Paddy Power Betfair plc 

Company Number: 16956


Special Business and special resolution of Paddy Power Betfair plc (the “Company”) passed on 17 May 2017
The following resolutions were approved at the Company’s Annual General Meeting duly convened and held on 17 May 2017 at the headquarters of the Company in Belfield Office Park, Beech Hill Road, Clonskeagh, Dublin D04 V972, Ireland at 11.00am. Each of the resolutions were voted on by way of a poll. 

The following resolutions were duly passed:
As a special resolution: 

6. Authorisation to retain the power to convene an extraordinary general meeting on not less than 14 clear days’ notice.
“That it is hereby resolved that the provision in Article 59(a) of the Articles of Association of the Company allowing for the convening of an Extraordinary General Meeting by at least fourteen Clear Days’ notice (where such meetings are not convened for the passing of a special resolution) shall continue to be effective.”
As special business: 

7. Authorisation to allot relevant securities
“That the Directors of the Company are hereby unconditionally authorised to exercise all the powers of the Company to allot relevant securities (within the meaning of Section 1021 of the Companies Act 2014) up to an aggregate nominal amount of €2,523,633.21 (28,040,369 shares), representing approximately 33.3% of the aggregate nominal value of the issued share capital of the Company (excluding treasury shares).
The authority hereby conferred by this resolution shall expire at the earlier of the close of the AGM of the Company held in 2018 or 16 August 2018, unless previously renewed, varied or revoked by the Company in a general meeting, save that the Company may before such expiry make an offer or agreement which would or might require relevant securities to be allotted after such expiry and the Directors may allot relevant securities in pursuance of such offer or agreement as if the authority hereby conferred had not expired.” 
8. Authorisation to dis-apply statutory pre-emption rights
“That pursuant to Article 8(d) of the Articles of Association of the Company, the Directors be and are hereby empowered pursuant to Section 1022 of the Companies Act 2014 to allot equity securities (as defined by Section 1023 of the Companies Act 2014) for cash pursuant to the authority conferred on the Directors by Resolution 7 as if sub-section (1) of Section 1022 of the Companies Act 2014 did not apply to any such allotment, provided that:
(i) such authority is to be limited to allotments for rights issues, open offers and other pre-emptive issues pursuant to the terms of Article 8(d)(i) of the Articles of Association; and
(ii) the nominal value of all equity securities allotted in accordance with Article 8(d)(ii) of the Articles of Association (otherwise than under paragraph (i) above) together with the nominal value of any treasury shares (as defined in Section 1078 of the Companies Act 2014), which may be re-issued pursuant to Resolution 10 during the period of this authority, may not exceed €378,544.95 (4,206,055 shares, which is equivalent to approximately 5% of the Company’s issued share capital (excluding treasury shares) of the Company as at the Latest Practicable Date).

The authority hereby conferred by this resolution shall expire at the earlier of the close of the AGM of the Company held in 2018 or 16 August 2018, unless previously renewed, varied or revoked, provided that the Company may make an offer or agreement before the expiry of this authority, which would or might require any such securities to be allotted after this authority has expired, and in that case, the Directors may allot equity securities in pursuance of any such offer or agreement as if the authority conferred hereby had not expired.’’
9. Authorisation of market purchases of the Company’s own shares
“That the Company and/or any subsidiary (as defined by Section 7 of the Companies Act 2014) be generally and unconditionally authorised to purchase its ordinary shares on any securities market (within the meaning of Section 1072 of the Companies Act 2014), subject to the following conditions:
(i) the maximum number of ordinary shares authorised to be purchased is 8,412,110 (representing 10% of the issued share capital of the Company excluding treasury shares);
(ii) the minimum price (excluding expenses) which may be paid for any ordinary share shall be an amount equal to the nominal value thereof; and
(iii) the maximum price (excluding expenses) which may be paid for any ordinary share is the higher of:

(1) an amount equal to 105% of the average of the middle market quotations of an ordinary share of the Company as derived from the Irish Stock Exchange Daily Official List in Dublin in the case of a purchase on the Irish Stock Exchange, or the London Stock Exchange Daily Official List in the case of a purchase on the London Stock Exchange, for the five business days immediately preceding the day on which the ordinary share is contracted to be purchased; and

(2) an amount equal to the higher of the price of the last independent trade of an ordinary share and the highest current independent bid for an ordinary share as derived from the Irish Stock Exchange in the case of a purchase on the Irish Stock Exchange, or the London Stock Exchange in the case of a purchase on the London Stock Exchange.
The authority hereby conferred by this resolution shall expire at the earlier of the close of the AGM of the Company held in 2018 or 16 August 2018, unless previously renewed, varied or revoked, provided that the Company may make an offer or agreement to purchase shares under this authority before the expiry of this authority, and concluded in whole or in part after the expiry of this authority.
10.
Determination of the price range for the reissue of treasury shares off-market
“That, for the purposes of Section 1078 of the Companies Act 2014, the reissue price range at which any treasury shares (as defined by the said Section 1078) for the time being held by the Company may be reissued off-market shall be as follows:
(i) the maximum price at which a treasury share may be reissued off-market shall be an amount equal to 120% of the “appropriate price”; and 
(ii) the minimum price at which a treasury share may be reissued off-market shall be the nominal value of the share where such a share is required to satisfy an obligation under an employee share scheme (as defined in the Companies Act 2014) operated by the Company or, in all other cases, an amount equal to 95% of the appropriate price.

For the purposes of this resolution the expression “appropriate price” shall mean the average of the five amounts resulting from determining whichever of the following (i), (ii) or (iii) specified below in relation to shares of the class of which such treasury share is to be reissued shall be appropriate in respect of each of the five business days immediately preceding the day on which the treasury share is reissued, as determined from information published in the Irish Stock Exchange Daily Official List or the London Stock Exchange Daily Official List, as may be determined by the Directors of the Company, reporting the business done in each of those five business days:

(1) if there shall be more than one dealing reported for the day, the average of the prices at which such dealings took place; or

(2) if there shall be only one dealing reported for the day, the price at which such dealing took place; or

(3) if there shall not be any dealing reported for the day, the average of the high or low market guide prices for the day;

and if there shall be only a high (but not a low) or a low (but not a high) market guide price reported, or if there shall not be any market guide price reported, for any particular day then that day shall not count as one of the said five business days for the purposes of determining the appropriate price. If the means of providing the foregoing information as to dealings and prices by reference to which the appropriate price is to be determined is altered or is replaced by some other means, then the appropriate price shall be determined on the basis of the equivalent information published by the relevant authority in relation to dealings on the Irish Stock Exchange or the London Stock Exchange or its equivalent. 

The authority hereby conferred by this resolution shall expire at the earlier of the close of the AGM of the Company held in 2018 or 16 August 2018, unless previously renewed or varied, in accordance with the provisions of Section 1078 of the Companies Act 2014.”
PRITTI PATEL
Deputy Company Secretary
Paddy Power Betfair plc
