BEEKS FINANCIAL CLOUD GROUP PLC
(Registered in Scotland with No. SC521839)
NOTICE OF 2023 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2023 annual
general meeting of Beeks Financial Cloud Group
plc (the “Company”) will be held at Riverside
Building, 2 Kings Inch Wayy, Renfrew PA4 8YU on 21
December 2023 at 12.00 p.m.

The board of Directors of the Company (the
"Board’) recognises that the annual general
meeting ("AGM") typically represents an
opportunity to engage with members, and
provides a forum that enables members to ask
questions of, and speak with, the Board. We are
delighted to be able to invite shareholders to

attend the AGM in person at our registered office.

If shareholders plan to attend the AGM in person,
they are asked to email the Company at
investor@beeksgroup.com by 12.00 p.m.on 19
December 2023 to confirm that intention, giving
details of their name and shareholder reference
number.

Any changes to the arrangements for the AGM
(including any change to its location) will be
communicated to members before the meeting
through our website (www.beeksgroup.com) and
by RNS announcement.

A Form of Proxy for use at the Annual General
Meeting of Shareholders accompanies this
document and, to be valid, must be completed
and returned to Computershare Investor Services
PLC as soon as possible but in any event to be
received not later than 12.00 p.m. on 19 December
2023 or 48 hours before any adjourned meeting.
We encourage voting on all resolutions by
completing the proxy appointment form
enclosed with this notice, appointing the ‘Chair of
the Meeting' as your proxy. The results of the proxy
votes on the proposed resolutions will be
announced in the normal way as soon as
practicable after the conclusion of the AGM.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Event Expected time/date
Publication of 20 November 2023
this document

Latest time and
date for receipt of
Forms of Proxy

12.00 p.m. on
19 December 2023

Date and time of
Annual General Meeting

12.00 p.m.on
21 December 2023

Notes:

1. All times shown in this document are London,
England times unless otherwise stated. The
dates and times given are indicative only and
are based on the Company's current
expectations and may be subject to change.
If any of the times and/or date above
changes, the revised times and/or dates will
e notified to Shareholders through an RNS
announcement.

2. If the Annual General Meeting is adjourned,
the latest time and date for receipt of forms
of proxy for the adjourned meeting will be
notified to Shareholders through an RNS
announcement.

RESOLUTIONS

To consider and, if thought fit, passing the
following resolutions, of which resolutions 1to 5
(inclusive) will be proposed as ordinary
resolutions and resolutions 6 to 8 (inclusive) will
be proposed as special resolutions:-

1. Toreceive and adopt the financial
statements of the Company and the
directors’ and auditors' reports thereon for the
year ended 30 June 2023.

2. To approve the report of the board to the
members on directors’ remuneration for the
year ended 30 June 2023.

3. To reappoint Kevin Covington (who retires by
rotation and, being eligible, offers himself for
re-election) as a director of the Company.

4. To reappoint Grant Thornton UK LLP, Chartered
Accountants, as auditors of the Company
from the conclusion of this meeting until the
conclusion of the next general meeting at
which accounts are laid before shareholders
and to authorise the directors to fix the
auditors’ remuneration.

5. THAT the directors of the Company are
generally and unconditionally authorised
pursuant to section 551 of the Companies Act
2006 to exercise all powers to allot shares in
the Company and to grant rights to subscribe
for or to convert any security into shares in the
Company:

a. comprising equity securities (as defined in
section 560(1) of the Companies Act 2006)
up to an aggregate nominal amount of
£54,757.63 (including within such limit any
shares issued or rights granted under
paragraph (c) below) in connection with
an offer by way of rights issue:

i) to ordinary shareholders in proportion
(as nearly as may be practicable) to
their existing holdings; and

i) to the holders of other equity securities
as required by the rights of those
securities or as the directors otherwise
consider necessary, and subject to
such exclusions or other
arrangements as the directors



BEEKS FINANCIAL CLOUD GROUP PLC
(Registered in Scotland with No. SC521839)
NOTICE OF 2023 ANNUAL GENERAL MEETING

consider expedient in relation to
fractional entitlements, legal,
regulatory or practical problems
under the laws of, or the requirements
of any regulatory body or stock
exchange in, any territory, or any other
matter,
comprising equity securities up to an
aggregate nominal amount of £8,213.64 in
connection with the grant or exercise of
options under any share option scheme of
the Company; and
in any other case up to an aggregate
nominal amount of £27,378.82 (such amount
to be reduced by the nominal amount of any
equity securities allotted pursuant to the
authority in paragraph (a) above in excess of
£27,378.82), provided that such authority,
unless renewed, varied or revoked by the
Company, shall expire on 31 December 2024
or, if earlier, the date of the next annual
general meeting of the Company after the
passing of this resolution save that the
Company may, before such expiry, make an
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 an offer or
agreement as if the authority conferred
hereby had not expired.

Company as treasury shares for cash as if
section 561 of the Companies Act 2006 did
not apply to any such allotment or sale, such
authority be limited:

a. tothe allotment of equity securities in
connection with an offer of equity
securities (but, in the case of the authority
granted under resolution 5(a), by way of a
rights issue only) to:

i) the ordinary shareholders made in
proportion (as nearly as may be
practicable) to their existing
respective holdings; and

i) to the holders of other equity securities
as required by the rights of those
securities or as the directors otherwise
consider necessary, and subject to
such exclusions or other
arrangements as the directors may
deem necessary or expedient in
relation to treasury shares, fractional
entitlements, record dates, legal or
practical problems in or under the
laws of any territory or the
requirements of any regulatory body
or stock exchange;

b. to the allotment of equity securities
pursuant to paragraph 5(b) above; and

c. tothe allotment of equity securities or sale

of treasury shares (otherwise than
pursuant to paragraphs (a) and (b)

This resolution revokes and replaces all
unexercised authorities previously granted to the
directors to allot shares in the Company and to
grant rights to subscribe for, or to convert any
security into, shares in the Company but is
without prejudice to any allotment of shares or
grant of rights already made, offered or agreed
to be made pursuant to such authorities.

above) up to an aggregate nominal
amount of £8,213.64. such authority to
expire at the end of the next annual
general meeting of the Company (or, if
earlier, at the close of business on 31
December 2024) but, in each case, prior to
its expiry the Company may make offers,
and enter into agreements, which would,
or might, require equity securities to be
allotted (and treasury shares to be sold)
after the authority expires and the board
of directors may allot equity securities
(and sell treasury shares) under any such
offer or agreement as if the authority had
not expired.

6. THAT, subject to the passing of resolution 5,
the directors of the Company are authorised
pursuant to section 570 of the Companies Act
2006 to allot equity securities (as defined in
section 560(1) of the Companies Act 2006) for
cash under the authority given by resolution 5
and/or to sell ordinary shares held by the
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7. THAT, subject to the passing of resolution
5, the directors of the Company are
authorised in addition to any authority
granted under resolution 6 to allot equity
securities (as defined in section 560(1) of the
Companies Act 2006) for cash under the
authority given by resolution 5 and/or to sell
ordinary shares held by the Company as
treasury shares for cash as if section 561 of
the Companies Act 2006 did not apply to any
such allotment or sale, such authority to be:
a. limited to the allotment of equity securities
up to a nominal amount of £8,213.64; and
b. used only for the purposes of financing (or
refinancing, if the authority is to be used
within six months after the original
transaction) a transaction which the board
of directors of the Company determines to
e an acquisition or other capital
investment of a kind contemplated by the
Statement of Principles on Disapplying
Pre-Emption Rights most recently published
by the Pre-Emption Group prior to the date
of this notice, such authority to expire at the
end of the next annual general meeting of
the Company (or, if earlier, at the close of
business on 31 December 2024) but, in
each case, prior to its expiry the Company
may make offers, and enter into
agreements, which would, or might, require
equity securities to be allotted (and
treasury shares to be sold) after the
authority expires and the board of directors
may allot equity securities (and sell
treasury shares) under any such offer or
agreement as if the authority had not
expired.

8. THAT the Company be and is hereby

generally and unconditionally authorised for
the purposes of section 701 of the Companies
Act 2006 to make one or more market
purchases (within the meaning of section
693(4) of that Act) of ordinary shares of 0.125
pence each in the Company provided that:
a. the maximum number of ordinary shares
hereby authorised to be purchased is

6,570,915, representing 10% of the
Company's issued ordinary share capital
at the date of the notice of this annual
general meeting);

b. the minimum price (exclusive of any
expenses) which may be paid for each
ordinary share is 1 pence;

c. the maximum price (exclusive of any
expenses) which may be paid for each
ordinary share shall be not more than 5%
above the average of the middle market
quotations for an ordinary share on the
relevant investment exchange on which
the ordinary shares are traded for the five
business days immediately preceding the
date on which such ordinary share is
contracted to be purchased;

d. unless previously revoked or varied, the
authority hereby conferred shall expire on
the conclusion of the next annual generall
meeting of the Company; and

e. the Company may make a contract or
contracts for the purchase of ordinary
shares under this authority before the
expiry of this authority which would or
might be executed wholly or partly after
the expiry of such authority, and may
make purchases of ordinary shares in
pursuance of such a contract or
contracts, as if such authority had not
expired.

By order of the board

M

Fraser McDonald
Company Secretary
20 November 2023

Riverside Building
2 Kings Inch Way
Renfrew

Scotland

PA4 8YU
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NOTES:
Appointment of Proxy

1.

As a member of the Company you are
entitled to appoint a proxy to exercise all or
any of your rights to attend, speak and vote at
a meeting of the Company. You should have
received a proxy form with this notice of
mMeeting. You can only appoint a proxy using
the procedures set out in the notes to the
proxy form. A proxy need not be a member of
the Company. Members are encouraged to
appoint the ‘Chair of the Meeting' as their

Proxy.

To be effective, the proxy form, and any
power of attorney or other authority under
which it is executed (or a duly certified copy
of any such power or authority), must either
be (i) deposited at the Company’s Registrars
at Computershare Investor Services PLC, The
Pavilions, Bridgwater Road, Bristol BSI3 8AE or
(ii) cast via the online Investor Centre by
logging onto the Computershare website at
www.investorcentre.co.uk/eproxy, as
explained in the proxy form, in each case not
less than 48 hours (excluding weekends and
bank holidays) before the time for holding the
meeting (i.e. by 12.00 p.m. on 19 December
2023) and if not so deposited or cast shall be
invalid.

Entitlement to attend and vote

3.

Pursuant to Regulation 41 of the Uncertificated

Securities Regulations 2001, only those

members entered in the Company's register

of members at:

» close of business on 19 December 2023; or

« if this meeting is adjourned, at close of
business on the day two days prior to the
adjourned meeting, shall be entitled to
attend and vote at the meeting.

As explained on page 1 above, members are
strongly encouraged to appoint the ‘Chair of the
Meeting’ as their proxy.

Documents on Display

4.

Copies of the service contracts and letters of

appointment of the directors of the Company

will be available:

« for atleast 15 minutes prior to the
meeting; and

« during the meeting.

Communication

5.

Address:

Except as provided above or on page 1 of this
notice, members who wish to communicate
with the Company in relation to the meeting
should do so by post to the Company's
registered office, details of which are below.
No other methods of communication will be
accepted.

The Company Secretary
Riverside Building

2 Kings Inch Way
Renfrew

Scotland

PA4 8YU
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EXPLANATORY NOTES TO THE NOTICE OF ANNUAL
GENERAL MEETING
BEEKS FINANCIAL CLOUD GROUP PLC

Ordinary Resolutions

Resolutions 1to 5 are all to be proposed as
ordinary resolutions. This means that for each of
those resolutions to be passed, more than half of
the votes cast must be in favour of the resolution.

Resolution 1 — To receive and adopt the financial
statements for the year ended 30 June 2023 and
the directors’ and auditors’ reports thereon

For each financial year the directors of the
Company must present the audited financial
statements, the directors’ report and the auditors’
report on the financial statements to the
shareholders at an annual general meeting.

Resolution 2 - To approve the directors’
remuneration report

Shareholders are asked to approve the directors’
remuneration report which may be found in the
annual report on pages 29 to 31. This resolution is
an advisory one and no entitlement to
remuneration is conditional on the resolution
being passed.

Resolution 3 — Re-election of Kevin Covington
Under article 85 of the Company's articles of
association one third of the directors are required
to retire by rotation at each annual general
meeting (excluding any director who is required
to retire pursuant to article 90 of the Company's
articles and provided that if the number of
directors who are the subject of the article 85
retirement by rotation provisions is not a multiple
of three then the numlber nearest to, but not
exceeding, one third shall retire by rotation). Kevin
Covington has opted to retire from office by
rotation at the annual general meeting and,
being eligible, will offer himself for reappointment.
The board of directors is satisfied that the
performance of Kevin Covington continues to be
effective and demonstrates his commitment to
his role with the Company including commitment

of time for board meetings and other duties
required of him. Accordingly, resolution 3
proposes the reappointment of Kevin Covington.

Resolution 4 — Re-appointment and
remuneration of auditors

The Company is required at each general
meeting at which financial statements are
presented to shareholders to appoint auditors
who will remain in office until the next such
meeting. Grant Thornton UK LLP have expressed
their willingness to continue in office for a further
year. In accordance with company law and
corporate governance best practice,
shareholders are also asked to authorise the
directors to determine the auditors' remuneration.

Resolution 5 — Authority to allot shares

Under section 551 of the Companies Act 2006, the
directors of a company may only allot shares or
grant rights to subscribe for, or to convert any
security, into shares in the Company if authorised
to do so.

In line with guidance issued by the Investment
Management Association (now the Investment
Association), the authority contained in
paragraph (a) of this resolution will (if passed)
give the directors authority to allot ordinary
shares in connection with a rights issue in favour
of ordinary shareholders up to an aggregate
nominal amount equal to £54,757.63
(representing 43,806,105 ordinary shares of 0125
pence each) as reduced by the nominal amount
of any shares issued under paragraph (c) of this
resolution. This amount (before any reduction)
represents approximately two-thirds of the issued
ordinary share capital (excluding treasury shares)
of the Company as at the latest practicable date
prior to publication of the notice of the meeting.

The authority contained in paragraph (b) of this
resolution will (if passed) give the directors the
authority to allot ordinary shares up to an
aggregate nominal value of £8,213.64
(representing 6,570,915 ordinary shares of 0.125
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pence each) in connection with the issue of
shares pursuant to any share option scheme of
the Company. This amount represents
approximately 10% of the issued ordinary share
capital (excluding treasury shares) of the
Company as at the latest practicable date prior
to the publication of the notice of the meeting.
This authority will expire on 31 December 2024 or, if
earlier, at the conclusion of the next annual
general meeting.

The authority contained in paragraph (c) of this
resolution will (if passed) give the directors the
authority to allot ordinary shares up to an aggregate
nominal value of £27,378.82 (representing
21,903,052 ordinary shares of 0125 pence each).
This amount represents approximately one-third
of the issued ordinary share capital (excluding
treasury shares) of the Company as at the latest
practicable date prior to the publication of the
notice of the meeting. This authority will expire on
31 December 2024 or, if earlier, at the conclusion
of the next annual general meeting.

Special Resolutions

Resolutions 6, 7 and 8 will be proposed as special
resolutions. This means that for each of those
resolutions to be passed, at least three-quarters
of the votes cast must be in favour of the
resolution.

Resolutions 6 and 7 — Disapplication of statutory
pre-emption rights

The Companies Act 2006 gives holders of
ordinary shares, with limited but important
exceptions, certain rights of pre-emption on the
issue for cash of new ordinary shares or on the
sale of any shares which the Company may hold
in treasury following a purchase of its own shares.
The directors of the Company believe that it is in
the best interests of the Company that the board
of directors of the Company should have limited
authority to allot some shares for cash or sell
treasury shares without first having to offer such
shares to existing shareholders. The directors’
current authority expires at the close of the
forthcoming annual general meeting.

The authority sought by way of resolution 6 would
expire at the earlier of the close of the next annual
general meeting or 31 December 2024. The
authority, if granted, will relate to the allotment of
new ordinary shares or the sale of treasury shares
in respect of (a) rights issues and similar
offerings, where difficulties arise in offering shares
to certain overseas shareholders, and in relation
to fractional entitlements and certain other
technical matters, (b) the allotment of ordinary
shares pursuant to any share option scheme of
the Company having an aggregate nominal
value not exceeding £8,213.64 (being equal to 10%
of the issued ordinary share capital (excluding
treasury shares) of the Company as at the latest
practicable date prior to the publication of the
notice of the meeting), and (c) generally to
allotments (other than in respect of pre-emptive
offerings) of ordinary shares or the sale of
treasury shares having an aggregate nominal
value not exceeding £8,213.64 (being equal to 10%
of the issued ordinary share capital (excluding
treasury shares) of the Company as at the latest
practicable date prior to the publication of the
notice of the meeting).

Resolution 7, if approved, would give the directors
of the Company an additional authority to issue
ordinary shares, or sell treasury shares, for cash in
connection with an acquisition or capital
investment of kind contemplated by the
Pre-Emption Group's Statement of Principles up to
an additional aggregate nominal amount of
£8,213.64 (being equal to 10% of the issued
ordinary share capital (excluding treasury shares)
of the Company as at the latest practicable date
prior to the publication of the notice of the
meeting). The directors confirm that they will only
allot shares pursuant to this authority where the
allotment is in connection with an acquisition or
specified capital investment (as defined in the
Pre-Emption Group's Statement of Principles)
which is announced contemporaneously with the
allotment or sale, or which has taken place in the
preceding six-month period and is disclosed in
the announcement of the allotment of sale.
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The powers given by resolutions 6 and 7 will,
unless sooner revoked or renewed by the
Company in a general meeting, last until the
earlier of the close of the next annual general
meeting or 31 December 2024.

Resolution 8 — Authority to purchase the
Company's own shares

This resolution grants authority to the Company
to make purchases of up to a maximum of 10% of
the issued ordinary share capital of the Company
as at the date of the notice of this meeting.

In certain circumstances it may be
advantageous for the Company to purchase its
ordinary shares. The directors would use the
share purchase authority with discretion and
purchases would only be made from funds not
required for other purposes and in light of market
conditions prevailing at the time. In reaching a
decision to purchase ordinary shares, your
directors would take account of the Company's
cash resources and capital, the effect of such
purchases on the Company's business and on
earnings per ordinary share.

The directors have no present intention of using
the authority. However, the directors consider
that it is in the best interests of the Company and
its shareholders as a whole that the Company
should have flexibility to buy back its own shares
should the directors in the future consider that it is
appropriate to do so.

In relation to any buy back, the maximum price
per ordinary share at which the Company is
authorised in terms of resolution 8 to effect that
buy back is 5% above the average middle market
price of an ordinary share for the five business
days immediately preceding the date on which
the buy back is effected.

The statutory provisions governing buy backs of
own shares are currently contained in, inter alios,
sections 693 and 701 of the Companies Act 2006.



