore Exchange Securities Trading Limited (“SGX-ST”) assumes no responsibility for the contents of this Letter,
including the correctness of any of the statements or opinions made or reports contained in this Letter.
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DEFINITIONS

In this Letter, the following definitions apply throughout unless the context otherwise requires or unless

otherwise stated:
“2018 Amendment Act”
“AGM”
“Amendment Act”
“CDP”
“Company”
“Companies Act” or ‘“the
Act”
“Directors”

“Existing Constitution”

“| atest Practicable Date”
“L etter”

“Listing Manual”

“New Constitution”

“Shareholder”

H'SFA 1

“SGX-ST”

The Companies (Amendment) Act 2018
Annual General Meeting of the Company
The Companies (Amendment) Act 2014
The Central Depository (Pte) Limited
Hiap Hoe Limited

Companies Act (Cap. 50) of Singapore, as amended, modified
or supplemented from time to time

The directors of the Company as at the Latest Practicable Date
and each a “Director”

The existing memorandum and articles of association of the
Company

15 March 2019
This Letter to Shareholders dated 8 April 2019

The Listing Manual of the SGX-ST as amended, modified or
supplemented from time to time

The new constitution proposed to be adopted by the Company
at the AGM

Means:

(a) where CDP is named in the Register of Members of the
Company as the holder of shares, a Depositor in respect
of the number of shares which standing credit against
his name in the Depository Register; and

(b) in any other case, a person whose name appears on the
Register of Members maintained by the Company
pursuant to Section 190 of the Act and/or any other
applicable law

Securities and Futures Act, Chapter 289 of Singapore, as
amended or modified from time to time

Singapore Exchange Securities Trading Limited

Depositors. The terms “Depositor”, “Depository Agent” and “Depository Register” shall have the
meanings ascribed to them respectively in Section 81SF of the Securities and Futures Act.

References. Words importing the singular shall, where applicable, include the plural and vice versa
and words importing the masculine gender shall, where applicable, include the feminine and neuter
genders and vice versa. References to persons shall, where applicable, include corporations.

Time and date. Any reference to a time of day and date in this Letter is made by reference to Singapore
time and date, unless otherwise stated.



DEFINITIONS

Statutes. Any reference in this Letter to any enactment is a reference to that enactment as for the time
being amended or re-enacted. Any word defined under the Companies Act or any statutory modification
thereof and not otherwise defined in this Letter shall have the same meaning assigned to it under the
Companies Act or any statutory modification thereof, as the case may be.

Headings. The headings in this Letter are inserted for convenience only and shall be ignored in
construing this Letter.
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HIAP HOE LIMITED
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Directors Registered Office:

Mr Ronald Lim Cheng Aun (Independent Non-Executive Chairman) 18 Ah Hood Road #13-51
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Mr Teo Keng Joo, Marc (Executive Director) Singapore 068899
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8 April 2019

To:

The Shareholders of
Hiap Hoe Limited

Dear Sir/Madam

THE PROPOSED ADOPTION OF A NEW CONSTITUTION OF THE COMPANY

1.

1.1

1.2

1.3

21

BACKGROUND

We refer to the special resolution 10 in relation to the proposed adoption of the New Constitution
of the Company under the heading “Special Business” set out in the Notice of Annual General
Meeting of Hiap Hoe Limited (the “Company” and together with its subsidiary (the “Group”))
dated 8 April 2019 (the “Notice”), accompanying the Annual Report of the Company for the
financial year ended 31 December 2018, convening the Annual General Meeting of the
Company (the “AGM”) which is scheduled to be held on 30 April 2019 at 10.30 a.m.

The purpose of this Letter is to provide Shareholders with information relating to the proposed
adoption of a New Constitution of the Company and to seek shareholders’ approval of the same
atthe AGM to be held on 30 April 2019 at 10.30 a.m. at Ramada Singapore At Zhongshan Park,
16 Ah Hood Road, Zhongshan Room Level 2, Singapore 329982.

The Singapore Exchange Securities Trading Limited (“SGX-ST”) takes no responsibility for the
accuracy of any statements or opinions made or reports contained in this Letter.

THE PROPOSED ADOPTION OF A NEW CONSTITUTION
The Companies (Amendment) Act 2014 and the Companies (Amendment) Act 2018

The Companies (Amendment) Act 2014 (the “Amendment Act”), which was passed in
Parliament on 8 October 2014 and took effect in two phases on 1 July 2015 and 3 January
2016, introduced wide-ranging changes to the Companies Act. The changes aim to reduce the
regulatory burden on companies, provide for greater business flexibility and improve the
corporate governance landscape in Singapore. The key changes include the introduction of a
multiple proxies regime to enfranchise indirect investors and Central Provident Fund (“CPF”)
investors, provisions to facilitate the electronic transmission of notices and documents, and the
merging of the memorandum and articles of association of a company into one document called
the “constitution”. Subsequently, the Companies (Amendment) Act 2018 (the “2018
Amendment Act”) was passed in Parliament on 6 August 2018 and which took effect on 1
October 2018. Under the 2018 Amendment Act, the timelines for companies with financial years
ending on or after 31 August 2018 to hold annual general meetings were altered to be aligned
with the financial year end of companies.
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2.2

2.3

New Constitution

The Company is proposing to adopt a new constitution (the “New Constitution”), which will
replace the existing constitution (the memorandum and articles of association of the Company
which were in force immediately before 3 January 2016, the (“Existing Constitution”)), and
incorporate amendments to take into account the changes to the Companies Act introduced
pursuant to the Amendment Act. At the same time, the existing objects clause will be replaced
with a general provision giving the Company full capacity to carry on or undertake any business
or activity, do any act or enter into any transaction. The New Constitution also contains updated
provisions which are consistent with the prevailing listing rules of the SGX-ST in compliance
with Rule 730(2) of the Listing Manual, as well as to take into account the provisions of the
Personal Data Protection Act 2012 (“PDPA”) relating to the collection, use and disclosure of
personal data, and to streamline and rationalise certain other provisions.

Summary of Key Regulations in the New Constitution

The following is a summary of the key regulations of the New Constitution which are significantly
different from the equivalent articles in the Existing Constitution. The Appendix | of this Circular
contains the text of the key regulations in the New Constitution which are significantly different
from the equivalent articles in the Existing Constitution, or which have been included in the New
Constitution as new regulations.

2.3.1 Amendments in view of the Amendment Act

The following amendments to the Existing Constitution are in line with the Companies
Act as amended pursuant to the Amendment Act:

€) Reqgulation 1 (Article 1 of Existing Constitution). Article 1 of the Existing
Constitution, which provided that the “regulations in Table A in the Fourth
Schedule to the Companies Act... shall not apply to the Company, except so
far as the same are repeated or contained in these Articles”, has been
amended to state that the Companies (Model Constitution) Regulations 2015
shall not apply to the Company except as repeated and contained in the
Regulations of the Constitution. This is in line with the repealing of Table A
following the Amendment Act, and the enactment of the Companies (Model
Constitution) Regulations 2015.

(b) Reqgulation 2 (Article 2 of Existing Constitution). Regulation 2 is the
interpretation section of the New Constitution and includes the following
additional/revised provisions:

0] a new definition of “Applicable Laws” that includes the Companies Act,
the Securities and Futures Act (Cap 289) (the “SFA”) and the Listing
Manual. Regulations within the Constitution that provide for various
rights that Directors and Shareholders may be granted have been
described as being subject to Applicable Laws, and Regulations that
place obligations on Directors and Shareholders have been described
as being “as required by Applicable Laws”. This provides for flexibility
in the New Constitution to allow the Company to refrain from certain
actions, or take certain actions allowed by changes in the applicable
laws without having to make amendments to the New Constitution;

(i) new definition of “Chief Executive Officer” as having the meaning
ascribed to “chief executive officer” in the Companies Act. This is in
line with the new provisions in the Amendment Act relating to chief
executive officers;

(iii) new definition of “Constitution” as referring to the new constitution of
the Company;
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(€)

(d)

(e)

(iv) new definitions of “registered address” and “address” to make it clear
that these expressions mean, in relation to any Shareholder, his
physical address for the service or delivery of notices or documents
personally or by post, except where otherwise expressly specified;

(v) revised definitions of “writing” and “written” to clarify that the terms
“writing” and “written” include any representation or reproduction of
words, symbols or other information which may be displayed in a
visible form, whether in a physical document or in an electronic
communication or form;

(vi) new regulation stating that the expressions “current address”,
“electronic communication”, “Ordinary  Resolution”, “Special
Resolution” and “relevant intermediary” shall have the meanings
ascribed to them respectively in the Companies Act, in light of the
introduction of the new provisions facilitating electronic communication
and the multiple proxies regime pursuant to the Amendment Act;

(vii) new definition of the terms “Depositor”, “Depository”, “Depository
Agent” and “Depository Register” as having the meanings ascribed to
them in the SFA as the provisions in relation to the Central Depository
System in the Companies Act have migrated to the SFA; and

(viii) new definition of “SFA” to refer to the Securities and Futures Act, Cap.
289.

Requlation 11 (Article 11 of Existing Constitution). Regulation 11, which relates
to the requirement to disclose the amount paid on the shares in the share
certificate relating to those shares has been removed in Regulation 11. A share
certificate need only state, inter alia, the number and class of the shares,
whether the shares are fully or partly paid up, and the amount (if any) unpaid
on the shares. This follows the amendments to section 123(2) of the
Companies Act pursuant to the Amendment Act.

Regulation 51 (Article 51 of Existing Constitution). Regulation 51, which relates
to the Company’s power to alter its share capital, has new provisions which:

0] empower the Company, by ordinary resolution, to convert its share
capital or any class of shares from one currency to another currency.
This is in line with the new section 73 of the Companies Act, which
sets out the procedure for such re-denominations; and

(ii) empower the Company, by special resolution, to convert one class of
shares into another class of shares. This is in line with the new section
74A of the Companies Act, which sets out the procedure for such
conversions.

Whilst Regulation 51 provides for the conversion of shares from one class to
another or from one currency to another, it does not apply to dual class shares
structure as at present as the Company notes that it currently only has one
class of shares and that dual class shares structure are currently only permitted
for new listings. In the event the Company adopts a dual class shares structure
in the future, the Company will ensure that it complies with the requirements
set out under the Companies Act and the Listing Manual.

Regulation 72(1) and 72(2) (Article 72 of Existing Constitution). Regulation
72(1) provides that all resolutions at general meeting shall be voted by poll
unless such requirement is waived by the stock exchange. Regulation 72(2),
which relates to the method of voting at a general meeting where mandatory
polling is not required, has been revised to reduce the threshold for eligibility
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(f)

(9)

(h)

to demand a poll from 10% to 5% of the total voting rights of the members
having the right to vote at the meeting, or of the total sum paid up on all the
shares held by the members conferring that right. This is in line with section
178 of the Companies Act, as amended pursuant to the Amendment Act.

Regqulations 77, 83 and 86 (Articles 77, 83 and 86 of Existing Constitution).
Regulations 77, 83 and 86, which relate to the voting rights of Shareholders
and the appointment and deposit of proxies, have new provisions which cater
to the multiple proxies regime introduced by the Amendment Act. The multiple
proxies regime allows “relevant intermediaries”, such as banks, capital markets
services licence holders which provide custodial services for securities and the
Central Provident Fund Board, to appoint more than two proxies to attend,
speak and vote at general meetings. In particular:

0] arelevantintermediary (as defined in the Companies Act) may appoint
more than two proxies to attend, speak and vote at general meetings
of the Company;

(i) the Company will be entitled and bound to reject an instrument of proxy
lodged by a Depositor if he is not shown to have any shares entered
against his name in the Depository Register as at 72 (previously 48)
hours before the time of the relevant general meeting. Consequential
changes have also been made in the Constitution to make it clear that
the number of votes which a Depositor or his proxy can cast on a poll
is the number of shares entered against his name in the Depository
Register as at 72 hours before the time of the relevant general meeting.
This is in line with new section 81SJ(4) of the SFA; and

(i) the cut-off time for the deposit of proxies has been extended from 48
to 72 hours before the time appointed for holding the general meeting.
This is in line with section 178(1)(c) of the Companies Act, as amended
pursuant to the Amendment Act.

Requlation 108 (Article 108 of Existing Constitution). Regulation 108, which
relates to the filling of the office vacated by a retiring Director in default
circumstances except in certain cases, has been revised to remove the event
of a Director attaining any applicable retiring age as an exception to a deemed
re-election to office. This follows the repeal of section 153 of the Companies
Act and removal of the 70-year age limit for directors of public companies and
subsidiaries of public companies.

Reqgulation 110 (Article 110 of Existing Constitution). Regulation 110, which
relates to the general powers of the Directors to manage the Company’s
business, clarifies that the business and affairs of the Company are to be
managed by, or under the direction of or, additionally, under the supervision
of, the Directors. This is in line with section 157A of the Companies Act, as
amended pursuant to the Amendment Act.

Requlations 67 and 147 (Articles 67 and 147 of Existing Constitution).
Regulation 147 which relate to the sending of the Company’s financial
statements and related documents to Shareholders, additionally provides that
such documents may, subject to the listing rules of the SGX-ST, be sent less
than 14 days before the date of the general meeting with the agreement of all
persons entitled to receive notices of general meetings. This is in line with new
section 203(2) of the Companies Act, which provides that the requisite financial
statements and other related documents may be sent less than 14 days before
the date of the general meeting at which they are to be laid if all the persons
entitled to receive notice of general meetings of the company so agree.
Notwithstanding this proviso, the Company is currently required to comply with
Rule 707(2) of the Listing Manual, which provides that an issuer must issue its
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annual report to shareholders and the SGX-ST at least 14 days before the date
of its annual general meeting.

The references to the Company’s “accounts”, “profit and loss account(s)” and
Directors’ “reports” have also been updated/substituted in Regulations 67 and
147 with references to “financial statements” and Directors’ “statements”, as
appropriate, for consistency with the updated terminology in the Companies

Act.

Requlation 152 (Article 152 of Existing Constitution). Regulation 152, which
relates to the service of notices to Shareholders, has new provisions to
facilitate the electronic transmission of notices and documents following the
introduction of simplified procedures for the sending of notices and documents
electronically pursuant to new section 387C of the Companies Act.

Under new section 387C, notices and documents may be given, sent or served
using electronic communications with the express, implied or deemed consent
of the member in accordance with the constitution of the company.

There is express consent if a shareholder expressly agrees with the company
that notices and documents may be given, sent or served on him using
electronic communications.

There is deemed consent if:
(1) the constitution:

(a) provides for the use of electronic communications and
specifies the mode of electronic communications, and

(b) specifies that shareholders will be given an opportunity to
elect, within a specified period of time, whether to receive
electronic or physical copies of such notices and documents,
and the shareholder fails to make an election within the
specified period of time; and

(2) the company has separately notified the shareholder directly in writing
on at least one occasion of the following:

(@) that the shareholder has a right to elect, within a time specified
in the notice from the issuer, whether to receive documents in
either electronic or physical copies;

(b) that if the shareholder does not make an election, documents
will be sent to the shareholder by way of electronic
communications;

(c) the manner in which electronic communications will be used
is the manner specified in the Constitution or other constituent
document of the issuer;

(d) that the election is a standing election, but that the shareholder
may make a fresh election at any time; and

(e) until the shareholder makes a fresh election, the election that
is conveyed to the issuer last in time prevails over all previous
elections as the shareholder's valid and subsisting election in
relation to all documents to be sent.
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There is implied consent if the constitution (a) provides for the use of electronic
communications and specifies the mode of electronic communications, and (b)
specifies that shareholders agree to receive such notices or documents by way
of electronic communications and do not have a right to elect to receive
physical copies of such notices and documents. Certain safeguards for the use
of the deemed consent and implied consent regimes are prescribed under new
regulation 89C of the Companies Regulations, Regulation 1 (Cap 50) (the
“Companies Regulations”).

New section 387C was introduced to give effect to recommendations by the
Steering Committee for Review of the Companies Act to ease the rules for the
use of electronic transmission and to make them less prescriptive, and these
recommendations were accepted by the Ministry of Finance (“MOF”). In
accepting these recommendations, the MOF noted the concerns of some
shareholders who would prefer to have an option to receive physical copies of
the notices and documents, notwithstanding that the company adopts the
implied consent regime, and indicated that such shareholders could highlight
their concerns when a company proposes amendments to its constitution to
move to an implied consent regime. Where any shareholder has highlighted
such concerns, the Company will address such concerns at the general
meeting.

Regulation 152 provides that:

() notices and documents may be sent to Shareholders using electronic
communications either to a Shareholder’s current address (which may
be an email address) or by making it available on a website;

(i) if permitted by the prevailing listing rules of any stock exchange upon
which shares in the Company may be listed, for these purposes, a
Shareholder is deemed to have agreed to receive such notice or
document by way of electronic communications and shall not have a
right to elect to receive a physical copy of such notice or document
(this is the implied consent regime permitted under the new section
387C); and

(iii) if the Company is not permitted by the prevailing listing rules of any
stock exchange upon which shares in the Company may be listed, to
regard a member as having deemed to have agreed to receive such
notice or document by way of such electronic communications in the
manner prescribed under sub-paragraph (ii) above, for these
purposes, Shareholders shall be given an opportunity to elect to opt
out of receiving such notice or document by way of electronic
communications, and a Shareholder is deemed to have consented to
receive such notice or document by way of electronic communications
if he was given such an opportunity but failed to opt out within the
specified time (this is the deemed consent regime permitted under the
new section 387C).

Regulation 152 additionally provides for when service is effected in the case of
notices or documents sent by electronic communications. In particular, where
a notice or document is made available on a website, it is deemed served on
the date on which the notice or document is first made available on the website,
unless otherwise provided under the Companies Act and/or other applicable
regulations or procedures. Further, in the case of service on a website, Rule
1212 of the Listing Manual provides that if an issuer uses website publication
as the form of electronic communications, the issuer shall separately provide
a physical notification to shareholders notifying of the following:
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2.3.2

(k)

(a) the publication of the document on the website;

(b) if the document is not available on the website on the date of notification,
the date on which it will be available;

(c) the address of the website;
(d) the place on the website where the document may be accessed; and
(e) how to access the document.

Rule 1212 of the Listing Manual will apply to the Company in the event that it
serves notices and documents to Members by making them available on a
website.

Under new regulation 89D of the Companies Regulations, notices or
documents relating to takeover offers and rights issues cannot be transmitted
by electronic means. Similarly, Rule 1210 of the Listing Manual provides that
an issuer shall send the following documents to its shareholders by way of
physical copies: (i) forms or acceptance letters that shareholders may be
required to complete; (ii) notice of meetings, excluding circulars or letters
referred in that notice; (iii) notices and documents relating to takeover offers
and rights issues; and (iv) notices under Rules 1211 and 1212 of the Listing
Manual. Notwithstanding that the Company is permitted by the Companies Act
and the Listing Manual to send notices and documents to Shareholders by
electronic communications, Rule 1211 of the Listing Manual provides that
when an issuer uses electronic communications to send a document to a
shareholder, the issuer shall inform the shareholder as soon as practicable of
how to request for a physical copy of that document from the issuer and the
issuer shall provide a physical copy of that document upon such request.
Therefore, Regulation 152(g) has been inserted to provide that the Company
shall send to Members physical copies of such notices or documents as may
be specified by law or the listing rules of the SGX-ST.

Requlation 159 (Article 159 of Existing Constitution). Regulation 159, which
relates to Directors’ indemnification, has been expanded to permit the
Company, subject to the provisions of and so far as may be permitted by the
Companies Act, to indemnify a Director against losses “to be incurred” by him
in the execution of his duties. This is in line with new sections 163A and 163B
of the Companies Act, which permit a company to lend, on specified terms,
funds to a director for meeting expenditure incurred “or to be incurred” by him
in defending court proceedings or regulatory investigations.

Amendments in view of the Listing Manual

Rule 730(2) of the Listing Manual provides that if an issuer amends its Articles of
Association or other constituent documents, they must be made consistent with all the
listing rules prevailing at the time of amendment.

The following amendments to the Existing Constitution are in line with the Listing
Manual prevailing as at the Latest Practicable Date.

(@)

Regqulation 29 (Article 29 of Existing Constitution). Regulation 29 which relates
to the Directors’ discretion to refuse to register a transfer of shares, has been
amended to be in line with Rule 733 of the Listing Manual, which provides that if
an issuer refuses to register a transfer of a security, it must give to the lodging
party written notice of the refusal and the precise reasons therefor within 10
market days after the date on which the transfer was lodged with the issuer.
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2.3.3

(b) Regqulation 62 (Article 62 of Existing Constitution). Regulation 62, which relates
to the annual general meetings of the Company, has been amended to provide
that such annual general meetings shall be held within the Republic of
Singapore, in line with Rule 730A(1) of the Listing Manual. In line with Rule
707(1) of the Listing Manual, Regulation 147(2) also provides that the time
between the end of the Company’s financial year and the date of its annual
general meeting must not exceed four (4) months.

(c) Regulation 65 (Article 65 of Existing Constitution). Regulation 65, which relates
to notice of general meetings, clarifies that the requirement for at least 14 days’
notice of any general meeting to be given by advertisement in an English daily
newspaper in circulation in Singapore and in writing to any stock exchange
upon which shares in the Company may be listed only applies so long as the
shares in the Company are listed on any stock exchange. This is in line with
paragraph (7) of Appendix 2.2 of the Listing Manual.

(d) Regulations 72, 73 and 77 (Articles 72, 73 and 77 of Existing Constitution).
Regulation 72, which relates to the method of voting at general meetings, has
new provisions to make it clear that, if required by the listing rules of any stock
exchange upon which shares in the Company may be listed, all resolutions at
general meetings shall be voted by poll (unless such requirement is waived by
the stock exchange). Consequential changes have been made to Regulations
73 and 75. These changes are in line with Rule 730A of the Listing Manual.

(e) Regulation 103. Regulation 103 which relates to the resignation and removal
of managing directors has been amended to provide that the managing director
of the Company shall also be subject to the same provisions as to rotation,
renewal, resignation and removal as the other Directors of the Company. This
amendment is in line with the new Rule 720(4) of the Listing Manual.

)] Reqgulation 109 (Article 109 of Existing Constitution). Regulation 109, which
relates to the notice of intention to appoint a Director other than a Director
retiring at a meeting, clarifies that such notice of intention, or notice from the
person to be proposed giving his consent to the nomination and signifying his
candidature for the office, must be lodged at the registered office of the
Company not less than 11 nor more than 42 clear days before the date
appointed for the meeting. This is in line with paragraph (9)(h) of Appendix 2.2
of the Listing Manual.

Objects Clauses

To be in line with section 23 of the Companies Act, the Company proposes to delete
the existing memorandum of association, including the objects clause in its entirety and
following this, Regulation 1 of the Existing Constitution be amended to the effect that,
subject to the provisions of the Companies Act and any other written law and the New
Constitution, the Company has:

€) full capacity to carry on or undertake any business or activity, do any act or
enter into any transaction; and

(b) for the purposes of paragraph (a) above, full rights, powers and privileges.

The Company will have all the powers of a natural person, with full capacity and ability
to carry on or undertake any business or activity, and to enter into any transaction,
subject to the restrictions imposed by the New Constitution, the Companies Act, the
Listing Manual and any other applicable laws, rules and regulations.
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2.35

Amendments in view of the PDPA

In general, under the PDPA, an organisation can only collect, use or disclose the
personal data of an individual with the individual’'s consent, and for a reasonable
purpose which the organisation has made known to the individual. The new Regulation
161(2) specifies, amongst others, the purposes for which the Company and/or its
agents and service providers would collect, use and disclose personal data of
Shareholders and their appointed proxies or representatives.

General

The following amendments to the Existing Constitution are to update, streamline and
rationalise the New Constitution.

(@)

(b)

(€)

(d)

Regulation 62 (Article 62 of Existing Constitution). Regulation 62, which relates
to, inter alia, the time-frame for holding annual general meetings, states that
an annual general meeting shall be held once in every year within a period of
not more than 15 months after the last preceding annual general meeting. This
has been amended to state that the time between the end of the financial year
of the Company and the date of the Company’s annual general meeting shall
not exceed four months otherwise as approved by the SGX-ST or any other
relevant authority as may be applicable. This follows the amendments to
section 175 of the Companies Act pursuant to the 2018 Amendment Act.

Reqgulation 83 and 85 (Articles 83 and 85 of Existing Constitution). Regulation
83, which relates to the execution of proxies, has new provisions to facilitate
the appointment of a proxy through electronic means online. In particular, it
provides that a Shareholder can elect to signify his approval for the
appointment of a proxy via electronic communication, through such method
and in such manner as may be approved by the Directors, in lieu of the present
requirement of signing, or where applicable, the affixation of the corporate
Shareholder’'s common seal.

For the purpose of accommodating the deposit by Shareholders, and receipt
by the Company, of electronic proxy instructions by Shareholders who elect to
use the electronic appointment process, Regulation 85, which relates to the
deposit of proxies, has new provisions which authorise the Directors to
prescribe and determine the manner of receipt by the Company of the
instrument appointing a proxy through digital means.

Requlations 28, 87 and 98 (Articles 28, 87 and 98 of Existing Constitution).
These regulations have been updated to substitute the references to insane
persons and persons of unsound mind with references to persons who are
mentally disordered and incapable of managing himself or his affairs, following
the enactment of the Mental Health (Care and Treatment) Act which repealed
and replaced the Mental Disorders and Treatment Act.

Reqgulation 131(2) (Article 131 of the Existing Constitution) Regulation 131(2)
which, inter alia, sets out the power of Directors in relation to scrip dividend
scheme, has been inserted into the Constitution to enable the Directors to
provide the flexibility to Shareholders to elect to receive dividends as fully-paid
ordinary shares in lieu of cash, subject to any applicable laws. This has been
inserted to facilitate the establishment of a scrip dividend scheme by the
Company where circumstances are appropriate. The Company believes that
the establishment of a scrip dividend scheme will be beneficial to Shareholders
as, under a scrip dividend scheme, Shareholders can have the choice of
receiving such dividend payment as cash and/or additional Shares, which
would give Shareholders greater flexibility in meeting their investment
objectives. A scrip dividend scheme can also enable Shareholders to
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participate in the equity capital of the Company without having to incur costs
such as brokerage fees, stamp duty and other related costs. The above
amendments are thus required to provide the Directors the flexibility to
establish and administer a scrip dividend scheme.

3. DIRECTORS’ RECOMMENDATIONS

The Directors are of the opinion that the proposed adoption of the New Constitution is in the
best interests of the Company and accordingly recommend that the Shareholders vote in favour
of the special resolution 10 pertaining to the adoption of the New Constitution to be proposed
at the AGM.

4. DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the
information given in this Letter and confirm after making all reasonable enquiries that, to the
best of their knowledge and belief, this Letter constitutes full and true disclosure of all material
facts about the proposed adoption of the New Constitution, the Company and its subsidiary,
and the Directors are not aware of any facts the omission of which would make any statement
in this Letter misleading. Where information in the Letter has been extracted from published or
otherwise publicly available sources or obtained from a named source, the sole responsibility
of the Directors has been to ensure that such information has been accurately and correctly
extracted from those sources and/or reproduced in the Letter in its proper form and context.

5. DOCUMENTS FOR INSPECTION

The following documents of the Company is available for inspection at the office of the
Company’s registered office at 18 Ah Hood Road #13-51 Hiap Hoe Building At Zhongshan Park
Singapore 329983 during normal business hours from the date hereof up to and including the
date of the AGM:

€) the existing Constitution of the Company;
(b) the proposed New Constitution; and
(c) the annual report of the Company for the financial year ended 31 December 2018.

Yours faithfully
For and on behalf of the Board of Directors of
HIAP HOE LIMITED

Teo Ho Beng
Executive Director and Chief Executive Officer

10
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Set out below are the principal provisions in the New Constitution which are significantly different from
the equivalent provisions in the Existing Constitution, or which have been included in the New
Constitution as new provisions, with the main differences blacklined:

1A.

Regulation 1
The Regulations contained in Fable—A"-in—the Fourth-Schedule—to the Table“A”
Companies Act—Chapter-50 (Model Constitutions) Regulations 2015 (Cap. Model
50, S833/2015) shall not apply to the exeluded Company, except so far as  Constitution
the same are repeated or contained in these Asticles—Requlations. excluded
Regulation 1A
Subject to the provisions of the Act and any other written law and this Power to
Constitution, the Company has: undertake any
business or

(@) full capacity to carry on or undertake any business or activity, do any activity

act or enter into any transaction;
(b) for the purposes of paragraph (a) above, full rights, powers and

privileges:; and
(©) the Company is a company limited by shares and the liability of the

Members is limited.
Regulation 2
In-these-Articles these Requlations, the words standing in the first column of Interpretation
the table next hereinafter contained shall bear the meanings set opposite to Clause

them respectively in the second column thereof, if not inconsistent with the
subject or context:
" means_all laws, bye-laws, regulations, orders and/or
official directions for the time being in force affecting the
Company and its subsidiaries, including but not limited
to the Act, the SFA and the listing rules of the Exchange
(or any other stock exchange upon which the shares in
the Company may be listed). Provided always that a
waiver granted in connection to any such law shall be
treated as due compliance with such relevant law;

“Applicable laws’

“Chief Executive means _any one or_more persons, by whatever name
Officer” or “CEQ”  described, who:

(@) is in direct employment of, or acting for or by
arrangement, with the Company; and

(b) is principally responsible for the management
and conduct of the business;

“Constitution” means _this Constitution or other requlations of the
Company for the time being in force;

“‘Registered means in relation to any member, his physical address
address” or for _the service or delivery of notices or documents
“address’ personally or by post, except where otherwise expressly

provided in this Constitution;

“SFA’ Securities and Futures Act, Cap 289;

11
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11.

28.

29.

The words "Depositor”, "Depository”, "Depository Agent" and "Depository
Register” shall have the meanings respectively as used in these-Atticles these
Requlations ascribed to them in the Aet SEA.

The expressions “current address”, “electronic communication”, “Ordinary
Resolution”, “re