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NOTICE FOR THE CONVOCATION 

OF AN EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS 

OF NANDUQ PLC (the Company) 
 

Distributed electronically to: 

All the shareholders of NanduQ plc 

Auditors of NanduQ plc 

 

December 23, 2025 

 

THIS NOTICE IS GIVEN in accordance with the Articles of Association of the Company (the Articles) 

to inform that the EXTRAORDINARY GENERAL MEETING of shareholders of the Company (the 

Meeting) will be convened and held on February 09, 2026 at 10.00 a.m. (Cyprus time) at the Company’s 

registered office at 12 Kennedy Avenue, Kennedy Business Centre, 2nd floor, P.C. 1087, Nicosia, Cyprus, 

for the purpose of considering the following matters, and if thought fit, approve the resolutions set out in 

below: 

 

WHEREAS, the Company intends to establish a Group employees’ long-term equity-based incentive plan 

(the LTEIP), to be implemented through an employee benefit trust to be established (the NanduQ 

Employees Trust), in order to provide a long-term incentive and remuneration arrangement for employees 

and/or management of the Company and/or its Group. 

 

WHEREAS, in line with sections 57A – 57F of the Cyprus Companies Law Cap. 113, as amended (the 

Cyprus Companies Law), and as permitted by Regulations 52(b)(2) and 79B of the Articles, it is proposed 

that the Company would implement a share buyback of Class B shares of up to ten percent (10%) of its 

then total issued share capital, to be executed through one or series of buybacks (each a Share Buyback 

and collectively the Share Buyback Programme). 

 

PART A 

APPROVAL OF THE AMENDED AND RESTATED ARTICLES OF ASSOCIATION OF THE 

COMPANY 

 

WHEREAS, pursuant to Regulation 79B(c) of the Articles and section 12 of the Cyprus Companies Law, 

any amendments to the Articles are subject to the approval by a general meeting of the shareholders. 

 

WHEREAS, according to the minutes of the meeting of the Board of Directors of the Company held on 

December 19, 2025, the Board of Directors of the Company have recommended the Meeting to delete the 

current Articles in their entirety and replace them with the amended and restated Articles of Association of 

the Company as attached in Annex A hereto for the purpose of implementing the LTEIP arrangements. 

 

THE FOLLOWING SPECIAL RESOLUTION IS PROPOSED: 

 

1. THAT the Company’s Articles be amended by deleting the current Articles in their entirety and 

replacing them with the amended and restated Articles of Association of the Company as attached in 

Annex A hereto. 

 

PART B 

INCREASE OF AUTHORISED SHARE CAPITAL OF THE COMPANY 

 

WHEREAS, pursuant to Regulations 79A(a) and 51 of the Articles and sections 59A and 60 of the Cyprus 

Companies Law, any increase of the authorised capital of the Company is subject to the approval by a 

general meeting of the shareholders. 
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WHEREAS, the authorised share capital of the Company constitutes EUR 115,425.00 divided into (i) 

127,913,522 class A shares of nominal value EUR 0.0005 each; and (ii) 102,936,478 class B shares of 

nominal value EUR 0.0005 each. 

 

WHEREAS, according to the minutes of the meeting of the Board of Directors of the Company held on 

December 19, 2025, the Board of Directors of the Company have recommended the Meeting to increase 

the authorised share capital of the Company to EUR 315,425.00 by the creation of 800,000 class C 

redeemable preference shares of nominal value EUR 0.25 each for the purpose of implementing the LTEIP 

arrangements. 

 

THE FOLLOWING SPECIAL MAJORITY RESOLUTION IS PROPOSED: 

 

1. THAT the increase the authorised share capital of the Company from EUR 115,425 divided into (i) 

127,913,522 class A shares of nominal value EUR 0.0005 each; and (ii) 102,936,478 class B shares 

of nominal value EUR 0.0005 to EUR 315,425.00 divided into (i) 127,913,522 class A shares of 

nominal value EUR 0.0005 each; (ii) 102,936,478 class B shares of nominal value EUR 0.0005 each; 

and (iii) 800,000 class C redeemable preference shares of nominal value EUR 0.25 each by the 

creation of 800,000 class C redeemable preference shares of nominal value EUR 0.25 each, be and 

is hereby approved. 
 

PART C 

RESERVATION OF TOTAL AMOUNT OF SHARES FOR ISSUANCE UNDER THE LONG-

TERM EQUITY-BASED INCENTIVE ARRANGEMENTS  

 

WHEREAS, pursuant to Regulation 79B(e) of the Articles, the approval of the total number of shares and 

classes of shares to be reserved for issuance under any employee stock option plan or any other equity-

based incentive compensation program of the Group is subject to the approval by a general meeting of the 

shareholders. 

 

WHEREAS, according to the minutes of the meeting of the Board of Directors of the Company held on 

December 19, 2025, the Board of Directors of the Company have recommended the Meeting to reserve 

800,000 class C redeemable preference shares in the Company of nominal value EUR 0.25 each out of the 

authorised and not yet issued capital of the Company for issuance to the NanduQ Employees Trust, once it 

is established, for the purpose of implementing the LTEIP arrangements. 

 

THE FOLLOWING SPECIAL RESOLUTION IS PROPOSED: 

 

1. THAT 800,000 class C redeemable preference shares in the Company of nominal value EUR 0.25 

each out of the authorised and not yet issued capital of the Company be and are hereby reserved for 

issuance to the NanduQ Employees Trust, once it is established, for the benefit of employees and/or 

management of the Company and/or its Group pursuant to the terms of a trust deed to be determined 

and approved by the Board of Directors of the Company at its discretion. 

 

PART D 

ISSUANCE AND ALLOTMENT OF SHARES TO THE NANDUQ EMPLOYEES TRUST 

 

WHEREAS, pursuant to Regulation 10 of the Articles, the issuance of any preference shares by the 

Company, which are liable to be redeemed at the option of the Company are subject to the approval by a 

general meeting of the shareholders. 

 

WHEREAS, according to the minutes of the meeting of the Board of Directors of the Company held on 

December 19, 2025, the Board of Directors of the Company have recommended the Meeting to issue and 
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allot 800,000 class C redeemable preference shares in the Company of nominal value EUR 0.25 each (the 

Class C Shares) to the NanduQ Employees Trust, once it is established, at the nominal value of such shares 

to be paid to the Company in cash. 

 

WHEREAS, the Class C Shares in the Company would be redeemable at the discretion of the Board of the 

Directors of the Company on such terms and in such manner as set out in Regulation 6A of the amended 

and restated Articles of Association of the Company. 

 

THE FOLLOWING SPECIAL RESOLUTIONS ARE PROPOSED: 

 

1. THAT 800,000 class C redeemable preference shares of nominal value EUR 0.25 each (being the 

class C redeemable preference shares reserved as per the above resolution) be and are hereby 

authorised to be issued and allotted to the NanduQ Employees Trust, once it is established, for a total 

consideration of EUR 200,000 to be paid to the Company in cash. 
 

2. THAT the Board of Directors of the Company be and is hereby authorised, in its sole discretion, to 

redeem the Class C Shares in the Company on such terms and in such manner as set out in Regulation 

6A of the amended and restated Articles of Association of the Company. 
 

PART E 

DISAPPLICATION OF PRE-EMPTION RIGHTS IN RELATION TO THE CLASS C SHARES IN 

THE COMPANY 

 

WHEREAS, the shareholders have been provided with and have considered the report of the Board of 

Directors of the Company as of December 19, 2025, as attached in Annex B hereto, which recommends to 

disapply, pursuant to section 60B(5) of the Cyprus Companies Law, any pre-emption rights and/or any 

other rights they may have under the Cyprus Companies Law and/or the Articles with regard to the issuance 

and allotment of the 800,000 class C redeemable preference shares of nominal value EUR 0.25 each in the 

Company to the NanduQ Employees Trust in exchange for the cash consideration as per the above 

resolutions. 

 

THE FOLLOWING SPECIAL MAJORITY RESOLUTION IS PROPOSED: 

 

1. THAT any pre-emption rights and/or any other rights the shareholders may have under the Cyprus 

Companies Law and/or the Company’s Articles of Association with regard to the issuance and 

allotment of the 800,000 class C redeemable preference shares of nominal value EUR 0.25 each in 

the Company to the NanduQ Employees Trust in exchange for the cash consideration as per the 

above resolutions be and are hereby disapplied pursuant to section 60B(5) of the Cyprus Companies 

Law.  

 

PART F 

APPROVAL OF THE SHARE BUYBACK PROGRAMME 

 

WHEREAS, subject to the issuance of the Class C Shares in the Company as per the above resolutions, it 

is proposed to authorise the Board of Directors of the Company to acquire, for and on behalf of the 

Company, Class B shares in the Company up to a maximum of ten percent (10%) of the Company’s then 

total issued share capital, on such terms and conditions as the Board of Directors of the Company may 

determine from time to time by issuing and implementing the Share Buyback Programme, to be executed 

through one or series of buybacks, provided that such program shall be subject to the following conditions, 

but in any case shall comply with all applicable laws and regulations, as amended or replaced from time to 

time, including, without limitation, the Cyprus Companies Law and any laws and regulations of the relevant 

regulatory authority or stock exchange on which the Company’s shares are listed (the Legal Framework): 
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− The total nominal value of the shares to be acquired and held at any time, including any shares held 

by the Company and/or a third party on behalf of the Company, shall not exceed at any time ten 

percent (10%) of the issued share capital of the Company for the time being. 

 

− The authorisation for the Share Buyback Programme shall remain in force for a period of twelve 

(12) months from the date of this Special Resolution.  

 

− The minimum purchase price per a Class B share in the Company shall be U.S.$ 2.75. 

 

− The maximum purchase price per Class B share in the Company shall be U.S.$ 5.75. 

 

− The Company may hold the shares acquired under the Share Buyback Programme for a period of 

up to two (2) years from the date of their acquisition. 

 

− The consideration payable by the Company for the acquisition of its own shares shall be paid out 

of the realised and undistributed profits. 

 

− The Board of Directors of the Company shall have full discretion with respect to the 

implementation of the Share Buyback Programme, subject to compliance with the Legal 

Framework and this Special Resolution, including with respect to: launch and termination dates, 

prices at which the shares will be acquired, method of payment (by cash or in specie or partly in 

cash and partly in specie), volume of shares to be acquired at each instance, including the increase 

or decrease thereof following launch (which for the avoidance of doubt, shall collectively not 

exceed the maximum number of shares noted above), amendment, postponement and/or 

termination of a Share Buyback, any amendment and modification of the foregoing parameters 

(insofar as permitted by all applicable laws) and any other matters and terms of acquisition of the 

shares. 

 

− The Board of Directors of the Company shall also be entitled, at its sole discretion, to effect 

settlement of the purchase price for any Class B shares in the Company purchased by way of set-

off of existing obligations towards the Company in lieu of paying cash consideration. 

 

− Any shares purchased by the Company under the Share Buyback Programme may be subsequently 

cancelled, or otherwise dealt with in accordance with the Cyprus Companies Law. 

 

THE FOLLOWING SPECIAL RESOLUTION IS PROPOSED: 

 

1. THAT the Board of Directors of the Company be and is hereby authorised to acquire, for and on 

behalf of the Company, Class B shares in the Company up to a maximum of ten percent (10%) of 

the Company’s then total issued share capital, on such terms and conditions as the Board of Directors 

of the Company may determine from time to time by issuing and implementing the Share Buyback 

Programme, to be executed through one or series of buybacks, provided that such program shall be 

subject to the following conditions, but in any case shall comply with the Legal Framework: 

 

− The total nominal value of the shares to be acquired and held at any time, including any shares held 

by the Company and/or a third party on behalf of the Company, shall not exceed at any time ten 

percent (10%) of the issued share capital of the Company for the time being. 

 

− The authorisation for the Share Buyback Programme shall remain in force for a period of twelve 

(12) months from the date of this Special Resolution.  

 

− The minimum purchase price per a Class B share in the Company shall be U.S.$ 2.75. 
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− The maximum purchase price per Class B share in the Company shall be U.S.$ 5.75. 

 

− The Company may hold the shares acquired under the Share Buyback Programme for a period of 

up to two (2) years from the date of their acquisition. 

 

− The consideration payable by the Company for the acquisition of its own shares shall be paid out 

of the realised and undistributed profits. 

 

− The Board of Directors of the Company shall have full discretion with respect to the 

implementation of the Share Buyback Programme, subject to compliance with the Legal 

Framework and this Special Resolution, including with respect to: launch and termination dates, 

prices at which the shares will be acquired, method of payment (by cash or in specie or partly in 

cash and partly in specie), volume of shares to be acquired at each instance, including the increase 

or decrease thereof following launch (which for the avoidance of doubt, shall collectively not 

exceed the maximum number of shares noted above), amendment, postponement and/or 

termination of a Share Buyback, any amendment and modification of the foregoing parameters 

(insofar as permitted by all applicable laws) and any other matters and terms of acquisition of the 

shares. 

 

− The Board of Directors of the Company shall also be entitled, at its sole discretion, to effect 

settlement of the purchase price for any Class B shares in the Company purchased by way of set-

off of existing obligations towards the Company in lieu of paying cash consideration. 

 

− Any shares purchased by the Company under the Share Buyback Programme may be subsequently 

cancelled, or otherwise dealt with in accordance with the Cyprus Companies Law. 

 

***************************************************************************** 

 

RECORD DATE 

 

Only the holders of class A shares and class B shares of the Company whose names are registered in the 

Register of Members of the Company on the end of business as of December 22, 2025, are entitled to 

attend and vote at the Meeting either personally or by proxy, and such proxy need not be a shareholder of 

the Company. 

 

The holders of American Depositary Shares, each representing one class B share of the Company, (the 

ADSs Holders) should refer to Section “Information for ADSs Holders”. 

 

PROXY 

 

The instrument appointing a proxy shall be in writing under the hand of the appointer or of his attorney 

duly authorised in writing, or, if the appointer is a corporation, either under seal or under the hand of an 

officer or attorney duly authorised. 

 

The instrument appointing a proxy authorizing such proxy to attend the Meeting and to exercise discretion 

shall be in the form as attached in Annex C hereto or a form as near thereto as circumstances admit. 

 

The instrument appointing a proxy authorizing such proxy to attend the Meeting and to vote on your behalf 

under your special instructions shall be in the form as attached in Annex D hereto or a form as near thereto 

as circumstances admit. 
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NOTE: In the sample instrument of proxy, the name of the Deputy Chief Executive Officer of the Company 

(the Deputy CEO) is inserted as proxy. The Deputy CEO will attend the Meeting. Accordingly, should you 

wish, you may sign and deposit the instrument of proxy to attend the Meeting and vote on your behalf as 

you will specifically instruct on the instrument of proxy. The Deputy CEO will not vote for any matter on 

any shareholder’s behalf unless the proxy includes specific voting instructions. 

 

Original of any instrument of proxy or its notarially certified copy shall be deposited at the Company’s 

registered office at 12 Kennedy Avenue, Kennedy Business Centre, 2nd floor, P.C. 1087, Nicosia, Cyprus, 

and a copy of such instrument of proxy shall be delivered to the Company by electronic mail to 

corporatelawyer@nanduq.com at any time BEFORE the time for holding the Meeting, i.e. by February 

09, 2026 10.00 a.m. (Cyprus time) (the Cut Off Time). 

 

Proxies deposited after the Cut Off Time shall not be treated as valid. 

 

INFORMATION FOR ADSs HOLDERS 

 

The eligible ADSs holders exercise their nomination and voting rights in accordance with relevant 

provisions of the Amended and Restated Deposit Agreement dated February 20, 2025, and act through the 

custodian of the Company's ADS program. 

 

The eligible ADSs holders seeking to make a nomination or nominations to the Board of Directors of the 

Company shall contact RCS Trust and Corporate Services Ltd. by electronic mail at 

operations@rcsgroup.com. 

 

The eligible ADSs holders could submit their voting instructions to RCS Trust and Corporate Services Ltd., 

via its online platform, accessible upon registration at: https://rcsgroup.com/signin/.  

 

MATERIALS 

 

Copies of certain materials related to the Meeting, including this notice of the Meeting, forms of instruments 

appointing proxy, are available for no charge in electronic form on the Company’s website: 

https://nanduq.com/governance/general-meetings/.  

 

Attached: 

1. Annex A – Draft of Amended and Restated Articles of Association of the Company. 

2. Annex B – Report of the Board of Directors of the Company as of December 19, 2025. 

3. Annex C – Sample of Proxy to exercise discretion. 

4. Annex D – Sample of Proxy to vote under instructions. 

 

 

 

Yours faithfully, 

 

 

 

……………………. 

Ms. Oxana Sirotinina 

Chairwoman of the Board of Directors 

for and on behalf of NanduQ plc 
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