
 

 

 

TO THE SHAREHOLDERS OF 

 

 

NANDUQ PLC 

______________________________________________________ 

 

REPORT OF THE BOARD OF DIRECTORS OF 

NANDUQ PLC 

DATED DECEMBER 19, 2025 

______________________________________________________ 

 

 

 

 

 

 

 

 

 

 

 

 

Nicosia, Cyprus 

2025 



 

 

2 

 

 

NanduQ PLC 

(the “Company”) 

The present document (the “Board Report”) is drawn by the board of directors of the Company (the “Board”) 

with the purpose of setting out to the shareholders of the Company their reasoning for the proposed 

disapplication of the shareholders’ pre-emption rights as in accordance with section 60B(5) of the Cyprus 

Companies Act, Cap. 113 (the “Law”).  

Background 

The Company is entering a new phase of development that will define its long-term growth trajectory and serve 

as the primary driver of future shareholder value. 

The success of this phase will require not only financial resources but also on the dedication, expertise, and 

focused effort of the Company's key managers and employees. The upcoming challenges — including the 

execution of strategic initiatives, the integration of new assets and capabilities, and the realization of operational 

and financial efficiencies, will require managerial effort and resource concentration. 

In this context, the Company’s management recognizes the importance of establishing a robust incentive 

framework that is directly aligned with the long-term success of this new phase of development and the interests 

of the Company's shareholders. 

Objective of the Initiative 

The objective of this initiative is to develop and implement a Long-Term Incentive (the “LTI”) plan designed 

to: 

• Incentivize the achievement of key performance indicators related to this phase of development (e.g., 

financial targets, successful integration, synergy realization). 

• Align the interests of key employees and management with the long-term interests of the Company's 

shareholders. 

• Motivate and retain mission-critical talent whose contribution is paramount to the investment's success. 

• Provide fair reward for delivering results that significantly enhance the Company's value. 

Rationale for Equity-Based Motivation and the Need for a New Share Class 

While during this phase the Company is unable to utilize significant direct-payout bonuses for this purpose, an 

equity-based LTI plan is the most strategically sound solution for the following reasons: 

• Perfect Alignment with Shareholders: An equity-based plan creates a true "owner mentality". 

Participants benefit only due to an increase in the fundamental value of the Company. 

• Long-Term Focus: It directly ties compensation to long-term value creation, discouraging short-term 

decision-making. 

• Conservation of Cash: It does not impact the Company's operational cash flow, preserving liquidity for 

the investment and core operations. 

• Powerful Retention Tool: Vesting schedules over multiple years ensure that key talent remains 

committed to the Company throughout the critical implementation period. 



 

 

3 

 

To implement an effective and flexible equity plan, the creation of a special class of shares (preferred Class C 

shares) is required specifically for this LTI plan.  

800,000 Class C redeemable preference shares of nominal value €0.25(the “Class C Shares”) each shall be 

reserved for issuance to an employee benefit trust to be established for the benefit of employees and/or 

management of the Company (the “EBT”). 

The Board’s recommendations 

1. The Board notes that it is recommended herein that the pre-emption rights be disapplied for the following 

main reasons: 

(a) The execution of pre-emption rights does not align with the aims of the LTI plan. A particular portion 

of shares is to be transferred to the EBT so that these shares could be distributed in accordance with 

the LTI plan purposes, rather than being offered to public. 

(b) Without a waiver of pre-emption rights, the Company would be required to conduct rights offering 

which can increase the distribution period. 

2. The Board therefore recommends the shareholders to disapply, pursuant to section 60B(5) of the Law, 

any pre-emption rights and/or any other rights they may have under the Law and/or the Company’s 

Articles of Association with regard to the issuance and allotment of the Class C Shares in the Company 

to the EBT. 

3. Bearing all the above in mind, the Board recommends to the shareholders of the Company that they 

proceed with the disapplication of their pre-emption rights. 

 

Signed on December 19, 2025 

 

 

……………………….. 

Ms. Oxana Sirotinina 

Chairwoman of the Board of Directors  

NanduQ PLC 
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