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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:
“Board”
“Bye-laws”

“Company”

“Director(s)”
“Existing Bye-laws”
“Group”

“HK$”

“Hong Kong”

“Listing Rules”

“New Bye-laws”

“New Bye-laws with the New

Company Name”

“New Company Name”

the board of Directors
the bye-laws of the Company as amended from time to time

Bison Finance Group Limited, a company incorporated in
Bermuda with limited liability, whose Shares are listed on the
Main Board of the Stock Exchange (Stock code: 888)

the director(s) of the Company

the existing Bye-laws currently in effect

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

the Rules Governing the Listing of Securities on the Stock

Exchange

the amended and restated bye-laws of the Company
incorporating and consolidating all the Proposed
Amendments (as set out in Appendix I to this circular with
changes marked-up against the relevant contents in the
conformed version of the Existing Bye-laws posted on the
website of the Stock Exchange) which are proposed to be
approved and adopted by the Shareholders at the SGM

the amended and restated bye-laws of the Company which are
in the same form as the New Bye-laws except amended to
reflect the Proposed Change of Company Name as set out in
Appendix II to this circular which are proposed to be
approved and adopted by the Shareholders at the SGM
conditionally and subject to the adoption of the New Bye-
laws and the Proposed Change of Company Name becoming
effective

“BlockFin Holdings Limited” as the English name and “##{5
PE A FR/2F]” as the secondary name in Chinese



DEFINITIONS

“PRC”

“Proposed Amendments”

“Proposed Change of Company

Name”’

“Share(s)”

“Shareholder(s)”

“SGM”

“Stock Exchange’

“%39

)

the People’s Republic of China, for the purpose of this
circular, excludes Hong Kong, Macao Special Administrative
Region of the PRC and Taiwan

the proposed amendments to the Existing Bye-laws, details of

which are set out in Appendix I to this circular

the proposed change of the English name of the Company
from “Bison Finance Group Limited” to “BlockFin Holdings

Limited” and its secondary name in Chinese from * H #x4 fil

EEARAT o PRI RA

ordinary share(s) of HK$0.1 each in the issued share capital
of the Company

the holder(s) of the Share(s)

the special general meeting of the Company to be held at
10th Floor, United Centre, 95 Queensway, Admiralty, Hong
Kong on Thursday, 20 November 2025 at 10:30 a.m. or any
adjournment or postponement thereof

The Stock Exchange of Hong Kong Limited

per cent.
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31 October 2025

To the Shareholders

Dear Sir or Madam,

(1) PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS
AND ADOPTION OF THE NEW BYE-LAWS;
(2) PROPOSED CHANGE OF COMPANY NAME;
(3) PROPOSED ADOPTION OF THE NEW BYE-LAWS
WITH THE NEW COMPANY NAME;
AND
(4) NOTICE OF SPECIAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding the special
resolutions to be proposed at the SGM relating to (i) the Proposed Amendments to the Existing
Bye-laws and the proposed adoption of the New Bye-laws; (ii) the Proposed Change of Company
Name; and (iii) subject to the adoption of the New Bye-laws and the Proposed Change of
Company Name becoming effective, the proposed adoption of the New Bye-laws with the New
Company Name; and to give you notice convening the SGM.

-3
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2. PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS AND ADOPTION OF
THE NEW BYE-LAWS

The Board proposes to amend the Existing Bye-laws and to adopt the New Bye-laws.
The major areas of the Proposed Amendments include:

(i) updating and bringing the Existing Bye-laws to reflect and align with the latest
regulatory requirements in relation to treasury shares and the relevant amendments

made to the Listing Rules which came into effect on 11 June 2024;

(ii) updating and bringing the Existing Bye-laws to reflect and align with the latest
regulatory requirements in relation to the expanded paperless listing regime and the
electronic dissemination of corporate communications by listed issuers and the
relevant amendments made to the Listing Rules which came into effect on
31 December 2023; and

(iii) incorporating other consequential and housekeeping amendments which are in line
with the above amendments to the Existing Bye-laws.

In view of the number of amendments proposed to be made to the Existing Bye-laws, the
Board proposes that the New Bye-laws which consolidate all the Proposed Amendments to the
Existing Bye-laws, upon approved, be adopted as the Bye-laws in substitution for, and to the
exclusion of, the Existing Bye-laws.

Details of the Proposed Amendments to the Existing Bye-laws (marked-up against the
relevant contents in the conformed version of the Existing Bye-laws posted on the website of the
Stock Exchange) are set out in Appendix I to this circular. The Chinese translation of the
Proposed Amendments to the Existing Bye-laws is for reference only. In case of any discrepancy
or inconsistency between the English version and its Chinese translation, the English version

shall prevail.

The legal advisers to the Company as to Hong Kong laws have confirmed that the Proposed
Amendments and the proposed adoption of the New Bye-laws conform with the requirements of
the Listing Rules and the legal advisers to the Company as to Bermuda laws have confirmed that
the Proposed Amendments do not violate the applicable laws of Bermuda. The Company also
confirms that there is nothing unusual about the Proposed Amendments to the Existing Bye-laws
and the adoption of the New Bye-laws for a company listed on the Stock Exchange.

The Proposed Amendments and the adoption of the New Bye-laws are subject to the
approval of the Shareholders by way of a special resolution at the SGM, details of which are set

out in the proposed special resolution in agenda item no.l in the notice of the SGM.
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3.  PROPOSED CHANGE OF COMPANY NAME

The Board further proposes to change the English name of the Company from “Bison

Finance Group Limited” to “BlockFin Holdings Limited” and its secondary name in Chinese
from “HAESMEBMARAR” to “BEHERARAR.

Conditions of the Proposed Change of Company Name

The Proposed Change of Company Name is subject to following conditions having

been satisfied:

(i) the passing of a special resolution by the Shareholders at the forthcoming SGM
to approve the Proposed Change of Company Name; and

(ii) the Registrar of Companies in Bermuda having approved the Proposed Change
of Company Name by issuing the certificate of incorporation on change of name

and the certificate of secondary name.

Subject to the satisfaction of the conditions set out above, the Proposed Change of
Company Name will take effect upon the date on which the Registrar of Companies in
Bermuda enters the new English name and the new secondary name in Chinese of the
Company into the register of companies maintained by the Registrar of Companies in
Bermuda in place of the existing English name and secondary name in Chinese of the
Company. The Company will carry out all necessary filing procedures with the Companies

Registry in Hong Kong thereafter.
Reasons for the Proposed Change of Company Name

The Board received a notification letter that the license granted by the owner of the

’

trademarks bearing the names “Bison” and “HZ#” currently used by the Group shall
expire by the end of December 2025. The Board considers that the Proposed Change of
Company Name would avoid any breach or infringement of the aforementioned trademarks

by the Group.

The Board considers that the Proposed Change of Company Name will better reflect
the future business development of the Group. The Board believes that the Proposed
Change of Company Name can provide the Company with a new corporate image and
identity which will benefit the Company’s future business development and is in the

interests of the Company and the Shareholders as a whole.
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Effect of the Proposed Change of Company Name

The Proposed Change of Company Name will not affect any of the rights of the
Shareholders. All existing share certificates of the Company in issue bearing the Company’s
existing name shall, upon the Proposed Change of Company Name becoming effective,
continue to be evidence of legal title to such shares of the Company and will remain valid
for trading, settlement, registration and delivery purposes. Accordingly, there will not be
any arrangement for free exchange of the Company’s existing share certificates for new
share certificates bearing the New Company Name. Once the Proposed Change of Company
Name becomes effective, all new share certificates of the Company will be issued under the
New Company Name.

In addition, subject to the confirmation to be issued by the Stock Exchange, the
English and Chinese stock short names for trading in the Shares will also be changed after

the Proposed Change of Company Name becomes effective.

The Proposed Change of Company Name is subject to the approval of the
Shareholders by way of a special resolution at the SGM, details of which are set out in the

proposed special resolution in agenda item no.2 in the notice of the SGM.

4. PROPOSED ADOPTION OF THE NEW BYE-LAWS WITH THE NEW COMPANY
NAME

Subject to the adoption of the New Bye-laws and the Proposed Change of Company Name
becoming effective, the Board further proposes to further amend the New Bye-laws to a set of
amended and restated bye-laws with the New Company Name to reflect the adoption of the New

Company Name.

The adoption of the New Bye-laws with the New Company Name is subject to following
conditions having been satisfied:

(i)  the adoption of the New Bye-laws becoming effective;
(i) the Proposed Change of Company Name becoming effective; and

(iii) the passing of a special resolution by the Shareholders at the forthcoming SGM to
approve the proposed amendments to the New Bye-laws to reflect the New Company

Name.
Reason for the proposed adoption of the New Bye-laws with the New Company Name

The adoption of the New Bye-laws with the New Company Name is solely to reflect
and align with the Proposed Change of Company Name in the Company’s constitutional

document to avoid causing confusion to the Shareholders and the public.
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Details of proposed amendments to the New Bye-laws to reflect the New Company
Name (with changes marked-up against the relevant contents of the New Bye-laws) are set
out in Appendix II to this circular. The Chinese translation of the proposed amendments to
the New Bye-laws with the New Company Name is for reference only. In case of any
discrepancy or inconsistency between the English version and its Chinese translation, the
English version shall prevail.

The legal advisers to the Company as to Hong Kong laws have confirmed that the
proposed amendments to the New Bye-laws and proposed adoption of the New Bye-Laws
with the New Company Name conform with the requirements of the Listing Rules and the
legal advisers to the Company as to Bermuda laws have confirmed that such proposed
amendments do not violate the applicable laws of Bermuda. The Company also confirms
that there is nothing unusual about the proposed amendments to the New Bye-laws to
reflect the New Company Name and the adoption of the New Bye-laws with the New
Company Name for a company listed on the Stock Exchange.

Conditionally and, subject to the adoption of the New Bye-laws and the Proposed
Change of Company Name becoming effective, the proposed adoption of the New Bye-laws
with the New Company Name is subject to the approval of the Shareholders by way of a
special resolution at the SGM, details of which are set out in the proposed special
resolution in agenda item no.3 in the notice of the SGM.

5. SGM

A notice convening the SGM is set out on pages 41 to 43 of this circular and a proxy form

for use at the SGM is enclosed herein.

In accordance with Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at the
SGM must be taken by poll.

Whether or not you are able to attend the SGM, you are requested to complete the
accompanying proxy form in accordance with the instructions printed thereon and return it to the
Company’s Hong Kong share registrar, Computershare Hong Kong Investor Services Limited at
17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible
and in any event not less than 48 hours before the time appointed for the holding of the SGM or
any adjournment or postponement thereof. Completion and return of the proxy form will not
preclude you from attending and voting in person at the SGM or any adjournment or

postponement thereof if you so desire.

If you are not a registered Shareholders (shares of the Company are held through banks,
brokers, custodians, or the Hong Kong Securities Clearing Company Limited), you should
consult directly with your banks or brokers or custodians (as the case may be) to assist the

appointment of proxy.
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6. CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Monday, 17 November 2025
to Thursday, 20 November 2025, both dates inclusive, for the purpose of ascertaining
Shareholders’ entitlement to vote at the SGM. In order to be eligible to vote at the SGM, all
transfer documents accompanied by the relevant share certificates must be lodged for registration
with the Company’s Hong Kong share registrar, Computershare Hong Kong Investor Services
Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchali,
Hong Kong, not later than 4:30 p.m. on Friday, 14 November 2025. The record date for
determining the eligibility of the Shareholders for attending and voting at the SGM is Thursday,
20 November 2025.

7. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors, having made all reasonable
enquires, confirm that to the best of their knowledge and belief the information contained in this
circular is accurate and complete in all material respects and not misleading or deceptive, and

there are no other matters the omission of which would make any statement herein misleading.
8. RECOMMENDATION

The Board considers that (i) the Proposed Amendments to the Existing Bye-laws and the
proposed adoption of the New Bye-laws; (ii) the Proposed Change of Company Name; and (iii)
subject to the adoption of the New Bye-laws and the Proposed Change of Company Name
becoming effective, the proposed adoption of the New Bye-laws with the New Company Name to
be proposed at the forthcoming SGM are in the interests of the Company and the Shareholders as
a whole. Accordingly, the Board recommends all Shareholders to vote in favour of all the special

resolutions set out in the notice of the SGM.

By Order of the Board
Bison Finance Group Limited
ZHU Dong
Executive Director
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INTERPRETATION

1.  In these Bye-laws, unless the context otherwise requires, the words standing in the first

column of the following table shall bear the meaning set opposite them respectively in the

second column.
WORD

“Actn

13 EH)

“announcement”’

“appointed newspaper”’

“Auditor”

“Board” or ‘“Directors”

“Bye-laws”

“capital”

“clear days”

MEANING

the Companies Act 1981 of Bermuda, as amended from time
to time.

for th I f th Bye-1 “ ress” incl n

electronic address unless the Act or the rules of the

Designated Stock Exchange require a postal address.

an official publication of a Notice or document of the
Company, including a publication, subject to and to such
extent permitted by the Listing Rules, by electronic
communication or by advertisement published in the
newspapers or in such manner or means ascribed and

permitted by the Listing Rules and applicable laws.
shall have the meaning as defined in the Act.

the auditor of the Company for the time being and may

include any individual or partnership.

the board of directors of the Company or (as the context may
require) the directors present and entitled to vote at a meeting

of directors of the Company at which a quorum is present.

these Bye-laws in their present form or as supplemented or

amended or substituted from time to time.
the share capital of the Company from time to time.

in relation to the period of notice that period excluding the
day on which the notice is given or deemed to be given and
the day for which it is given or on which it is to take effect
or is deemed to take effect.

— 12 —
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WORD

“clearing house”

“close associate”

“Company”

“competent regulatory

authority”

“debenture” and

“debenture holder”

“Designated Stock
Exchange”

“dollars” and “$”

“electronic

communication”

MEANING

a recognised clearing house within the meaning of the
Securities and Futures Ordinance (Chapter 571 of the laws of
Hong Kong) and any amendments thereto or re-enactments
thereof for the time being in force or a clearing house or
authorised shares depository recognised by the laws of the
jurisdiction in which the shares of the Company are listed

and quoted on the Designated Stock Exchange.

in relation to any Director, shall have the same meaning as
defined in the Listing Rules—as—modifiedfrom—time—to—time,
except that for purposes of Bye-law 103 where the
transaction or arrangement to be approved by the Board is a
connected transaction referred to in the Listing Rules, it shall
have the same meaning as that ascribed to ‘“‘associate” in the

Listing Rules.
Bison Finance Group Limited H £k Rl 4E B A R Al

a competent regulatory authority in the territory where the
shares of the Company are listed or quoted on a stock

exchange in such territory.

include debenture stock and debenture stockholder

respectively.

a stock exchange which is an appointed stock exchange for
the purposes of the Act in respect of which the shares of the
Company are listed or quoted and where such appointed stock
exchange deems such listing or quotation to be the primary

listing or quotation of the shares of the Company.
dollars, the legal currency of Hong Kong.

a communication sent, transmitted, conveyed and received by
wire, by radio, by optical means or by other similar means in

any form through any medium.

— 13 -
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WORD

“electronic meeting”’

“head office”

“hybrid meeting”

“Listing Rules”

“Meeting Location”

“Member”’

“month”

“Newspaper”

“Notice”

MEANING

a general meeting held and conducted wholly and exclusively
by virtual attendance and participation by Members and/or

proxies by means of electronic facilities.

such office of the Company as the Directors may from time
to time determine to be the principal office of the Company.

a general meeting convened for the (i) physical attendance by
Members and/or proxies at the Principal Meeting Place and
where applicable, one or more Meeting Locations and (ii)
virtual attendance and participation by Members and/or
proxies by means of electronic facilities.

the rules and regulations of the Designated Stock Exchange

as modified from time to time and in which the shares of the

Company are listed.

has the meaning given to it in Bye-law 64(A).

a duly registered holder from time to time of the shares in the
capital of the Company.

a calendar month.

in relation to any newspaper circulating in the territory where
the shares of the Company are listed or quoted on a stock
exchange in such territory, shall mean a newspaper published
daily and circulating generally in such territory and specified

for this purpose by the stock exchange in such territory.

written notice unless otherwise specifically stated and—as
forther—defined—in these Bye-laws_and, where the context so

requir hall incl n her ment (includin n

3 : . LX) 3

communication” within the meaning ascribed thereto under

the Listing Rules) or communication to be served, issued, or

iven by the Company under th Bye-1 I _pursuan

applicable laws and regulations. including the Listing Rules

and/or the rules of the competent regulatory authority. For
he avoidan f Notice m rovi in physical

or electronic form.

— 14 -
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WORD
“Office”
“paid up”

“physical meeting”

“Principal Meeting Place”

“Register”

“Registration Office”

“Seal”

“Secretary”

“Statutes”

“substantial shareholder”

sayear”

MEANING
the registered office of the Company for the time being.
paid up or credited as paid up.

a general meeting held and conducted by physical attendance
and participation by Members and/or proxies at the Principal
Meeting Place and/or where applicable, one or more Meeting

Locations.
shall have the meaning given to it in Bye-law 59(2).

the principal register and where applicable, any branch

register of Members—ef-the—Cempany to be kept pursuant to
the provisions of the Act.

in respect of any class of share capital such place as the
Board may from time to time determine to keep a branch
register of Members in respect of that class of share capital
and where (except in cases where the Board otherwise
directs) the transfers or other documents of title for such
class of share capital are to be lodged for registration and are

to be registered.

common seal or any one or more duplicate seals of the
Company (including a securities seal) for use in Bermuda or

in any place outside Bermuda.

any person firm or corporation appointed by the Board to
perform any of the duties of secretary of the Company and

includes any assistant, deputy, temporary or acting secretary.

the Act and every other act of the Legislature of Bermuda for
the time being in force applying to or affecting the Company,

its memorandum of association and/or these Bye-laws.

a person who is entitled to exercise, or to control the exercise
of, 10% or more (or such other percentage as may be
prescribed by the Listing Rules from time to time) of the
voting power at any general meeting of the Company.

a calendar year.

- 15 -
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2.

In these Bye-laws, unless there be something within the subject or context inconsistent with

such construction:

(a)
(b)

(c)

(d)

(e)

()

(2)

(h)

()

words importing the singular include the plural and vice versa;
words importing a gender include both gender and the neuter;

words importing persons include companies, associations and bodies of persons

whether corporate or not;

the words:

(i) “may” shall be construed as permissive;

(ii) “shall” or “will” shall be construed as imperative;

expressions referring to writing shall, unless the contrary intention appears, be
construed as including printing, lithography, photography and other modes of
representing or reproducing words or figures in a legible and non-transitory form or,
to the extent permitted by and in accordance with the Statutes and other applicable
laws, rules and regulations, any visible substitute for writing (including an electronic

communication), or modes of representing or reproducing words partly in one visible

form and partly in another visible form, and-including where—therepresentation—takes

the—form—eof—electronic writing or display_(such as digital documents or electronic
communications), provided that both the mode of service of the relevant document or

aNotice and the Member’s election comply with all applicable Statutes, rules and
regulations;

references to any act, ordinance, statute or statutory provision shall be interpreted as
relating to any statutory modification or re-enactment thereof for the time being in

force;

save as aforesaid words and expressions defined in the Statutes shall bear the same

meanings in these Bye-laws if not inconsistent with the subject in the context;

a resolution shall be a special resolution when it has been passed by a majority of not
less than three-fourths of votes cast by such Members as, being entitled so to do, vote
in person or, in the case of such Members as are corporations, by their respective duly
authorised representative or, where proxies are allowed, by proxy at a general meeting

of which Notice has been duly given in accordance with Bye-law 59;

a resolution shall be an ordinary resolution when it has been passed by a simple
majority of votes cast by such Members as, being entitled so to do, vote in person or,
in the case of any Member being a corporation, by its duly authorised representative
or, where proxies are allowed, by proxy at a general meeting of which Notice has
been duly given in accordance with Bye-law 59;
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@

(k)

@

a special resolution shall be effective for any purpose for which an ordinary resolution

is expressed to be required under any provision of these Bye-laws or the Statutes;

a resolution shall be an extraordinary resolution when it has been passed by a majority
of not less than two-thirds of votes cast by such Members as, being entitled so to do,
vote in person or, in the case of such Members as are corporations, by their respective
duly authorised representative or, where proxies are allowed, by proxy at a general
meeting of which Notice has been duly given in accordance with Bye-law 59;

references to a document (including, but without limitation, a resolution in writing)
being signed or executed include references to it being signed or executed under hand
or under seal or by electronic signature or by electronic communication or by any
other method and references to a aNotice or document include a #Notice or document
recorded or stored in any digital, electronic, electrical, magnetic or other retrievable
form or medium and information in visible form whether having physical substance or

not;

fmio)

provision of Part IT or Part IIT of the Electronic Transactions Act 1999 (as amended

from time to time) (“ETA”) or Section 2AA of the Act, the provisions in these Bye-

1 hall prevail; th hall m n_agreemen n_th mpany_an
he Member ry the provisions of the ETA and/or rri he requirement of
Section 2AA of the Act, as applicable;

references to the right of a Member to speak at an electronic meeting or a hybrid
meeting shall include the right to raise questions or make statements to the chairman
of the meeting, verbally or in written form, by means of electronic facilities. Such a
right shall be deemed to have been duly exercised if the questions or statements may
be heard or seen by all or only some of the persons present at the meeting (or only by
the chairman of the meeting) in which event the chairman of the meeting shall relay
the questions raised or the statements made verbatim to all persons present at the

meeting, either orally or in writing using electronic facilities;

a reference to a meeting: (a) shall mean a meeting convened and held in any manner
permitted by these Bye-laws and any Member or Director attending and participating
at a meeting by means of electronic facilities shall be deemed to be present at that
meeting for all purposes of the Statutes and these Bye-laws, and any references to
attending or doing anything at the meeting in person, personally and references to
attend, participate, attending, participating, attendance and participation and any other
similar expressions shall be construed accordingly, and (b) shall, where the context is

appropriate, include a meeting that has been postponed by the Board pursuant to Bye-

law 64E;
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fep)

i)

o)

3. (D

references to a person’s participation in the business of a general meeting include
without limitation and as relevant the right (including, in the case of a corporation,
through a duly authorised representative) to speak or communicate, vote, be
represented by a proxy and have access in hard copy or electronic form to all
documents which are required by the Statutes or these Bye-laws to be made available
at the meeting, and participate and participating in the business of a general meeting

shall be construed accordingly;

references to electronic facilities include, without limitation, website addresses,
webinars, webcast, video or any form of conference call systems (telephone, video,
web or otherwise);-and

where a Member is a corporation, any reference in these Bye-laws to a Member shall,
where the context requires, refer to a duly authorised representative of such Member;:

unless the context otherwise requires, any reference to “print”, “printed”, or “printed

copy” and “printing” shall be deemed to include electronic versions or electronic

reference to a “place” for the delivery, receipt, or payment of monies, whether by the
mpany or Members, shall n recl th f electronic means for h

the context of meetings shall include physical, electronic, or hybrid meeting formats,
s permitted applicable laws and regulations. Notices of meetings, adjournment

nemen I an her referen “place” shall interpr incl
virtual platforms or electronic means of communication where applicable. Where the

term “‘place” is out of context, unnecessary, or not applicable, such reference shall be
disregarded without affecting the validity or interpretation of the relevant provision;

and

11 voting rights referr in th Bye-1 hall excl h ing righ h

to treasury shares.

SHARE CAPITAL

The authorised share capital of the Company at the date on which these Bye-laws
come into effect is HK$1,000,000,000 divided into 10,000,000,000 shares of HK$0.10
each.
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10.

17.

(2) Subject to the Act, the Company’s memorandum of association and, where applicable,

the Listing Rules and/or the rules and regulations of any competent regulatory

authority, any—pewer—of-the Company shall have the power to purchase or otherwise
acquire its own shares (including its redeemable shares) for cancellation or to be held

as treasury shares, and such power and—warrants—or—other—seeurities—shall be

exercisable by the Board upon such terms and subject to such conditions as it thinks

fit._Furthermore, the holding of treasury shares by the Company shall at all times

comply with any restrictions or requirements imposed by the Listing Rules and/or the

rules of any competent regulatory authority.

(3) Subject to compliance with the Listing Rules and any other competent regulatory
authority, the Company may give financial assistance for the purpose of or in
connection with a purchase made or to be made by any person of any shares in the

Company.
VARIATION OF RIGHTS

Subject to the Act and without prejudice to Bye-law 8, all or any of the special rights for
the time being attached to the shares or any class of shares may, unless otherwise provided
by the terms of issue of the shares of that class, from time to time (whether or not the
Company is being wound up) be varied, modified or abrogated either with the consent in

writing of the holders of not less than three-fourths-efthe-tetal- number-of-votesheld-by-the

Members_in nominal value of the issued shares of that class (excluding treasury shares) or

with the sanction of a special resolution passed at a separate general meeting of the holders
of the shares of that class. To every such separate general meeting all the provisions of
these Bye-laws relating to general meetings of the Company shall, mutatis mutandis, apply,
but so that:

(a) the necessary quorum (including at an adjourned meeting) shall be two persons (or in
the case of a Member being a corporation, its duly authorised representative) holding
or representing by proxy not less than one-third in nominal value of the issued shares

of that class_(excluding treasury shares); and

(b) every holder of shares of the class shall be entitled to one vote for every such share
held by him.

SHARE CERTIFICATES

(1) In the case of a share held jointly by several persons, the Company shall not be bound
to issue more than one certificate therefor and delivery of a certificate to one of

several joint holders shall be sufficient delivery to all such holders.
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25.

45.

48.

(2)

(1)

(2)

Where a share stands in the names of two or more persons, the person first named in
the Register shall as regards service of aNotices and, subject to the provisions of these
Bye-laws, all or any other matters connected with the Company, except the transfer of

the shares, be deemed the sole holder thereof.
ALL HARE

Subject to these Bye-laws and to the terms of allotment, the Board may from time to
time make calls upon the Members in respect of any moneys unpaid on their shares
(whether on account of the nominal value of the shares or by way of premium), and
each Member shall (subject to being given at least fourteen (14) clear days’ Notice
specifying the time and place of payment) pay to the Company as required by such
notice the amount called on his shares. A call may be extended, postponed or revoked
in whole or in part as the Board determines but no mMember shall be entitled to any

such extension, postponement or revocation except as a matter of grace and favour.

In addition to the giving of notice in accordance with Bye-law 25(1), notice of the
person appointed to receive payment of every call and of the times and places
appointed for payment may be given to the Members by notice to be published at least

once in the Newspapers.

RECORD DATE

Subject to the Listing Rules, notwithstanding any other provision of these Bye-laws the

Company or the Directors may fix any date as the record date for:

(a)

(b)

(1)

(2)

determining the Members entitled to receive any dividend, distribution, allotment or

issue; and

determining the Members entitled to receive sNotice of and to vote at any general

meeting of the Company.

TRANSFER OF SHARES

The Board may, in its absolute discretion, and without giving any reason therefor,
refuse to register a transfer of any share (not being a fully paid up share) to a person
of whom it does not approve, or any share issued under any share incentive scheme
for employees upon which a restriction on transfer imposed thereby still subsists, and
it may also, without prejudice to the foregoing generality, refuse to register a transfer
of any share to more than four (4) joint holders or a transfer of any share (not being a
fully paid up share) on which the Company has a lien.

No transfer shall be made to an infant or to a person of unsound mind or under other

legal disability.
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56.

58.

59.

(3) The Board in so far as permitted by any applicable law may, in its absolute discretion,
at any time and from time to time transfer any share upon the Register to any branch
fRegister or any share on any branch register to the Register or any other branch
fRegister. In the event of any such transfer, the shareholder requesting such transfer

shall bear the cost of effecting the transfer unless the Board otherwise determines.

(4) Unless the Board otherwise agrees (which agreement may be on such terms and
subject to such conditions as the Board in its absolute discretion may from time to
time determine, and which agreement the Board shall, without giving any reason
therefor, be entitled in its absolute discretion to give or withhold), no shares upon the
Register shall be transferred to any branch register nor shall shares on any branch
register be transferred to the Register or any other branch register and all transfers and
other documents of title shall be lodged for registration, and registered, in the case of
any shares on a branch register, at the relevant Registration Office, and, in the case of
any shares on the Register, at the Office or such other place in Bermuda at which the
Register is kept in accordance with the Act.

GENERAL MEETINGS

Subject to the Act, an annual general meeting of the Company shall be held for each
financial year and such annual general meeting must be held within six (6) months after the
end of the Company’s financial year (unless a longer period would not infringe the rules of

the Designated Stock Exchange, if any)_at such time and place as may be determined by the
Board.

The Board may whenever it thinks fit call special general meetings, and Members holding
at the date of deposit of the requisition not less than one-tenth of the paid up capital of the
Company (excluding treasury shares) carrying the right of voting at general meetings of the

Company shall at all times have the right, by written requisition to the Board or the
Secretary of the Company, to require a special general meeting to be called by the Board
for the transaction of any business or resolution specified in such requisition; and such
meeting shall be held in the form of a physical meeting only and within two (2) months
after the deposit of such requisition. If within twenty-one (21) days of such deposit the
Board fails to proceed to convene such meeting the requisitionists themselves may convene
a physical meeting in accordance with the provisions of Section 74(3) of the Act at only

one location.

NOTICE OF GENERAL MEETINGS

(1) An annual general meeting shall be called by Notice of not less than twenty-one (21)
clear days. All other general meetings (including a special general meeting) must be
called by Notice of not less than fourteen (14) clear days but if permitted by the
Listing Rules, a general meeting may be called by shorter notice, subject to the Act, if

it is so agreed:
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61.

(2)

(D

(2)

(a) in the case of a meeting called as an annual general meeting, by all the Members
entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the Members
having the right to attend and vote at the meeting, being a majority together
representing not less than ninety-five per cent. (95%) of the total voting rights at

the meeting of all the Members.

The Notice shall specify (a) the time and date of the meeting, (b) save for an
electronic meeting, the place of the meeting and if there is more than one Meeting
Location as determined by the Board pursuant to Bye-law 64A, the principal place of
the meeting (the “Principal Meeting Place”), (c) if the general meeting is to be a
hybrid meeting or an electronic meeting, the sNotice shall include a statement to that
effect and with details of the electronic facilities for attendance and participation by

electronic means at the meeting or specifying where or how such details will be made

available by the Company prior to the meeting, and (d) particulars of resolutions to be
considered at the meeting_and, in f ial in h neral n

business. The Notice convening an annual general meeting shall specify the meeting
as such. Notice of every general meeting shall be given to (i) all Members other than
to such Members as, under the provisions of these Bye-laws or the terms of issue of
the shares they hold, are not entitled to receive such notices from the Company, (ii) to
all persons entitled to a share in consequence of the death or bankruptcy or winding-

up of a Member and (iii) to each of the Directors and the Auditors.
PROCEEDI AT GENERAL MEETI

All business shall be deemed special that is transacted at a special general meeting,
and also all business that is transacted at an annual general meeting, with the
exception of sanctioning dividends, the reading, considering and adopting of the
accounts and balance sheet and the reports of the Directors and Auditors and other
documents required to be annexed to the balance sheet, the election of Directors and
appointment of Auditors and other officers in the place of those retiring, the fixing of
the remuneration of the Auditors, and the voting of remuneration or extra

remuneration to the Directors.

No business other than the appointment of a chairman of a meeting shall be transacted
at any general meeting unless a quorum is present at the commencement of the
business. Two (2) Members entitled to vote and present in person or (in case of a
Member bein corporation) by its dul thorised representative or by proxy or, for
quorum purposes only, two persons appointed by the clearing house as authorised

representative or proxy, shall form a quorum for all purposes.
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62.

63.

64.

If within thirty (30) minutes (or such longer time not exceeding one hour as the chairman
of the meeting may determine to wait) after the time appointed for the meeting a quorum is
not present, the meeting, if convened on the requisition of Members, shall be dissolved. In
any other case it shall stand adjourned to the same day in the next week at the same time
and (where applicable) same place(s) or to such time and (where applicable) such place(s)
and in such form and manner referred to in Bye-law 57 as the chairman of the meeting (or
in default, the Board) may absolutely determine. If at such adjourned meeting a quorum is
not present within halfan-heurthirty (30) minutes from the time appointed for holding the

meeting, the meeting shall be dissolved.

(1) The chairman of the Company or if there is more than one chairman, any one of them
as may be agreed amongst themselves or failing such agreement, any one of them
elected by all the Directors present shall preside as chairman at a general meeting. If
at any meeting no chairman is present within fifteen (15) minutes after the time
appointed for holding the meeting, or is willing to act as chairman, the deputy
chairman of the Company or if there is more than one deputy chairman, any one of
them as may be agreed amongst themselves or failing such agreement, any one of
them elected by all the Directors present shall preside as chairman. If no chairman or
deputy chairman is present or is willing to act as chairman of the meeting, the
Directors present shall choose one of their number to act, or if one Director only is
present he shall preside as chairman if willing to act. If no Director is present, or if
each of the Directors present declines to take the chair, or if the chairman chosen
shall retire from the chair, the Members present in person or (in the case of a Member

being a corporation) by its duly authorised representative or by proxy and entitled to

vote shall elect one of their number to be chairman of the meeting.

(2) If the chairman of a general meeting held in any form is participating in the general

meeting using an electronic facility or facilities which is hereby permitted and

becomes unable to participate in the general meeting using such electronic facility or

facilities, another person (determined in accordance with Bye-law 63(1) above) shall
preside as chairman of the meeting unless and until the original chairman of the
meeting is able to participate in the general meeting using the electronic facility or

facilities.

Subject to Bye-law 64C, the chairman of a general meeting may_(without;—with the consent

r shall he direction of the any meeting at which a quorum is present
tand—shall i so—directed—by—the—meeting), adjourn the meeting from time to time (or
indefinitely) and/or from place to place(s) and/or from one form to another (a physical
meeting, a hybrid meeting or an electronic meeting) as the meeting shall determine, but no
business shall be transacted at any adjourned or postponed meeting other than the business
which might lawfully have been transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for fourteen (14) days or more, at least seven (7) clear

days’ Notice of the adjourned meeting shall be given specifying the details set out in Bye-
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law 59(2) but it shall not be necessary to specify in such notice the nature of the business
to be transacted at the adjourned meeting and the general nature of the business to be

transacted. Save as aforesaid, it shall be unnecessary to give alNotice of an adjournment.

64A. (1) The Board may, at its absolute discretion, arrange for persons entitled to attend a
general meeting to do so by simultaneous attendance and participation by means of
electronic facilities at such location or locations (“Meeting Location(s)”’) determined
by the Board at its absolute discretion. Any Member or any proxy attending and

participating in such way or any Member or proxy attending and participating in an

electronic meeting or a hybrid meeting by means of electronic facilities is deemed to
be present at and shall be counted in the quorum of the meeting.

(2) All general meetings are subject to the following:

(a) where a Member is attending a Meeting Location and/or in the case of a hybrid
meeting, the meeting shall be treated as having commenced if it has commenced

at the Principal Meeting Place;

(b) Members present in person or by proxy at a Meeting Location and/or Members
participating in an electronic meeting or a hybrid meeting by means of electronic
facilities shall be counted in the quorum for and entitled to vote at the meeting
in question, and that meeting shall be duly constituted and its proceedings valid
provided that the chairman of the meeting is satisfied that adequate electronic
facilities are available throughout the meeting to ensure that Members at all
Meeting Locations and Members participating in an electronic meeting or a
hybrid meeting by means of electronic facilities are able to participate in the

business for which the meeting has been convened;

(c) where Members attend a meeting by being present at one of the Meeting
Locations and/or where Members participating in an electronic meeting or a
hybrid meeting by means of electronic facilities, a failure (for any reason) of the
electronic facilities or communication equipment, or any other failure in the
arrangements for enabling those in a Meeting Location other than the Principal
Meeting Place to participate in the business for which the meeting has been
convened or in the case of an electronic meeting or a hybrid meeting, the
inability of one or more Members or proxies to access, or continue to access, the
electronic facilities despite adequate electronic facilities having been made
available by the Company, shall not affect the validity of the meeting or the
resolutions passed, or any business conducted there or any action taken pursuant
to such business provided that there is a quorum present throughout the meeting;
and
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(d) if any of the Meeting Locations is outside the jurisdiction of the Principal
Meeting Place and/or in the case of a hybrid meeting, unless otherwise stated in
the Notice, the provisions of these Bye-laws concerning the service and giving
of Notice for the meeting, and the time for lodging proxies, shall apply by
reference to the Principal Meeting Place; and in the case of an electronic
meeting, the time for lodging proxies shall be as stated in the Notice for the

meeting.

64E. If, after the sending of Notice of a general meeting but before the meeting is held, or after
the adjournment of a meeting but before the adjourned meeting is held (whether or not
Notice of the adjourned meeting is required), the Directors, in their absolute discretion,
consider that it is inappropriate, impracticable, unreasonable or undesirable for any reason
to hold the general meeting on the date or at the time or place or by means of electronic
facilities specified in the Notice calling the meeting, they may change or postpone the
meeting to another date, time and/or place and/or change the electronic facilities and/or
change the form of the meeting (a physical meeting, an electronic meeting or a hybrid
meeting) without approval from the Members. Without prejudice to the generality of the
foregoing, the Directors shall have the power to provide in every Notice calling a general
meeting the circumstances in which a postponement of the relevant general meeting may
occur automatically without further notice, including without limitation where a number 8
or higher typhoon signal, black rainstorm warning or other similar event is in force at any

time on the day of the meeting. This Bye-law shall be subject to the following:

(a) when a meeting is so postponed, the Company shall endeavour to post a aNotice of
such postponement on the Company’s website as soon as practicable (provided that
failure to post such a aNotice shall not affect the automatic postponement of such

meeting);

(b) when only the form of the meeting or electronic facilities specified in the Notice are
changed, the Board shall notify the Members of details of such change in such manner

as the Board may determine;

(c) when a meeting is postponed or changed in accordance with this Bye-law, subject to
and without prejudice to Bye-law 64, unless already specified in the original Notice of
the meeting, the Board shall fix the date, time, place (if applicable) and electronic
facilities (if applicable) for the postponed or changed meeting and shall notify the
Members of such details in such manner as the Board may determine; further all
proxy forms shall be valid (unless revoked or replaced by a new proxy) if they are
received as required by these Bye-laws not less than 48 hours before the time of the
postponed or changed meeting; and
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66.

(d)

(1)

(2)

notice of the business to be transacted at the postponed or changed meeting shall not
be required, nor shall any accompanying documents be required to be recirculated,
provided that the business to be transacted at the postponed or changed meeting is the
same as that set out in the original Notice of general meeting circulated to the

Members.
VOTING

Subject to any special rights or restrictions as to voting for the time being attached to
any shares by or in accordance with these Bye-laws, at any general meeting on a poll

every Member present in person or by proxy or, in the case of a Member being a

corporation, by its duly authorised representative, shall have one vote for every fully
paid share of which he is the holder but so that no amount paid up or credited as paid
up on a share in advance of calls or instalments is treated for the foregoing purposes
as paid up on the share. A resolution put to the vote of a meeting shall be decided by
way of a poll save that in the case of a physical meeting, the chairman of the meeting
may in good faith, allow a resolution which relates purely to a procedural or
administrative matter to be voted on by a show of hands in which case every Member

present in (or being a corporation, in present by a duly authorised representative), or

by proxy(ies) shall have one vote provided that where more than one proxy is
appointed by a Member which is a clearing house (or its nominee(s)), each such proxy
shall have one vote on a show of hands. For purposes of this Bye-law, procedural and
administrative matters are those that (i) are not on the agenda of the general meeting
or in any supplementary circular that may be issued by the Company to its Members;
and (ii) relate to the chairman’s duties to maintain the orderly conduct of the meeting
and/or allow the business of the meeting to be properly and effectively dealt with,
whilst allowing all Members a reasonable opportunity to express their views. Votes
(whether on a show of hands or by way of poll) may be cast by such means,
electronic or otherwise, as the Directors or the chairman of the meeting may

determine.

In the case of a physical meeting where a show of hands is allowed, before or on the

declaration of the result of the show of hands, a poll may be demanded:

(a) by at least three Members present in person or in case of a Member being a

corporation by its duly authorised representative or by proxy for the time being

entitled to vote at the meeting; or

(b) by a Member or Members present in person or by proxy and representing not
less than one-tenth of the total voting rights of all Members having the right to

vote at the meeting; or
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79.

80.

(c) by a Member or Members present in person or in case of a Member being a

corporation by its duly authorised representative or by proxy and holding shares

in the Company conferring a right to vote at the meeting being shares on which

an aggregate sum has been paid up equal to not less than one-tenth of the total

sum paid up on all shares conferring that right.

A demand by a person as proxy for a Member or in case of a Member being a corporation

by its duly authorised representative shall be deemed to be the same as a demand by the

Member.

PROXIES

The instrument appointing a proxy shall be in such form, including electronic or otherwise

he Board m rmine and in th n f h rmination, shall in writin

which may include electronic writing, and signed bywsiting-under-the-hand-ef the appointor
or ef-his attorney duly authorised in writing or, if the appointor is a corporation, either

under its seal or signed by under-the-hand-ef-an officer, attorney or other person authorised
to sign the same. In the case of an instrument of proxy purporting to be signed on behalf of
a corporation by an officer thereof it shall be assumed, unless the contrary appears, that
such officer was duly authorised to sign such instrument of proxy on behalf of the

corporation without further evidence of the facts.

(1) The Company may, at its absolute discretion, provide an electronic address for the
receipt of any document or information relating to proxies for a general meeting
(including any instrument of proxy or invitation to appoint a proxy, any document
necessary to show the validity of, or otherwise relating to, an appointment of proxy
(whether or not required under these Bye-laws) and notice of termination of the
authority of a proxy). If such an electronic address is provided, the Company shall be
deemed to have agreed that any such document or information (relating to proxies as
aforesaid) may be sent by electronic means to that address, subject as hereafter
provided and subject to any other limitations or conditions specified by the Company
when providing the address. Without limitation, the Company may from time to time
determine that any such electronic address may be used generally for such matters or
specifically for particular meetings or purposes and, if so, the Company may provide
different electronic addresses for different purposes. The Company may also impose
any conditions on the transmission of and its receipt of such electronic
communications including, for the avoidance of doubt, imposing any security or
encryption arrangements as may be specified by the Company. If any document or
information required to be sent to the Company under this Bye-law is sent to the
Company by electronic means, such document or information is not treated as validly

delivered to or deposited with the Company if the same is not received by the
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(2)

(1)

(2)

Company at its designated electronic address provided in accordance with this Bye-
law or if no electronic address is so designated by the Company for the receipt of

such document or information.

The instrument appointing a proxy and (if required by the Board) the power of
attorney or other authority (if any) under which it is signed, or a certified copy of
such power or authority, shall be delivered to such place or one of such places (if any)
as may be specified for that purpose in or by way of note to or in any document
accompanying the notice convening the meeting (or, if no place is so specified at the
Registration Office or the Office, as may be appropriate), or if the Company has
provided an electronic address in accordance with Bye-law 80(1), shall be received at
the electronic address specified, not less than forty-eight (48) hours before the time
appointed for holding the meeting or adjourned meeting or postponed meeting at
which the person named in the instrument proposes to vote. No instrument appointing
a proxy shall be valid after the expiration of twelve (12) months from the date named
in it as the date of its execution, except at an adjourned meeting or postponed meeting
in cases where the meeting was originally held within twelve (12) months from such
date. Delivery of an instrument appointing a proxy shall not preclude a Member from
attending and voting in person at the meeting convened and in such event, the

instrument appointing a proxy shall be deemed to be revoked.
RPORATI ACTI BY REPRESENTATIVE

Any corporation which is a Member may by resolution of its directors or other
governing body authorise such person as it thinks fit to act as its representative at any
meeting of the Company or at any meeting of any class of Members. The person so
authorised shall be entitled to exercise the same powers on behalf of such corporation
as the corporation could exercise if it were an individual Member and such
corporation shall for the purposes of these Bye-laws be deemed to be present in
person at any such meeting if a person so authorised is present thereat.

Where a Member is a clearing house (or its nominee(s) and, in each case, being a
corporation), it may authorise such persons as it thinks fit to act as its representatives
at any meeting of the Company or at any meeting of any class of Members provided
that the authorisation shall specify the number and class of shares in respect of which
each such representative is so authorised. Each person so authorised under the
provisions of this Bye-law shall be deemed to have been duly authorised without
further evidence of the facts and be entitled to exercise the same rights and powers on
behalf of the clearing house (or its nominee(s)) as if such person was the registered
holder of the shares of the Company held by the clearing house (or its nominee(s)) in
respect of the number and class of shares specified in the relevant authorisation
including, the right to speak; and vote and, where a show of hands is allowed, the
right to vote individually on a show of hands.
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86.

(3)

(1)

(2)

(3)

(4)

Any reference in these Bye-laws to a duly authorised representative of a Member
being a corporation shall mean a representative authorised under the provisions of this

Bye-law.
BOARD OF DIRECTORS

Unless otherwise determined by the Company in general meeting, the number of
Directors shall not be less than two (2). There shall be no maximum number of
Directors unless otherwise determined from time to time by the Members in general
meeting. The Directors shall be elected or appointed in the first place at the statutory
meeting of Members and thereafter at the annual general meeting in accordance with
Bye-law 87 or at any special general meeting called for such purpose and who shall
hold office for such term as the Members may determine or, in the absence of such
determination, in accordance with Bye-law 87 or until their successors are elected or
appointed or their office is otherwise vacated. Any general meeting may authorise the

Board to fill any vacancy in their number left unfilled at a general meeting.

The Directors shall have the power from time to time and at any time to appoint any
person as a Director either to fill a casual vacancy on the Board or, subject to
authorisation by the Members in general meeting, as an addition to the existing Board
but so that the number of Directors so appointed shall not exceed any maximum
number determined from time to time by the Members in general meeting. Any
Director so appointed shall hold office until the first annual general meeting of the

Company following his appointment and shall then be eligible for re-election.

Neither a Director nor an alternate Director shall be required to hold any shares of the
Company by way of qualification and a Director or alternate Director (as the case may
be) who is not a Member shall be entitled to receive notice of and to attend and speak

at any general meeting of the Company and of all classes of shares of the Company.

The Members may, at any general meeting convened and held in accordance with
these Bye-laws, by ordinary resolution remove a-any Director-Gneludinga—managing
director-or—other-exeeutive—director), at any time before the expiration of his term of
office notwithstanding anything to the contrary in these Bye-laws or in any agreement
between the Company and such Director (but without prejudice to any claim for
damages under any such agreement) provided that the Notice of any such meeting
convened for the purpose of removing a Director shall contain a statement of the
intention so to do and be served on such Director fourteen (14) days before the
meeting and at such meeting such Director shall be entitled to be heard on the motion

for his removal.
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92.

(5) A vacancy on the Board created by the removal of a Director under the provisions of
subparagraph (4) above may be filled by the election or appointment by the Members
at the meeting at which such Director is removed to hold office until the next
appointment of Directors or until their successors are elected or appointed or, in the
absence of such election or appointment such general meeting may authorise the

Board to fill any vacancy in the number left unfilled.

(6) The Company may from time to time in general meeting by ordinary resolution
increase or reduce the number of Directors but so that the number of Directors shall

never be less than two (2).
ALTERNATE DIRECTOR

Any Director may at any time by Notice delivered to the Office or head office or at a
meeting of the Directors appoint any person (including another Director) to be his alternate

Director. Any person so appointed shall have all the rights and powers of the Director or
Directors for whom such person is appointed in the alternative provided that such person
shall not be counted more than once in determining whether or not a quorum is present. An
alternate Director may be removed at any time by the person or body which appointed him
and, subject thereto, the office of alternate Director shall continue until the happening of
any event which, if he were a Director, would cause him to vacate such office or if his
appointer ceases for any reason to be a Director. Any appointment or removal of an
alternate Director shall be effected by Notice signed by the appointor and delivered to the
Office or head office or tendered at a meeting of the Board. An alternate Director may also
be a Director in his own right and may act as alternate to more than one Director. An
alternate Director shall, if his appointor so requests, be entitled to receive notices of
meetings of the Board or of committees of the Board to the same extent as, but in lieu of,
the Director appointing him and shall be entitled to such extent to attend and vote as a
Director at any such meeting at which the Director appointing him is not personally present
and generally at such meeting to exercise and discharge all the functions, powers and duties
of his appointor as a Director and for the purposes of the proceedings at such meeting the
provisions of these Bye-laws shall apply as if he were a Director save that as an alternate

for more than one Director his voting rights shall be cumulative.
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PROCEEDI F THE DIRECTOR

115. A meeting of the Board may be convened by the Secretary on request of a Director or by

127.

any Director. The Secretary shall convene a meeting of the Board whenever he shall be

required so to do by any Director. Notice of a meeting of the Board shall be deemed to be

duly given to a Director if it is given to such Director in writing or verbally (including in

person or by telephone) or by electronic means to an electronic address from time to time

notified to the Company by such Director or (if the recipient consents to it being made

available on a website) by making it available on a website or by telephone or in such other

manner as the Board may from time to time determine.

(D

(2)

(3)

(4)

(5)

OFFICERS

The Oofficers of the Company shall consist of the Directors and Secretary and such
additional officers (who may or may not be Directors) as the Board may from time to
time determine, all of whom shall be deemed to be officers for the purposes of the Act

and, subject to Bye-law 132(4), these Bye-laws.

The Officers shall receive such remuneration as the Directors may from time to time

determine.

Where the Company appoints and maintains a resident representative ordinarily
resident in Bermuda in accordance with the Act, the resident representative shall

comply with the provisions of the Act.

The Company shall provide the resident representative with such documents and
information as the resident representative may require in order to be able to comply
with the provisions of the Act.

The resident representative shall be entitled to have notice of, attend and be heard at
all meetings of the Directors or of any committee of such Directors or general

meetings of the Company.
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136. (1)

DESTRUCTI F D MENT

The Company shall be entitled to destroy the following documents at the following

times:

(a) any share certificate which has been cancelled at any time after the expiry of one

(1) year from the date of such cancellation;

(b) any dividend mandate or any variation or cancellation thereof or any notification
of change of name or address at any time after the expiry of two (2) years from
the date such mandate variation cancellation or notification was recorded by the

Company;

(c) any instrument of transfer of shares which has been registered at any time after

the expiry of six (6) years from the date of registration;

(d) any allotment letters after the expiry of six (6) years from the date of issue

thereof;

(e) copies of powers of attorney, grants of probate and letters of administration at
any time after the expiry of six (6) years after the account to which the relevant
power of attorney, grant of probate or letters of administration related has been

closed; and

(f) any other document, on the basis of which any entry in the register is made, at
any time after the expiry of six (6) years from the date on which an entry in the

register was first made in respect of it.

and it shall conclusively be presumed in favour of the Company that every entry in
the Register purporting to be made on the basis of any such documents so destroyed
was duly and properly made and every share certificate so destroyed was a valid
certificate duly and properly cancelled and that every instrument of transfer so
destroyed was a valid and effective instrument duly and properly registered and that
every other document destroyed hereunder was a valid and effective document in
accordance with the recorded particulars thereof in the books or records of the
Company. Provided always that: (1) the foregoing provisions of this Bye-law shall
apply only to the destruction of a document in good faith and without express notice
to the Company that the preservation of such document was relevant to a claim; (2)
nothing contained in this Bye-law shall be construed as imposing upon the Company
any liability in respect of the destruction of any such document earlier than as
aforesaid or in any case where the conditions of proviso (1) above are not fulfilled;
and (3) references in this Bye-law to the destruction of any document include

references to its disposal in any manner.
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143.

153.

(2) Notwithstanding any provision contained in these Bye-laws, the Directors may, if
permitted by applicable law, authorise the destruction of documents set out in sub-
paragraphs (a) to (ef) of paragraph (1) of this Bye-law and any other documents in
relation to share registration which have been microfilmed or electronically stored by
the Company or by the share registrar on its behalf provided always that this Bye-law
shall apply only to the destruction of a document in good faith and without express
notice to the Company and its share registrar that the preservation of such document

was relevant to a claim.

DIVIDENDS AND OTHER PAYMENTS

Any dividend, interest or other sum payable in cash to the holder of shares may be paid by
cheque or warrant sent through the post addressed to the holder at his registered address or,
in the case of joint holders, addressed to the holder whose name stands first in the Register
in respect of the shares at his address as appearing in the Register or addressed to such
person and at such address as the holder or joint holders may in writing direct. Every such
cheque or warrant shall, unless the holder or joint holders otherwise direct, be made
payable to the order of the holder or, in the case of joint holders, to the order of the holder
whose name stands first on the Register in respect of such shares, and shall be sent at his or
their risk and payment of the cheque or warrant by the bank on which it is drawn shall
constitute a good discharge to the Company notwithstanding that it may subsequently
appear that the same has been stolen or that any endorsement thereon has been forged. Any
one of two or more joint holders may give effectual receipts for any dividends or other
moneys payable or property distributable in respect of the shares held by such joint holders.
For the avoidance of doubt, any dividend, interest, or other sum payable in cash may also
be paid by electronic funds transfer on such terms and conditions as the Directors may

determine.

A TI RECORD

Subject to Section 88 of the Act and Bye-law 153A, a printed-copy of the Directors’ report,
accompanied by the balance sheet and profit and loss account, including every document
required by law to be annexed thereto, made up to the end of the applicable financial year
and containing a summary of the assets and liabilities of the Company under convenient
heads and a statement of income and expenditure, together with a copy of the Auditors’
report, shall be sent to each person entitled thereto at least twenty-one (21) days before the
date of the general meeting and at the same time as the notice of annual general meeting
and laid before the Company at the annual general meeting in accordance with the
requirements of the Act provided that this Bye-law shall not require a copy of those
documents to be sent to any person whose address the Company is not aware of or to more

than one of the joint holders of any shares or debentures.
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153B. The requirement to send to a person referred to in Bye-law 153 the documents referred to in
that provision or a summary financial report in accordance with Bye-law 153A shall be
deemed satisfied where, in accordance with all applicable Statutes, rules and regulations,
including, without limitation, the Listing Rules, the Company publishes copies of the
documents referred to in Bye-law 153—and;—if—applicable;—a—summary—finaneialreport
complying—with- Bye-tlaw—53A; in_any manner permitted by these Bye-laws, including on
the Company’s website;—the—website—of—theDesignated—Stoek—Exchange—or—in—any—other

160. (1) Any Notice or document (including any “corporate communication” and “actionable
corporate communication” within the meaning ascribed thereto under the Listing
Rules), whether or not, to be given or issued under these Bye-laws from the Company
shall be in writing or by cable, telex or facsimile transmission message or other form
of electronic transmission or electronic communication and, subject to compliance
with the Listing Rules, any such Notice and document may be given or issued by the

following means:
(a) Dby serving it personally on the relevant person;

(b) by sending it through the post in a prepaid envelope addressed to such Member
at his registered address as appearing in the Register or at any other address

supplied by him to the Company for the purpose;
(c) by delivering or leaving it at such address as aforesaid;

(d) by placing an advertisement in appointed newspapers or other publication and
where applicable, (as defined in the Act) or in newspapers published daily and
circulating generally in the territory of and in accordance with the requirements

of the Designated Stock Exchange;

(e) by sending or transmitting it as an electronic communication to the relevant
person at such electronic address as he may provide under Bye-law 160(5)
(without the need for any additional consent or notification);—sabjeet—teo—the
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(2)

(3)

“)

(5)

(6)

(f) by publishing it on the Company’s website or the website_of the Designated

(g) by sending or otherwise making it available to such person through such other
means to the extent permitted by and in accordance with the Statutes and other

applicable laws, rules and regulations.

[Intentionally deleted [Fhe-notice-of-avatlability-may-be-givenby-any-ofthe-means—set
. bsite.

In the case of joint holders of a share all notices shall be given to that one of the joint
holders whose name stands first in the Register and notice so given shall be deemed a

sufficient service on or delivery to all the joint holders.

Every person who, by operation of law, transfer, transmission, or other means
whatsoever, shall become entitled to any share, shall be bound by every notice in
respect of such share, which, previously to his name and address (including electronic
address) being entered in the Register as the registered holder of such share, shall
have been duly given to the person from whom he derives title to such share.

Every Member or a person who is entitled to receive notice from the Company under
the provisions of the Statutes or these Bye-laws may register with the Company an

electronic address to which notices can be served upon him.

Subject to any applicable laws, rules and regulations and the terms of these Bye-laws,
any Nsaotice, document or publication, including but not limited to the documents
referred to in Bye-laws 153, 153A and 160 may be given in the English language only
or in both the English language and the Chinese language_or, with the consent of or

lection | Mermber. in the Chinese | | b Member.
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161. Any Notice or other document:

(a)

(b)

(©

(d)

(e)

if served or delivered by post, shall where appropriate be sent by airmail and shall be
deemed to have been served or delivered on the day following that on which the
envelope containing the same, properly prepaid and addressed, is put into the post; in
proving such service or delivery it shall be sufficient to prove that the envelope or
wrapper containing the notice or document was properly addressed and put into the
post and a certificate in writing signed by the Secretary or other officer of the
Company or other person appointed by the Board that the envelope or wrapper
containing the Notice or other document was so addressed and put into the post shall
be conclusive evidence thereof;

if sent by electronic communication, shall be deemed to be given on the day on which
it is transmitted from the server of the Company or its agent;

if placed or published on either the Company’s website or the website of the

Designated Stock Exchange, shall be deemed to have been given or served on the da
n which the noti ment or lication fir rs on the relevan i

unless the Listing Rules specify a different date. In such cases, the deemed date of

service shall be as provided or required by the Listing Rules;—if—published—en—the

OB ah a_ N ha ah a N hae De on ad A hange hall he deemed
Y W W a = ane a

if served or delivered in any other manner contemplated by these Bye-laws, shall be
deemed to have been served or delivered at the time of personal service or delivery or,
as the case may be, at the time of the relevant despatch, transmission or publication;
and in proving such service or delivery a certificate in writing signed by the Secretary
or other officer of the Company or other person appointed by the Board as to the fact
and time of such service, delivery, despatch, transmission or publication shall be

conclusive evidence thereof; and

if published as an advertisement in a newspaper or other publication permitted under
these Bye-laws, shall be deemed to have been served on the day on which the
advertisement first so appears.
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162. (1)

163.

(2)

(3)

Any Notice or other document delivered or sent in any manner permitted by these

o—ar—le ha L\ N~ O

theseBye-laws—shall, notwithstanding that such Member is then dead or bankrupt or
that any other event has occurred, and whether or not the Company has notice of the
death or bankruptcy or other event, be deemed to have been duly served or delivered
in respect of any share registered in the name of such Member as sole or joint holder
unless his name shall, at the time of the service or delivery of the Notice or document,
have been removed from the Register as the holder of the share, and such service or
delivery shall for all purposes be deemed a sufficient service or delivery of such
Notice or document on all persons interested (whether jointly with or as claiming

through or under him) in the share.

A Notice may be given by the Company to the person entitled to a share in
consequence of the death, mental disorder or bankruptcy of a Member by sending it
via electronic means or through the post in a prepaid letter, envelope or wrapper
addressed to him by name, or by the title of representative of the deceased, or trustee

of the bankrupt, or by any like description, at the electronic or postal address, if any,

supplied for the purpose by the person claiming to be so entitled, or (until such
electronic or postal an address has been so supplied) by giving the Notice in any
manner in which the same might have been given if the death, mental disorder or

bankruptcy had not occurred.

Any person who by operation of law, transfer or other means whatsoever shall become
entitled to any share shall be bound by every Notice in respect of such share which
prior to his name and address being entered on the Register shall have been duly

given to the person from whom he derives his title to such share.

SIGNATURES

For the purposes of these Bye-laws, a facsimile or electronic transmission message

purporting to come from a holder of shares or, as the case may be, a Director or alternate

Director, or, in the case of a corporation which is a holder of shares from a director or the

secretary thereof or a duly appointed attorney or duly authorised representative thereof for

it and on its behalf, shall in the absence of express evidence to the contrary available to the

person relying thereon at the relevant time be deemed to be a document or instrument in

writing signed by such holder or Director or alternate Director in the terms in which it is

received. The signature to any notice or document to be given by the Company may be

written, printed or in made electronically form.
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ELECTRONIC INSTRUCTI BY MEMBER

169. To the extent permitted by applicable law and unless otherwise restricted or prohibited by

he Listing Rul h mpany_shall instructions from Members and i riti

holders (including meeting attendance indications, proxy appointments, revocations, voting

directions, and responses to corporate communications) transmitted by electronic means

Ir nabl hentication m I he Board m from tim im

determine.
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BYE-LAWS
(AMENDED AND RESTATED)

OF

BISON-FINANCE-GROUP LIMITED
EREREEFRAR
BlockFin Holdings Limited

‘\ = Jou /'\E

(AdoptedConditionally adopted at the annualspecial general meeting held on
20 November 2025_which became effective on [*] 2025)
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WORD

“clearing house”

“close associate”

“Company”

“competent regulatory

authority”

“debenture” and

“debenture holder”

“Designated Stock
Exchange”

“dollars” and “$”

“electronic

communication”

MEANING

a recognised clearing house within the meaning of the
Securities and Futures Ordinance (Chapter 571 of the laws of
Hong Kong) and any amendments thereto or re-enactments
thereof for the time being in force or a clearing house or
authorised shares depository recognised by the laws of the
jurisdiction in which the shares of the Company are listed

and quoted on the Designated Stock Exchange.

in relation to any Director, shall have the same meaning as
defined in the Listing Rules as modified from time to time,
except that for purposes of Bye-law 103 where the
transaction or arrangement to be approved by the Board is a
connected transaction referred to in the Listing Rules, it shall
have the same meaning as that ascribed to ‘“‘associate” in the

Listing Rules.

BlockFin Holdings Limited $#{5 A% INE

a competent regulatory authority in the territory where the
shares of the Company are listed or quoted on a stock

exchange in such territory.

include debenture stock and debenture stockholder

respectively.

a stock exchange which is an appointed stock exchange for
the purposes of the Act in respect of which the shares of the
Company are listed or quoted and where such appointed stock
exchange deems such listing or quotation to be the primary

listing or quotation of the shares of the Company.
dollars, the legal currency of Hong Kong.

a communication sent, transmitted, conveyed and received by
wire, by radio, by optical means or by other similar means in

any form through any medium.
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2, BNTRER

Bison Finance Group

BISON FINANCE GROUP LIMITED
H#k&m & EA R

(Incorporated in Bermuda with limited liability)
(Stock code: 888)

NOTICE IS HEREBY GIVEN that the special general meeting (the “SGM”) of Bison
Finance Group Limited (the “Company”) will be held at 10th Floor, United Centre, 95
Queensway, Admiralty, Hong Kong on Thursday, 20 November 2025 at 10:30 a.m. for the

purpose of considering and, if thought fit, passing, with or without modification, the following

resolutions as special resolutions of the Company:

SPECIAL RESOLUTIONS

1. “THAT:

(a)

(b)

(©)

the proposed amendments to the existing bye-laws of the Company (the
“Proposed Amendments’), the details of which are set out in Appendix I to
the circular of the Company dated 31 October 2025, be and are hereby approved;

the amended and restated bye-laws of the Company (the “New Bye-laws”),
incorporating and consolidating all of the Proposed Amendments, a copy of
which has been produced to this meeting and marked “A” and signed by the
chairman of this meeting for the purpose of identification, be and is hereby
approved and adopted as the bye-laws of the Company in substitution for, and to
the exclusion of, the existing bye-laws of the Company with immediate effect

after the conclusion of this meeting; and

any one director of the Company (the “Director”) be and is hereby authorised
to do all such acts and things as may be necessary or expedient in order to give
effect to and implement the Proposed Amendments and the adoption of the New

Bye-laws.”
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2. “THAT:

(a) subject to and conditional upon the approval of the Registrar of Companies in
Bermuda being obtained, the English name of the Company be changed from
“Bison Finance Group Limited” to “BlockFin Holdings Limited” and its
secondary name in Chinese from * H #& &Rl HARA A" o “SEHERARA
F]” (the “Proposed Change of Company Name”) with effect from the date on
which the Registrar of Companies in Bermuda enters the new English name and
the new secondary name in Chinese of the Company into the register of
companies maintained by the Registrar of Companies in Bermuda in place of the
existing English name and secondary name in Chinese of the Company; and

(b) any one Director be and is hereby authorised to do all such acts, deeds and
things and execute all such documents, including under common seal of the
Company where applicable and attend to any necessary registration and/or filings
for and on behalf of the Company, as he/she considers necessary, desirable or
expedient for the purpose of, or in connection with, the implementation of or in

order to give effect to the Proposed Change of Company Name.”

3. “THAT subject to and conditional upon the adoption of the New Bye-laws and the
Proposed Change of Company Name as set out in special resolutions nos. 1 and 2
above being duly approved and becoming effective:

(a) the amended and restated bye-laws of the Company in the same form as the New
Bye-laws except amended to reflect the New Company Name as set out in
Appendix II to the circular of the Company dated 31 October 2025 (the “New
Bye-laws with the New Company Name”), a copy of which has been produced
to this meeting and marked “B” and signed by the chairman of this meeting for
the purpose of identification, be and is hereby approved and adopted as the bye-
laws of the Company in substitution for, and to the exclusion of, the New Bye-
laws with immediate effect upon the adoption of the New Bye-laws and the

Proposed Change of Company Name becoming effective; and

(b) any one Director be and is hereby authorised to do all such acts and things as
may be necessary to implement the proposed amendments and the adoption of

the New Bye-laws with the New Company Name.”

By Order of the Board
Bison Finance Group Limited
ZHU Dong

Executive Director

Hong Kong, 31 October 2025
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Notes:

(1

)

(3)

C))

(5)

Any member of the Company entitled to attend and vote at the SGM shall be entitled to appoint another person as
his/her proxy to attend and vote instead of him/her. A proxy need not be a member of the Company. A member

may appoint more than one proxy to attend on the same occasion.

The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is signed or
notarially certified copy of that power of attorney or authority must be lodged with the Company’s Hong Kong
share registrar, Computershare Hong Kong Investor Services Limited (““Hong Kong Share Registrar”) at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time
appointed for holding the SGM or any adjourned or postponed meeting. Completion and return of the proxy form
will not preclude a member of the Company from attending and voting in person at the SGM or any adjournment

or postponement thereof and if such event, the authority of the proxy shall be deemed to be revoked.

The register of members of the Company will be closed from Monday, 17 November 2025 to Thursday, 20
November 2025, both dates inclusive, for the purpose of ascertaining shareholders’ entitlement to vote at the SGM.
In order to be eligible to vote at the SGM, all transfer documents accompanied by the relevant share certificates
must be lodged for registration with the Company’s Hong Kong Share Registrar, Computershare Hong Kong
Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong, not later than 4:30 p.m. on Friday, 14 November 2025. The record date for determining the eligibility
of the Shareholders for attending and voting at the SGM is Thursday, 20 November 2025.

All resolutions set out in this notice of SGM will be decided by poll at the SGM.
As at the date of this notice, the Board comprises Mr. SUN Lei (Chairman) and Mr. ZHU Dong as executive

Directors; Dr. YUAN HaiHai as non-executive Director; and Dr. QI Daqing, Mr. CHEN Yigong and Mr. FENG

Zhonghua as independent non-executive Directors.
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