NOTICE OF ANNUAL
GENERAL MEETING

OF PADDY POWER PLC

NOTICE is hereby given that the Annual General Meeting of
Paddy Power plc (the ‘Company’) will be held at The Burlington
Hotel, Upper Leeson Street, Dublin 4 at 11.00 am on Tuesday,
18 May 2010 for the following purposes:

To consider and if thought fit, to pass the following resolutions,
which will be proposed as ordinary resolutions:

1.

To receive and consider the financial statements for the
year ended 31 December 2009 and the reports of the
Directors and Auditors thereon.

To declare a final dividend of 38.9 cent per share for the
year ended 31 December 2009.

To elect Jane Lighting as a director who is
recommended by the Board for election.

To re-elect by separate resolution
Resolution 4(a) Nigel Northridge
Resolution 4(b) Patrick Kennedy
Resolution 4(c) Stewart Kenny
Resolution 4(d) David Power

who retire in accordance with Regulation 86 of the Articles
of Association and, being eligible, offer themselves for re-
election.

To authorise the directors to fix the remuneration of the
Auditors for the year ending 31 December 2010.

As Special Business
As special business to consider and, if thought fit, pass the
following resolutions:

6.

As an ordinary resolution

“That the directors be and they are hereby generally and
unconditionally authorised to exercise all the powers of the
Company to allot relevant securities (within the meaning of
Section 20 of the Companies (Amendment) Act 1983) up to
an aggregate nominal amount not exceeding the authorised
unissued capital of the Company as at the time of passing
this resolution; provided that this authority shall expire on
the day which is five years after the date of the passing of
this resolution 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
confirmed had not expired.”

As a special resolution

“That for the purposes of Regulation 8(d) of the Articles of
the Association of the Company, the directors are hereby
empowered to allot equity securities (as defined in Section
23 of the Companies (Amendment) Act 1983) for cash
pursuant to and in accordance with the provisions of
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10.

their authority pursuant to Section 20 of the Companies
(Amendment) Act 1983 as if sub-section (1) of Section 23
of the Companies (Amendment) Act 1983 did not apply to
any such allotment provided that, pursuant to Regulation
8(d)(ii), the maximum aggregate nominal value of shares to
which this authority relates shall be an aggregate nominal
value of €240,383 or five percent of the Company’s issued
ordinary share capital at the close of business on the date
on which this resolution shall be passed; and the authority
hereby conferred shall expire at the close of business on
the earlier of the date of the next Annual General Meeting
of the Company or 17 November 2011 unless previously
renewed, varied or revoked by the Company in general
meeting provided that the Company may make before such
expiry an offer or agreement which would or might require
equity securities to be allotted after such expiry and the
directors may allot equity securities in pursuance of such an
offer or agreement notwithstanding that the power hereby
conferred has expired.”

As a special resolution

“That the Company and/ or any subsidiary (being a body
corporate referred to in the European Communities (Public
Limited Companies Subsidiaries) Regulations 1997) of

the Company be generally authorised to make market
purchases (as defined by Section 212 of the Companies
Act 1990) of shares of any class of the Company on such
terms and conditions and in such manner as the directors
may from time to time determine in accordance with and
subject to the provisions of the Companies Act 1990 and
to the restrictions and provisions set out in Regulation
46(a) of the Articles of Association of the Company and
that the authority hereby conferred shall expire at the close
of business on the earlier of the date of the next Annual
General Meeting of the Company or 17 November 2011
unless, in any such case, previously renewed, varied or
revoked by the Company in general meeting.”

As a special resolution

“That the re-issue price range at which any treasury share
(as defined in Section 209 of the Companies Act 1990)
for the time being held by the Company, may be re-issued
off market, shall be the price range set out in Article

46(b) of the Articles of Association of the Company; and
the authority hereby conferred shall expire at the close

of business on the earlier of the date of the next Annual
General Meeting of the Company or 17 November 2011
unless, in any such case, previously renewed, varied or
revoked in accordance with the provisions of Section 209
of the Companies Act 1990.”

As a special resolution

“That it is hereby resolved that the provision in Article 53(a)
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.”



11. As a special resolution:
“That the form of the Articles of Association produced to
the meeting and which have been signed for identification
by the Chairman of the meeting, be and are hereby
adopted as the new Articles of Association of the Company
in substitution for, and to the exclusion of, the existing
Articles of Association.”

By Order of the Board
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David Johnston
Company Secretary

1 April 2010

Registered Office:
Airton House
Airton Road
Tallaght

Dublin 24

Notes

1. Any member entitled to attend, speak and vote at the
meeting is entitled to appoint a proxy (who need not be a
member of the Company) to attend, speak and vote in his/
her place. Completion of a form of proxy will not affect the
right of a member to attend, speak and vote at the meeting
in person. A Shareholder may appoint more than one proxy
to attend and vote at the meeting provided each proxy is
appointed to exercise rights attached to different shares
held by that Shareholder. Should you wish to appoint more
than one proxy, please read carefully the explanatory notes
accompanying the Form of Proxy. A member may appoint
a proxy or proxies electronically by logging on to the
website of the registrars, Computershare Services (Ireland)
Limited: www.computershare.com/ie/voting/paddypower.
Shareholders will be asked to enter the Shareholder
Reference Number and PIN Number as printed on your
Form of Proxy and agree to certain conditions.

2. As a Shareholder, you have several ways to exercise your

right to vote:

(@) By attending the Annual General Meeting in person; or

(b) By appointing (either electronically or by returning a
completed Form of Proxy) the Chairman or another
person as a proxy to vote on your behalf; or

(c) By appointing a proxy via the CREST System if you
hold your shares in CREST.

If you are appointing someone other than the Chairman

as your proxy, then you must fill in the details of your
representative at the meeting in the box located underneath
the wording “I/We hereby appoint the Chairman of the
AGM OR the following person” on the Form of Proxy. If you
appoint the Chairman or another person as a proxy to vote
on your behalf, please make sure to indicate how you wish
your votes to be cast by ticking the relevant boxes on the
Form of Proxy.

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 the other
registered holder(s) and, for this purpose, seniority will be
determined by the order in which the names stand in the
register of members. Completing and returning a form of
proxy will not preclude you from attending and voting at the
meeting should you so wish.

Alternatively, you may appoint a proxy electronically, by
visiting the website of the Company’s Registrars at www.
computershare.com/ie/voting/paddypower. You will need
your shareholder reference number and your PIN number,
which can be found on the lower section of your Form of
Proxy.

To be valid, forms of proxy duly signed together with the
power of attorney or such other authority (if any) under
which they are signed (or a certified copy of such power
or authority) must be lodged with the company’s registrar,
Computershare Services (Ireland) Limited, P.O. Box 954,
Sandyford, Dublin 18 not less than 48 hours before the
time appointed for the holding of the meeting.

CREST members who wish to appoint a proxy or proxies
through the CREST electronic proxy appointment service
may do so for the meeting and any adjournment(s) thereof
by using the procedures described in the CREST Manual.
CREST personal members or other CREST sponsored
members, and those CREST members who have
appointed a voting service provider(s), should refer to their
CREST sponsor or voting service provider(s), who will be
able to take the appropriate action on their behalf. In order
for a proxy appointment or instruction made using the
CREST service to be valid, the appropriate CREST Proxy
Instruction must be properly authenticated in accordance
with Euroclear (UK and Ireland) Limited’s specifications and
must contain the information required for such instructions,
as described in the CREST Manual. The message,
regardless of whether it constitutes the appointment of

a proxy or an amendment to the instruction given to a
previously appointed proxy must, in order to be valid,

be transmitted so as to be received by Computershare
Services (Ireland) Limited (ID 3RA50) by 11.00 a.m. on

16 May 2010. For this purpose, the time of receipt will

be taken to be the time (as determined by the timestamp
applied to the message by the CREST Applications Host)
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from which Computershare Investor Services PLC is

able to retrieve the message by enquiry to CREST in the
manner prescribed by CREST. After this time any change
of instructions to proxies appointed through CREST should
be communicated to the appointee through other means.
CREST members and, where applicable, their CREST
sponsors or voting service providers should note that
Euroclear (UK and Ireland) Limited does not make available
special procedures in CREST for any particular messages.
Normal system timings and limitations will therefore apply
in relation to the input of CREST Proxy Instructions. It

is the responsibility of the CREST member concerned

to take (or, if the CREST member is a CREST personal
member or sponsored member or has appointed a voting
service provider(s), to procure that his CREST sponsor

or voting service provider(s) take(s)) such action as shall

be necessary to ensure that a message is transmitted by
means of the CREST system by any particular time. In this
connection, CREST members and, where applicable, their
CREST sponsors or voting service providers are referred,
in particular, to those sections of the CREST Manual
concerning practical limitations of the CREST system and
timings. The Company may treat as invalid a CREST Proxy
Instruction in the circumstances set out in Regulation
35(5)(a) of the CREST Regulations.

6. Each of the directors has been subject to the evaluation
process recommended by the 2008 FRC Combined Code.
On this basis, the Chairman and Board are pleased to
recommend the re-election of those directors.

7. If you or a group of shareholders hold at least three per
cent of the issued share capital of the Company, you or the
group of shareholders acting together have the right to put
an item on the agenda of the AGM. In order to exercise this
right, written details of the item you wish to have included
in the AGM agenda together with a written explanation
why you wish to have the item included in the agenda and
evidence of your shareholding must be received by the
Company Secretary at Paddy Power plc, Airton House,
Airton Road, Tallaght, Dublin 24, Ireland or by email to
info@paddypowerplc.com no later than 6 April 2010 (i.e. 42
days before the AGM meeting). An item cannot be included
in the AGM agenda unless it is accompanied by the written
explanation and received at either of these addresses by
this deadline.

8. If you or a group of shareholders hold at least three per
cent of the issued share capital of the Company, you or
the group of shareholders acting together have the right
to table a draft resolution for inclusion in the agenda of the
AGM subject to any contrary provision in company law. In
order to exercise this right, the text of the draft resolution
and evidence of your shareholding must be received by
post by the Company Secretary at Paddy Power plc, Airton
House, Airton Road, Tallaght, Dublin 24, Ireland or by email
to info@paddypowerplc.com by no later than 6 April 2010
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10.

(i.e. 42 days before the AGM meeting). A resolution cannot
be included in the AGM agenda unless it is received at
either of these addresses by this deadline. Furthermore,
shareholders are reminded that there are provisions in
company law which impose other conditions on the right of
shareholders to propose resolutions at the general meeting
of a company.

Pursuant to section 134C of the Companies Act 1963,
shareholders have a right to ask questions related to items
on the AGM agenda and to have such questions answered
by the Company subject to any reasonable measures

the Company may take to ensure the identification of
shareholders. An answer is not required if (a) an answer has
already been given on the Company’s website in the form
of a ‘Q&A’ or (b) it would interfere unduly with preparation
for the meeting or the confidentiality or business interests
of the Company or (c) it appears to the Chairman that it is
undesirable in the interests of good order of the meeting
that the question be answered.

This AGM notice, details of the total number of shares

and voting rights at the date of giving this notice, the
documents to be submitted to the meeting, copies of any
draft resolutions and copies of the forms to be used to vote
by proxy are available on the Company’s website at www.
paddypowerplc.com. Should you not receive a Form of
Proxy, or should you wish to be sent copies of documents
relating to the meeting, you may request this by telephoning
the Company’s Registrars on 00 353 1 447 5105 or by
writing to the Company Secretary at the address set out
above.





