Special Business Resolutions
of
Bowen Fintech Plc
Passed on 16 August 2024

At the General Meeting of Bowen Fintech Plc held at the ofﬁces of Reynolds Porter Chamberlain LLP, Tower Bridge House, St Katharine’s Way, London E1W 1AA on 16 August 2024 at 11.00 a.m, all the resolutions proposed were passed. The resolutions, all of which are special business, are as follows:

ORDINARY RESOLUTIONS

1. THAT the waiver granted by the Panel on Takeovers and Mergers of the obligation that would otherwise arise on any member of the Concert Party to make a general offer to shareholders of the Company pursuant to Rule 9 of the City Code on Takeovers and Mergers (the “Takeover Code”) as a result of the issue of the Consideration Shares to them pursuant to the acquisition agreement between (1) the Company and (2) Minnadeooyasan-Hanbai Co. Ltd (“MOH”) and (3) Kyosei Bank Co., Ltd for the purchase of approximately 97.41 per cent. of the share capital of MOH by the Company dated 30 July 2024 (“Acquisition Agreement”), be and is hereby approved. 

In order to comply with the Takeover Code, the waiver under Rule 9 of the Takeover Code will be taken on a poll to be passed by more than 50 per cent. of votes cast by the Independent Shareholders present and voting at this Meeting in person or by proxy and no members of the Concert Party will vote on the Waiver Resolution. 

2. THAT subject to passing of Resolution 1 above, in substitution for any equivalent authorities and powers granted to the Directors prior to the passing of this resolution, the Directors be and are hereby generally and unconditionally authorised pursuant to section 551 of the Companies Act 2006 (“Act”), to exercise all powers of the Company to allot shares in the Company, or grant rights to subscribe for or to convert any security into shares of the Company (‘Relevant Securities’) up to an aggregate nominal amount of: 
a. £2,297,793, in relation to the issue of the Consideration Shares (as such term is defined in the prospectus published by the Company dated 31 July 2024 of which this Notice forms part (the “Prospectus”)); and 
b. 
c. £142,500 in relation to the Additional Shares (as such term is defined in the Prospectus); 

in each case to such persons and at such times and on such terms as the Directors think proper provided that this authority shall, unless previously renewed, varied or revoked by the Company in general meeting, expire at the conclusion of the next annual general meeting of the Company or, if earlier, fifteen (15) months from the date of passing this resolution, save that the Company may before such expiry make any offer or agreement which would or might require shares to be allotted, or rights to be granted, after such expiry, and the Directors may allot shares or grant rights in pursuance of such offer or agreement as if the authority conferred hereby had not expired.

SPECIAL RESOLUTION

3. THAT, subject to the passing of Resolution 2 above, the Directors be and are hereby empowered pursuant to section 570 of the Act to allot equity securities (as defined in section 560 of the Act) for cash pursuant to the authority conferred upon them by Resolution 2, or by way of a sale of treasury shares, as if section 561 of the Act did not apply to such allotment provided that this power shall be limited to the allotment of the Additional Shares up to an aggregate nominal amount of £142,500 provided that this power shall, unless previously renewed, varied or revoked by the Company in general meeting, expire at the conclusion of the next annual general meeting of the Company or, if earlier, fifteen (15) months from the date of passing this resolution, save that the Company may before such expiry make any offer or agreement which would or might require equity securities to be allotted after such expiry, and the Directors may allot equity securities in pursuance of such offer or agreement as if the power conferred hereby had not expired. This authority is in substitution for all previous authorities conferred on the Directors in accordance with section 570 and 561 of the Act to the extent not utilised at the date it is passed. 

ORDINARY RESOLUTION

4. THAT Crowe U.K. LLP be removed as auditors of the Company, and RPG Crouch Chapman LLP be appointed as auditors of the Company to hold office with effect from 20 June 2024 to the conclusion of the next meeting at which accounts are laid before the Company following their appointment at a remuneration to be determined by the Directors.
