
GROUP HOLDINGS P.L.C.

Form of Proxy

I/We*, the above mentioned, being an ordinary shareholder(s) of Permanent TSB Group Holdings p.l.c. (the
"Company") hereby appoint the Chairman of the Meeting or ______________________________(see note 8 on
proxy guidance) as my/our* proxy to vote for me/us* and on my/our* behalf at the annual general meeting of the
Company to be held on 19 May 2021 at 11.00 a.m. at 56 – 59 , St Stephens Green, Dublin 2, D02 H489, Ireland
and at any adjournment thereof (in each case, as the context so requires, the “Meeting”).  I/We* confirm that I/we*
have read and agree to be bound by the notes enclosed (which are deemed comprised within the terms of this
Form of Proxy).  I/We* hereby direct my/our* proxy to vote as follows on the resolutions set out in the Notice
convening the Meeting and summarised below and in respect of other resolutions that may arise at the meeting as
the proxy thinks fit.

5. Authority to allot shares

6.   Disapplication of pre-emption
rights (allotment of up to 5% for
cash, other specified allotments
and for legal/regulatory
purposes)

7.   Disapplication of pre-emption
rights (allotment of up to an
additional 5% for
acquisitions/specified capital
investments)

8.   Authority to purchase own
ordinary shares

9.   Authority to set price range for
re-allotment of treasury shares

10. Authority to call a general
meeting on 14 clear days’ 
notice

11. Amendment of constitution

For Against Discretion Withheld
(see note 7)

Only one joint-holder to sign – please see guidance notes.
Date ____________________

*please delete as appropriate in each case.

Resolutions 1-5 are proposed as ordinary resolutions.           Resolutions 6-11 are proposed as special resolutions.    

To receive and consider the
financial statements and
reports of the directors and
auditors thereon and review
the affairs of the Company

To receive and consider the
Directors’ report on
remuneration

To appoint / re-appoint
Anne Bradley
Marian Corcoran
Donal Courtney
Eamonn Crowley
Paul Doddrell
Robert Elliott
Celine Fitzgerald
Mike Frawley
Ronan O’Neill
Andrew Power
Ken Slattery
Ruth Wandhöfer

1.

2.

3.

Signed____________________________________

For Against Discretion Withheld
(see note 7)

(a)
(b)
(c)
(d)
(e)
(f)
(g)
(h)
(i)
(j)
(k)
(l)

4.   To authorise the Directors to 
determine the remuneration 
of the Auditors



 
                           

 

Proxy Notes 

(Deemed comprised within the terms of the Proxy Form)  
 
1. Notwithstanding any other matter herein, the Company will take all appropriate safety measures as the Directors may in their 

absolute discretion determine from time to time, and in any individual case, to be necessary or desirable at, during or prior to 
the Meeting to ensure the safety of any attendees and others involved with it and comply with applicable requirements. Such 
measures may include, without limitation, the restriction of the number of attendees, and health and/or compliance related 
checks and requirements. 
 

2. A member entitled to attend and vote at a general meeting of the Company is entitled to appoint a proxy to attend, speak, ask 
questions and vote on his or her or its behalf at the Meeting or any adjourned Meeting. The process for appointing a proxy 
depends on the manner in which you hold your interest in the Company (e.g. whether you hold a certificated (paper) or 
uncertificated (electronic) interest. Further detail in this respect is set out below. A member may appoint more than one proxy 
to attend, speak, ask questions and vote at the Meeting or any adjourned Meeting in respect of shares held in different 
securities accounts. A member acting as an intermediary on behalf of one or more clients may grant a proxy to each of its 
clients or their nominees and such intermediary may cast votes attaching to some of the shares differently from other shares 
held by it. A proxy shall be bound by the constitution of the Company. The appointment of a proxy will entitle the proxy to 
attend, speak, ask questions and vote on the member’s behalf at the relevant meeting or at any adjournment of such 
meeting. A proxy need not be a member of the Company. If you wish to appoint more than one proxy please contact the 
Registrars of the Company, Link Registrars Limited on +353 1 5530050. 

 
3. Only those members registered in the register of members of the Company at 7.00 pm on Saturday, 15 May 2021, if the 

Meeting is adjourned, at 7.00 pm on the day immediately preceding the date that falls 72 hours before the time appointed for 
the adjourned meeting, shall be entitled to attend and vote at the Meeting, or if relevant, any adjournment thereof. 
 

4. All proxy voting instructions (whether submitted directly or through the Euroclear Bank system or the CREST system (for 
those holding Crest Depositary Interests) must be received by the Company’s Registrar not less than 48  hours before the 
time  appointed for the AGM or any adjournment of the AGM. However, persons holding through the Euroclear Bank system 
or the CREST system will also need to comply with any additional voting deadlines imposed by the respective service 
offerings. All persons affected are recommended to consult with their stockbroker or other intermediary at the earliest 
opportunity. 

 
5. Certificated (paper) shareholders: For shareholders whose name appears on the register of members of the Company 

(usually shareholders who hold their shares in certificated (paper) form i.e. not those shareholders holding interests in 
ordinary shares via the Euroclear Bank system or as CREST Depositary Interests through the CREST system), subject to the 
constitution of the Company and provided it is received not less than 48 hours before the time appointed for the holding of the 
AGM or adjourned AGM or (in the case of a poll taken otherwise than at or on the same day as the AGM or adjourned AGM) 
at least 48 hours before the taking of the poll at which it is to be used, the appointment of a proxy may: 

(a) be submitted by fax to +353 (1) 2240700, provided it is received in legible form; 

(b) be submitted electronically, subject to the terms and conditions of electronic voting, via the internet by accessing 
the AGM page on the Company’s website, www.permanenttsbgroup.ie or via the shareholder portal on the Link 
Registrars Limited website www.signalshares.com; or  

(c)  by post to Link Registrars Limited, P.O. Box 1110, Maynooth, Kildare 

6. In the case of a corporation, the Form of Proxy must be either executed under its common seal, signed on its behalf by a duly 
authorised officer or attorney, or submitted electronically in accordance with note 5. Any original power of attorney or 
authority under which the corporation executed the Form of Proxy must be submitted with the Form of Proxy in accordance 
with note 5.  

7. Please indicate how you wish your proxy to vote by marking the appropriate box.  You may direct your proxy to vote “For”, 
“Against”, to “Withhold” your vote or give him/her “Discretion” to vote as he/she wishes by marking as appropriate.  If no such 
specific instructions are given, or in respect of any other business or matters which may properly come before the Meeting or 
any adjourned Meeting and whether procedural, administrative and/or substantive in nature (including, without limitation, any 
motion to amend a resolution or adjourn the Meeting) not specified in the Notice of the Meeting or this Form of Proxy, the 
proxy will act at his/her discretion. A vote withheld is not a vote in law and will not be counted in the calculation of the 
proportion of votes “For” and “Against” the resolutions. 

8. If you intend to appoint a proxy other than the chair of the AGM, we would ask that, as a contingency measure, you would 
additionally appoint the chair of the AGM as an alternative in the event the initially intended proxy is unable to attend for any 
reason (and does not appoint a substitute). This will facilitate your vote being included in a wider range of contingent 
scenarios. In addition, a proxy shall be entitled, with your prior consent, to nominate and appoint a substitute (Substitute 
Proxy) for him or her for any of the purposes contemplated by this Form of Proxy with liberty to revoke any such appointment 
at his or her discretion. A proxy shall provide any Substitute Proxy with a copy (electronic or otherwise) of this Form of Proxy. 
A Substitute Proxy shall be bound, and act in all respects, as a proxy is and would in accordance with the terms of this Form 
of Proxy and, on appointment of a Substitute Proxy, all references to 'proxy' herein shall be construed as references to 
'Substitute Proxy'. 

 



 
 

 
9. Uncertificated (electronic) shareholders: Persons who hold their interests in ordinary shares as Belgian law rights                   

through the Euroclear Bank System or as CDIs should consult with their stockbroker or other intermediary at the earliest 
opportunity for further information on the processes and timelines for submitting proxy votes for the AGM via the respective 
systems. For information for Euroclear Bank Participants and CREST members holding Crest Depositary Interests is set out 
below. For voting services offered by custodians holding Irish corporate securities directly with Euroclear Bank, please 
contact your custodian directly.  

Further information for Euroclear Bank Participants:  

10. Participants in the Euroclear Bank system (EB Participants) can submit proxy appointments (including voting instructions) 
electronically in the manner described in the document issued by Euroclear Bank SA/NV (Euroclear Bank) in February 2021 
and entitled "Euroclear Bank as issuer CSD for Irish corporate securities" (the EB Services Description). In accordance 
therewith, EB Participants can either send: 

 
(a) electronic voting instructions to Euroclear Nominees Limited (as sole registered  shareholder of all  ordinary 
shares held through the Euroclear Bank system) ("Euroclear Nominees") to either itself,  or by  appointing the 
chairman of the AGM as proxy: 
 
 (i) vote in favour of all or a specific resolution(s); 
 
 (ii) vote against all or a specific resolution(s);  
 
 (iii) abstain from all or a specific resolution(s); or  
 
 (iv) give a discretionary vote to the chairman of the AGM in respect of one or more    
  resolution(s) being put to a vote of the shareholders; or  
 
(b) a proxy voting instruction to appoint a third party (other than Euroclear Nominees / the chairman of the AGM) to 

attend the meeting and vote for the number of ordinary shares specified in the proxy voting instruction.  
 

11. Euroclear Bank will, wherever practical, seek a voting instruction deadline of one hour prior to the Company's proxy 
appointment deadline. Please see the EB Services Description for further information in this respect.  

12.  Voting instructions cannot be changed or cancelled after Euroclear Bank's voting instruction deadline. Neither is there a 
facility to offer a letter of representation or appoint a corporate representative other than via the process of appointing a third 
party proxy described above.  

13.  EB Participants are strongly encouraged to familiarise themselves with the new arrangements with Euroclear Bank, including 
voting deadlines and procedures.  

 
Further information for CREST members holding CDIs 

14. Euroclear UK & Ireland ("EUI"), the operator of the CREST system has arranged for voting instructions relating to CDIs held 
in CREST to be received via a third party service provider, Broadridge Financial Solutions Limited ("Broadridge"). Further 
details on this service are set out in the "All you need know about SRD II in Euroclear UK & Ireland" which can be found at 
webpage https://my.euroclear.com, see in particular the section entitled "CREST International Service – Proxy voting". 
CREST members can complete and submit proxy appointments (including voting instructions) electronically through 
Broadridge.  

15. To facilitate client set up, if you hold CDIs and wish to participate in the proxy voting service, you will need to complete the 
following documentation which can be found at the following web address: webpage https://my.euroclear.com. 

16. Completed application forms should be returned to EUI by an authorised signatory with another relevant authorised signatory 
copied in for verification purposes using the following email address: eui.srd2@euroclear.com  

17. Fully completed and returned applications forms will be shared with Broadridge by EUI. Voting instructions cannot be 
changed or cancelled after Broadridge’s voting deadline. Neither is there a facility to offer a letter of representation or appoint 
a corporate representative other than through the submission of third party proxy appointment instructions. 

18. CREST members with holdings of CDIs are strongly encouraged to familiarise themselves with the new arrangements with 
Broadridge, including the new voting deadlines and procedures and to take, as soon as possible, any further actions required 
by Broadridge before they can avail of this voting service. 

 
 

 

 




