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TCS GROUP HOLDING PLC
Registered Number H.E. 107963

(the ‘Company’)
NOTICE OF ANNUAL GENERAL MEETING (“AGM”)

To all the members of the Company (the “Shareholders” and each a “Shareholder”)
Notice is hereby given that the AGM of the Company for the year 2019 will  be held at 5th floor, 25
Berengaria, Spyrou Araouzou 25, Limassol 3036, Cyprus on 16 August 2019 at 11:30 am, for the
Shareholders to consider and if deem fit approve the matters set out below.

The board of directors of the Company (the “Board of Directors”) proposes the following agenda:

AGENDA
i. Welcoming the Shareholders.
ii. Shareholders present at the AGM.
iii. Resolutions to be considered and voted upon:

Ordinary Business
1. Appointment of Chairperson of the Meeting.
2. To re-appoint PricewaterhouseCoopers Limited, Cyprus as auditors of the Company and to

authorise the Board of Directors to determine the remuneration of the auditors in accordance
with their terms of engagement.

3. To re-appoint Mr. Martin Cocker as a director of the Company.
4. To approve the remuneration of the members of the Board of Directors.

Special Business
5. To authorise the Board of Directors to buy back class A shares, or interests in class A shares

including global depository receipts, in the Company.

iv. To receive and consider the Annual Report for the year ended 31 December 2018.
v. Result of Resolution Voting.
vi. Close of Meeting.

A more detailed description and the background to items 1-5 and proposed resolutions are attached
hereto as Appendix 1.

NOTES
A. Available documents and information

The full and complete Annual Report of the Company for the year 2018 (including the Corporate
Governance, the Report of the Board of Directors, the Consolidated Financial Statements of the
Group for the year ended 31 December 2018) and all documents to be submitted to the Meeting
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may be obtained from the registered office of the Company at 5th Floor, 25 Berengaria, Spyrou
Araouzou 25, Limassol 3036, Cyprus.

These documents are available on the websites of the Group at www.tcsgh.com.cy/ and
https://www.tinkoff.ru/eng/investor-relations/.

B. Record Date
 The record date for participation at the Meeting is set to be 14 August 2019 (the “Record Date”).

Only holders of shares conferring the right to attend and vote at the Meeting registered as at the
opening of business in Limassol, Cyprus on the Record Date in the Company’s register of members
shall be entitled to participate and vote at the Meeting. Any change in the recording in the register
after the opening of business on the Record Date will not be taken into account in determining the
right of any person to attend and vote at the Meeting.

Evidence of the shareholder’s status may be established with the presentation of the Identity Card
or other certificate of recognition, based on which the Company can verify the identification with
the register of members.

C. Notice of Annual General Meeting
A copy of the notice of the Meeting is also available on the websites of the Group at
www.tcsgh.com.cy/ and https://www.tinkoff.ru/eng/investor-relations/.

D. Shareholders’ rights
i. Right of placement of proposed resolution

In accordance with Article 127B of the Companies Law, Cap. 113 (the Law), the Company’s
shareholders have the right to submit a proposed resolution as a subject of the Agenda of the
Meeting, provided that they own at least 5% of the issued share capital which represents at
least 5% of the total voting rights of all the shareholders who have the right to vote at the
Meeting.

ii. Right of submission of questions
Subject to any measures the Company may take in order to safeguard the identity of the
shareholders and in accordance with the provisions of article 128C (2) of the Law, any
shareholder has the right to submit questions relating to the subjects of the agenda of the
Meeting and obtain answers to those questions by the Company. The Company may provide a
general answer to questions having the same content.

E. Right to Appoint Proxy
Any shareholder entitled to attend and vote at the Meeting, is entitled to appoint pursuant to section
130 of the Law, a proxy to attend and vote in his place. The proxy may not be a member of the
Company. The Form of Proxy is attached hereto as Appendix 2 and is also available on the websites
of the Group at www.tcsgh.com.cy/ and https://www.tinkoff.ru/eng/investor-relations/. The Form of
Proxy must be completed and returned by regular mail, facsimile or e-mail so as to be received at
least 48 hours before the time fixed for the Meeting to:

TCS GROUP HOLDING PLC
Attn: Ioanna Georgiou

Phone: +357 2505 0668
Facsimile: +357 2504 0415
E-mail: ioanna.georgiou@royalpine.com
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APPENDICES
1. Background and Proposed Resolutions; and
2. Proxy Form

Limassol, 22 July 2019

____________________________
BY THE ORDER OF THE BOARD
Ioanna Georgiou
on behalf of
CAELION SECRETARIAL LIMITED
Secretary
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APPENDIX 1 - BACKGROUND AND PROPOSED RESOLUTIONS

1.  Appointment of Chairperson of the Meeting
It is proposed that the Chairperson of the Board of Directors (or if not present, any Director present
and willing to act) be appointed as Chairperson of the Meeting.

ORDINARY RESOLUTION
THAT the Chairperson of the Board of Directors (or if not present, any Director present and willing to
act) be appointed as Chairperson of the Meeting.

2. Re-Appointment of PricewaterhouseCoopers Limited, Cyprus as auditors of Company
and approval of their remuneration

The Board of Directors, on the recommendation of the Audit Committee, has proposed that
PricewaterhouseCoopers Limited, Cyprus be re-appointed as Auditors of the Company.  It was further
proposed that the remuneration of PricewaterhouseCoopers Limited, Cyprus be approved by the Board
of Directors in accordance with their terms of engagement.

ORDINARY RESOLUTION
THAT PricewaterhouseCoopers Limited, Cyprus be re-appointed as Auditors of the Company, pursuant
to section 153 of the Law, as recommended by the Audit Committee and the Board of Directors be and
is hereby authorised to approve their remuneration in accordance with their terms of engagement.

3. Re-appointment of Mr. Martin Cocker as director of the Company
The Board of Directors appointed Martin Cocker as a member of the Board of Directors on 22 October
2013. He last retired by rotation on 29 May 2018 at the Company’s annual general meeting and was
re-appointed as a director of the Company on the same date.  In accordance with the Articles of
Association of the Company, one – third of the directors of the Company shall retire by rotation at
each annual general meeting where they are eligible for re-appointment subject to recommendation
by the Board of Directors.

Martin Cocker retires with effect from the conclusion of the Meeting. The Board of Directors has
proposed that Martin Cocker be re-appointed as a director of the Company, and in this respect notice
will be promptly delivered to all Shareholders in accordance with the Articles of Association of the
Company.

Martin Cocker (age 59) has been an independent Non-executive Director, the Chairman of the Audit
Committee and a member of the Remuneration Committee of the Company since October 2013.
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ORDINARY RESOLUTION
THAT Mr Martin Cocker be re-appointed as director of the Company with effect as of the conclusion of
the Meeting.

4. Approval of remuneration of the members of the Board of Directors
It is proposed that the Meeting resolves the aggregate remuneration of the members of the Board of
Directors for the year 2019.  The level of the proposed remuneration for the Executive Directors of the
Company has been proposed by the Remuneration Committee and is, to its knowledge, in accordance
with market practice.

ORDINARY RESOLUTION
THAT the aggregate remuneration of the members of the Board of Directors for the year 2019 be
capped at US$530,000.00 (five hundred thirty thousand), and the Board of Directors be and is hereby
authorised to allocate this amount between each Executive Director sitting on the Board as proposed
by the Remuneration Committee and in accordance with their terms of appointment (where any amount
is payable otherwise than in US$ the conversion rate used shall be that prevailing at the date of the
notice of Meeting) and to each Non-executive Director sitting on the Board in accordance with their
terms of appointment.

5. Buy back of class A shares or interests (legal and/or beneficial) in class A shares in
the issued share capital of the Company, including depositary receipts representing
class A shares in the Company (the “Securities” and each a “Security”)

The Company is enabled by regulation 17 of its Articles of Association to purchase any Securities.
In accordance with section 57A of the Companies’ Law Cap. 113 (the ”Law”) and regulation 17 of the
Company’s Articles of Association, the Board of Directors proposed that the Company purchases such
number of Securities not exceeding in aggregate 10% in nominal capital value of the entire issued
share capital of the Company as at the date of passing of this resolution, subject to the Law and to the
Articles of Association.

SPECIAL RESOLUTION
THAT The Board of Directors be and is hereby authorised to buy-back such number of Securities not
exceeding in aggregate 10% in nominal capital value of the entire issued share capital of the Company
as at the date of passing of this resolution within a time frame of twelve months from the date hereof:
PROVIDED that:

i. the number of Securities that will be acquired shall not exceed the maximum number of shares
permitted under section 57A of the Companies’ Law Cap. 113 as amended;

ii. the duration of the authorization for the buy-back of the Securities shall terminate twelve
months from the date of this resolution or if later on the conclusion of the annual general
meeting of the Company to be held in 2019;
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iii. the acquired Securities will be disposed of by the Company within two years from the date they
are acquired by the Company;

iv. the maximum price that may be so paid for a Security shall be an amount equal to the highest
of:  (a)  105%  of  the  average  of  the  middle  market  quotations  for  a  GDR  taken  from  and
calculated by reference to  the London Stock Exchange Daily  List  for  the five business  days
immediately preceding the day on which the GDR is purchased; (b) the price of the last
independent trade; and (c) the highest current independent bid;

v. the minimum price that may be so paid for a Security will be US$0.04; and
vi. such buy-back is in accordance with the Company’s Articles of Association.

The Board of Directors be and is hereby authorised to take all steps to proceed with the purchase of
Securities as it thinks fit and proper, always within the scope of this resolution.

Receipt and Consideration of the Annual Report for the year ended December 2018
The Annual Report (including directors’ report and auditors’ report) for the financial year 2018, including
the consolidated accounts of the Group is available at the Group’s websites at www.tcsgh.com.cy/ and
at https://www.tinkoff.ru/eng/investor-relations/.

It is CONFIRMED that the shareholders have received and considered the Annual Report for the financial
year 2018 including the directors’ report and auditors’ report thereon.

Retirement of Philippe Delpal
Philippe Delpal (age 45) has been a Non-executive Director, a member of the Audit Committee and a
member of the Remuneration Committee of the Company since October 2013. He last retired by
rotation on 29 May 2017 at the Company’s annual general meeting and was re-appointed as a director
of the Company on the same date.

In accordance with the Articles of Association of the Company, one–third of the directors of the
Company shall retire by rotation at each annual general meeting where they are eligible for re-
appointment.  Philippe  Delpal,  who  has  been  longest  in  office  since  his  last  appointment  (or  re-
appointment)  and  is  subject  to  the  Company’s  retirement  by  rotation  rules,  has  not  asked  to  be
considered for re-appointment.

Philippe Delpal retires with effect from the conclusion of the Meeting.
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APPENDIX 2 - FORM OF PROXY
PROXY – ANNUAL GENERAL MEETING – 16 AUGUST 2019 - TCS GROUP HOLDING PLC

Shareholders who are not able to attend the Annual General Meeting at 11:30 am on 16 August 2019,
may be represented by way of proxy, in which case this proxy form may be used.
The undersigned shareholder in TCS GROUP HOLDING PLC hereby appoints:
The Chairperson of the Board of Directors and if not present, any Director present and willing to act as
Chairperson of the Annual General Meeting as my/our proxy to vote in my/our name(s) and on my/our
behalf at the Annual General Meeting of TCS GROUP HOLDING PLC to be held on 16 August 2019, and
at any adjournment of the meeting.

This form is to be used in respect of the resolutions mentioned below as follows:

AGENDA ITEM In favour Against Abstain
1. Appointment of Chairperson of the Meeting

2. Re-appointment of PricewaterhouseCoopers
Limited, Cyprus as Auditors of the Company and
authorisation of the Board of Directors to determine
their remuneration in accordance with their terms
of engagement

3. Re-appointment of Mr. Martin Cocker as a director
of the Company

4. Approval of remuneration of the members of the
Board of Directors

5. Granting of authority to the Board of Directors to
buy back any class A shares or interests in class A
shares including global depository receipts in the
Company

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.

Number of shares: _____________

The name and address of the shareholder:

______________________________________________________________________________
(please use capital letters)

_______________________
Date

_______________________
Place

_______________________
Signature

If this proxy is given by signatory powers, please attach a certificate of registration, other evidence
of authority.


