Cambridge Cognition Holdings plc
Form of proxy for the Annual General Meeting
on 27 May 2015

I/We....................................................................................................................................................
(block capitals please)
of........................................................................................................................................................
being a member of Cambridge Cognition Holdings plc, hereby appoint (see notes 1 and 2)
.....................................................................................................

No. of shares: ..............................

or, failing him/her, the Chairman of the meeting to be my/our proxy and exercise all or any of my/our rights to attend,
speak and vote for me/us in respect of my/our voting entitlement on my/our behalf at the Annual General Meeting of
the Company to be held at 10am on Wednesday 27 May and at any adjournment of the meeting. The proxy will vote
as indicated below (by marking the appropriate box with an ‘X’). If no indication is given, my/our proxy will vote or
abstain from voting at his or her discretion and I/we authorise my/our proxy to vote (or abstain from voting) as he or
she thinks fit in relation to any other matter which is put before the meeting.

Resolution number

For

Against

Vote
withheld

Ordinary Resolutions
1.

To receive and adopt the Directors’ and Auditor’s Reports
and Statements of Accounts.

2.

To re-appoint Grant Thornton LLP as auditors.

3.

To authorise the Directors to fix the remuneration of the
auditors.

4.

To increase the limit imposed by Rule 6.1 of The Cambridge
Cognition Holdings 2013 EMI Share Option Plan (the
“Scheme”) on the percentage of issued share capital of the
Company capable of issue pursuant to the Scheme or
otherwise from 10.4% to 15%.

5.

To authorise the Directors to allot shares pursuant to section
551 of the Companies Act 2006.

Special Resolution
6.

To disapply pre-emption rights.

Please indicate with an X in this box if this proxy appointment is one of multiple appointments of proxies
being made (see note 2 overleaf).
Please refer to the notes overleaf.

Signed: .........................................................................................
Date: .......................................................2015

Cambridge Cognition Holdings plc
Attendance indication
Shareholders who intend to attend the Annual General Meeting are requested to place a tick in the box below in order
to assist with administrative arrangements.
I/We intend to attend the Annual General Meeting at 10am on Wednesday 27 May 2015
at finnCap, 60 New Broad Street, London, EC2M 1JJ.
Signed: .......................................................................................
Date: ...........................................................2015
Notes to the form of proxy
1.

Every member has the right to appoint some other person(s) of his/her choice, who need not be a member, as
his/her proxy to exercise all or any of his/her rights to attend, speak or vote on his/her behalf at the meeting. A
member wishing to appoint a person other than the Chairman of the meeting as proxy should insert the name of
such person in the space provided. If the proxy is being appointed in relation to less than your full voting
entitlement, please enter alongside the proxy holder’s name the number of shares in relation to which they are
authorised to act as your proxy. If left blank your proxy will be deemed to be authorised in respect of your full
voting entitlement (or if this proxy form has been issued in respect of a designated account for a shareholder, the
full voting entitlement for that designated account). Any alteration or deletion must be signed or initialled.

2.

A member may appoint more than one proxy in relation to a meeting, provided that the proxy is appointed to
exercise the rights attached to a different share or shares held by him/her. To appoint more than one proxy,
please contact Capita Asset Services at the address noted below. Alternatively you may photocopy this form.
Please indicate alongside the proxy holder’s name the number of shares in relation to which the proxy holder is
authorised to act as your proxy. If you leave the number of ordinary shares blank, you will be deemed to have
appointed your proxy in relation to all ordinary shares held by you. Please indicate by ticking the box provided, if
the proxy appointment is one of multiple appointments being made by you. All forms must be signed and should
be returned together. Please also indicate by placing an ‘X’ in the box provided if the proxy instruction is one of
multiple instructions being given.

3.

To appoint one or more proxies or to give an instruction to a proxy (whether previously appointed or otherwise)
via the CREST system, CREST messages must be received by the issuer’s agent (ID number RA10) not later than
48 hours before the time appointed for holding the meeting. For this purpose, the time of receipt will be taken to
be the time (as determined by the timestamp generated by the CREST system) from which the issuer’s agent is
able to retrieve the message. The Company may treat as invalid a proxy appointment sent by CREST in the
circumstances set out in Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

4.

The completion and return of a form of proxy will not preclude a member from attending in person at the meeting
and voting should he/she wish to do so, but if a member appoints a proxy and attends the meeting in person, the
proxy appointment will automatically be terminated.

5.

Where the form of proxy is executed by an individual it must be signed by that individual or his/her attorney.

6.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be
accepted to the exclusion of the votes of any other joint holders. For these purposes, seniority shall be determined
by the order in which the names stand in the Company’s relevant register of members for certificated or
Uncertificated shares of the Company (as the case may be) (the “Register”) in respect of the joint holding.

7.

In the case of a corporation, the form of proxy must be executed under its common seal or signed on its behalf by
a duly authorised attorney or duly authorised officer of the corporation. A corporation which is a member can
appoint one or more corporate representatives who may exercise on its behalf all of its powers as a member
provided that they do not do so in relation to the same shares.

8.

If the form of proxy is signed and returned without any indication as to how the proxy shall vote, the proxy will
exercise his/her discretion as to whether and how he/she votes, as he/she will on any other matters to arise at
the meeting.

9.

To be valid, the form of proxy, together with, if applicable, the power of attorney or other authority under which it
is signed, or a certified copy thereof, must be received by the Company’s registrar, Capita Asset Services at The
Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TU by hand, or sent by post, so as to be received not less
than 48 hours before the time fixed for holding of the Annual General Meeting or an adjournment thereof (as the
case may be). A pre-paid envelope has been provided for the return of your completed proxy card.

10. The “vote withheld” option is provided to enable a member to abstain from voting on the resolution; however, it
should be noted that a “vote withheld” is not a vote in law and will not be counted in the calculation of the
proportion of the votes “for” and “against” the resolution.
11. The appointment under this form of proxy may be terminated by the member prior to the commencement of the
meeting (or any adjournment of the meeting). To be valid, the notice of termination of the authority of the person
appointed to act as proxy must be deposited at the offices of the Company’s registrar, Capita Asset Services, The
Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TU at least 24 hours before the time fixed for the holding
of the Meeting or any adjournment thereof (as the case may be).

