Escher Group Holdings plc
(the “Company”)

Form of Proxy
I/We ....................................................................................................................................................................................
of ........................................................................................................................................................................................
being a member/members of the above‐named Company hereby appoint the Chairman of the Meeting or (see Note (e))
..............................................................................................................................................................................................
of ........................................................................................................................................................................................
as my/our proxy to vote for me/us on my/our behalf at the Annual General Meeting of the Company to be held on the 21st
day of May 2013 at 10.00 am at Escher Group Holdings plc, 111 St Stephen’s Green, Dublin 2, and at any and every
adjournment thereof.
Signature ...................................................................................................................... Date.............................................
Please indicate with an “X” in the spaces below how you wish the proxy to vote in respect of each of the resolutions detailed in the Notice
convening the meeting. If no specific directions are given, the proxy will vote or withhold your vote at his/her discretion. The vote withheld
option is provided to enable you to instruct your proxy not to vote on a particular resolution. However it should be noted that a vote
withheld in this way is not a “vote” in law and will not be counted in the calculation of the proportion of votes “For” and “Against” each
resolution.

RESOLUTIONS
Ordinary Business

For

Against

Discretion

Vote Withheld

1. To receive the accounts and the reports
2. (a) To elect Jonathan O’Connell as a Director.
(b)To re‐elect Fionnuala Higgins as a Director.
(c) To re‐elect Bernard Somers as a Director.
3. To authorise the Directors to fix the remuneration of the Auditors.

Special Business
4. To authorise the Directors to allot and issue relevant securities
5. To empower the Directors to disapply pre‐emption rights
6. To authorise the company to buy back shares.
7. To authorise the Company to re‐issue shares bought back under
resolution 6.

NOTES:
(a)

Any member entitled to attend, speak and vote is entitled to appoint a proxy to attend, speak and vote on his/her
behalf at the Annual General Meeting or any adjournment thereof.

(b)

To be valid, the proxy must be duly completed and executed, and any authority under which it is executed or a
copy of such authority (or the information contained therein) either certified notarially or in some other way
authenticated in a manner approved by the Directors, and must be delivered to or lodged at the Company’s
registrars, Capita Registrars (Ireland) Limited, PO Box 7117, Dublin 2 (if delivered by post) or to 2 Grand Canal
Square, Dublin 2, Ireland (if delivered by hand) or to the Registered Office of the Company at 111 St Stephen’s
Green, Dublin 2 not less than 48 hours before the time fixed for the holding of the Annual General Meeting or any
adjournment thereof or (in the case of a poll taken otherwise than at or on the same day as appointed for the
Annual General Meeting or any adjournment thereof) for the taking of the poll at which it is to be used.

(c)

If the appointer is an individual, this form of proxy must be signed by the member or his/her attorney. If the
appointer is a corporation, this form of proxy must be under its common seal or under the hand of some officer or
attorney duly authorised in that behalf.

(d)

In the case of joint holders, the signature of any one holder will be sufficient but the names of all the joint holders
should be stated. The vote of the senior holder who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the vote(s) of the other joint holder(s) and for this purpose seniority will be
determined by the order in which the name stands in the register of members in respect of the joint holding.

Escher Group Holdings plc
(the “Company”)

Form of Proxy
(e)

If you desire to appoint a proxy other than the Chairman of the Meeting, please insert his/her name and address in
block capitals, delete “the Chairman of the Meeting or” and initial the alteration.

(f)

A proxy need not be a member of the Company but must attend the Annual General Meeting and any adjournment
thereof in person to represent you.

(g)

Please indicate how you wish your proxy to vote by marking the appropriate box. You may direct the proxy to vote
“For” or “Against” the resolutions. If this form of proxy is signed and returned but without any indication as to how
the person appointed proxy shall vote, the proxy will vote or withhold your vote at his/her discretion.

(h)

On any other business which may properly come before the Annual General Meeting or any adjournment thereof
and whether procedural and/or substantive in nature (including any motion to amend a resolution or adjourn the
meeting) not specified in the Notice of Meeting or this form of proxy, the proxy will act at his/her discretion.

(i)

The completion and return of this form of proxy will not preclude a member from attending and voting in person.

(j)

The Company, pursuant to Regulation 14 of the Companies Act 1990 (Uncertificated Securities) Regulations, 1996,
specifies that only those shareholders registered in the Register of Members of the Company as at 5.30pm on 19
May 2013 (or in the case of an adjourned meeting as at 48 hours before the time of the adjourned meeting) shall
be entitled to attend and vote at the meeting in respect of the number of shares registered in their names at that
time. Changes to entries in the Register after that time will be disregarded in determining the right of any person to
attend and/or vote at the meeting.

