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DCC PROPERTIES LIMITED

REPORT OF THE DIRECTORS

The Dircctors have pleasure in presenting their Report and Aundited Financial Stalemeats for the
year ended 31st March 19%4.

Aclivity and Review of the Business

The Corapeny is an investment holding company. The Direclors foresee no change in the nature of
aclivily of the business.

Results and Dividends

The Company did not trade during the year. The Directors do not recommend the payment of a dividend.
Holding Company

The hotding company is BCC ple.

Direclors

The Directors at the dale of the Report of the Directors are listed on page 2.

Direclors’ and Other Inleresls

The interests of the. Dircctors and the Company Secretary in the share capital of DCC ple {the ultimate holding
company) at 31st March 1994 and 31st March 1593 aze set cut below :-

3173794 31/3/9)
Mo. of No. of No. of
IR20p shares IR20p shares  IRL1 shares

(restated for
share split)

I. Fiavin 1,867,650 962,650 192,530
M. Crowe 562,065 172,165 34,433
D, Gavagan- 445,170 18,670 3,934
1. Kinans 25,000 - -

None of the Dircctors or the Secorelary had any interests in the Company or in any group company
al 31sl March 1994 excepl for those noled shove. On 19th March 1994 the issued share capilal of DCC plc was
sub-divided from IR£1 ordinary shares into IR20p ordinary shares.

Responsibility tor Financial Statemenis

The Companies Acts reguire the Directors o prepare financial statements which give a true and fair view of the resulis
and state of affairs of the company. The Directors are also responsible for keeping proper books and records,
selecting suitable accounting policies which are consistently applied, identifying and explaining any depariure from
accounting standards, making judgements and estimates which are responsible and prudent and safeguurding the
asscts of the company and preventing fraud.

Subsidiaries

Mullet Investment Company, an investment holding company incorporated in the Republic of Ireland, is a 100%
subsidiary of the company.

Auditors

Coopers & Lybtand will continue in office in accordance with the provisions of Section 160 of the
Companies Act, 1963.

."’f‘-_\-\'
(Cn Behalf of the Board: A - e )
. . : .. 2 : ,.,—] "
James Flavin, Du'cctor(_ é w /“Aéf/’f/(/f/!_
Morgan Crowe, Director

DCC House, Stiflorgan v\' -

Blackrock, Co, Dublin,

Dale:  8th May 1594




REPORT OF THE AUDITORS

TO THE MEMBERS OF

DCC PROPERTIES LIMITED

‘We have audited the financial statenents on pages 5 to 6.
Respective responsibilities of directors and auditors

As described on page 3 the company’s directors are responsible for the preparaiion of financial statements. It is our
responsibility to form an independent opinion, based on our audit on those statements and to report our opinion to
you.

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board. An audit
includes examination, on a test basis, of evidence relevant to the amounts and disclosurcs in the financial
staternents. It also includes an assessment of the significant estimates and judgements made by the directors in the
preparation of the financial statements, and of whether the accounting policies are appropna[e to the company’s
circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as lo obtain all the information and explanations which we considered
necessary in order to provide us with sufficient evidence to give reasonable assurance that the financial statements
are free from material misstatement, whether caused by fraud or other irregularity or crror. In forming our opinion
we also evaluated the overall adequacy of the presentation of information in the financial stalements.

Opinion

In our opinion the financial statements give a truc and fair view of the state of the company’s affairs at 31st
March 1994 and have been properly prepared in accordance with the Companies Acts 1563 to 1990.

We have obtained all the information and explanations we consider necessary for the purposes of our audit. In our
opinion, proper books of account have been kept by the company. The {inancial statements are in agreement with
the books of account. '

In ow opinion, the information given in the directors’ report on page 3 is consistent with the financial
statements,

The net assets of the company as stated in the batance sheet on ﬁage 5 are more than half the amount of its called up
share capital and, in our opinion, on that basis there did not exist at 31st March 1994 3 financial situation which, under
section 40(1) of the Companies (Amendment) Act 1983, would require the convening of an exiraordinary general
meeting of the company. )

N O {
Chartered Accoun -
and Registered Auditors

Dublin

Date: %m“‘t IRLLE




Notes 1994
IRE
FIXED ASSETS
Financial assets )

- Shares in subsidiary undertakings 3 21,640
TOTAL ASSETS 21,640
CREDITORS - amounts falling due after more thar one year
Amounts due to parent undertaking (21,540)

100

CAPITAL AND RESERVES

Called-up share capital 4 . 100

James Flavin,

Morgan Crowe,

DCC PROPERTIES LIMITED

BALANCE SHEET - 318T MARCH 1994

Direcior

7 ,
Director

The notes on page 6 form part of these financial statements.

Auditors’ Report - page 4

1993

21,640

21,640

(21,540)

100

100




DCC PROPERTIES LIMITED

NOTES TO THE FINANCIAL STATEMENTS - 318T MARCH 1994

PREPARATION OF FINANCIAL STATEMENTS

As the Company has not traded during the year a profit and loss account or statement of total
recognised gains and losses has not been prepared. '

ACCOUNTING POLICTES

The financial statements have been prepared under the historical cost convention.

SHARES IN SUBSIDIARY UNDERTAKINGS ' %
Shares al cost - . 21,640
This represents 100% shareholding in Mullet Investment Company.
, . 1994
CALLED-UP SHARE CAPITAL ' IR£ .
Authorised - Ordinary shares of IR£1 each 5,000
* Allotted and fully paid - Ordinary shares of IRE1 each 100

ULTIMATE PARENT COMPANY

The Company is 2 wholly owned subsidiary of Dee ple.

The Company regards DCC pic, a company incorporated in the Republic of Ireland, as the ultimate
parent company. The largest and smallest group in which the results of the company are consolidated
is that headed by DCC plc. Copies of the group financial statements of DCC plc are available from
its registered office: DCC House, Stillorgan, Blackrock, Co. Dublin.

REPORTING CURRENCY

The currency used in these financial statements is the Irish pound which is denoted by the symbol

APPROVAL OF FINANCIAL STATEMENTS

The financial statements were approved by the Board of Directors on 8th May 19%4.

Auditors’ Report - page 4

1993

21,640

1993
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DCC PROPERTIES LIMITED

REPORT OF THE DIRECTORS

The Dircclors have pleasure in presenting their Reporl and Audiled Financial Stalements for the year ended 31st
March 1995,

Activity and Review of the Business

The Company is an investment holding company. The Direclors foresec no change in the nature of activily of (he

business.

Results and Dividends

The Company did not (rade during the year. The Directors do not recommend the payment of a dividend.

~ Holding, Company

‘fhe holding company js DCC ple.

Directors

The Directors at the date of the Report of the Directors are listed on page 2. Mr. Fergal (¥’ Dwyer was appoinied
to the board with effect from 1st September 1994,

Directors’ and Other Interests

The interests of the Directors and the Company Secretary in the share capital of DCC ple (the ultimate holding
company) at 31st March 1995 and 31st March 1994 are set out below :- =

| 31/3/95 31/3/94 ]
No. of No. of
1R20p shares{ IR20p shares

. Flavin 1,695,330} 1,867,650
M. Crowe , 602,065 562,005
D. Gavagan 380,170 445,170
U. Kinane (Secretary) 25,000 25,000
F. O’ Dwyer ' ' 112,500 112,500*
D. Tease 1200} - -

* At date of appointment as a director.

Nome of the Directors or the Company Secretary had any interests in the Company or m any group company at
31s1 March 1995 except for those noted above.




DCC PROPERTIES LIMITED

REPORYT OF THE DIRECTORS - continued

Directors’ Responsibility for Fimancial Stalements

Company law requires the direclors to preparc financial stalements for each financial year which give a true and
fair view of the siale of affairs of the company and of the profit or loss of the company for that period. In
preparing those financial statements, the directors are required 1o

* select suitable accounting policies and then apply them consistently;
* make judgements and estimates that are reasonable and prudent;
¥ state whether applicable accounting standards have been followed, subject to any material

departurcs disclosed and explained in the financial statements;

¥ preparc the financial statements on the poing concem basis ualess it is inappropriate 1o
presume that the company will continve in business.

The directors are responsible for keeping proper accovnting records which disclose with reasonable accuracy at
any time the financial position of the company and (0 enable them to ensure that the financial statements comply
with the Companies Acts. They are also responsible for safeguarding the assets of the company and hence for
taking reasonable steps for the prevention and detection of fraud and other irregularities.

Subsidiaries

Mullet Investmnent Company, an investmenl holding company incorporated in the Republic of Treland, is a 100%
subsidiary of the company. ’

Auditors

The auditors, Coopers & Lybrand, will continue in office in accordance with the provisions of Section 160 of the

Companies Act, 1903.

On Behalf of the Board:

Jim F]avfn, 5 i //j

. 7 P
Morgan CrowE, ,,)/M L/L%mtar_ﬁ__________
/ i

DCC House, Stillorgan
Blackrock, Co. Dublin.

Date:  8ih May 1995




REPORT OF THE AUDITORS

TO THE MEMBERS OF

DCC PROPERTIES LIMITED

We have audited the financial statements on pages 6 and 7.
Respective responsibilities of directors and auditors

As described on page 4 the company’s directors are responsible for the preparation of financial stalements. It is
our responsibility to form an independent opinion, based on our audit on those stalements and to feport our

opinion {0 you
Basis ol opinion

We conducted cur audit in accordance with Auditing Standards issued by the Auditing Practices Board. An audit
includes examinalion, on a flest basis, of evidence relevant (o the amounts and disclosures in the financial
satements. It also includes an assessment of the significant estimates and judgements made by the directors in
the preparation of the financial statements, and of whether the accounting policies are appropriate {o the
company’s circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain ail the information and explanations which we considered

necessary in order to provide us with sufficient evidemce fo give reasonable assurance that the financial

statements are free i{rom material misstatement, whether cansed by fraud or other irrcgularity or error. In
forming our opinion we also evaluated the overall adequacy of the presentation of information in the financial
statements.

Opinion

In our gpinion the financial statements give a true and fair view of the state of the company’s affairs at 31st
March 1995 and have been properly prepared in accordance with the Companies Acts 1963 to 1990.

We have obiained all the information and cxplapations we consider necessary for the purposes of our audit. In
our opinion, proper hooks of account have been kept by the company. The financial statements are in agreement

with the books of accounl.

In our opinion, the information given in the directors’ report on pages 3 and 4 is comsistent with the financial
statements. -

The net assefs of the company as stated in the balance sheet on page 6 are more than half the amount of its cafled
up share capital and, in our opinion, on that basis there did nof exist at 31st March 1995 a financjal sitation
-which, under section 40(1) of the Companics (Amendment) Act 1983, would require the convening of an
extsaordinary general meeting of the company.

@mﬁTM «vﬂ‘gw/

Charlered Accountants

and Registered Auditors

Dublin
@;tr

'

Date:




DCC PROPERTIES LIMITED

BALANCE SHEET - 31ST MARCH 1995

Notes 1995 1994
IRL RE
FIXED ASSETS
TFinancial assets
- Shares in subsidiary underlaking 3 21,640 21,640
TOTAL ASSETS : 21,640 21,640 .
- CREDITORS - amounts falling due after more than one year
. Amounts due {0 parent undertaking (21,540) (21,540)
. 160 160 |
CAPITAL AND RESERVES _
Called-up share capital 4 _ 106 o 100

"Cfm //MM

Iim Flav 111/ D]IGCtOI
Morgan/éoj)/[\/ W

The notes on page 7 form parl of these financial statements.

Auditors’ Report - page 5



PREPARATION OF FINANCIAL STATEMENTS

As the Company has not traded during the year a profit and Joss account or statement of
{otal recognised gains and losses has not been prepared.

ACCOUNTING POLICIES

The financial stalements have been prepared under the historical cost convention. -

. SHARES IN SUBSIDIARY UNDERTAKING 1995 1994

Shares at cost 21,640 21.640

This represents 100% shareholding in Mullet Investmeni Compeny, an invesiment holding
company, whose registered office is DCC House, Stillorgan, Blackrock, Co. Dublin.

1995 1994
CALLED-UP SHARE CAPITAL IRL IRE
Authorised - Ordinary shares of IRE1 each 5,000 5,000
Allotted and fully paid - Ol‘tiinary shél'es of IRE1 sac 100 100

1

ULTIMATE PARENT COMPANY

The Company is 2 wholly owned subsidiary of DCC ple.

‘The Company rcgards DCC plc, a company incorporated in the Republic of Ireland, as the
ultimate parent company. The largest and smallest group in which the results of the company
are copsolidated is that beaded by DCC plc. Copies of the group financial statements of DCC
ple are available from its registered office: DCC House, Stillorgan, Blackrock, Co. Dublin.

REPORTING CURRENCY

The currency used in these financial statements is the Irish pound which is denoted by the
symboi "IRE ".

APPROVAL OF FINANCIAL STATEMENTS

The financial statements were approved by the Board of Directors on 8th May 1995,

Audilors’ Reporl - page 5




DPCC PROPERTIES LIMITED

REPORT AND FINANCIAL STATEMENTS
FOR THE YEAR ENDED

31 MARCH 19%6




DCC PROPERTIES LIMITED

CONTENTS | - PAGE .
Direclors and Other Information 2 i
Report of the Direclors 3
Report of the Audilors 5
Profit and Loss Account 6
Balaice Sheet . - 7

'

Motes (o the Financial Statemenls 8
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DCC PROPERTIES LIMITED

REPORT OF THE DIRECTORS

The Directors have pleasure in presenting their Report and Audited Financial Statements for the year
ended 31 March 1996.

Activity and Review of the Business

The Company is an investment Liolding company. The Directors foresee no change in the nature of
activity of the business.”

Resuls and Dividends

The profit before taxalion for the year amounted {o TR£32,529. The Directors do not recommend the
payment of a dividend.

Holding Company

The holding company is DCC plc.

Birectors and Scerefary

The Directars and Secretary at the date of the Report of {he Directors are listed on page 2. Mr. David
Gavagan resigned from the Board with effect from 28 Septewber 1995, Mr. Fergal O'Dwyer and Mrs.
Daphae Tease resigned from the Board with effect from 26 April 1996. Ms Una Kinane resigned as
Secretary and Mrs Daphuie Tease was appointed as Secrefary on 12 May 1995.

Dircctors’ and Other Inicrests

The inlezests of the Directors and the Company Secretary in the share capital of DCC pic (the ultimate
holding company} at 31 March 1996 and 31 March 1995 are set oul below :-

31 March 1996 31 March 1995
No of IR20p shares No of IR20p shares

1. Flavin 1,945,330 1,695,330
M. Crowe ) . 627,065 602,065
F. O’ Dwyer 137,500 112,500
D. Tease 18,700 1,200

At 31 March 1996, J. Flavin liad a non-beneficial inferest in 1,981 DCC plc IR20p fully paid ordinary
shares. At 31 March 1995, J. Flavin had a non-beneficial interes( in 3,420 Flogas Share Unnits.

None of the Directors or the Company Secretary had any interesis in the Company ar in any Group
company at 31 March 1996 except for those noted above.




REPORT OF THE DIRECTORS - confinued

Directors’ Responsibility for {he Financial Statements

Company law requires the directors to prepare financial stalements for each financial year which give
a true and fair view of the state of affairs of the company and of the profif or loss of the company for
that period, In preparing those financial statements the directors are required o

4
DCC PROPERTIES LIMITED
I
i
» select suilable accounting policies and then apply them consistently, |

« make judgements and eslimates that are reasonable and prudent;

e state whether applicable accounting standards have been followed, subject to any material
departures disclosed and explained in the financial statements;

» preparc the financial statements on the going concern basis unless it is nappropriate to presume
that the company will continue in business.

The directors are responsible for keeping proper accounting records which disclose with reasonable
accuracy at any lime the financial position of the company and (o enable them to ensure that the
financial statemcnis comply with the Companies Acts, They are responsible for safegnarding the
assets of the company and hence for taking reasonable sieps for the prevention and detection of fraud
and other irregularitics.

Subsidiaries

Mullet Tnvestment Company, an investment holding company incorporated in the Repubiic of Ireland,
is 8 100% substdiary of the company.

Auditors

The anditors, Coopers & Lybrand, will continue in office in accordance with the provisions of Section
160 of the Companies Act, 1903,

'
On Behalf of the Board:

7 ] _Z/L“’VHA’ o

¥im Flavin, £ Director |
~

: A/ |

Morgan Ciowe, ] A Diisstor_____ . |
|

DCC House,
Stillorgan,
Blackrock, |
Co. Dublin, i

Date: 7 May 1996 |



REPORT OF THE AUDITORS

TO THE MEMBERS OF

DCC PROPERTIES LIMITED

We have audited {he financial stalements on pages 6 1o 8.
Respective responsibilities of directors and auditors

As described on page 4 the company’s directors” are responsible for the preparation of financial
statements. It is onr yesponsibility to form an independemi opinien, based on our audit on those
slaterents and {o report our cpinion (o you.

Basis of opinion

We conducted. pur audit in accordance with Aunditing Standards issued by the Auditing Practices
Board. An andit inchixdes examination, on a {est basis, of evidence rclevant to the amounts and
disclosures in the financial statements. It also inciudes an assessment of the significant estimates and
judgeruents made by the directors in the preparation of the financial statements, and of, whether the
accounting policies are appropriate fo the company’s circumstances, consistently applied and
adequalely disclosed.

We planmed and performed our audif so as to obtain all the information and explanations which we -

considered necessary in crder to provide ns with sufficient evidence to give reasonable assurance that
the financial staterscins are free from material misstatement, whether cansed by frand or other
irregularity or error. In forming our opinion we alsc evatuated the overall adequacy of the presentation
of information in the financial statements.

Opinion

In our opinion the financial statements give a true and fair view of the state of the company’s affairs at
31 March 1996 and have been properly prepared in accordance with the C()lllp'llilf:‘; Acts 1963 to
1990, applicable fo small-sized companies.

We have obtained all the information and explanations we considered necessary for the purposes of
our audit, In our opinion, proper books of account have been kept by the company. The financial
statements are in agreement with the books of account.

T our opinion, the information given in the directors® repert on pages 3 and 4 is consistent with the
financial statements.

The net assets of the company as stated in the balance sheet on page 7 are more than half {he amount
of its called up share capital and, in our opinion, on that basis there did not exist at 31 March 1996 a
financial sifnation which, under section 40(1) of the Companies (Amendment) Act 1983, would
require the convening of an extraordinary general meeting of the company.

.jér%—qft %"‘“/(

Chartered Acconntalits
and Registered Auditors

Dublin %) ﬂ7 (976

Date:




DCCPROPERTIES LIMITED

PROFIT AND L.OSS ACCOUNT

FOR THE YEAR ENDED 31 MARCH 1996

6

Notes 1996 1995

IRE TIRE

Profit on ordinary activities before taxation 2 32,529 -
Taxation - -
Profil on ordinary activilies a ["(c.r (axation and retained for the year 32,529 -

T arriving at the result for the year, all amowns dealt with above relate to confinuing operations.

The Company has no recognised gains and losses other than those included in the profit and loss
accounf above, and therefore no separate statement of total recognised gains and losses has been

“preseuied.

There is no difference between the profil on ordinary activities before tax and the profit retained for

the year stated above, and their historicat cost equivalents.

/’/. -
rd
Jim Flavin, Director

/’.‘
éz ~
h ‘/
_ - -
Morgan Crowe, T pieoE

The notes on page § form part of these financial statements.

Auditors’ Report - page 5




DCC PROPIRTIES LIMITED

BALANCE SHEET - 31 MARCH 1996

Notes 1996 1995
RE IRE
FIXED ASSETS
Financial assets
- Shares in subsidiary underiaking 3 21,640 21,640
CURRENT ASSETS
Debtor - Amouni due alier more than 1 year [rom group company © 38,495,515 -
Bank 71. “
NET CURRENT ASSETS ' : 38,495,586 -
CREMTYORS - amounis falling due after more than one year
Amounts due to parent undertaking (30,433,722) (21,540)
Amount due fo group company _ (8,050,875) -
32,629 100
CAPITAL AND RESERVES
Called-up share capital 4 100 100
Profit and Loss Account 32,529 -
TOTAL SHAREHOLDERS’ FUNDS - EQUITY INTERESTS 32,629 100

(_,&: i L/OZ,«E{M

Jim Flavin, Director

Morgm[’Cé)weL’m 4&1

The notes on page 8 form part of these financial staterments,

Anditors’ Repert - page 5




DCC PROPERTYES LIMITED

NOTES TO THE FINANCIAL STATEMEN'ES - 31 MARCH 1996

ACCOUNTING POLICIES

The financiai statemncnts have been prepared under the historical cosl convention.

FROEIT ON ORDINARY ACTIVITIES BEFORE TAXATION

The Company has no employees and all administration expenses including direclors’ and
auditors” remuneration are borne by the ultimate holding compauy DCC ple.

SHARES IN SUBSIDIARY UNDERTAKINGS

1996 1995
Shares at cost 21,640 21,644

This represents 100% shareholding in Mullet Investment Company, an investmenl holding
company, whose registered office is DCC House, Stiflorgan, Blackrock, Co. Dublin.

CALLED UP SHARE CAPITAL
1986 1995
IRE - IRE
Anthorised - Ordinary shares of IRE] each 5.000 5.000
Allotted and fully paid - Ordinary shares of IRE£1 each 100 100

EXEMPTION FROM PREPARING GROUP ACCOUNTS

In accordance with regulation 8 (1) of the Group Accoumts Regulations the Company is
exempt from preparing group financial statements as the Company is a whoily-owned
subsidiary of a company which prepares group financial statements. -

ULTIMATE PARENT COMPANY

The company is a whoily owned subsidiary of DCC pic.

The company regards DCC ple, a company incorporated in the Republic of Ireland, as the
ultimate parent company. Tle largest and smallest group in which the results of the company
are consolidated is that headed by BCC plc. Copies of the group financiai statements of DCC
plc are available from its registered office, DCC House, Stillorgan, Blackrock, Co. Dublin.

REPORTING CURRENCY

The corrency used in (hese financial statements is the Irish pound which is denoted by the
symbol “IRE”.

APPROVAL OF FINANCIAL STATEMENTS

The financial statements were approved by the Board of Directors on 7 May 1996.

Auditors’ Report - page 5




DCC PROPERTIES LIMITEYD

APPENDIX

DETAILED PROEIT AND LOSS ACCOUNT

YOR THE YEAR ENDED 31 MARCH 1996

INCOME

Foreign exchange gain on inter-group loan

Operating profit before {axation

1996 1995

IRE IR
32,529 -
32,529 .




LOTUS GREEN LIMITED

REPORT AND FINANCIAL STATEMENTS
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LOTUS GREEN LIMITED

REPORT OF THE DIRECTORS

The Directors have pleasure in presenting their Report and Audited Financial Statements for the year
ended 31 March 1997.

Activity and Review of the Business

The Company is ‘an investment holding company. The Directors do not foresee any change in the
activities of the Company.

Results and Review of Activities

The profit before taxation for the year amounted to NLG 2,629,232. The Company paid a dividend of
NLG 2,990,000 during the year. :

Directors and Secretary

The Directors and Secretary at the date of the Report of the Directors are listed on page 2.

Directors® and Other Interesis

The interests of the Directors and the Company Secretary in the share capital of DCC ple (the ultimate
hoiding company) at 31 March 1997 and 31 March 1996 are set out below -

31 March 1997 31 March 1996

No of [R20p shares Ne of IR20p shares

G.A.L.R. Diepenhorst - ' -
Gerard Jansen Venneboer - -
Ferpal O'Dwyer =~ . 152,500 137,500
Henri Roskam _ - -
George Young 185,690 145,690
ING (Nederiand) Trust (Secretary} - -

None of the Directors or the Secretary had any interests in the Company or in any group company at 31
March 1997 except for those noted above. :




LOTUS GREEN LIMITED

REPORT OF THE DIRECTORS - continued

Ultimate Holding Company

‘The Company is a wholly-owned subsidiary of DCC International Holdings B.V. The ultimate holding
company is DCC ple.

Dircctors’ Responsibility for the Financial Statements

Company law requires the directors to prepare financial statements for each financiat year which give a
true and fair view of the state of affairs of the company and of the profit or loss of the company for that
period. In preparing those financial statemenis the directors are required to

e select suitable accounting policies and then apply them consistently;
o make judgements and estimates that are reasonable and prudent;

o state whether applicable accounting standards have been followed, subject to any material
departures disciosed and explained in the financial statements;

= prepare the financial statements on the going concern basis unless it is inappropriate to presume that
the company will continue in business.

The directors are responsible for keeping proper accounting records which disclose with reasonable
accuracy at any time the financial position of the company and to enable them to ensure that the
financial statements comply with the Companies Acts. They are responsible for safeguarding the assets
of the company and hence for taking reasonable steps for the prevention and detection of fraud and
other irregularities.

Aundifars

The auditors, Coopers & Lybrand, will continue in office in accordance with the provisions of Section
160 of the Companies‘Act, 1963.

On Behalf of the Board:

Tom Diepenhorst, Director
Fergal O’Dwyer, Director
Registered Office:-

Fitzwilton House,
Wilton Place, Dublin 2,

Date; 22 April 1997




REPORT OF THE AUDITORS

TO THE MEMBERS OF

LOTUS GREEN LIMITED

We have audited the financial statements on pages 6 to 10.
Respective responsibilities of directors and auditors

As described on page 4 the company's directors are responsibie for the preparation of financial
statements. It ts our respounsibility to form an independent opinion, based on our audit on those
statements and to report our opinion to you,

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board.
An audit includes examination, on a test basis, of evidence relevant to the amounts and disclosures in
the financia} statements, It also inctudes an assessment of the significant estimates and judgements made
by the directors in the preparation of the financial statements, and of, whether the accounting policies
are appropriate to the company’s circumstances, consistently applied and adeguately disclosed.

We planned and performed our audit so as to obtain al} the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that
the financial statements are free from material misstaternent, whether cansed by fraud or other
irregularity or error, In forming our opinion we also evaluated the overall adequacy of the presentation
of information in the financial statements.

Opinion

In our opinion the financial statements give a true and fair view of the state of the company’s affairs at
31 March 1997 and of its profit for the year then ended and have been properly prepared in accordance
with the Companies Acts 1963 to 1990, applicable to small-sized companies. '

We have obtained all the information and explanations we considered necessary for the purposes of our
audit. In our opinion, proper books of account have been kept by the company. The fmancial statements
are in agreement with the books of account,

in our opinion, the information given in the directors’ report on pages 3 and 4 is consistent with the
financial statements.

The net assets of the company as stated in the balance sheet on page 7 are more than half the amount of
its called up share capital and, in our opinion, on that basis there did not exist at 31 March 1997 a
financial situation which, under section 40(1) of the Companies {Amendment) Act 1983, would require
the convening of an extraordinary general meeting of the company.

H
Charterad Accountahis
and Registered Auditors

Dublin

Date: 22 April 1997




LOTYUS GREEN LIMITED

PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 31 MARCH 1997

Notes
Operating profit before interest and taxation
Interest receivable - net
Prafit on ordinary activities before taxation 2

. Taxation charge

L

Profit on ordinary activities after taxation
Dividend paid

Loéé/proﬁt retained for year

Profit retained at § April

Profit retained at 31 March

In arriving at the result for the period, alf amounts dealt with above relate to continuing operations.

Year ended

31-Mar-97

NLG
3,384,286

73,975

2,629,232

(2,990,000)
(360,768)

1,808,302

1,447,534

[

6

Period ended

31-Mar-96

HLG
2,393,728
12,570

2,406,298

(597,996)

{,808,302

1,868,502

1,808.302

The Company has nc;_u recognised gains and losses other than those included in the profit and loss
account above, and therefore ‘o separate statement of total recognised gains and losses has been

presented.

There is no difference between the profit on ordinary activities before tax and the loss retained for the

period stated above, and their historical cost equivalents.

Tom Diepenhorst, Director _/j

Fergal O'Dwyer, Director

The notes on pages § to 10 form part of these financial statements.

Auditors’ Report - page 5




LOTUS GREEN LIMITED

BALANCE SHEET - 31 MARCH 1997

FIXED ASSETS
Financial Assets
CURRENT ASSETS

Debtors
Bank

CREDITORS - amounis falling due within one year
NET CURRENT ASSETS
CREDITORS - gmounts falling due after more than one year

Amount due to group company
Amount due to parent company

CAPITAL AND RESERVES
Called-up share capital
Profit and loss account

TOTAL SHAREHOLDERS' FUNDS - EQUITY INTERESTS

Tom Diepenhorst, Director

~,

Fergal O’ Dwyer, Director

~1

Notes 1997 1956
NLG NLG

4 100,148,950 100,138,383

5 1,698,660 1,367,064
26,351 629,309

1,725,011 1,996,373

6 (288,039) (56,721)
1,436,972 1,939,652

(100,138,383)

(£00,138,383)

- (131,345)

1,447,539 1,308,307

7 5 5
1,447,534 1,808,302

1,447,539 1,808,307

The notes on pages 8§ to 10 form part of these financial statements.

" Auditors’ Report - page 5
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LOTUS GREEN LIMITED

NOTES TO THE FINANCIAL STATEMENTS - PERIOD ENDED 31 MARCH 1297

ACCOUNTING POLICIES

(a) Accounting Convention
The financial statements have been prepared under the historical cost convention,

(b} Financial Fixed Assets

Financia! fixed assets are stated at cost less provision for any permanent diminution in value.

{c) Deferred Taxation

Provision is made for deferred taxation on timing differences to the extent that a liability will

crystallise in the foreseeable future.

PROFIT BEFORE TAXATION 1997
: NLG

Profit before taxation is stated after crediting/(charging)

Dividends receivable : 3,441,058
Directors' fees (11,925}
Auditors’ remuneration ‘ (2,000)
TAXATION 1997
NLG
Capital duty X . 80,111
Tax credits on dividends 753,918
834,029

FINANCIAL FIXED ASSETS

At 1 April 1996
Additons

At 31 March 1997

N
D
=]

|

DEBTORS 1

Z
o
()

Amounts falling due within one year:-

Debtors, prepayments and accrued income 1,698,660

2,409,297
(5,000)

47,935
550,061

597,996
At Cost
NLG

100,138,383
10,567

100,148,950 .
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11.

12,

LOTUS GREEN LIMITED

NOTES TO THE FINANCIAL STATEMENTS 31 MARCH 1996 - continued

CREDITORS - amounts falling due within one year 1997
NLG
Accruals 18,512
Armount cwed to parent company 141,912
Taxation , i27,615
288,039
CALLED-UP SHARE CAPITAL 1997
NLG
Authorised - Ordinary shares of IRE| each 269,130
[ssued - Ordinary shares of IRE] each 5
RECONCILIATION OF MOVEMENT 1997
IN SHAREHOLDERS' FUNDS NLG
Loss/profit in the financial year ’ (360,768)
Share capital issued -
Opening shareholders’ funds 1,808,307
Closing shareholders' funds - 1,447,539

s

EXEMPTION FROM PREPARING GROUP ACCOUNTS

In accordance with regulation 8 (1) of the Group Account Regulations the Company is
exempt from the pteparation of group financial statements as the Company is a wholly-
owned subsidiary of a company which prepares group financial statements.

EXEMPTION FROM PREPARING CASH FLOW STATEMENT

No cash flow statement has been prepared as the exemption provision under FRS1 has been
availed of.

ULTIMATE PARENT COMPANY

The Company regards DCC ple, a company incorporated in the Republic of Ireland, as the
ultimate parent company. The largest and smallest group in which the results of the
company are consolidated is that headed by DCC plc. Copies of the group financial
statements of DCC ple are available from its registered office : DCC House, Stillorgan,
Blackrock, Co. Dublin.

REPORTING CURRENCY

The currency used in these financial statements is the Dutch Guilder which is denoted by
the symbol “NLG”.

1956
NLG

9,160

47,561
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L.OTUS GREEN LIMITED

NOTES TG THE FINANCIAL STATEMENTS 31 MARCH 1997 - continued

13, CONTINGENT LIABILITIES

The company, its parent undertaking and certain subsidiaries have given guarantecs in respect
of borrowings by the parent undertaking itself and other group companies. The company’s
liability under these guarantees is limited to its net assets.

14. APPROVAL QF THE FINANCIAL STATEMENTS

The financial statements were approved by the Board of Directors on 22 April 1997.

Auditors® Report - page 5
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LOTUS GREEN LIMITED

APPENDIX

DETAILED PROFIT AND LOSS ACCOUNT

FOR THE PERIOD ENDED 31 MARCH 1997

1997 1996

NLG NLG

Income %

. |

Income from financial fixed assets (Listed) 3,441,058 2,409,297 g

3,441,058 2,409,297 ;

Administration expenses

Professional fees 39,896 2,049
Directors' fees : 11,925 5,000
Fx gains on IR£ deposits {3,261) (3,633)
Sundry expenses 8,212 12,153
56,772 15,569
Operating profit before interest and taxation. 3,384,286 2,393,728
Interest receivabie - net 78,975 12,570

Profit on ordinary activities before taxation 3,463,261 2,406,298
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LOTUS GREEN LIMITED

REFPORT OF THE DIRECTORS.

The Directors have pleasie i presenting their Report and the Audited Financial Statements for the
year ended 31 March 1998,

Activity and Review of the Business

The Company is an investment holding company. The Directors do not foresee any change in the
activities of the Company.

Resulis and Review of Activities

The profit before taxation for the year amounted to NLG 3,032,408. The Directors do not propose the
payment of a dividend.

Directors and Secrefary

The Directors and Secretary at the date of the Report of the Directors are listed on page 2. Dr. George

Young resigned as an “A” Managing Divector on 9 June 1997 and Mrs. Daphne Tease was appeinted -

as an “A” Managing Director in his place on that same date.

Directors® and Other Inferests

The interests of the Directors and the Company Secretary in the share capital of DCC plc {the ultimate
holding company} at 31 March 1998 and 31 March 1997 or at date of appointment are set out below :-

31 March 1998 | 31 March 1997 at date of

No of IR20p shares No of IR20p shares appointment

G.A.L.R. Diepenhorst : - - -
Gerard Jansen Venneboer - . - -
Fergal O"Dwyer 172,500 : 152,500 -
Henri Roskam ' - - -
Daphne Tease _ 22,500 - 23,700

ING (Nederland) Trust (Secretary) - -

None of the Directors or the Secretary had any interests in the Company or in any group company at 31
March 1998 except for those noted above.




LOTUS GREEN LIMITED

REPORT OF THE DIRECTORS - continuted

Ultimate Holding Company

The Company is a wholly-owned subsidiary of DCC International Holdings B.V. The nitimate holding
company is DCC pie.

Directors’ Responsibility for the Financial Statements

Company law requires the directors to prepare financial statements for each financial year which give a
true and fair view of the state of affairs of the company and of the profit or loss of the company for that
peried. In preparing those financial statements the directors are required to

o select suitable accounting policies and then apply them consistently;
» make judgements and estimates that are reasonable and prudent;

e state whether applicabie accounting standards have been followed, subject to any material
departures disclosed and explained in the financial stafements;

= prepare {he financial statements on the going concem basis unless it is mappropriate fo preswne
that the company will continue in business,

“The directors are responsible for keeping proper accounting records which disclose with reasonabie
accuracy at any time the financial position of the company and to enable them to ensure that the
financial statements comply with the Companies Acts. They are responsible for safeguarding the assets
of the company and hence for taking reasonsable steps for the prevention and defection of fraud and
other irregularities.

Year 2000 Compliance

Many computer and digital storage systems express dates using ounly the last two digits for the year and
will thus require modification or replacement fo accomodate the Year 2000 and beyond in order to
avoid malfunctions and commercial disruption,

A risk analysis has been performed by the Company to determine the impact of the issue on its
activities, An action plan has been developed which is designed to address the key risks in advance of

crifical dates and without disruption lo the Company’s business.

No material incremental costs are expected to be incurred by the Company in ensuring its systems are
Year 2000 compliant.

Auditors

The anditors, Coopers & Lybrand, witl continue in office in accordance with the provisions of Section
160 of the Companies Act, 1963,

On Behalf of the Board: §

G.A.L.R. Dicpenhosst, Director

Fergal O’Dwyer, Director . Q A
Registered Office:-

Fitzwilton House,

Wilton Place, Dublin 2.
Date: 17 April 1998




REPORT OF THE AUDITORS

TO THE MEMBERS OF

LOTUS GREEN LIMITED

‘We have andited the financial statements on pages 6 to 10.
Respective responsibilities of directors and aodifors

As described on page 4 the company’s directors are responsible for the preparation of financial
statements. It is our responsibility te form an independent opinion, based on our audit on those
statements and fo report our apinion to you.

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board.
An audit includes examination, on a test basis, of evidence relevant to the amonnts and disclosures in
the financial statements. It also includes an assessment of the significant estimates and judgemnents
made by the directors in the preparation of the financial statements, and of whether the accounting
policies are appropriate to the company’s circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain alt the information and explanations which we

considered necessary in order to provide us with sufficient evidence to give reasonable assurance that -

the financial statements are free from material misstatement, whether cansed by frand or other
irregularity or error. In forming our opinion we also evaluated the overall adequacy of the presentation
of information in the financial statements.

Opinion

In our opinicn, the financial statements give a true and fair view of the state of the company’s affairs at
31 March 1998 and of its profit for the year then ended and have beep properly prepared in accordance
with the Companics Acts 196.1 to 1990, applicable to small-sized companies.

We have obtained all the information and explanations we considered necessary for the purposes of our
audit. Tn our opinion, proper books of account have been kept by the company. The ﬁnancml
statements are in agreement with the books of account.

In our opinion, the information given in the directors’ report on pages 3 and 4 is consistent with the
financial statements.

The net assets of the company as stated in the balance sheet on page 7 are more than half the amount of
its called up share capital and, in our opinion, on that basis there did not exist at 3} March 1998 a
financial situation which, under seciion 40(1) of the Companies {Amendment} Act, 1983, would
require the convening of an extraordinary general meeting of the company.

00y ot

Chartered’. Accountantsf
and Registered Auditors

Dubiin
Date: I May 1998




LOTUS GREEN LIMITED

PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 31 MARCH 1998

Year ended

Notes _ 31-Mar-98

NLG

Operating profit before interest and taxation 3,867,224

Interest receivable 83,939

Profit on ordinary activities hefore taxation 2 3,951,163

Taxation charge 3 {G18,755)

Prefit on ordinary activities after taxation 3,032,408
Dividend paid _ -

Profit retained/(loss) absorbed for year 3,032,408

Profit retained at 1 April 1,447,534

Profit retained at 31 March 4,479,942

In arriving at the result for the period, all amounts dealt with above relate to continuing operations.

The Company has no recognised gains and losses other than those included in the profit and loss
account above, and therefore no separate statement of totzl recognised gains and losses has been
presented,

There is no difference between the profit on ordinary activities before tax and the profit retained for the

_period stated above, and their histerical cost equivalents.

G.A.L.R. Diepenhorst, Director ‘J:

Fergal O’ Dwyer, Director

The notes on pages 8 to 10 form part of these financial statements.
Auditors’ Report - page 5

Year ended
31-Mar-97
NIL.G
3,384,286
78,675

3,463,261

(834,029)

2,629,232

{2,990,000)

(360,768)

1,808,302

1,447,534




LOTUS GREEN LIMITED

BALANCE SHEET - 31 MARCH 1998

Notes
FIXED ASSETS
Financial Asscts 4
CURRENT ASSETS
Debtars 5
Bank
CREDITORS - amounts SJulling due within one year 6

NET CURRENT ASSETS

CREDITORS - amounts falling due after more than one year
Amount due to group company

CAPITAL AND RESERVES
Calied-up share capital 7
Profit and loss account

TOTAL SHAREHOLDERS' FUNDS - EQUITY INTERESTS

G.A.LR. Diepenhorst, Director

-

Fergal O’Dwyer, Director

100,148,950

1997
NLG

100,148,950

1,973,988 1,698,660
141,773 26,351
2,115,761 1,725,011
(329,792) (288,039)
1,785,969 1,436,972
(97,414,974) (100,138,383)
4,519,945 1,447,539
40,003 s
4,479,942 1,447,534
4,519,945 1,447,539

The notes on pages 8 to 10 fonm part of these financial statements.

Auditors® Report - page 5

|
|
|
|

|
|
|
|
|
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LOTUS GREEN LIMITED

NOTES TO THE FINANCIAY, STATEMENTS - YEAR ENDED 31 MARCH (998

ACCOUNTING POLICIES

{a) Accounting Convention

The financial statements have been prepared under the historical cost convention.

(b) Financial Fixed Assets

Financial fixed asscls ave stated at cost less proviston for any permanent diminution in value.
(c) Exemption from preparing Group Accounts

Group financial statements have not been prepared as the Company is a wholly owned
subsidiary of a company incorporated in Ireland which prepares group financial statements.

(d) Cash Flow Statement
‘The Directors have availed of the exemptions in FRS 1 “Cash Flow Statements” which permit

qualifying subsidiaries of a parent undertaking, which itself produces a cash flow statement
which includes the subsidiary, not to produce a cash flow statement.

PROFIT BEFORE TAXATION 1998 1997

Profit before taxation is stated afier crediting/{charging)

Dividends receivable (listed) 3,995,815 3,441,058
Directors' fees (20,000) (11,925)
Auditors’ remuneration {1,000} (2,000}
TAXATION ' ' 1998 1997
NLG NLG

Capital duty 19,621 80,111
Tax credits on dividends 839,134 753,918
018,755 834,029

FINANCIAL FIXED ASSETS | At Cost
NLG

At 1 April 1997 and 1998 100,148,950
DEBTQCRS 1998 1997
NLG NLG

Amounts falling due within one year:- .
Debtors, prepayments and accrued income 1,973,988 1,698,660




LOTUS GREEN LIMITED

NOTES TO THE FINANCIAL STATEMENTS - YEAR ENDED 31 MARCH 1998 - continued

6.

10.

CREDITORS - amounts falling due within one year 1998
NLG
Accrials 20,463
Amount owed to parent company : 150,028
Taxation 159,301
329,792
CALLED-UP SHARE CAPITAL 1998
NLG
Anthorised - Ordinary shares of IR£1 each 260,130

Issued and fully paid - Ordinary shares of IR£1 each 40,003

1997
NLG

18,512
141,912

127,615

288,039

1997

During the financial year the company issued 14,170 shares at a nominal value of TRE] each.

RECONCILIATION OF MOVEMENT 1998
IN EQUITY SHAREHCLDERS' FUNDS NLG
Profit/loss 'for the financial year 3,032,408
Share capital issued 39,998
Opening shareholders' funds 1,447,539
Closing shareholders' funds 4,515,945

ULTIMATE PARENT COMPANY

The Company is a subsidiary of DCC International Heldings BY, a company incorporated
in the Netherlands.

The Company regards DCC ple, a company mcorporated in the Republic of kreland, as the
ultimate parent company. The largest and smallest group in which the results of the
company are consolidated is that headed by DCC ple. Copies of the group financial
statements of DCC ple are available from its registered office : DCC House, Stillorgan,
Blackrock, Co. Dublin.

REPORTING CURRENCY

The currency used in these financial statements is the Dutch Guilder which is denoted by
the symbol “NLG”.

1997
NLG

(360,768)

1,808,307

1,447,539
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LOTUS GREEN LIMITED

NOTES TO THE FINANCIAL STATEMENTS - YEAR ENDED 31 MARCH 1998 - continued

11.

12.

RELATED PARTY TRANSACTIONS

The Company has availed of the exemption in FRS 8§ “Related Party Disclosures” in respect of
subsidiary undertakings 90% or more of whose voting rights are controtled within & group.
Consequently, these financial statements do not centain disclosure of transactions with such
entities in the DCC ple group.

CONTINGENT LIABILITIES

The company, its parent undertaking and certain subsidiaries have given guarantees in respect
of borrowings by the parent undertaking itself and other group companies. The company’s
liability under these guarantees is Himited to its net assets.

APPROVAL OF THE FINANCIAL STATEMENTS

The financial statements were approved by the Board of Directors on 17 April 1998,




LOTUS GREEN LIMITED

DETAILED PROFIT AND 1.OSS ACCOUNT - UNAUDITED

APPENDIX

FOR THE VEAR ENDED 31 MARCH 1998

Income
lncome from financial fixed assets (Listed)

Administration expenses

Professional fees
Directors’ fees

Fx losses/{pgains)
Sundry expenses

Operating prefit before interest and taxation
Interest receivable

Prafit on ordinary activities before taxation

1998

3,995,875

18,366
20,000
82,816

7,466
128,6'51
3,867,224
83,939

3,951,163

il

1997
NLG

3,441,058

39,896
11,925
(3,261)

8,212

36,772

3,384,286

78,975

3,463,261
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REPORT AND FINANCIAL STATEMENTS
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LOTUS GREEN LIMITED

REPORT OF THE PIRECTORS

The Directors have pleasure in presenting their Report and the Audited Financial Statements for the
year ended 31 March 1999,

Activity and Review of the Business

The Compény is an investment holding company. The Directors do not foresee any change in the
activities of the Company.

Regults and Dividend

The profit before taxation for the year amounted to NLG 1,476,083, compared to NLG3,951,163 for
the previous year. The main reason for the decrease in profits is due to the company receiving an
interest bearing loan from its parent company. The Directors do not propose the payment of a
dividend.

Directors and Seerefary

The Directors and Secretary at the date of the Report of the Directors are listed on page 2, Mrs.
Daphne Tease resigned as an “A” Managing Director on 5 May 1998.

Directors’ and Qther Interests

[

The interests of the Directors and the Company Secretary in the share capital of DCC plc (the ultimate
holding company) at 31 March 1999 and 31 March 1998 or at date of appointment ate set out below -

31 March 1999 31 March 1998
No of TR20p shares No of IR20p shares

G.AL.R. Diepenhorst - _

Gerard Jansen Venneboer - .

Fergal O’Dwyer 113,765 172,500

Henri Roskam - -

ING (Nederiand) Trst (Secretary) - -

None of the Directors or the Secretary had any interests in the share capital of the Company or of any
subsidiary of DCC ple at 31 March 1999 except for those noted above,




LOTUS GREEN LIMITED

REPORT OF THE DIRECTORS - continued

Ultimate Holding Company

The Company is a wholly-owned subsidiary of DCC Intermnational Holdings B.V. The ultimate holding
company is DCC ple.

Directors’ Responsibility for the Financial Statements

Company law requires the directors to prepare financial statements for each financial year which give a
true and fair view of the state of affairs of the company and of the profit or loss of the company for that
period. In preparing those financial statements the directors are required to

*» select suitable accounting policies and then apply them consistently;
+ make judgements and estimates that are reasonable and prudent;

 state whether applicable accounting standards have been followed, subject to any materal
departures disclosed and explained in the financial statements;

* prepare the financial statements on the going concern basis unless it is inappropriate to presnme
that the company will continue in business.

The directors are responsible for keeping proper accounting records which disclose with reasonable
accuracy at any time the financial position of the company and to enable them to ensure that the
financial statements comply with the Companies Acts. They are responsible for safeguarding the assets
of the company and hence for taking reasonable steps for the prevention and detection of frand and
ather irreguiarities.

Year 2000 Compliance

Many computer and digital storage systems express dates using pnly the fast two digits for the vear and
will thus require modification or replacement to accommodate the Year 2000 and beyond in order to
avoid malfunctions and commercial disruption.

A risk analysis has been performed by the Company to determine the impact of the issue on its
activities. An action pian has been developed which is designed to address the key risks in advance of
critical dates and without disruption to the Company’s business.

No material incremental costs are expected to be incurred by the Company in ensuring its systems are
Year 2000 compliant.

Auditors

The auditors, Coopers & Lybraud, who now practise in the name of PricewaterhouseCoopers, will
continue in office in accordance with the provisions of Section 160 of the Companies Act, 1963.

On Beh__z_:_lf of the Board:

ER

G.ALR, Diebéﬂhgrst, Director ,  Director
A ey
L T
Fergzﬂ O'Dwyer, Director Director
Registered Office:- 1.
Fitzwilton House, ¥

Wilton Place, Dubtin 2. Date: 15 April [999




REPORT QF THE AUDITORS

TO THE MEMBERS OF

LOTUS GREEN LIMITED

We have audited the financial statements on pages 6 to 10 which have been prepared under the
histerical cost convention and the accounting policies on page 8.

Respective responsibilities of directors and auditors

As described on page 4 the company’s directors are responsible for the preparation of financial
statements. It is our responsibility to form an independent opinion, based on our audit on those
statements and to report our opinion to you.

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board.
An audit includes examination, on a test basis, of evidence relevant to the amounts and disclosures in
the financial statements. It also includes an assessment of the significant estimates and Judgements
made by the directors in the preparation of the financial statements, and of whether the accounting
policies are appropriate to the company’s circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reascnable assurance that
the financial statements are free from material misstatement, whether caused by fraud or other

irregularity or error. In forming our opinion we also evaluated the overall adequacy of the presentation
of information in the financial statements.

Opinion

in our opinion, the financial statements give a true and fair view of the state ofthe company’s affairs at
31 March 1999 and of its profit for the year then ended and have been properiy prepared in accordance
with the Companies Acts 1963 to 1990, applicable to small-sized companies.

We have obtained all the information and explanations we considered necessary for the purposes of our

audit. In our opinion, proper books of account have been kept by the company. The financial
statements are in agreement with the books of account.

In our opinion, the information given in the directors’ report on pages 3 and 4 is consistent with the
financial statements.

The net assets of the company as stated in the balance sheet on page 7 are more than half the amount of
its called up share capital and, in our opinion, on that basis there did not exist at 31 March 1999 a
financial situation which, under section 40(1) of the Companies (Amendment) Act, 1983, would
require the convening of an extraordinary general meeting of the company.,

IMM&E @/‘e/ -
Chartered Accountants

and Registered Auditors

Dublin
Date; 30 April 1999




LOTUS GREEN LIMITED

PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 31 MARCH 1999

Year ended

Notes 31-Mar-99

NLG

Operating profit before interest and taxation 4,663,070
Interest (payable)/receivable _ 2 {3,186,987)
Profit on ordinary activities before taxation 3 1,476,083
Taxation charge ) 4 (124,294}
Profit retained for year 1,351,789
Profit retained at 1 April 4,479,942
Profit retained at 31 March 5,831,731

In arriving at the result for the pericd, all amounts dealt with above relate to continuing operations.

The Company has no recognised gains and losses other than those included ia the profit and loss
account above, and therefore no separate statement of total recognised gains and losses has been

presented,

There is no difference between the profit on ordinary activities before tax and the profit retained for the

period stated above, and their historical cost equivalents.

e,

7
(. G/ 4
G.ALR. Diei}e.%'l{orst, Director erafd Jansep Venneboer,
N e
Feral O’Dwyer, { - Director enri Ro Director

D
The notes on pages 8 to 10 form part of these financial statements.
Auditors® Report - page 3

Year ended
31-Mar-98
NLG
3,867,224
83,939

3,951,163

{918,755)

3,032,408

1,447,534

4,479,942




LOTUS GREEN LIMITED
BALANCE SHEET - 31 MARCH 1999
Notes 1999 19
NLG Ni
FIXED ASSETS
Financial Assets 5 101,637,509 100,148.9
CURRENT ASSETS
Debtors 6 2,350,069 1,973.9
Bank 23,748 141,7
2,373,817 2,115,7
CREDITORS - amounis falling due within one year 7 {3,412,534) (329,79
NET CURRENT (LIABILITIES)/ASSETS . (1,038,711 1,785,9
CREDITORS - amounis falling due after more than one year
Amounts due to group companies ' {94,727,148) (97,414,957
5,871,734 4,519,9
CAPITAL AND RESERVES
Called-up share capital : 8 40,003 40,00
Profit and loss account 5.831.731 4.479.9.
TOTAL SHAREHOLDERS' FUNDS - EQUITY INTERESTS 9 5,871,734 4,519.9.
f'd e

/*D‘aé
Memeboer; ™ 1ré

"I 7 Director Henri Ros Director

G.A.L.R. Dief}ehhorst, Director

J,frh' by
Ff:;--‘galiT O’Dwycr,,:
!

i

The notes on pages 8 to 10 form part of these financial statements.

Auditors’ Report - page 5
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LOTYUS GREEN LIMITED

NOTES TO THE FINANCIAL STATEMENTS - YEAR ENDED 31 MARCH 1999

ACCOUNTING POLICIES

(a) Accounting Convention

The financial statements have been prepared under the historical cost convention.

{b) Financial Fixed Assets

Financial fixed assets are stated at cost less provision for any permanent diminution in value.
(¢) Exemption from preparing Group Accounts

Group financial statements have not been prepared as the Company is a wholly owned
subsidiary of a company incorporated in Ireland which prepares group financial statements,

(d) Cash Flow Statement
The Directors have availed of the exemptions in FRS 1 “Cash Flow Statements” which permit

qualifying subsidiaries of a parent undertaking, which itself produces a cash flow statement
which includes the subsidiary, not to produce a cash flow statement.

INTEREST (PAYABLEYRECEIVABLE 1999

NLG
Interest on amounts due to parent company (3,228,769}
Interest receivable 41,782

' (3,186,987)

PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION 1999
NLG

Profit before taxation is stated after crediting/(charging)

Dividends receivable (listed) 3,648,845
Directors' fees {20,000)
Auditors' remuneration -
TAXATION 1999

NLG
Capital duty 23,161
Tax credits on dividends 101,133

124,294

3,995,875
(20,000)

(1,000)

1998
NLG

79,621
839,134

918.755




LOTUS GREEN LIMITED

NOTES TO THE FINANCIAL STATEMENTS - YEAR ENDED 31 MARCH 1999 — continued

FINANCIAL FIXED ASSETS

At April 1998
Additions

At 31 March 1999 (Listed)

The additional investment relates to a receipt in scrip form of a dividend

DEBTORS

Amounts falling due within one year:-
Debtors, prepayments and accrued income

CREDITORS - amounts falling due within one vear

Accruals
Amount owed fo group company
Amount owed to parent company
Taxation

CALLED-UP SHARE CAPITAL

Authorised - Ordinary shares of IREL each

Issued and fully paid - Ordinary shares of IREL each

RECONCILIATION OF MOVEMENT
IN EQUITY SHAREHOLDERS' FUNDS

Profit for the financial year
Share capital issued
Opening sharcholders® funds

Closing shareholders’ funds

1989
NLG

2.350,06%

1999

NLG

25,135
148,936
3,215,702
22,761

3,412,534

1999
MNLG

260,130

40,003

1999
NLG

1,351,789

4,519,945

5,871,734

At Cost
NLG

100,148,950

1,488,649

1998
NLG

1,973,988

1998
NLG

20,463
150,028

159,301

329,792

1998
NLG

260,130

40,003

1998
NLG

3,032,408
39,99R

1,447,539

4,519,945
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LOTUS GREEN LIMITED

NOTES TO THE FINANCTAL STATEMENTS - YEAR ENDED 31 MARCH 1999 - confinued

10.

11

13.

14,

ULTIMATE PARENT COMPANY

The Company is a subsidiary of DCC Intemational Holdings BV, a company incorporated in
the Netherlands,

The Company regards DCC plc, a company incorporated in the Republic of Treland, as the
ultimate parent company. The largest and smallest group in which the results of the company
are consolidated is that headed by DCC ple. Copies of the group financial statements of DCC
ple are available from its registered office : DCC House, Stiflorgan, Blackrock, Co. Dublin.

REPORTING CURRENCY

The currency used in these financial statements is the Dutch Guilder which is denoted by the
symboi “NLG”, '

RELATED PARTY TRANSACTIONS

The Company has availed of the exemption in FRS 8§ “Related Party Disclosures” in respect of
subsidiary undertakings 90% or more of whose voting rights are controlled within a group.

Consequently, these financial statements do not contain disclosure of transactions with such
entities in the DCC pic group.

CONTINGENT LIABILITIES

The company, its parent undertaking and certain other group companies have given
guarantees in respect of borrowings by the parent undertaking itself and other group
companies. The company’s [iability under these guarantees is limited to its net assets.

APPROVAL OF THE FINANCIAL STATEMENTS

.

The financial statements were approved by the Board of Directors on 15 April 1999,

|
.
é
;
;




LOTUS GREEN LIMITED

DETAILED PROFIT AND LOSS ACCOUNT - UNAUDITED

APPENDIX

FOR THE YEAR ENDED 31 MARCH 1999

Income

Income from financial fixed assets {Listed)

Professional fees
Directors' fees

Fx (gains)/tosses
Sundry expenses

Operating profit before interest and taxation
Interest (payable)/receivable

Profit on ordinary activities before taxation

1999
NLG

3,648, 846

27,389
20,000
{1,069,369)
7,756

(1,014,224)

4,663,070

(3,186,987)

1,476,083

il

1998
NLG

3,995,875

18,366
20,000
82,819

7,466

128,651

3,867,224

83,939

3,951,163
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LOTUS GREEN LIMITED

REPQRT OF THE DIRECTORS

The Directors have pleasure in presenting their Report and the Audited Finarncial Statemenis for the
vear ended 31 March 2000.

Activity and Review of the Business

The Company is an investment holding company. During the vear the Company disposed of its ordinary
shares in Fyffes plc and realised a profit of €67,430,618. '

4

Hesuits and Dividend

The profit before laxation for the year amounted to €68,108.460, cotmnpared to €669,817 for the
previous vear. The increase is mainly due to the profit on disposal of the ordinary shares in Fyffes ple.
The Directors do not propose the pavment of a dividend.

Directars and Secretary

The Directors and Secretary at the date of the Report of the Directors are iisted on page Z.

Directors’ and Qther Interests

The interests af the Directors and the Company Secretary in the share capital of DCC pic {the uhtimare
holdine companyy at 31 March 2000 and 31 March 1999 are set out below -

31 March 2000 31 March 1999
No of €0.25 shares WNo of €025 shares

G.A L.R. Diepenhorst -

Gerard Jansen Venneboer . -

Lt
-1
L=y
]y

Fergal O'Dwver 115,765 113,

Henri Roskam - N

ING {(Nederland) Trust fSecretary} - -

None of the Directors or the Secretary had any interests in the share capital of the Company or of any
subsidiary of DCC plc at 31 March 2000 except for those noted above.




LOTUS GREEN LIMITED

REPORT OF THE DIRECTORS - continued-

Uliimate Holding Company

The Company is a wholly-owned subsidiary of DCC International Holdings B.V. The ulumaie holding
company is DCC plc.

Directors’ Responsibility for the Financial Statements

Irish company law requires the directors to prepare financial statements for each financtal year that give
a true and fair view of the state of affairs of the companyv and of the profit or loss of the company for
that period. [n preparing the financial staiements, the directors are required to

» select suitable accounting policies and then apply them consistently;
+ make judzements and estimates that are reasonable and prudent:

+ prepare the financial statements on the going concern basis unless it is inappropriate 1o presume that
the company will continue in business,

The directors are responsible for keeping proper beok of accounts which disclose with reasonable
accuracy at any time the financial position of the company and enable them to ensure that the financial
starements are prepared in accordance with accounting standards generally accepted n ireland and
comply with the Irish Companies Acts. 1963 to 1999. They are also responsible for safeguarding the
assets of the company and hence for taking reasonable steps for the prevention and detzction of fraud
and other irrzgularities.

Year 2000 Compliance

The company's programme to deal with issues relating to Yegr 2000 compliance resuited in a
successful transition with no material issues to date. The directors will continue Yo monitor the Year
2000 issue during the coming vear. The company has not incurred any material costs in relation to the
Year 2000 issue.

Auditors

The auditors, PricewaterhouseCoopers. will continue in office in accordance with the provisions of
Section 160 of the Companies Act. 1963,

]

On behalf of the Board:

T
L \\
Gj.L. - Diey nélorst, Director Director
4D O
Feredl O Dwaldr. Dircctor Director

Registered Office:-
Fitzwilton House,
Wiltton Place. Dublin 2.

Date: 26 April 2000
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REPORT OF THE AUDITORS

TO THE MEMBER OF

LOTUS GREEN LIMITED

We have audited the financial statements on pages 7 ta 11.
Respective responsibilities of directors and auditors

The directors  are responsible for preparing the Directors’ Report and, as. described on page 4, for
preparing the financial statements in accordance with  Accounting Standards generally accepted in
ireland.  Our responsibilities, as independent auditors, are established in Ireland by stamte, the
Auditing Practices Board and our profession's ethical guidance. .

We report to vou our opinion as to whether the financial statements give a true and fair view and are
properly prepared in accordance with Irish statute comprising the Companies Acts, 1963 10 1999. We
state whether we have obiained all the information and explanations we consider necessarv for the
purposes af our audit and whether the financial statements are in agreement with the books of account.
We also report 1o vou our opinion as to:

s whether the company- has kept preper books of account;

+  whether the directors r2port is consistent with the financial statements:

¢ whether at the balance sheer date there existed a financial simuation which mav require the company
1o convens an axtracrdinary general meeting; such a financial situation mav axist if the net assets of
the company, as statzd in the company balance sheet, are not more than haif of its called-up share
capital.

We also report to vou if. in our opinion. information specified by law regarding directors remuneration
and transactions is not disclosed.

Basis of zudit opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board.
An audit inciudes examination, on a test basis, of evidence relevant to the amounts and disclosures in
the financial statements. Tt also includes an assessment of the significant estimates and judgements made
by the directors in the preparation of the financial statements, and of whether the accounting policies are
appropriate 10 the company’s circumstances, consistentty applied and adequately disclosed.

We planned and performed our audit so as to obtain ail the informarion and explanations which we
considered necessary in order 1o provide us with sufficient evidence to give reasonable assurance that
the financial statements are free from material misstatement, whether caused bv fraud or other
iregularity or error. In forming our opinion we also evaluated the overall adequacy of the presentation
of information in the financial statements.

Opinion

In our apinion. the financial statements give a true and fair view of the state of the company’s affairs at
3| March 2000 and of iis profit for the vear then ended and have been properly prepared in accordance
with the Companies Acts 1963 1o 1999

We have obtained ail the information and explanations we considered necessary for the purposes of our
aundit. In our opinion. proper books of account have been kept by the company. The financial statements
are in asreement with the books of account.

In our opinicn. the information given in the directors’ report on pages 3 and 4 is consistent with the
financial statzmenrs,




LOTUS GREEN LIMITED

REPORT OF THE AUDITORS - continned

The net assets of the company, as stated in the balance sheet on page 8 are more than half of the
amount of its called up share capital and, in our opinion, on that basis there did not exist at 31 March
2000 a financial sitvation which, under section 40{1) of the Companies {Amendment) Act 1983, would
require the convening of an extraordinary general meeting of the company.

,?}/ZC &L&@,{C&’}r et S

Chartered Accountants
and Registered Auditors

Dublin

Date: 2 May 2000




Operating profit before interest and taxation

Interest pavable (net}

PROFIT AND LOSS ACCOUNT

LOTUS GREEN LIMITED

FOR THE YEAR ENDED 31 MARCH 2000

Profit on disposal of invesmment

Protit on ordinary activities before taxarion

Taxation charge .

Profit retained for vear

Profit retained at | April

Profit retained ai 51 March

[n ammiving &t the result for the vear,

Tie Company has no recognised gains and losses other than those included in the profit and {oss
account above, and therefore no separate statement of total recognised gains and losses has been

presented.

There is no difference berween the profit on ordinary activitics before tax and the protit retained for the
vear stated abo¥e, and thetr historical cost equivalent

.R.. Diepet
5@@

[ O"Dwyer

Director

Director

Notes

ta

Lt

Vil

+

Gerard‘fgns n VYenoeboer,
\

Henrt Roska

|

Y

b
)
o
MmO

1,809,225

(1,131,383)

67.430,618

68,108,460

(159.459)

67,949,001

2,646,324

70 303 323

all amounts dealt with above relate to continuing operazions.

Director

Director

19

TN

2,116,009

(1,446,192}

609,817

(56.402)

613,413

2032909

26d6.524

5
|
i
|




LOTUS GREEN LIMITED

BALANCE SHEET - 31 MARCH 2000

Notes
FINED ASSETS
Financial Assets 5
CURRENT ASSETS
Debtors 6
Bank
CREDITORS - amounts falling due sithin one year 7

NET CURRENT ASSETS/ALIABILITIES)

CREDITORS - amounis fulling due after more than one year
Amounts due to group companies

2000 1999

€ €

7.262,940 46.121.132
1219,062 1,066,415
106.820,613 10.776
108.039,675 1,077,191

1974.763)

{1.348.540)

107,064,912

{43.714.374)

(171.349)

{42.983.208)

0613478 2661477
CAPITAL AND RESERVES
Called-up share capital 8 18,133 i8.133
Profil and loss account 0,395 323 2046324
TOTAL SHAREHOLDER'S FUNDS - EQUITY INTERESTS 2 TH.613.478 2504477
AY
i &orst. Director  Gera ‘gnneboer. Director
" Director  Henri Roskam, Director




L.

L9

LOTUS GREEN LIMITED

NOTES TO THE FINANCIAL STATEMENTS - YEAR ENDED 31 ¥IARCH 2000

ACCOUNTING POLICIES
The significant accounting policies adopted by the company are as follows:

(a} Accounting Convention
The financial statements have been prepared under the historical cost canvention.

(b) Basis of Preparation

The financial statements have been prepared in accordance with accounting standards
generally accepted in Ireland and Irish statute comprising the Companies Acts 1963 to 1099,
Accounting standards generally accepted in Ireland in preparing financial statements giving a
true and fair view are those published by the Institute of Chartered Accountants in Ireland and
issued by the Accounting Standards Board.

{c¢) Financial Fixed Assets
Financial fixed assets are stated at cost less provision for anv permanent diminurion in value.

{d) Exemption from preparing Group Accounts
Group financial statements have not been prepared as the Company is a wholly owned
subsidiary of a company incorporated in [reland which prepares group financial statemnents.

{21 Cash Flow Swatement .

The Directors have avatled of the exemptions in FRS 1 “Cash Flow Statements™ which penmit
qualifiing subsidiaries of a parent undertaking, which itself produces = cash flow statemanm
which includes the subsidiary, not to produce a cash flow starement.

INTEREST (PAYABLEVRECEIVABLE 2060

Inlerest on amounts due 1o parent company
Irerest receivabie

PROFTT ON ORDINARY ACTIVITIES BEFORE TAXATION 2000

Profit before taxation is stated after crediting/(charging}

" Dividends receivable (listed) 1.824 116
Drirectors' fees {9.676)
TAXATION 2000

€

Corporation tax 139,439
Capital duty

Tax credits on dividends -

139,459

1999

€

(1.465.132)
13,960

{1.446,197)

1.653.774
(3,076)
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LOTUS GREEN LIMITED

NOTES TO THE FINANCIAL STATEMENTS - YEAR END.EID 31 MARCH 2009 — continued

During the vear the Company disposed of its ordinarv shares in Fyffes ple,

5. FINANCIAL FIXED ASSETS At Cost
€

AT April 1999 16,121,132

Disposal {38.858.192) E

AU31 March 2000 7262940

= §

6. DEBTORS 2000 199%
€ €
Amounts falling due within one vear:-
Debtors. prepavments and accrued incoms 1.219.062 1056415 ‘
. |
: %
7. CREDITGRS - amounts_falling due within one vear 2000 19956
£ €
ACCIUAIS T8.267 £1,106
Amount cwed @ group company 07.584 7.384
Amount owed -0 parent company 669,433 1439002
Taxation 159,139 10.328
. ITLTES L.5348.540 |
|
CALLED-UP SHARE CAPITAL 2000 1569
£ £
Authorised - Ordinary shares of [R£1 each 118.042 118.042
fssued and fully paid - Ordinary shares of IRE1 each 18,155 18.133
RECONCILIATION OF MOVEMENT 2000 1359
N EQUITY SHAREHOLDER'S FUNDS £ €
Profit for the financial vear 67.949.00] 613,413 '
Opening shareholder's funds : 2.664.477 2.051.062

Closing shareholder's fiunds 70.613.478 >.664.477 |
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LOTUS GREEN LIMITED

NOTES TO THE FINANCIAL STATEMENTS - YEAR ENDED 31 MARCH 2000 - continued

10,

[
(W]

ULTIMATE PARENT COMPANY

The Company is a subsidiary of DCC International Holdings BV, a company incorporated in
the Netherlands.

The Company regards DCC plc, a company incorporated in the Republic of Ireland, as the
ultimate parent company. The largest and smallest group in which the resuits of the company
are consolidated is that headed by DCC ple. Copies of the group financial statements of DCC
pic are available from its registered office : DCC House, Stillorgan, Blackrock, Co. Dublin.

REPORTING CURRENCY

The currency used in these financial statements is the Euro which is denoted by the symbol
“€". The comparative amounts have been rewanslated from NLG to € at a fixed conversion
rate of €1 = NLG2.20371,

RELATED PARTY TRANSACTIONS

The Company has availed of the exemption in FRS & "Related Party Disclosures™ in respect of
subsidiary undeniakings 90% or mare of whose voting rights are controlled within a greup.

Consequently. these financial statements do not conain disclosure of mransactions with ~mch
entities in the DCLC ple group.

CONTINGENT LIABILITIES

The company. fis pareit undenaking and cerain other zroup companies have civen guarantees
n raspect of borrowings by ibe parent undenaking itself and other group companies, The
company’'s liability under these guarantees is limited to i1s net assets.

+

APPROVAL OF THE FINANCIAL STATEMENTS

The financial statements were approved by the Board of Directors on 26 Aprii 2000.




LOTUS GREEN LIMITED

DETAILED PROFIT AND LOSS ACCOUNT - UNAUDITED

APPENDIX

FOR THE YEAR ENDED 31 MARCH 2000

Income
income from financial fixed assets (Listed)

Administration expenses

Professional fees
Directors' fees

Fx (gains)losses
Sundry expenses

Operating profit before interest und taxation
Interest {payable)/receivable
Profit on disposal of investment

Profit on ordinary activities before taxation

o]
<3
=
o

h

1,824 416

6,411
9,076

{296)

15,191

1,809,225

(1,131,383}

67,430,618

68,108,460

19

N

1,655,774

12,429
9,076
(485.259)

3,519

{460,233)

2,116,009

11,446,192)

669817
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LOTUS GREEN LIMITED

REPORT OF THE DIRECTORS

The Directors have pleasure in presenting their Report and the Audhed Financial Statements for the
vear ended 31 March 2001

Activitv and Review gf the Business

The Company is an investment holding company. During the year the Company invested in Taturk
Limited and disposed of its remaining shareholding in Fyffes plc.

Resnlts and Dividend

The loss before laxation for the year amounted to €3,941,881, compared to a profit of €68,108,460 for
the previous year. This reduction is mainly due to the profit on disposal of ordinary shares in Fyffes plc
(€67,430,618) in the year ended 31 March 2000. The Directors do not propose the payment of a
dividend.

Directors and Secrelary

The Directors and Secretary at the date of the Report of the Directors are listed on page 2.
On 17 August 2000, Mr Michael Scholefield was appointed an ‘A’ Director of the Company. On 8
December 2000, Mr Michael Scholefield resigned as ‘A’ Director and Mr Gerard Whyte was appointed

an ‘A’ Direcior in his stead.

Directors’ and Other Interesis

The interests of the Directors and the Company Secretary in the share capital of DCC plc (the ultimate
holding company} at 31 March 2001 and 31 March 2000 are sei out below :-

31 March 2001 - 31 March 2000*

No of €0.25 shares No of €0.25 shares
G.AL.R. Diepenhorst - -
Gerard Jansen Venneboer - -
Fergal O'Dwyer ] 212,506 113,765
Henri Roskam ' - -
Gerard Whyte 124,667 124,667
ING Trust {Nederland) B.V. {Secretary} - -

* or date of appointment, if later.

None of the Directors or the Secretary had any interests in the share capital of the Company or of any
subsidiary of DCC plc at 31 March 2001 except for those noted above.




LOTUS GREEN LIMITED

REPORT OF THE DIRECTORS - continued

Directors’ Responsibility for the Financial Statements

Irish company law requires the direclors to prepare financial statermnents for each financial yeur that give
a true and fair view of the state of affairs of the company and of the profit or loss of the company for
that period. In preparing the financial statements, the directors are required to

» select suitable accounting policies and then apply them consistently;
e make judgements and estimates that are reasonable and prudent;

= prepare the financial statements on the going concern basis unless il is inappropriate to presume that
the company will continue in business,

The Directors arc responsible for keeping proper book of accounts which disclose with reasonable
accuracy at any time the financial position of the company and enable them to ensure that the finaucial
statements are prepared in accordance with accounting standards generally accepted in Ireland and
comply with the Irish Companies Acts, 1963 to 1999. They are also responsible for safeguarding the
assets of the company and hence for taking reasonable steps for the prevention and detection of fraud
and other irregularities,

Euro
The Company’s preparation for euro changeover is proceeding satisfactority. Costs of preparation for

the euro are not expected to have a significant impact on the Company’s financial position or its
activities. The current year financial staterments have been prepared in euro.

Andifors

The auditors, PricewatcrhousaCnoj::ers, will continue in office in accordance with the provisions of
Scetion 160 of the Companies Act, 1963.

Om behalf of the Board:
o L@.‘
o

Di\ég\)cnhorst, Director G anseny Vemneboer, Director
kY

Fepdal O°D Director Henri Ros , Director

Director

Registered Office:-
Fitzwilton House,
Wilton Place, Dublin 2.

Date: 26 April 2001




REPORT OF THE AUDITORS

TO THE MEMBER OF

LOTUS GREEN LIMITED

We have audited the financial statements on pages 7 to 11.
Respeclive responsibilities of Directors and Auditors

The Directors are responsible for preparing the Directors' Report and, as described on page 4, for
preparing the financial statements in accordance with Accounting Standards generally accepted in
Ireland.  Our responsibililies, as independent auditors, are established in Ireland by statute, the
Auditing Practices Board and our professions ethical guidance,

We report to you our opinion as to whether the financial statements give a true and fair view and are
properly prepared in accardance with Irish statute comprising the Companies Acts, 1963 1o 1999. We
state whether we have obtained all the information and explanations we consider necessary for the
purposes of our audit and whether the financial statements are in agreement with the books of account.
We also report to you onr opinion as to:

s whether the company has kept proper books of account;

s whether the Directors” Report is consistent with the financial statements;

«  whether at the balance sheet date there exisied a financial situation which may require the company
to convene an extraordinary general meeting; such a financial situation may exist if the net assets of
the company, as stated in the company balance sheet, are not more than half of its called-up share
capital.

'We also report to you if, in our opinion, information specified by law regarding Directors’ remuneration
and transactions is not disclosed.

Basis of andit opinion

We conducted our audit in accordance with Auditing Standards issuetl by the Auditing Practices Board.
An audit includes examination, on a test basis, of evidence relevant to the amounts and disclosures in
the financial statements. [t also inclndes an assessment of the significant estimates and judgements made
by the Directors in the preparation of the financial statements, and of whether the accounting policies
are appropriate to the company’s circumstances, consistently applied and adequately disclosed,

We planned -and performed our audit so as to obtain all the information and explanations which we
consider necessary in order io provide us with sufficient evidence to give reasonable assurance that the
financial statements are free from material misstatemnent, whether caused by fraud or other irregularity
or error. In forming our opinion we aiso evaluated the overall adequacy of the presentation of
information in the financial staterents. '

Opinion

[n our opinion, the financial statements give a true and fair view of the state of the company’s affairs at
31 March 2001 and of its loss for the year then ended and have been properly prepared in accordance
with the Companies Acts 1963 to 1999.

We have obtained afl the information and explanations we consider necessary for the purposes of our
audit. frn our opinion, proper books of account have been kept by the company. The financial statements
are in agreement with the books of account,

In our opinion, the information given in the directors® report on pages 3 and 4 is consistent with the
financial statements.




REPORT OF THE AUDITORS

TO THE MEMBER OF

LOTUS GREEN LIMITED

We have audited the financial statements on pages 7 to 1.
Respective responsibilities of Directors and Auditors

The Directors are responsible for preparing the Directors’ Report and, as described on page 4, for
preparing the financial statements in accordance with Accounting Standards generally accepted in
Ireland.  Our responsibilities, as independent auditors, are established in Ireland by statute, the
Auditing Practices Board and our profession's ethical guidance.

We report to you our opinion as to whether the financial statesnents give a true and fair view and are
property prepared in accordance with Irish statute comprising the Companies Acts, 1963 to 1999. We
state whether we have obtained ali the information and explanations we consider necessary for the
purposes of our audit and whether the financial statements are in agreement with the books of account.
We also report to you our epinion as to:

*  whether the company has kept proper books of account;

« whether the Directors® Report is consistent with the financial statements;

» whether at the balance sheet date therc existed a financial situation which may require the company
to convene an extraordinary géneral meeting; such a financial situation may exist if the net assets of
the company, as stated in the company balance sheet, are not more than half of its called-up share
capital. :

We also report to you if, in our opinion, information specified by law regarding Directors’ remuncration
and transactions is not disciosed.

Basis of audit opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board.
An audit inclides examination, on a test basis, of evidence relevant to the amounts and disclosures in
the financial statements. It also includes an assessment of the significant estimates and judgements made
by the Directors in the preparation of the financial statements, and of whether the accounting policies
are appropriate to the company’s circumstances, consistently applied and adequately disclosed,

We planned and performed our audit so as to obtain all the information and explanations which we
consider necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial statements are free from materia} misstatement, whether caused by frand or other irregularity
or exror. In forming our opinion we also evaluated the overall adequacy of the presentation of
information in the financial staternents.

Opinion

{n our opinion, the financial statements give a true and fair view of the state of the company’s affairs at
31 March 2001 and of its loss for the year then ended and have been properly prepared in accordance
with the Companies Acts 1963 to 1999,

We have obtained all the information and explanations we consider necessary for the purposes of our
audit. In our opinion, proper books of account have been kept by the company. The financial statements
are in agreement with the books of account.

In our opinicn, the information given in the directors’ report on pages 3 and 4 is consistent with the
financial statements. :




LOTUS GREEN LIMITED

REPORT OF THE AUDITORS - continued

The net assets of the company, as slated in the balance sheet on page 8 are more than half of the amount
of its called up share capital and, in our opinion, on that basis there did net exist at 31 March 2001 z
financia} sitvation which, under section 40(1) of the Companies {Amendment) Act 1983, would require
the convening of an extraordinary general meeting of the company.

/Gicenallocaliptns |

Chartered Accountants
and Registered Auditors

Dublin

Date: 26 April 2001




LOTUS GREEN LIMITED

PROTTT AND LOSS ACCOUNT

FOR THE YEAR ENDED 31 MARCH 2601

Notes 2001 2600

€ €

Operating profit before interest and taxation 460,157 1,808 225

Interest payable {net) 2 (020,594) (1,131,383)

(Loss)/profit on disposal of investment {3,481,444) 67,430,618
{Loss)/profit on ordinary activities before taxation 3 (3,941,881) 68,108,460
Taxation 4 147,612 (159,459} i
(Loss absorbed)/profit retained for year (3,794,269) 67,245,001 i
|
Profit retained at 1 April 70,595,325 2,646,324 .
Profit retained at 31 March - 66,801,056 70,595 325

In arriving at the result for the year, all amounts dealt with above relate to continuing operations.

The Company has no recognised gains and losses other than those included in the profit and loss
account above, and therefore no separate statement of total recognised gains and losses has been

presented.

There is no difference between the (loss)/prefit on ordinary activities before taxation and the (loss

absorbed)/profit retained for the year on an historical cost basis and the amounts shown above.

G.

Ger e Director

Director Benri Roskam,

Director Gerard Tansen Venneboer, Director {

Director




FIXED
ASSETS

Financial Assets

LOTUS CREEN LIMITED

BALANCE SHEET - 31 MARCH 2001

CURRENT ASSETS

Debtors
Bank

CREDITORS

- ainounts falling due within one year

NET CURRENT ASSETS

CREDITORS

- amounis fulling due after more than one year

Amounis due to group companies

CAPITAL AND RESERVES
Called-up share capital
Profit and loss account

TOTAL SHAREHOLDER'S FUNDS - EQUITY

INTERESTS

Director

Director

Henri Roskam,

Notes

2001 2000

€ €
108,128,326 7,262,940
348,765 1,219,062
40,569 £06,820,613
389,334 108,039,675
(331,522) (974,763)
57,812 107,064,912
(41,366,929) (43,714,374
66,819,209 70,613,478
18,153 18,153
66,801,056 70,595,325
66,819,209 70,613,478

Director




LOTUS GREEN LIMITED

NOTES TO THE FINANCIAL STATEMENTS - YEAR ENDED 31 MARCH 2001

ACCOUNTING POLICTES
The significant accounting policies adopied by the company are as follows:

(a) Accounting Convention
The financial statements have been prepared under the historical cost convention.

(b} DBasis of Preparation

The financial statements have been prepared in accordance with accounting standards
generally accepted in Ireland and Irish statute comprising the Companies Acts 1963 to 1999,
Accounting standards generalty accepted in Ireland in preparing financial statements giving a
true and fair view are those published by the Institte of Chartered Accountants in Ireland and
issued by the Accounting Standards Board.

(¢} Financiat Fixed Assets
Financial fixed assets are stated at cost less provision for any permanent dimimsgion in value.

{d) Exemption from preparing Group Accounis
Group financial statements have not been prepared as the Company is a whoily owned
subsidiary of a company incorporated ir Ireland which prepares group linancial stalements.

(e} Foreign Currency

The 2001 financial statements and the 2000 comparative amounts are presented in euro. The
euro amounis have been arrived at by converting the underlying Irish Pound figures at the
fixed conversion rate of €1 = IRE0.787564.

Assets and liabilities denominated in foreign currencies are translated into ewro at the exchange

rates ruling al the balance sheet date or at contracted rates, where appropriate.

Profits and losses-arising on transactions in foreign currencies during the year are included in
the profit and loss account at the exchange rates ruling on the date of the fransactions.

() Cash Flow Statement

The Directors have availed of the exemptions in FRS 1, “Cash Flow Statements”, which permit
qualifying subsidiaries of a parent undertaking, which itself preduces a cash flow statement
which includes the subsidiary, not to produce a cash flow statement.

INTEREST (PAYABLEVRECEIVABLE 2001 2000

€ €

Interest on amounts due to parent company {1,970,359) (1,593,097)

Interest receivable 1,049,765 461,714

{920,594 {1,131,383)

(LOSSYPROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION 2001 2000

' € £
(Loss)/profit before taxation is stated after crediting/(charging)

Dividends receivable {listed) : 484,154 1.824.416

Directors’ fees (9,076) (9.076)
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LOTUS GREEN LIMITED

NOTES TO THE FINANCIAL S'TATEMENTS - YEAR ENDED 31 MARCH 2001 — continned

4, TAXATION 2001 2001
€ €

Corporation tax at 35% (2000: 35%) - {147.612) 159,459

5. FINANCIAL FIXED ASSETS Al Cost Al Cost
2001 2000

€ €

At 1 April 7,262,940 46,121,132
Disposal (7.262.940) (38,858,192)
Additions 108,128,326 -

At 31 March 108,128,326 7,262,940

During the year the Company disposed of its shareholdings of 4,621,901 IRE23p (ncf)
Convertible Cumulative Preference Shares of €1.27 each in Fyffes ple. The Company invested in 100%
of Taturk Limited, an investment company whose registered office is at DCC House, Brewery Road,
Stillorgan, Blackrock, Co. Dublin, Republic of Ireland.

|
0. DEBTORS 2001 2060 .
€ € |
Amounts falling doe within one year:-
Accrued dividends & prepayments 200,958 1,219,062
Corporation Tax Recoverable 147,807 -
348,765 1,219,062 ,
7. CREDITORS - amounts falling due within one vear . 2601 2000 |
€ € |
Accruals . 45,573 78,267 |
Amount owed to group corpany 95,518 67,584 :
Amount owed to parent company 190,431 609,453
Taxation - 159,459
331,522 . 974,763
8. CALLED-UP SHARE CAPITAL 2001 2000
: € €
Authorised - Ovdinary shares of IRE1 each - 126.974 126,974

Issued and fully paid - Ordinary shares of IR£1 each 18,153 18,153
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LOTUS GREEN LIMITED

NOTES TO THE FINANCIAL STATEMENTS - YEAR ENDED 31 MARCH 2001 — continued

9.

10.

12,

13.

RECONCILIATION OF MOVEMENT 2001
IN EQUITY SHAREHOLDER'S FIINDS €
{Loss)/profit for the financial year (3,794.269)
Opening shareholder's funds 70,613,478

Closing shareholder's finds 66,819,209

ULTIMATE PARENT COMPANY

The Company is a subsidiary of DCC International Holdings BV, a company incorporated in
the Netheriands.

The Company regards DCC ple, a company incorporated in the Republic of Ireland, as the
ultimate parent company, The largest and smallest group in which the results of the company
are consolidated is that headed by DCC plc. Copies of the group financial staternents of DCC
ple are available from its registered office : DCC House, Stillorgan, Blackrock, Co. Dublin.

RELATED PARTY TRANSACTIONS

The Company has availed of the exemption in FRS 8, “Related Party Disclosures”, in respect
of subsidiary undertakings, 90% or more of whose veting rights are controlled within a group.
Consequently, these financial statements do not contain disclosure of transactions with such
entities in the DCC plc group.

CONTINGENT LIABILITIES

[

The Company, its parent undertaking and certain other group companics have given guarantees
in respect of borrowings by the parent imdertaking itself and other group companies. The
Company’s liability under these gnarantees is {imited to its net assets.

APPROVAL OF THE FINANCIAL STATEMENTS

The financial statements were approved by the Board of Directors on 26 April 2001,

b2
=
=
ard

M

67,949,001

2,664,477

70,613,478
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Y COMPAMIES REGISTRATION OFFICE 1
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Annual Retura Cormpanies Acts, 1963 {o 1990
Gompany Number
2 29 2 1 8
Campany name
Lotus Green Limited o .
Return made up to . 6 dayof August, 18 94 |

Financial year from22 Februvary, 1995 ts 31 March, 1996

Address of registered office

Fitzwilton House
. Wilton Place

Dublin 2

[

Other addresses Places where tha register of bers, register of debenlure heiders and directors’ service

o

conlracte/memoranda are Kept, if other than the registered office

Address Descriplion of address
DEC House
Brewery Road
Stillorgan
Co Dublin
Secretary ING Trust (Nederland) B.V.
Surrame - Forename -
Former Surramafs) - ’ Former foroname . -
Home address Prinses Txenestraat 61
Amstetrdam ’ |
The Netherlands : |
) |
Indebtednass Tetal amount of indebtedness of the: company in respect of all morlgages which are required 1o i
be registered with the Regisirar of Gompantes upder the Compantes Acts or which would have I
ENLL been required to be registered i created after Tst.uly 1908, '
Presenter's Name Addrass i
ING Trust (Nedetland) B.V. PO Box 2838 |

1000 CV Amsterdam
The Nethexlands-



Capital - Nominal

Class

Ordinary

Capital - Issued

Tola! issued Gapital

Shares Issued

Cansideration - all cash

Class
Ordinary

Tokats

Censideration = not a1 cash

Class

Totals

Total number of shares issusd

) plus (B)

Cither SharefDebenture
Detalls

Hone

Nominal Share Capitat £ £ 100,000

Number Value Per Share
£
140,000 £1.00
£
£
£
£
Issued Ameounts
£ 200 _ Paid up on shares {ssued for cash £ 50
Considered paid on other shares £

Taotal calls unpeid £

Amount called up  Amount paid per Total amount

Muraber pey share share paid
2 £1.00 £.00 £2.00
£ £ £
£ e s
L £ £
£ £ e
e £ £
e . £ £
£ g £
2 w 2.00

Arnount called up  Amount consid- * Total amount

per share ered paid par considered
Nusmber share paid
’ 5 £ £
£ £ £
4 £ e
£ £ £
£ £ £
e E E
- (8) £
9 This fotal must agree wilh the lolat number of shares held by existing
members as staled in the “List of Pasl and Fresent Members®
seclion of the relum .

Batzils of shares forfelles, sh {dsbarkanes Issued al a discourl, or on which a commission

was paid including share class, aunber of shares and amounts in each case




List of persons holding shares on the 14th day after the annual general meeting for 1996 , {inser yaar)
and of persons who have held shares thersin at any time since the date of the last return, or In the case of the first return, the
date of the incarperation of the company

Share Class Numbers Held Number Transferret  Particudars of
and Date Transferee

Name Carmel Molloy Crdinary nil 1 To: Frymount

address  C/O Law Society Limited
Dublin 11 May, 1995

Folio Mo.

MName  Susan Murray Ordinary nil 1 Ta: Loiver Mount:

Address  Cf0 Law Society Nominees
Dubliin 11 May, 1993 Limited

Folio No. :

Name  Frymount Limited Ordinary- wil 1 To: Marjove

Address Fitzwilton House Limited
Wilton Place, Dublin 2 . 26 May, 1895

Folio No. ) .

Mame Lower Mount Nominees Ltd Ordinary -~ nil 1 Ta: DCC Heominees

Address Fitzwilton House Limited
Wilten Place, Dublin 2 26 May, 1993

Folio Mo,

Name Marjove Limited Ordinary nil 1 To: DCC

Address Fitzwilton House International
Wilton Place, Dubidin 2 - 10 August, 1965 Holdings

Folig MNe. B.V.

Name DCC Nominees Limited Crdinary nil 1 - To: DCC Nominees

Address DCC House, Brewery Road . Limited
Stillorgan, Co Dublin 10 August, 1995

Falio Mo.

Name DCC Internatiomal Holdings B.V. 1 + 10 Avgust, 1995 From: Marjove

Adiress Prinses Irenestraat 61 Ordinary Limited
Amsterdam

Folig Mo. The Netherlands ’

Neme  DCC Nominees Limited Ordinary 1 10 August, 1995 From: DCC

Address DCC House, Brewery Road Hominees
Stillorgan, Co Dublin : ‘ Limited

Folio MNo.

Name

Address

Folic Mo,

Name

Address

Folio No.

Mame

Address

Fotio No.

Total nurnber held ‘The lotat number of shares held must agree with the lotel

2 number of issued shares given In tha “Shares issued”

sectlon of the retumn

Earlier full listing

‘When full parficsiars of past and present members have been given in a relurm for any of the & years praceding tls retum, anly particufars
ralating te new members, persons who bave ceased to ‘e mermbers and shares Wansferred shce thal dale reed 1o bo Turnishad. i il
particutars are not now given, specify the dats the rotewant ansial retom was mado up to.

Frecke cwre vl rom b Ao nf 1a




Documents Annaxed
npta elpven

salance Sheet

§.128, Companies
Act, 1963 [CA-B3)

5.7 and 5.18,
Companies
{Amendment) Act,
1986 [CAA-'BE}

Fl

Profit and Loss AIC
S.7 and 5,15, CAA-
56

A

Directors Report
S.128, CA-'63; 5.7
and 5,16, CAA-'85

&

Auditors Report
5.128, CAB3; 5.7
and 5.18, GAA-'BE

Guaraniee S.17,
CAA-'86

Declaralion i
8.7, CAA-BE

b 0 0

Notilfication {o
shareholders of
Guarantea 5.17,
CAA'BE

Nple stating company
has avalled o

—

Partictlars of Directc:rs {including shadow directors)
Surname - 0 Duyer

Formner surnames

Business occupation  Chartered Aecountanipye of girth 23 pay 94 pmonnl960  vegr

Home agdress 0. Mount Prespect Lawnm
Clontari
Dublin 3

Other directorships
See attached schedule

Suename . Young
Former surames .- -
Business occupation  Company Director
Home address Moyne
1} Woodlands Park
Blackrock
Co Dublin

Othor directorships

Farenars . Fergal

Former forename -

Natlonatity Irish

Reglsteredat -~ Company number

Forename George

Former forename . - .

Daie of Birth 18pay 07  Monthl1953  Year

Nationality Irish

Ragistered at Company humber

See attached schedule

Surnama . Roskam

Formear surhamas

Business cccupation  Company Directox

Heidelaantje 2
1272 PE Buizen
The Netherlands

Home address

Other directorships.

See attached schedule

Sumeme © - Vennehboer

Former sUmames

- Businéss oscupation Company Director

Stukkenlaan 2
1272 HX Huizen
The Wetherlands

Homa address

Other directorships * .

Forename - Henri

Former forename . - :

DateofBith 08 Day04  Monthl929 Year
Natlonality Dutch

Reglsteradat -~ - Company number

Ferename - .1 Gerard Jansen

Former forenare -

DateofBith 26  Day 06 Month 1941 Year
Nationality Dutch

Registered at . . Gompany number

See attached schedule

We heieby certify that this form contains the particulars in respect of the company as at the date to which

the return is made and that pole efeven

The Company is not a private company.

L]

The company is a private company and has not since the date of the fast anmual retum (or the date

of incorporation if this Is the first retumn} issued any invitation to the public to subscribe Tor any shares

or debsanlures in the company.

i

The company is a private company with more than 50 members. The excess of the number of
members over B0 consisting wholly of persons who, under section 33(1){b) of the Compinies Act D

1963, are not i be included in reckoning the number of 50,

Signed

TANG st {Hederiangd)




Bl continuation sheet -~ Lotus Green Limited — Ne: 2292

Cocuments Annexad

. note afeven

" Lance Sheet
$.128, Companias
Acl, 1963 [CA-63);
5.7 and 5.18,
Companies
{Amendment) Act,
1586 {CAL-'HE]

Frofil and Loss A
5.7 and 518, CAA-
‘85

Directors Reporl
5.12B, GA-'63; 8.7
and 5.18, CAA-'86

Audilors Fle.pon
8128 CA'BY 8.7
and 5,18, CAA-GE

Guarantee 517,
CAA-BE

Declaration
8,17, CAA-'86

Nodilication Lo
shareholders of
Guarantee S.17.
CAA-SE

Note Stating company

has availed af —/

o 00 00 0 D

Particuiars of Directors {including shadow directors)

Surname

Former surnames
Business ocoupalion
Hemea addiess

" Other directorshins

Sumame

Former surnames
Business occipation
lHome address

Other direclorships

Surname

Fonmier SHENGMEeS
Business occupation
Homea address

Other directorsivips

Sutname

Former surnames
Business ocoupaiion
Home address

Other directorships

Diepenhorst

Company Director

Bammerweg 10
1383 HT Weesp

The Hetherlands

Forenama

Date of Birth
Nationatity

Registered at

See attached schedule

Forgnarma
Former forename
Date of Birlh
Mationality

Registered al

Forenama
Former forename

‘Date of Bitth

Maticnality

Reagislered at

Forenams
Farmer fcrename
Dale of Birth

Registered at

18

Godfried Arthur Leonard
Former forenama —

Q4 Day
Butch

03 Mon: 1944

Company number

Bay

Month

Company number

Day

Manth

Company number

Year

Yaar

Year

Year

We herehy cerlify that this form contains the particutars in respect of the company as at the date to which
the return is made and that note sleven

The Company is nola privale company.

The company is a private company and has nol since the date of the last annual retum (or the date
of incorporation if this is the first return) issued any invitation to the public 1o subscrite for any shares
or debenlures in the company.

The company Js a private company with more than 50 members, The-axcess of the rumber of
members over 50 congisting wholly of persens wha, under section 33(1)b) of the Companies Acl
1963, are not 1o be included in reckoning the number of 50,

Signed /’ 0D

T |I

1o

ING %ﬁ/@ﬁﬂﬁ%"}/ LY /“; Yo -




SECTION A: DIRECTOR’S PERSONAL DETAILS

Full first name(s) and surname Fergal O’Dwyer

Any former first name(s) or surname None

Residential address 6 Mount Prospect Lawn
Clontarf |
Dublin 3

Nationality Irish Date of birth ~ 23/04/60

Business occcupation Chartered Accountant |

SECTION B: DIRECTORSHIPS HELD WITHIN THE LAST TEN YEARS

COMPANY NAME COUNTRY OF DATE DATE REGISTERED
INCORPORATIO APPOINTED RESIGNED NUMBER
N |
|
DCC Corporate Finance Lid Ireland 12/12/51 107435 .
DCC Corporate Partners Lid Ireland 03/08/94 93297
S&L Investments Ltd Irefand - 01/09/94 28688
SALT Lud Treland 01/09/94 28700
Development Capital Cotporation Lid Ireland 01/09/94 24732
Vencap Investors Ltd Ireland 01/09/94 31378
Vencap Investment Holdings Lid Ireland 01/09/94 87041.
DCC MNominees Lid ’ ITreland 01/09/94 83321
Chittenden Lid Ireland 01/02/94 58400
Mullet Investment Co Ireland G1/05/9 44019
DCC International Holdings BV Nethertands 14‘{_921 . 469954
DCC Lid UK —T2I0LI9 A L . 2015491
DCC Corporate Finance Ld UK WERUOSY - 4D 1961402
DCC Corporaie Pariners Lid UK 12/01/95: 7%, % 1908245
Development Capital Corporation Lid UK 12/01/93 2560754
DCC Holdings {UK) Lid UK 2836380
Flogas Limited Treland 60035
Alvabay Limited Ireland h 248256
Malbay Hall Ltd freland 15/08/95 30.08.95 229357
members’s
vol lg. |
Lotus Green Ltd - Ireland 24/08/95 229218 |
Wadia Limited Ireland 30/04/96 207574 |
Trays Medica! Holdings Lid. UK 10/11/95 23.07.96 2367974 |
Days Medical Ajds Lid- . UK 16/11/95 23.07.96 1120623 |
Powerimpact ple UK 02/04196 2823534
DCC  Healtheare Ltd  (formerly DCC  Treland 01/09/94 26004796 84772
Properiies Limited}
DCC  Energy - Ltd  {ormerly DCC  Ireland 01/9/%4 26404196 79313 ,
Investments Limited) .
Lushaven Lid Ireland 15708195 13/09/95 229260 |
Oare ple Treland 11712492 16/02/94 192271
Wardell Roberts Lid Ireland G9/02/93 23/09/94 22225
Reberi Roberts Lid Ireland 18/02/93 23/09/94
Kelkin Mature Products Lid Jreland 18/02/93 19/11/93
Allied Foods Lid lreland 26/02193 01/12/94 133365
Flogas ple Ireland 2201192 2B/G8/92 60035
Klravision ple Ireland f01/91 T4594
Capital Leasing Group plc Iretand ) 11/02/91 96157 .




SECTION A: DIRECTOR'S PERSONAL DETAILS

Ful first name(s) and swroame

Any former lirst name(s) or surname

Resideniial address

Nationality

Business pecupation

George Patrick Young

None

“Moyng"

1! Woodlands Park

Blackrock

Co Dublin

Irish Date of birth 1807153

Director

SECTION B: DIRECTORSHIPS HELD WITHIN THE LAST TEN YEARS

COMPANY NAME

Runsole Limited

DCC Corporate Finance Ltd
DCC Corporate Partners Lid
DCC Corporate Finance Ltd
DCC Corporate Parmers Inc
HealthDrive Corporation
Ochit Ltd

Printech Intl Ltd

The Irish Venture

Capital Association
Sharptext Group Lid

Lotus Green Ltd

DCC International Holdings BV,

Curopean Venture

Capital ASBL

Lotus Green Lid

iMarjove Lid

Malbay Hali Ltd {members’
voluntary Jiquidation 30/08/95
Lushaven Lid

DCC Ld

DCC Corporate Finance Litd .
Chittenden Lid

DCC Properties Lid

DCC Investments Ltd

DCC Nominees Lid

SALT Lid

S&L [avesimenis
Development Capital
Corporation Ltd

- Mubel Investment Company
Yencap Investment

Holdings Ltd

Vencap Investors Ltd

DCC Corporate Finance Ltd
DCC Corporate Partners Ltd -
Ashling Microsystmes Ltd

COUNTRY OF DATE DATE REGISTERED -
INCORPORATION APPOINTED RESIGMNED NUMBER
BK 11.06.96 2379449
Treland D6/02/50 107435
Ireland 17/02/86 93297
LISA 03/04/89 04-3045769
LUSA 03/04/89 04-3045768
USA 11/05/92
Ireland 22/03/93 192272
[reland 11/10/93 G4641
{reland 07/03/94 103672
ireland 28102195 75557
freland 24/08/95 ) 220218
Netherlands 25.08.95 Trade Register
' - 252.142
Belgium 08/06/95 13.06.96
Ireland 26/05/95 04/08/95 229218
hreland 26/05/95 02/08/95 229527
Ireland 0%/08/05 15/08/95 229357
Iretand 0%/08/95 15/08/95 229260
Ireland 17/02/86 25/03/92 54858
Ireland 17/02/86 14/03/89 107435
Ireland 17/02/86 02/04/92 58400
Ireland 170286 02/04/92 BATI2
Tretand 17/02/86 02/04/92 79313
Irejand 17702486 - 02/04/92 £3321
Ireland [7/02/86 42/04/92 28700
Ireland 17/02/86 02704492 2R688
Ireland 17402486 02/04/92 24732
Ireland 30/01/1 02/04/92 44019
Ireland 30/05/87 02/04/92 37941
Ireland AG/GS/87 02/04/92 31378
England 06/02/90 ) 02/04/92 1961402
England 06/05/87 02/04/92 1908245
Treland 28102184 08/11/91 01731

é
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COMPANY HAME COUNTRY OF DATE DATE REGISTERED
INCORPORATION APPOINTED RESIGNED NUMBER

Textmate Lid Ireland 31403788 111/91 99546

Intepro Systems Litd Treland G8/03/83 03/91 73913

Kindle Group Lid Ireland " 05/10/84 f07/91 58285

Intepre Systems Lid England 20/03/85 f03/91

Applied Softiward Technology .

Lud England 23/08/87 /11788

European Venlure Capital ASBL  Belpium 04106192 10/06/93

Direct Marketng Technologies Ireland 31.05.96 ' 120073

Linvited )

Direet Marketng Techaologies Ireland 31.05.96 131667

Group Limited

- [
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SECTION A: DIRECTOR’S PERSONAL DETAILS

Full first name(s) and surname Henri Roskam

Any former first name(s) or surpame None

Residential address Heidelaantie 2
1272 PE Huizen _
The Netheriands

Nationality Datch Dale of birth 08.04 .25

Business occupation Director

SECTION B: DIRECTORSHIPS HELD WITHIN THE LAST TEN YEARS

COMPANY NAME CQUNTRY OF DATE . DATE BEGISTERED
. INCORPORATION  APPOQINTED - RESIGNED NUMBER

Loms Green Limited - Treland 25.08.95 229218 |
DCC internationzl Holdings B.V. The Metherlands 252.142 |
Diversey Holdings Montreal, Canada  19%0
Molsen Companies . Toronto, Canada 1990

FSHAREGRPSECADIRSIDIRSIIFDRHENRI. DOC OC




SECTION A: DIRECTOR’S PERSONAL DETAILS

Date of birth 26.06.41

Full first name(s) ad surname Gerard Jansen Venneboer
Any former first nama(s) or surname TMone
Residential address Stukkenlaan 2

1272 NX Huizen

The Netherlands
Nationality Duteh
Business occupation _ Director

SECTION B: DIRECTORSHIPS HELD WITHIN THE LAST TEN YEARS

COMYANY NAME COUNTRY OF

INCORPFORATION
DCC International Holdings B.V. The Metherlands
Lotus Green Limited freland
Vicomte BY The Netherlands
Peek & Cloppenburg Shareholders Fund  The Netherlands
KLENE Holdings B.V, The Nethertands
KLEGO B.V. The Netherlands
Aluma Systemns Hoidings B.V. The Netherlands
Horizonte Stovenia Fand The Nethertands
Gomes Noord Hollang
(Mercedes Benz) The Netheriands
CETECO Group The Metherlands
VAN OMMEREN Group The Methertands

FASHAR EDGRPSEQERSWCIRSHIPADIRGIV.DOC GC

DATE
ATPOINTEDL

07.08.95
25.08.95

1984
1987

[ATE REGISTERED
RESIGNED NUMBLER

. 252.142
229218

1987
1988




SECTION A: DIRECTOR'S PERSONAL DETAILS

Eull first names and surname Godfried Arthur Leonard Rupert Diepenhorst

Any former first name(s) or surname None

Residential address Dammerweg 10
1383 HT Weesp

The Netherlands

Nationatity

Date and place of birth

Business occupation

Dutch

Zeist, the Netherlands on 4 March 1944

Director

SECTION B: DIRECTORSHIPS HELD WITHIN TI“IE LAST TEN YEARS

COMPANY NAME COUNTRY OF DATE DATE Registered
INCORPORATION AFPOINTED RESIGNED NUMBER

Lotus Green Limited Ireland 25.08.95 229218 |
ING Trast {Nederfand)B.V, The Netherlands ~ 01.07.87 |
3i International B.V. The Netherlands  18.08.87 |
31 Netherlands Holdings B.V. The Netherlands 02.03.92 |
Bostik Acquisition Netherlands B.V, The Netherlands  09.01.90 ‘
CIN Consentor invest.Nederland B.Y.  The Netherlands  01.09.90

CIN Copsentor Real Estate NL B.V. The Netherlands  12.49.80

Deslindo B.V. The Netherlands 31.03.94

Eachairn Investments B.V, The Netherlands 11.06.91

Euroedis Film Productions B.V. The Netherlands 30.11.94

Hastlease Limited England 26.11.94

EG Invest Building B.V. .The Netherlands 29.06.93

Endel Holding B.V. The Netherlands  01.01.92

FEC Strategic Investment B.V. The Netherlands  20.12.93 |
Ficosa International Holdings N.V. The Netherlands  06.06.95

Genfico Holding B.V. The Netherlands 24.05.95

H van Duinen Beheer B.V. The Netherlands 01.12.92

Harten-Emmelot Stichting ‘The Netherlands 1995

LP.F. Nederland BV, The Netherlands  $5.03.93 |
LP.F. Vastgoed B.V, The Netherlands  05.03.93
Jachin S.A.R.L. France --.11.95 |
KB Ifima B.V. The Netherlands  01.06.93
.Koping Invest Amsterdam B.V. The Netherlands  04.12.90

Mallingerbrug B.V. The Netherlands  29.08.96

McKechnie Investments B. V. ‘The Netherlands 11.06.91

Medos Western (Med. Productsy B.Y.  The Netherlands  28.03.91 30,06.94

Mustang B.V. The Metherfands  01.12.92

Muteka B.V. The Netherlands 13,0991



Norwich Union Assets Limited

Norwich Unien Equipments Finance Lid
Norwich Union Leasing Finance Lid.
Norwich Union Leasing Industrial Ftd
Norwich Union Leasing Limited
Norwich Union Overseas Holdings B.V.
PSM Fasteners International B.V.
Protea Investments B.V.

RBSG Investments B.V.

Repsal International Finance B.V.
Royscot International Finance B.V.
Societe Privee Services B.V.

Fembee International B.V.

Tornet Burope B.V.

Tortosa B.V.

Trust Maatschappij ING Banl N.V.
Williams & Glyns Nederland B.V.

England

England

England

England

England

The Netherlands
The Metherlands
The Netherlands
The Netherlands
The Netherlands
The Netherlands
The Netherlands
The Netherjands
The Netherlands
The Netherfands
The Netherlands
The Netherlands

William Grant & Sons Netherlands B.V. The Netherlands

26.11.94
26.11.94
26.11.94
26.11.94
26.11.94
28.03.93
09.07.90
16.04.91
29.08.90
15.12.92
20.02.88
3(11.94
19.04.95
21.04.93
29.02.96
21.04,93
29.02.88
21.04.93

|
|
§
|
|
|
|




LOTUS GREEN LIMITED

REPORT AND FINANCIAL STATEMENTS
FOR THE YEAR ENDED

31 MARCH, 1996

Certified a true copy of the Balance Sheet, including every document required by law 1o be
attached thereto, and of the report of the anditors on and of the report of the directors
accompanying it laid before the Annual General Meeting on 23 July, 1996,

| NG Trust (Nededland) BY,

g
DIREGTOR dRCRETARY U







Index

 Council Directive 88/627/EEC of 12 December 1988 on the information to be
published when a major holding in a listed company is acquired or disposed of.

on 8 February 1996 - HAM.LL.

. High Court Judgment by Mr. Justice Barr delivered
imited), the Plaintiff; and The

Limited (Formerly Hibernia Meats International L
Minister for Agriculture and Food, the Defendant.

. High Court Judgment by Mr. Justice Murphy delivered on 21 June 1994 -
Bhosphorous Hava Yollari Turizm Ve Ticaret Anonim Sirketi, the Applicant; and The
Minister for Transport, Energy and Communications, Ireland and the Attorney

General and Team Aer Lingus Limited, the Respondents.

. High Court Judgment by Mr. Justice Keane delivered on 4 November 1994 - John
Michael Mulcahy, the Applicant; and The Minister for the Marine, the Respondent;
and Comhlacht Inscaireacht Fanad Teorania, the Notice Party.

. High Court Judgment by Justice Murphy delivered on 2 Qctober 1987 - Patrick
Lawlor, the Plaintiff; and The Minister for Agriculture, Noel Duffy and Mary Duffy,

the Defendants.

WF-1293677-v1



COUNCIL DIRECTIVE 88/627 /EEC

of 12 December 1988

on the information to be published when a major holding in a listed company is acquired or
disposed of

THE COUNCIL OF THE EUROPEAN
COMMUNITIES,

Having regard to the Treaty establishing the
European Econorpic Community, and in
particular Article 54 thereof,

Having regard to the proposal from the
Cornmission(n,

In cooperation with the European
Parliament@,

Having regard to the opinion of the Economic
and Social Committee®),

Whereas a polic{zl of adequate information of
investors in the eld of transferable securities

is likely to improve investor protection, io
increase investors confidence in securities
markets and thus to ensure that securities
markets function correctly;

Whereas, by making such protection more
equivalent, coordination of that policy at
Community levet is likely to make for greater
inter-penefration of the Member States
transferable securities markets and therefore
help to establish a true European capital
market;

Whereas to that end investors should be
informed of major holdings and of changes in
those holdings in Community companies the
shares of which are officiatly listed on stock
exchanges siutated or operating within the
Cormmunity;

Whereas coordinated rules should be laid
down concerning the detailed content and the
procedure for applying that requirement;

Whereas companies, the shares of which are
officially listed on a Community stock

® O] No 35}, 31.12.1985,p.35,and OjNo C
255,25.9. 1987, p. 6.

® OJNoC 125, 11.5. 1987, p. 144, and O} No C
309,5. 12, 1988,

® O] No C 263, 20. 10, 1986, p. 1.

exchange, can inform the fpublic of changes
in major holdings only if they have been
informed of such changes by the holders of
those holdings:

Whereas most Member States do not subject
holders to such a requirement and where
such a requirement exists there are
appreciable differences in the procedures for
applying it; whereas coordinated rules should
therefore be adopied at Community level in

 this fleld,

HAS ADOPTED THIS DIRECTIVE:

Asticle 1

1. Member States shall make subject to this
Directive natural persons and legal entities in
public or private law who acquire or dispose
of, directly or through intermediaries,
heldings meeting the criteria laid down in
Article 4 (1) which involve changes in the
holdings of voting rights in companies
incorporated under their law the shares of
which are officially listed on a stock exchange
or exchanges situated or operating within one
or more Mernber States,’

2. Where the acquisition or disposal of a
major holding such as referred to in
paragraph 1 is effected by means of
certificates representing shares, this Directive
shall apply to the bearers of those certificates,
and not to the issuer.

3. This Directive shall not apﬁly to the
acquisition or disposal of major holdings in
collective investment undertakings.

4. Paragraph 5 {c) of Schedule C of the Annex
to Council Directive 79/279/EEC of 5 March
1979 coordinating the conditions for the
admission of securities to official stock
exchange listing®, as last amended by

W OJNoL 66, 16.3.1979,p. 21




Directive 82/148/EEC®), is hereby replaced
by the foliowing:

‘() The company must inform the public of
any changes in the structure (shareholders
and breakdowns of holdings) of the major
holdings in its capital as compared with
information previously published on that
subject @s soon as such changes come to its
notice.

In particular, a cornpany which is not subject
to Council Directive 88/627/EEC of 12
December 1988 on the information to be
published when a major holding in a listed
company is acquired or disposed of® must
inform the public within nine calender days
whenever it comes to its notice that a person
or entity has acquired or disposed of a
number of shares such that his or its holding
exceeds or falls below one of the thresholds
taid down in Article 4 of that Directive.

Article 2

For the purposes of Directive, acquiring a
holding' shall mean not only purchasing a
holding, but also acquisition by any other
means whatsoever, including acquisition in
one of the situations referred to in Article 7.

Axticle 3

Member States may subject the natural
persons, legal entities and companies referred
to in Article 1 (1) to requirements stricter
than those provided for in this Directive or {0
additional requirements, provided that such
requirements apply generally to all those
acquiring or dispesing of holdings and all
companies or to all those falling within a
Earticu}ar category acquiring or disposing of
oldings or of companies.

Arxiicle 4

1. Where a natural person or legal emtity
referred to in Article 1 (1} acquires or
disposes of a holding in a company referred to
in Article 1 (1) and where, following that
acquisition or disposal, the proportion of
voting rights held by that person or legal
entity reaches, exceeds or falls below one of
the thresholds of 10%, 20%,1 / 3, 50% and 2

® OJNoLB2,5.3. 1982, p. 22.
® (OJNoL348,17.12. 1988, p. 62.

2.

/ 3. he shall notify the company and at the

same time the competent authority or

authorities referred to in Article 13 within
seven calendar days of the proportion of
voting rights he holds following  that
acquisition or disposal. Member States need

not apply:

_ the thresholds of 20% and 1 / 3 where they
apply a single threshold of 25%,

_the threshold of 2 / 3 where they apply the
threshold of 76%.

The period of seven calendar days shall start
from the time when the owner of the major
holding learns of the acquisition or disposal,
or from the time when, in view of the
circurnstances, he should have learnt of it.

Member States may further provide that a
company must also be informed in respect.of
the' proportion of capital held by a natural
person or legal entity.

5 Member States shall, if necessary, establish
in their national law, and determine in
accordance with it, the manner in which the
voting rights to be taken into account for the
Eurposes of applying paragraph 1 are to be
rought to the notice of the natural persons
and legal entities referred to int Article 1 (1).

Ariicle 5

Member States shall provide that at the first
annual general meeting of a company
referred to in Article 1 (1) to take place more
than three months after this Directive has
been transposed imio national law, any
natural person or legal entity as referred to in
Article 1 (1) must notify the company
concerned and at the same time the
competent authority or authorities where he
holds 10% or more of its voting rights,
specifying the proportion of voting rights
actuafly held unless that person of entity has
already made a declaration in accordance
with Article 4.

Within one month of that general meeting,

the public shall be informed of all hoidin%s of
10% or more in accordance with Article 10.

8B/627/EEC
12/12/1988




Arijcle 6

If the person or entity acquiring or disposing
of a major holding as defined in Article 4 is a
member of a group of undertakings required
under Directive 83/349/EEC® to draw up
consolidated accounts, that person or enfity
shall be exempt from the obligation to make
the declaration provided for in Article 4 (1)
and in Article 5 if it is made by the parent
undertaking or, where the parent undertaking
is itself a subsidiary undertaking, by its own
parent undertaking,

Arficle 7
For the purposes of determining whether a

natural person or legal entity as referred to in
Article 1 (1) is required to make a declaration

as provided for in Article 4 (1) and in Article -

5. the following shall be regarded as voling
rights held by that person or entity.

- voting rights held by other persons or
entities in their own names but on behalf of
that perscn or entity,

- voting rtights held by an undertaking
controlled by that person or entity;

~ voting rights held by a third p with
whom that person or entity has concluded a
written agreement which obliges them to
adopt, by concerted exercise 0% the voting
rights they hold. a lasting common policy
towards the management of the company in
question.

- voting rights held by a third J)aﬂy under a
written agreement concluded with that
person or entity or with an undertaking
controlied by that person or entity providing
for the temporary transfer for consideration
of the voting rights in question,

- voting rights attaching to shares owned by
that person or ertity which are lodged as
security, except where the person or entity
holding the security controls the voting rights
and declares his intention of exercising them,
in which case they shall be regarded as the
latter's voting rights,

- votlng rights attaching to shares of which
that person or entity has the Jife interest,

® QJNol 193, 18.7.1983,p. L

-3

- voting rights which that person or entity or
one of the other persons or entities mentioned
in the above indents is entitled to acquire, on
his own initiative alone, under a formal
agreement; in such cases, the notification
prescribed in Article 4 (1) shall be effected on
the date of the agreement,

- voting rights attaching to shares deposited
with that person or entity which that person
or entity can exercise at its discretion in the
absence of specific instructions from the

holders.

By way of derogation from Article 4 (1),
where a person or entity may exercise voting
rights referred to in the last indent of the
preceding subparagraph in a company and
where the totality of these voting rights
together with the other voting rights held by
that person or entigl in that company reaches
or exceeds one of the thresholds provided for
in Article 4 (1), Member States may lay down
that the said person or entity is only obliged to
inform the company concerned 21 calendar
days before the general meeting of that
cormpany.

Arficle 8

1. For the purposes of this Directive,
‘controfled  undertaking' shall mean amny
undertaking in which a nataral person of
legal entity:

(a) has a majority of the sahreholders’ or
members, voting rights; or

() has the right to appoint or remove a
majority of the members of the administrative,
management or supervisory body and is at the
same fime a shareholder in, or member of, the
undertaking in question; or

(© is a shareholder or member and alone
controls a majority of the shareholders’ or
members’ voting rights pursuant o an
agreement  entered  into with  other
shareholders or members of the undertaking.

2. For the purposes of paragraph 1, a parent
undertakings rlghts as regards voting,
appointment and removal shall include the
rights of any other controlled undertaking
and those of any person or entity acting in his
own name but on behalf of the parent
undertaking or of any other controlled
undertaking.

BB/B2T/HEC
12/12/1988



Article 9

t. The competent authorities may exempt
from the declaration provided for in Article 4
(1) the acquisition or disposal of a major
holding. as defined in Article 4, by a
professional dealer in securities, in so far as
that acquisition or disposal is effected in his
capacity as a professional dealer in securities
and in so far as the acquisition is not used by
the dealer to intervene in the management of
the cornpany concernied.

2. The competent authorities shall require the
professional dealers in securities referred to in
paragraph 1 to be members of a stock
exchange situated or operating within a
Member State or to be approved or supervised
by a competent authority such as referred to
in Article 12.

Arxticle 10

l. A company which has received a
declaration referred to in  the first
. subparagraph of Article 4 (1) must in turn
disclose it to the public in each of the Member
States in which its shares are officially listed
on a stock exchange as soon as possible but
not more than nine calender days after the
receipt of that declaration.

A Member State may provide for the
disclosure to the public, referred to in the first
subparagraph, to be made not by the
company concerned but by the competent
authority, possibly in cooperation with that
company.

2. The disclosure referred to in paragraph 1
must be made by publication in one or more
newspapers distributed throughout or widely
in the Member State or States concerned or be
made available to the public either in writing
in places indicated by announcements to be
published in one or more newspapers
distributed throughout or widely in the
Member State or States concerned or by other
equivalent means approved by the competent
authorities,

The said disclosure must be made by
publication in the official language or
languages, or in one of the official languages
or in ancther language, provided that inaﬁle
Member State in question the official
language or Janguages or such other language

_4-

is or are custornary in the sphere of finance
and accepted by the competent authorities.

Axticle 11

The com&etent authorities may, exceptionally,
exempt

(1) from the obligation to notify the public set
out in Article 10 where those authorities
consider that the disclosure of such
information would be contrary to the public
interest or seriously detrimental to the
companies concerned. provides that, in the
Jatter case, such omission would not be likely
to mislead the public with regard to the facts
and circumstances knowledge of which is
essential for the assessment of the transferable
securities in question.

Aﬁicl_e: 12

1. Member States shall designate the
competent authority or authorities for the
purposes of this Directive and shall inform
the Commission accordingly, specitying,
where appropriate, and division of duties
between those authorities.

2. Member States shall ensure that the
competent authorities have such powers as
may be necessary for the performance of their
duties.

3. The competent authorities in the Member
States shall cooperate wherever necessary for
the purpose of performing their duties and
shall exchange any information useful for

that purpose.

Article 13

For the purpose of this Directive, the
competent authorities shall be those of the
Member State the law of which governs the
companies referred to in Articte 1 (1). Article
14

Anticle 14

1. Member States shall provide that every
person who carries on or has carried on an
activity in the employment of a competent
authority whall be bound by professional
secrecy. This means that no confidential
information received in the course of their
duties may be divulged to any person or

BB/62T/TEC
12/ 1271985

e compantes referred to in Article 1-




authority except by virtue of provisions laid
down by law.

2. Paragraph 1 shall not. however, preclude
the competent authorities of the various
Member States from exchanging information
as provided for in this Directive. Information
thus exchanged shall be covered by the
cbligation of professional secrecy to which
persons employed or previously employed by
the competent authorities receiving the
information are subject.

3. A competent authority which receives
confidential  information  pursuant  1©
paragraph 2 may use it solely for the
performance of its duties.

Asticle 15

Member States shall provide for appropriate
sanctions in cases where the natural persons
or legal entities and the cornpanies referred o
in Articke 1 (1) do not comply with the
provisions of this Directive.

Axiicle 16

1. The Contact Committee set up by Article 20
of Directive 79/279/EEC shail also have as iis
function:

{a) to permit regular consultations on any
practical problems which arise from the
application of this Directive and on which
exchanges of view are deemned useful;

{b) to facilitate consultations between the
Member States on the stricter or additional
requirements which they may lay down in
accordance with Article 3, so that the
requirernents imposed in all the Member
States rmay be brought into line, in accordance
with Article 54 (3) (g) of the Treaty;

(c) to advise the Commission, if necessary, on
any additions or amendments to be made to
this Directive. Article 7

Article 17

1. Member States shall take the measures
necessary for them to compl{ with this
Directive before 1 January 1991. They shall
forthwith inform the Coramission thereof.

2. Member States shall communicate to the
Commission the provisions of national law
which they adopt in the field governed by this
Directive,

Article 18

This Directive is addressed to the Member
States.

Done at Brussels, 12 December 1988.
For the Council

The President

P. ROUMELIOTIS

BB/62T/EEC
12f12/1988
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fre96)
SFSCCHD
“THE HIGH COURT
2681P/1991
DRAZIL996 ”
BETWEEN
FLM L LIMETED {FORMERLY HIBERNIA MEATS INTERNATIONAL LIVETED)
PLAINTIE
AND
THE MINISTER FOR AGRICULTURE AND FOOD
DEFENDANT

#ords & Phrases:

CEF

Subyect Headings:

CONTRACT: formation

DAMAGES: penaliy

FUROPEAN COMMUNITIES: commission
NATURAL FUSTICE: fair procedures

Citmuons:

EEC REG 805763

EEL REG 2675/88

EEC REG 565/80

CEC REG 3663/87

EEC REG 2220/85 ART 29

EEC REG 1208/8} ART 2(2)

EEC REG 2675/R8 ART 4(1)

EEC REG 2675/88 ART 4(4)

BUCHANAN & CO VBABCO LTD 1977 (08 208 .
WESTOR V MURPHY 1979 IR 326 )
LAWLOR V MIN FOR AGRICULTURE (990 1 IR 356

BOSPHORUS AIRLINES V ME FOR TRANSPORT 994 2 JLRM 551, 1994 3 CMLR 454
BENNION ON STATUTORY INTERPRETATION 2ED S83

CASHER V HOLMES 18312 B & AD 592

AG V PRINCE ERNEST AUGUSTUS OF HANGVER 1957 A( 436

BOURNE ¥V NORWICH CREMATORIUM LTD 9267 } WLR 691

KING VAG [981 IR 233 |
AG V CUNNINGBAM J932IR 28
AG, PEOPLE VEDGE J943 1R 115

VAUGHAN THE LAW OF THE BUROPEAN COMMUNITTES PARA 2.312
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Iugpmend delivered by Mr. Justice Bart ok the §th dey of February, 1996.

INTRODUCTORY FACES

malerial to this action it was engaged inthe
e Minister for Agricullure’and Food (hereinafier calie
[rierventon Agent in refand. In thal capacity the Minisier opera
Comroumty {"EEC”) Regutations applicable therela.

heing its registered office al [ibernia House, Sallins, County Kildare, Alall vmes
imernational beef rading business inchuding the export of meal tr destnations ousside the European Union The defendant is
o “the Minister"). Af alt materiat times, through his servacts and agents, he acted as the Buropean Conmmnity's
wed the Aids for Private Storage (APS) Scheme and the Export Refund scheme pursuant 10 European .

The plaintiff {hereinaRer called “tlibernia™) is a Hmited Yability company

Under the 1988 AFS scheme, Hibernia, benween the months of September and December, entered (o a total of £ 38 individual contracts ("lhe APS conracts™)
with the Minister .
I— — —— ,_...—u.—_,—'___.._n—'_'_"-’-—.._
{1956] {{MIL LTD {FORM, HIBERNIA MEATS INT. LTD} » MIN AGRICULTURE 1372
WISC-RC
relating to de-boned male beef sides produced in accordance with EEC Regulatons 2675/88 (being the specific regulations relating to the {958 AFS schemz), In
respec! of each of the APS confracts, Hibernia made an offer io the Minister fo siore beef for private aid purposes under Regulation 2675/88 apd cach offer was
accepicd by the Minister. The terms and condilions of each offer weie as foltows:-
“We the afferer, hereby offer o store for private slofage purposes in accordante with Seetions 3, 4, 5 and 6 [in Regnlation 2675/88] above apd we
wndertake, if our offer is taken up, to:

(a) place in stare for the prposes of obiaining private storage aid only meat from livestock which have been slaughtered for pot morc than fen

days;

(1) place the praducts in slore in bone-in or boetess form at our awn risk and expense within twenty-eight days of the date al acceptance of our

offer;

(¢} keep the products i store in the same condition for ai least four months in accordance with Section § above and 5ot to alter the stored

products in any way of ta cxchange hem for other products or to wansfer them Fom one stere to anothel during the slorage peiiod;

{d} be respoensible for enswing that f:urrecﬂy completed documenis in redation fo his contract are forwarded 1o the Diepartment as Sobn as

possibie bul ool later than six months after the contracted storage date;

- R P
[1995] ML, LT8 (FORM. HIBERNIA MEATS INT. LTD} v. Mlﬂ AGRICULTURE 1373
WISC-HC
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(&) stors the products in easity identifiable Tols in which the weight and date of eniry intn store are clearly marked;

(N} perwit the Departrent at alf times c;h:;nk that a!l (e oblipations laid down in the Coufract are being observed;

(g) conform with at} respests and accopt conditions along with the relevani Comeunity legislation”
APS contracts. The first security was concerned

was obliped lo provide two separate bank securities in respect of each of the 1
t completed in accordance with the contract. The

£ e coniract and it was provided that the security 1s forfeit if production is no
lace by a producer who wishes to obain advance payment of APS aid.

As security [or the offer, Hibernia
with the due performance by Hibernia o
second security is required te be putin p

The securities were in the fotlowing standard form.-

(2) "The Minister for Agriculture and Food, Agricultwe House, Kildare Street, Tablin 2,

Daic:

We (name and address of bank)
hereby enpage ourselves to be principat debfors to yeu jaintly and severally with Hibernia Ments Intemational Lirited, Hibersia House, Sallins, County Kildare
{hereinafler calied the Applicans) in respect

T

B

[19%6] HMIL LD (FORM. H{BERNIA MEATS INT. LTD) v WON AGRICULTURE : 34

WISC-HC

of every sum which the Applicant shall become tiable to pay to you puseant (o security inrespect of cortrasts made by Mrm/them for the [_)rivate storage of beel pursuant
reguiations as may be made [Fom time fo Gme.

to Regulation (EEC) No. 805763 as amended on or after the date of this guaraniee and any such

Our liabitity under this guarantec shall not exceed the sum of IRE
utee i5 valid

which the Applicant shatl become Jiable: to you as afocesaid, This guara

put within the Hmit is the guarantes for the whole ofeach and every sum in
£ the Minister for Agriculture and Food,

Jmtit all nbligations arising thereunder have been discharged 1o the safisfaction o
Signature:
Wiinessed by
For and on behalf of (name and address of bank}

Date:
We, {name and address of bank)

hereby engage ourselves to be principal debtors to you

|

|

Date:"
(b) "The Menister for Agriculture and Fond, Apricutture Hovse, Kildare Srest, Dublin 2.

I
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JE994) HMIL LTD {EORM. HIBERMNIA MEATS INT, LTD) v. MIN AGRICULTURE 1375
WOSC- T

jotnily and severally with Hibernfa Meats Limited, Hibernia House, Sallins, County Kildare. (Hereinafter called the Applicants}, in respecl ol every svm which the
Applicant shall becoine fiable to pay 10 you in respeet of advauce payments of aid for private storage under coniracts rrade by the Applicants for the private siorape of
beef pirsuanti D preseni and funee regulations of the Evropean Community {including Regulations No. 05/68 and 2675/88 ac amended or o be amended).

Ard, in consideration of all such advances made and to be made by you to the Applicants pursuant to the seid regulations of any ol them (as amended or 1o be
amended; for the tims being in force concerning advances by you of sume of money in respeet of aid for privaie slorage, we hereby guaranfee repayment ta you by the
Applicants of the amounts of all such aid for private slarage as shall have been advanced by you to the Applicants which become repayable by the Applicants t you
pursuant to the said regulations of the European Communilies o any of thew, increased by such percentage of percenlages as may be provided for by such repdations.
This guaramee is for a maximum amount of IRE (amount in words).

Signatire:

For and on behatf of (name and address of bank)

Ciate "

2526 HMIL LTD (FORM. HIBERNIA MEATS [NT. LTR} v. BIEN¥ AGRICULTURE 1376
WISC-HC

All ol Hibernia's APS contracts reluted 1o de-boned meat and in respect of each il received from the Minister an accoptance of ils affer, Hiberpia also put in place
buth types of securifes in respect of each such contracl

Clattse 5 of the Minister's acceptance of the said affers was in the following ierms:-
“Please notify Veierinary Officer in tharpe three days in advance of commencement of slaughter, cutting, de-boning and sterage operation”

The purpose of this requirement was to esable the Minister as Infervention Agent to engage in cxamination, inspection and supervision ol such of Hibernia's
production units for the pucposes of ascerlaining whether or not there had been compliance with the relevant EEC repulations and [of the purposes of cetlifying such
compliance,

Hibernia, at afl material times, sub-contracted mest of the staughiering, de-boning, trimming and packaging of beef, the subjecl rmatter ol this action, and this fact
was known 16 the Minister, his servants and agents, af ail material times. Between the montis of September anid December, 1988, Hibernia, by itselfand Growgh its
sub-contractors, duly slauphlered, de-boned, trimmed and packed 13,365.00 (bone-in} lornes of beef which was thea placed in storage under the terms and provisions
of the APS contracts pursvant to the 1988 APS scheme, In respect ofafl such beef produced under the APS scheme, Hibernia atso applied for (e payment of cxporl
refunds under a scheme poverned primarily by EC Regulatans, 1964/82. Export Refinds are payable to an cxporter of beefto certain

[19%6} HMIL LTD (FORM. HIBERNIA MEATS INT. LTD) v. MIN AGRICULYURE 1377
WISC-NC

: specified (erritorics outside the Buwopean Community. For the purpose of obiaining advance payment of the export refunds, the plaintiff submiticd 363 Advance Payment

; forms (the "AP forms™) to the Minister. Bach AP form was inrespect of a particular quanlity efbeef and was accompanied by r de-boning cectificate. Hibernia was

. fisther obliged to provide a bank sccurity for an amount equivalent to the export refond payable plus 20% in respect of the quantity specified on each AF form. The
security 1n that repard was in the following terms:-

“To the Minister for Agricutture and Food, Dublin 2. We {the bank] bereby engage ourseives to be principal debtor i you jointly and severally with
Hibernia Meats Inlernational Limiled, Hibersia House, Saliins, County Kitdare (hereinalter called the Applicants) in respect of every sum which the
Applicants shall become liable to pay fo you pursuzant to advance payment of Export Refinds together with surcharges roade on or after the date of this
guarantee and in respect ofevery sum which the Applicants shall become liable to pay to you pursumt to advance payment ol Export Refunds already
made fogether with surcharges, where any obligations pertaizing to such advance payments are ot fulfitled under the relevant reglations of the
Busopean Econoimic Community for the time being in foree pursuant to the Common Agricultural Poficy of the EEC including Regulations (EEC) 565/80 i
and 3663787, as amended or o be amended i

Cur liability under this guarartes shall not exceed

= — = = e o — e

£1994] HMVIL LTD (FORM. IERERNIA MEATS FNT. LTD) v MIN AGRICULTURE 1378
WISC-HC

the sun of FRE bul within that limil is 4 guaraniee for the whole of sach and every sum in which the Applicants shali become lable o you as aforesaid.
Ye undertake joinily and severally with the Applicasts to pay, within thirty days of demand by the Minister for Agricul e and Food, any sum within the
limit of this puarantee, dve once the security is dectared forfeit, This guarantee is valid untl all obligetions arising thereunder bave beer discharged fo
the satisfaction of the Minister for Agricutwe and Food. It is understaod that we may by seven days written notice to you discharge oursetves from the
liability under this guaranter: in respect of any advance payments made (o the Applicants after the date en which te nolice expires. We agree fhat
whether or not such nofice is sent through the post it shall net be deemed 10 have been delivered wniess actually received inyour office."

During the pertod of the 1988 contract season te servants and agents of the Minister, having inspected the vatious aspects of the work in relation fo the tofal
production of beef under the APS contracts comprised therein, duly executed and signed certificates (Form 82/4) and duly ceriified on each day that sucha certificute
was signed and execeted, that

2 "(1) the meat described in fhis schedule cowes from adult male cattle only, and each piece has been appropriately "M stampead.

[15%6] RMIL LTD (FORM, HIBERNEA MEATS INT, LTD) v. MIN AGRICULIURE 1379
WISC-HC

(3) the details gven above are in s}l respecls correct
{2) weiph-in of beef took place [specify the date]

(b} the weighis shown overleaf {on the document] were recorded when the meat was in a chitled stale, and

(2) all beef has been classified in accordance with the Commumity Scale for carcass classification,
L
I
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{c) the following is 2 summary of the weights obmined al the fime of the weiphing-in [detaits as s2t out in the documeal] ™.

By & further form (Form 88/5) the screants and agents af the Minister cenified that deiails given inrespect of “Type of cut, nusmber of boxes and nel weight” as set
oul in the form were correct in all respects and that all other details us specified were alse comect The Minisler, his servants and agents, duly issved the cerniificates
pursvant to the APS scheme and in consequence appropriate advance paymeznts were made to Hibernia, The Minister. lis servamis or agents, also provided to Hibernia
a flwsher certftcate known as a de-boning ceriificate pursuant to the Regudations 1964482 lor the purposes of obtaining payment of expor refunds. This certificate, inter
alia. confirmed that the quantity of beef referred 1o in the zertificate was;

“Meat of bovine animals, fresh of chitted, other than boned, cach picce individually wrapped frum the iind quarters of the mate adull bovine animal
with a maximuwn of nine ribs or par{ ofribs.”

[1926) HMIL LTD (FORM. HIBERNIA MEATS INT. LTD) v. MIN AGRICULTURE 1380
WIST-HO

Following the production of beef pursuant 10 the APS contracts, Hibernia applicd for and obiained from the Minister £5,344,605.11 in APS. It is submitied on
Hibernia's behal l thal it flly complied with all of iis obtigations under the APS contracls and the refevant EC Regulatdons. Iis also submicied that Hiberafa complied
with &l of i1s obligmtions under he AP Forms. the Export Refind scheme and EC Regulatons, It applied for and obtained from the Minister £16,270,139.96 in expon
refunds,

tis not in dispute that between Seplamber, 1988 and April, 1989, Hiberaia sold almost all of the 1988 season beel processed by it and throngh its sub-contractors
to third parties in territories oulside the Ewopenn Union and fhereby ceased to have any proprielary interest in such beef and/or to have possession thereof, The sales io
question accwred subsequent to cerdfication and paymenls under the APS and Exporl Refinds schemes and the Mirister at ail material Hmes knew that Hibernia would
be engaged in the sale of such beef io third parties as permitted by the relevan! repalations.

Between the months of April and Scplember, 1989, the Minister, throuph his servants and agents, carried oul a major sampling exercise relating fo Hibernia's
products then in store and in its possession in respect oFwhich paynents had been made pursuant to the APS and the Export Refunds schemes for the 1928 season. The
Minister was entitled (o carry out such an examination pursuant 1o fie relevani regulations. Consequent npon that cxsmination Ms. Mary Harvey, Principal FEOGA
Division in the Depariment of Apriculture and Faod wrole to Hibernia on behalf of the Minister by letier dated 17th May, 1291 as follows:-

[1996) ISMIL LTD (FORM, HIBERNIA MEATS INT. LTD) v. MIN AGRICULTURE 1381
WISC-HC

“Drear Sirs,

[ refer to the beef sampling operation conducied during 1985 by this Department and the Customs authosilies on beneless beef produced under the
1988 APS Scheme aad declared for export with the benefil of Bxporl Refunds.

Insofir as the production of you company is concerved the sampling aperation yielded the [oHoving results. Al of the product selected for )
sampling was found to be physically present and available for inspection in its designated store or al the point of {nspection. Alt of the mesl examined
veas found to comply with the relevant Community and National hygienc and quality requirements. The weights recorded on examication conespanded to
those declared by your company. Mo jufringemens were observed in respect of cuts other than plate and flank and midrib,

A npumber of eartons of plate and Dank and midrib were found fo contain seraps and trimmings fneligible cither for APS aid or for the expor! refunds
claimed. In the case of four of the production units exarnined, namely, Athy, Sallins, Tunney snd Balbymahon, the level of scraps and frimmiogs i
wnce vered was extremely high both in terms of the volneme of cartons found {o contain such memings and in terms of the level of rimmings fouwnd in cach
carton The Depariment fakes sn extremely serfous view of the scale of inffactions found in respect of these production units,

|E5%6] HMIL LTD (FORM. RIBERNIA MEATS INT, LTD) v, MIN AGRICULTURE 1382
WISC-HC

A number oFcarions of plate and flank and widrib cxamined were found fo contain non-individuallyswrapped pietes of meat which are._imiigible for the
export refunds claimed. The incidents of such inclusions was sipaificant in respect of the four production urits mentioned in the preceding paragraph.

Some cartons were found to contain both irimmings snd non-individvally wrapped pieces of meat. In addition, there was evidence that cod fat had
pot been properly trimmed from the beel in certain cartons.

The resulis of the sampliag operation have been considered by the Depst fmeat and its findings and correction methodelogy has been df‘scussed with
the EC Commission Having regard to the sericusness of the infring amd the Regulations concerned the Minister considers it appropriate to
dizaflow APS and export refimds according to the following eriteria.

« - Al cardons found to contain rimmings ard cod fat are exciuded from AP.S. and export refiuds and the 20% advance payment premium is also
deemed to be recoverable.

+ - Atl cattons found to confain non individualty wrapped pieces of meat are excluded from export refunds and the 20% advance payment premium
1s alzo deemed to be recoverable,

{19946] HMIE LTE (FORN. HEBERNIA MEATS INT, LT v. MIN AGRICULTURE [3R3
WISC-IfC

* - The sampling results are extrapolated across the toml plate and flank aed midrib at the production mits concermed, with separate calculations for
each production wnit. In this connection your representztions concerning separate (reatment for the plate and flank and midrib cws are noted. However,
fromils cxamination of the production record of the plants concers the Department is satisfied that distinction is not warranted between these cuts for the
purpose of application of financial corrections,

* - The extrapolation method lor A P.S. is based on the exclesion from AP.S. 2id plus repgulatory prewium of the percentage by weight of trimmings
found relative to the weight of the carlons sampled.

* - The extrapolation method for expurt refunds is based on the exclusion from export refonds plus repulatory premium of the percentage by weight
of rimmings and non individualty wrapped pieces found relative tn the weight of the cartons sampled,

= - Where the weight of trisnmings in any corton is greater than or equzl o 3 kgs the weipht of the entire carton is included in the extrapolation
caleutation. The basis for application of the 3
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119946) HMIL LTO (FORM. HIBERMIA MEATS INT. LTD) v. MIN AGRICULTURE 1ig4
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kps timit is the view that a Timming level per carton of preater than of cqual to 3 ks cannot be justified on the grounds ol poor de-boning alone.
« - Where cod Fat has heen vncovered the weight of the entire carlon s inchutied in the extrapolation exercize for AP.S. and expor refunds,

« - Anaverage weight per carion has been established for each production unii and the exclusion of carions and extrapolation procedure has been
based on the averape weights,

The financial consequences of the above me the disallowance of 2 total of £241 021,03 in AP.S. aid and £1.135.967.93 is exporl refunds,
includiog the 20% advance payment premium Details of the calculstions are szt owt in the accompanying schedoles. Since lhe amounts disaliowed ere
composed of advance payments already made plus repulatory 20% premium, the securities covering the advance payments concerned lmve been dectared
furfeil

in addition to the above it is considered thal the Tegulatary breaches in respect of the piate and flank and midrib production of the Saliins, Athy,
Tuaney and Rallymzhon planis are such as to warrant forfeiture of A.P.5. contract securities intespsciof the bane-in

119946] HMIEL LTD (FORM. IETBERNIA MEATS INT. LTD) v, MIN AGRICULTURE 1385 ;
WISC-H

equivalent of this production al these production wnits. In consequence a sum of £148,759.97 in APS contract securities has been declared forfeitin
respect of this production, Details of the caleulation of the forfeftures are given in the accompaiying schedules,

You are requested (o make payment of the above amounts, totatling £1,525,748.93 (o the Deparfment within 30 days of the date ofissue of this
leiter, i.e. not Tater thar 17¢h June, 1991, 1f payment is not received application for the amounts in question will be made fo your guaraniors in actordance
with Al 29 of the Regulation 2220485,

| would also inform you thal the papers relevant fo this case are being forwarded to the Office of the Director of Public Prosccutions {o censider
whether further proceedings are warranied,

Yours faithfully,
MARY HARVEY
Principal

FEDQGA Divigion”,

Flibernia did nof meet the foregoing demand made on behalf of the binister fn reasoens set out infra. On 3rd November, 1992 the Miister prrported 1 call in the

securities provided by Hibernia's banks pursiant 1o the APS confracis and the AP forms. *
[1994] HMIL L1D {FORM, HIBERNIA MEATS INT. LTD) v. MIN AGRICULTURE 386
WISC-HC

HHibernia's case may be stomarized as follows:-

(1) That the Minsster has misconsaued the regulations in question; thal there has been no breach thereof by Hibernia and in the premises the disallowance of atd
under the respective schemes and the purported forfeiture of sceurities s mul and void and of no effect ia law,

{2) In the alternative, the Migister is in breach of the refevant EC. Regulations and/or bas applied a methodolopy which is unfair, unressenable and capricicus
and in respect of which there is a lack of proportionatily as between the alleged level of infractions pf the regulations appiicahle to the respective schemes and
the proposed forfeitures andfor he is scting it breach of the rules of natural justice in purporting lo irmpose a forfeiture by'way of disaliowance in respect of buef
which was nol inspected apd which could not be inspected by Hibemia for the purposes of verification of the allegations made by the Minister and he was acting
in breach of natura! and/or constitrtional justice in so deiag and in seeking to impose a system of purported fnancial connections which was unmuthorised in
iaw, nnfais and disproportivnate.

The Minislez, his servants and agents, was aware at all meierial time (et Hibernia procured various sub-contractors 1o carry aut atl stages of production as fo the
wghtering, de-boning, rimming and packaging of beef |

[1924] HMIL LT {FORM. HIBERNIA MEATS INT, LTD) v. MIN AGRICULTURE [387
WISC-IIC

produced lor the purposes of the 1988 APS and Export Refund schemes which were monitored by the Minister (as the Irish Intervention Agency} by way of the
continuous presence of his officials on the premises of each of Hibernia's production units at alf times during the 1988 season. The supervision was carried cut on the

Minister's behalf by agricslfural and vetinary officers. Spot checks of produet were wade on a daity basis by the Minister's officiats and certificates of due compliance

with the regulations relating ta the schemes were issued by the officials concerned. Arising out of the supervisory Tegime carried out on behalfof the Minister, it was

sibmitied on behatf of Hiberaia that he, his servants or agents, were undar 2 duty of care to exercise reasonable diligence in and abowt e inspection, supervision and
certification of the beef as processed and produced in accordance with the respective schemes., 1t was further submitled that atatl material tirmes the Minister, his

servants or agenis, well knew thas Hiberpia would rely upen such certification in and about the making of payments to its sub-contraclors and the submissionr of valid

claims for advanced payments under the APS and Export Refund sehemes. It was further contended that lo the extent which Hibernia might have any liability io the ,
Minister, such tiability arises as a result of the negligence and breach of duty on the parl of the Minister in failing to exercise any, or any reasenable, diligence in and

about the inspection and certification ofthe beef as processed and procurcd for the purposes of the 1988 APS and Export Refimd schemes, and by reason thercof”

ttibernia contends that the Minister is estopped fom claiming any moaies fom il as sought in the

-

[1994] HM!L LTD (FORN. HIBERNIA MEATS INT, LTD) v. MIN AGRSCULTURE 1388
WISC-HC

letier of 17¢th May, 1991 or al 2] and is estopped from for eiting any of the securitics.

$tibermia further contends that at afl material fimes it had a lepifimate expeciation, based on the foregaing procedre for certification, examination and inspection of
its beef, that where a certificats had been signed and issued by the Mindster, his servants or apents, and where advance peyments had boen made fo Hibernia thaf it
wotld be treated for all purposes as having regutarly and property compied with the relevant regulations and schermes. n the premises Hibernia contends that the
Minister is not entitted o disallow (he sums referred 1o in the Tetter of 17th May, 1991 and/or to forfeit the scourities refermred to therein andfor to make any detoand in
respect thereof and/or is estopped Fom disallowing such sums andfor forfeiting such secicities or moking any demand in respect thereol,
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it was also alleged on behalf of Hibernia that, without prejudice fo the generality of the foregoing, the Mimster had acied ulira vires andfor in excess of and without
juristhetion of power in disallowing the sums referred in the leiter of 17th May 1991 and in caloulatog to forfeit the securiues in question in thatl in PUrpoing to
calemate ihe extent of the disallowance he has used a methodology that 1s incorrect, unyust, nndsir and/or is in breach of and inconsisient with Evropean Community

Reculatons and/or nelional law,
Hyhe ria further corends that the Minister has (aken into account in his consideration, assessmat and cateulation of disallowances, {actors which e is noL

entitfed, a5 a

13496§ HMIL LTD (FORM. HIBERNLA MEATS INT. LTD) v. MIR AGRICULTURE 1339

VWISC-HC

watter of 1aw, to take into account andfor has acted in breach of natural justice in failing o bring such additional factors (o the attention of Hiberrniz in and abaut the
caloulation of the disallowance which he bas made and, by reason of the foregoing, the purporisd disallowance and for(citure of securities is mull and void 2nd of no
{egal effect And in the premises the Minisier has acted unlawfully and withowt and it excess of jurisdiction [t is subpnitied that, in particular, the defendant has acted
wtra vires and unfawhaly in purporting to inserl clause 7 {g) into the standard offer document and he is prechuded from placing reliance upon iL

Hibernia alse contends thal nolwi lhstanding many requests made by it (o the Minisier, he has failed io release the securities issued by banks al the request of
Tliberma from time (o me for the purposes of the: 1988 APS and Expoit Refund schermes in respect ol Hibernia's obligarions pursusni 1o such schemes 1o the Mimister
totalting 2pproximately £19,000,000 pousds notwithsiznding that the total sum purportedly forfeited by the Minister amounts to £ ,525,748.93. (fn fact in cowrse of the
trial securifies over and above the 2inouni claimed were released by the Minister.) Hibernia contends thal it was an express of alternatively an teplied wrmol the
aranting of such sectrities that they would be refeased as soon as was reasonably praciical after application for seiease was made by Hibernia and that the Minisier was
in bresch of the foregoing term in failing to relcase the uncontested securities promply when requesled to dao so. In consequence

[t996} AIMIL LTD {FORM, HIBERNIA MEATS INT. L1%) v, MIN AGRICULTURE 1390
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af which, it is contended, Hibernia has suffered 10ss and damage being the costs of finatcing the securities.

‘The clains made by Hibernia againgt the Minister are as follows:-

{4} A declaration thal the decision by the Minister Lo disallow the sum of £1,525.748.93 in respect of APS aid and export refunds paid to Hibernia inrespect of
beef produced by it under 2 series of contracts entered inta with the Minister wnder the 1988 APS and Export Refund schemes is invalid and of no effect

{2} A declaration that in or about the pet formance of its contracks with the Minister in rejation to the 1988 ALP.S. and Bxport Refund schemes for the year 1988,
Hibernia acted in cownpliance wilk the E.C. Regulations governing the said schemes.
cct of Hibernia's contracts under the 1988 APS and Expont Refimd

{3) A declaration that the Minister is obliged o relesse the guarantees given to him in resp
schemes,

{4) Damapes for negligence and breach of duty. -

{5} An injunction restraining the Minister, fis servanis or agents, from making any application for paymeut to any guaranior of Hibernia's obiigations under its
contracts with the Minister in respect of the APS and Export Refond schemes for the year 1988

[1996] [EMIEL LTD (FORM. HIBERNIA MEATS INT. LTD) v. MIN AGIRICULTURE 1391
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. (6) Damages for breach of contract.
(7} Further and other relicf,
(8} Intzrest
{3 Costs.

in his Delence, or in course of the trial, the Minister accepted that his relationship with [ibernia in connccton with the APS apd expori refind scheme in 1988 was

"y accord with the facts pleaded by Hibernia in its statement of claim except in three respeets. First, he alleged Sat there were minor discrepancies in certain quantities

-+ leged by Hibcrnia, but bese are of litiie consequence and are irrelevant to the issues raised in fis aclion Secondly, Hibernia is liable for the due performance by the
ub-ceniractors of ifs obligatians on ft of the respective schemes, This point was not dispuied by Hibernia. Thirdly, the Minister accepted that the checking sysizrm as
19 APS and exporl refund cantracts adepled by him as E.C. intervention agent for refand was based on the permasent presence of his officials in the producton wilts
and the certification by them of products at various stages in the process of production. However, be denied that his afficials had any supervisery fimelion in the
production of beef by Hibernia of its sub-contractors. He conceded that spal checks were carried sut by His officials in course of production but he contended that fe
certificates signed by his officials were based upon the veracity of information given to them by
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pecsons on behalf of Hibernia and the celevant sub-contractors and in particular, representztions made by such persons that the preduction referred fo in cach document

comptied in all respects with the conditions of the APS or Export Refund schemes as appropriate.

In essence, the Minister's defence is as follows:-

(1) Hibernia was in breach of the repulations governing the 1988 APS and Exporl Refond schemes. A sampling af products revealed that four of its six
production units had wrongly included in boxes of product cod Faf, scraps and unwrapped bimmings.

(2) Thal the peroanent presence of the Minister's offictals during production at the units in question and certificates issued by them in corse of production did
not render the Ministcr liable as ulleged or af i} for the failure of Hibernia and its sub-contractors to comply with zelevant regulations gaverning the respective

sehemes.

{3) Thal a system of fivancial corrections (arising out of Hiberria's breach of confracts Telating to the 1988 APS and Exporl Refoud schemes) devised and
imposed by the IEnister in consutation with and having the approvat of the EC Commissios, though not covered by specific regulations, accorded with
Eurcpean and national taw; did not include penatties (except as to securities); was fair ard reasonable and did not offend (he prinsiples of proportionality or
natural justice.
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{4) Thal the amownt ol Hnancial corrections assessed by the Minister at £1.525.748 93 was taw(ully recoverable from Hiboroia or its guarantors,

The Aids 10 Private Storage and the Export Refund schenes were introduced by the EE.C, Commissien io assist beel producers in member slales in meeting
financial difficullies arising oul of over-produrtion of beel

APS is deseribed inz booklel entified "A Ciuide 1o Aids for Private Storage in the Beef Secior, Aummn 1987 Scheme” poblished by the Department of Agriculture
amel Fupd as being

“an aid paid fo operators to remove products from the market temporarily and fo store them for a ceriain period... The objective of APS is fo even
cut the pattern of supply, [f differs from intervention in that the products remain the property of the operztar, The ouus for disposing of them s on the
operaier... Once & scheme has been introduced by the E.E.C. Commission, one can make a contract with the Intervention Agency (the Department of
Agriculture in this case) 1o siore a certain quantily of beef for a pre-determined period. The contractor is paid aid, hased on the tength of storage. Thﬁ
beef o be stored must be fresh/chilled beef of recent production. The contractor may store (e beef eifher in bone-in or boneless form, Aficr 2 minitnum
storape period..., he may remove e beef from storage, provided he exports it 10 2 coumiry outside the EEC. AP.S. beef which is exporied qualifies
for a {export] refund in
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the same way as cornmercial beef, provided ab! the usuzl conditions on export refunds are met A enntraclor can simubtaneously place be.cfiz'm AP.S, and
undec Customs Warehousing Control and thereby qualify for the (higher} fresh/chilled rate of expert refind argl, where appropriate, the special rate of |
refind on maie beeC" |

The Export Refund scherme is a mechanism for making up the differsnce between the markel prices of beef sold within the EU Commugtity ina given yeas and the
tower market prices obtainable in designated areas outside the Community. #tis paid while meet is in stovape and is dependent on the stared meal being sold by the
producer to a purchaser ina desigrated area There are rales of aid payable in respect of sales to sach such export territory. in esscuce, both schemes are based upon

.. the nature and weight of produclion in store :

L Hibernia enfered inlo APS and export refund contracts with the Iinister in respect of approximately 13,000 tonnes of de-bored beef in the 1988 season In |
Z._dition to 115 own production wit af Sallins, 1l also cpteyed five sub-contractors that year to process meat and place itin storage on Hiberaia's behalf pursuant 1o its

conracis with (e Minisler,

There are two EC regulations refating o the 1988 beef export season, the inturpretation of which is crucial to this action There is also a regulation {Asticle 2{7) of
EEC 1208/81) which provides that carcasses shall be presented without cod Fat {i.c., fat fiom the scrotal area of male
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animals). § is not én dispute that cod fat shoutd nol be inctuded in products brought inte storage on foot of the APS andfor Export Refund schemes. Cither types of fat not
afiached to meat are also exchuded. Hibernia does not dispute these prohibitions bist contends that a smalt quantity of fat allegedly discovered only on the Birst day of the
sampling operation carried out on behalf of the Minister {over a Bve mouth period in 1989) was not in fact cud faL

‘The crucial regulations to which I have referred are as follows:-

1. EGC Regulation No, 2675/88 refates to AFS stovage, but also contains, inter alia, a recital to the effect that for a limited period in view of c:z’cceplicnal
circunslances in the boef market, products under an APS contract may be stored also under the Bxporl Refund scheme enacted by EEC Regulation Ho. 565780,
For the |98 season ail Hibernia's products were stored under both schemes and, therefore, were required to comply with the regulations govereing cach of
them.

Article 4(1) stipulates that afl meat from the preparation of product for storage musl be placed in store.

Article 4(4) provides that-

"The Iarge tendons, carlilages, pieces of fat and other scraps lefl over from eutting for boning may sotbe stored.”

1996) HAMIL LT (FORM, HIBERNIA MEATS INT. L.TD) v. MIN AGRICULTURE 1396

WISC-BC

The word underlined is probably a typographical etror and should be "or" as in other language versions afthe provision, The word “scraps” is not defined in this
or z2ay other EU repudation.

2. EC Regulation No. 1964/82 lays down condifions regarding the special Export Refund scheme. Article 1 1s in the following terms:-

“Individually wrapped boneless cuts from fesh of chilled hindquarters of adnlt male catile shall, when the terms of this Repulation are complied
with, qualify for special cxport refunds.”

Article 2(!) pravides:-

"The operator shall submit to the competent authorities indicated by the member states a declaration stating bis intention to bone hindquasters as
defined in Arficle | under the terms of this Regulation and to export the entire guantity of boned pieces obtained, each piece being individually
wrapped.”

Tt will be noted that as to the requirerncef of individual wrappiag of meat, Article 1 refers ta "cuts" and Aticle 2 fo "pieces”. It is evident that both terms are
intended to have the same meaning and are interchangeable - see, for example, Article 8 and the specimen certificate in Ammex 4 to the Repulation,

(1996} HMIL LTD (RORM. HIBERNEA MEATS INT, LIP) v. MIN AGRICULTURE 1397
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Article 6 provides that the grant of export refunds "shall be conditional, except in circumsiances of force majeure, on exporation of the fotal quanfity of meat praduced
by boning....."

~The operator may, however, self within the Commmmity, bones, large tendons, cartitages, pieces of fat and other scraps left over Fom boming".
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Thie effect of Ihe tatier provision is the same as in Article 4{4) of BEC Repulaticn No. 2675788 excepl thal bores are included in the list of by-products which may

be sold within the Commumity, The inclusion of bones in the latier list does oot arise a8 the product for storage is de-boned meat

The contraversy benweer the parties which is fundamentzl to this achion, relates to the proper ioterpretaiion of"

(3} the term "seraps” and

(b) the phrase “individually wrappsd boneless eus” specified in the foregoing regdaiions.

THE LAWY |
Itis a primary rule of Exrapean law thst 2 count should adopt 2 teleolagical or schematic approach to the futerpretation and construction of EU legistation. These,
al first sight somewhal frightening concepts in a common law jwisdicton, are suceinclly explained in the following passage fem the curent edilion of Schermers and
Waelbroeck Tudicial Protection in the Ruropean Communitics, Sthedition

[1%96] IIMLL LTD (FORM, HIBERMIA MEATS INT. LTD) v. MiN AGRICULTURE 139%

WISC-HO
{1992}, paragraph 29 as foliows:-

* Although at first the Court [ The European Court of Justice] was more strict, afler gradustly establishing its position il increasingly used
imerpretations based on the parposes of the Community freaty. I docs not rely merely o the wording, the background of even the context ofthe
provisions concerned, bul clieoses the imerprelation which best serves the puspose for whick the: provision was made. For this type of interpretalion the

expression “effete uile”, “pwposive™, “function” and “feleological” interpretation are used, } is employed efther for the interpretation of Community

trealics or for thal of secondary Community law, In the former case the expression “constifutional interpretation” inay be used iq ordes to srcss the
A legat order is developing out of he constifution, and in ils

trealics, the constitution of the Commmunities, are the basis for this inferprelalion.

corstifutional interpremtion the Court fulerprets Lhe legat order as il has evolved and in such a way Gt it may ful fill its funstion more efficiently. The
spirit and the purpose of the constityion form the core of this interpretaiion. As a similar idnd of inferpretation is vsed for secondary Commmity 12w, e
expression “Ieleogolical interpretation” seems more appropriate as a general denosmipation.”

... Telengolical interpretation is used for three purposes:

BT §TMIL LTD {PORM. [IIBERNIA MEATS [NT. LD} v. MIN AGRICULTURE 1399
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{1} to prowmote the objective for which the rute of law was made;

(2] W prevent unacteptable consequences to which a fiteral interpretation néght lead, and

{3} to 1 gaps which may atherwise exist in the legal order.”

. |

A trenchanl explanation. perhaps more appealing to a simple mind, is gives by Derning L.J. in Buchagan and Co -v- y Linstbed !
follows:- :
|

|

*Fhey adopt a method which they calt in English strange words — al any rafe they wert sirange 16 e — the. “schermtic und teleafogical” methed

of interpretation Ti is nof reatly so alarming as it sounds. AJ} it means is thal the judges do ot go by the literal mcaning_ofthe wor!is or bythe
prammatical simcture of the sertence. They go by he design or parpose which lies behind it When they come upon a sitiation \'E’hlch is to their reinds
within the spirit — but not the Jettzr — of the legislation, fhey solve the problem by tooking at the design snd purpose of the legislature — at the effcel
which it was sought fo achieve. They then interpret the legislation so as (o produce the desired effect. This ineans that they fill in paps, quite
vhashamedly, without hesitation. They ask simply. whal ts the sensibie way of dealing with this situation s as te give cfect lo the presumed purpose of
fhe legislation?”
{1996} HMIL L'TD {FORK. HIBERNIA MEATS INT. LTI} ». MTN‘AGR_{CULTURE , 1480
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[1f is proper to add that the Elouse ol Lords on app-eal [1978] AC 141 were lcss enthusiastic and were not prepared 1o adopt that particular approach i statutory
interpretation inte English law].
The felealogical approach was adopted by the Supreme Couwt in Nestor -v- Murphy 19791 {R 326 and more recently by Murpliy I. inLawlor -v- Minister {or
Agriculure f1990] | Tit 356 andBosphorys Airlines -y- Minister for Transporl and Others f1994] 2 [LRM 351 and [1994] 3 CHLR 464,
ose” which lies behim the relevant regulations undet review

Adopting the teleological approach in the present case, tere can be no doubt thal “the design or frp
are Tespectively

{a} that "scraps”, being product vnfit for heman consumption, shall not be included in product for which APS or export refonds are claimed {"scraps" does nol
inglude large or small trimmings atl of which is meat fit for human consumption) and

{b) it is not necessary tader the exporl refund scheme and is in fact iTfogical to separately wrap individual tommings of whatever size, "Scraps” and "individusl

wrapping” should be interpreted on that basts. This watter is firther amphificd hereunder.

There are twa ather principles of siatitory interpretation well known in the common law wehich have relevance to 1his case i.¢. noseitur a sociis (recogition by

associated words) and the ejusdem generis (of the same genus) rule. The former is deseribed as follows in Benion on
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Stattory Interprettion, 2nd Edition, (1992) et pp. 583 cl scq-

a, whereby a word or

" A statutory term is recognised by its associated words, The Lalin maxim noscibur a sociis states this conlextual principk
the madm bas given rise tn

phrase is uot to be construed as if it stood alone but in the light of its surrovndings. White of general application and validity,
particilar precepts such as the ejusdem generis principle and the rank principle.”

A good illustration of the nascitur a sociis principle fn acton is provided by Casher v. Holmes, {1831) 2B and Ad 592. In the phrase “copper, brass, pewier, and
tin, and ali other metals” in a locat Actof 1825 the residuary words were held niot to include precions melals such as gold and siteer.

ke is well settied that a word or phrase in a statste should be ceestrued in the confext of the surrounding words. See judgment of Vi AD. v Prnge
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Ernest Aveushis of Hanover £7957] 4. 436 3146) where he staied *Words, and parficularly peneral wards, canrol be read in isolation; their colotr and their content
are deeived from their comexs”, And also the judpnent of Stamp 3. in Bourne v. Norwich Crematorium Limdied (1967/ 1 B L A 691 at696. "English words derive
cotour from those which surround them. Sementes are not mere collections of words 1o '

{1996] HAMIL LTD (FORM. HIBERNLA MEATS INT. LTI v. MIH AGRICULTURE 1402
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be 1aken out of the sentence, defined separately by reference 1o the dictionary or decided cases, and then put back inio the sentence with the meaning which you have
assipned w lhem a5 separalc words."

T the light el the foregoing it is evident that the Court should recognise the comman denominator between "scraps” and “large tendons, cartilages, pieces of fat” Le.
thal all are unfit for human consumption

The ejusdein peneris rule is defined by Bevion as “a principle of construction whereby wide words associsted in the text withmors fimited words are laken to be
restricted by implication to matters of the same limiled eharacter. The principle may apply whatever the forin of the association, but the mosl usual formis a listor
string of genus-describing lerms followed by wider residuary or sweeping-np words. The ejusdem generis principle arises from the linguistic implication by which |
words having literally a wide meaning (when taken in isolation) are treated as reduced in scope by the verbat comiext... ... as Cross put it: "The drafisman must be taken P
to bave inserted the general words in case something which ought to have been inchuded among (he specifically cnamerated iteros has been omitted...." Or, as Odpers
says, ii is assimed “thal the gencral words were only intended o guard against seme accidental omission in the objects of the kind mentioned and were ot intended to
extend lo objects of a whally different kind™. It loflows thaf the principie is presumed (o apply unless there is some cowtrary indication”.

The phrase "and other scraps lefl over from cuiting or boning” is, in my view, an apposite iflustration of the

|199¢] HMIL LD {FORM. FIBERNIA MEATS INT. LTD) v. MEN AGRICULTURE 1400
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ejusdem peneris principle in operation ‘The ather words in te refevanl regulations i.¢. bones. large tendons, carfilages and pieces of fat al! have specilic, narrow
meanings. However, "other scraps™ has 2 meaning sufliciently wide to include all unspecified items which are nol fit for human consumphon and it shouwld be interpreted
accordingly, [t seems to be beyond controversy that the principles of noseitwr a saciis and ejusdem generis in common lav lead to the saie interpretive conclusion
reparding the meaning of “scraps™ in the relevant EL regulations as the schematic or leteological interpretation and construction as pastulated in Eurojsean law o which
“havé already referred.

- aCRAPS”

For several years prior to and including the 1988 beef exporl season, the Minister circul aled to meat exporters, including Hibernia, Motices to Traders which
purporied t explaln the requirements of the APS reglations in force for the relevant years, The exptamatory decument relating 1o the 1988 season was issved with a
notice daled |6t Seplember, 1988 signed by Ms. Brid Ni Mhurche, HEQ. 1 coniained, inier alia, the following information:- |

“H is the primary finction of the contzaclor fo enswe that the rold storage facilities nowinaled by lim are suffable and that [}l access is avatlable at
all shines to the Depariment's officers to inspeet the beef. To facilitale on-poing inspections which will be taking place, atl the meat produced in
firl Felvment

{1956} HMIL LTD (FORM. HIBERNIA MEATS INT. L'ID) v. MIN AGRICULTURE 1404
WISC-HC

af % given contract must be stored in the same cold store, in easily identifiable lots, with the weight, dafe of eniry into store and the manber of cartons (or
quariess) clcarly marked on each fof. Each pallet should contain meat from one contract only. A suitable passage shoutd be lefl butween each two
contracts lo facilitale the inspection officer, Tf owr officials canuot Fulty inspect beef in storagt: o any visii the relevaat aid may be disaltowed.” .

As witl emerge infra, the forcgoing provision is of significance, It indicates the Minisler's concem thal, when stored, (he product of individual APS confracts
should be easily identifiable as such by his inspecting officers. His mind at that lime appears to have been that for the purposes of inspection ard, i necessary,
exwrapolation, the confact is the crucial unit This accords with the realily that cach APS contract had its owh banker's sceurity as fo due performance ol the contractor's
obligations. The Minister's 1988 guidelines contains the following passage al page 7, ail of which wars undedined.

"All meat which is de-boned for private storage purposes must be placed in store,
The large tendons, cartilages, pieces of fat, lean trimmings and other seraps lefl over from de-bening way ot be pit infe store...."

Tt will be noted that the Minister added "lean trinmnings” to the list of materials which should not be stered as set oul

|19%6] HMIL LTD (FORNL. HIBERNIA MEATS INT. LTD) v. MIN AGRICULTURE 1445
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in Remulation 2675/88, Articls 4(4), [t is argued by the Minister (hat although “Jean trimmings” are nat referred ta in the English language version of the ral?Vam
repulations, the word "seraps” is specified as "trimmings™ in the correspording languages of smne other member states, i.c., in the French and German versions.

The Minister concedes that "lean trimmings” are edible meat of the type of cul from which it comes. Most trimmings are derived from the cul "plate and flank”
which is the largest but lowest grade of five categories of ¢t from male hindguarter beef. Aller de-boning, plate and flank includes slivers of a combination of edible
mmeat and fat cut from between the ribs in that area. Due to the speed of the de-boning process, such trimmings frequently become detached from the plate and flank cut or
piece itsclf. & is also aot in dispute thal the cut, “plate and flank”, untike other superior cuts, has no significance as a cut or picce of mea per se. Before supply to the
ultimate consumer, it will be chopped up and minced for sale as beefburgers, minced meat, sausages, salamis and otber such products. Accordingly, when packaging
plate and Bank the inclusion of rismings, large or small, is irrelevant in practeal terms. They comprise edible meat of the same or hipher quality s the cul "plate and
flank" and the enfire of the package or parcel, including the pritcary piece of meat, will be chopped up and minged in due cotrse prior to ultimale sule.

“Lean Iimings™ may be sipnificant pieces of meat far in excess of 100 grams in weight, Notwithstanding what is stated in the 1988 Notice to Traders a1 page 7,
the Minister bas nol sovght fo justify in this action the exclusion of ali trimmings for APS storage, but in cowrse of the sampling

[1276} [IMIL LTH (FORM. HIBERNTA MEATS INT. LTD) v. MIN AGRYCULTURE 1406
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operation of products stored by Hibernia and other neat confractors under the 1988 APS and Expoti Refond schemes from April to September 1989, he sought to
introduce a new definition nol contained §n any regulation either in the Englisk language or other versions, i, that “scraps™ included trimmings of 109 grams weight
(aprox 4 o) or tess, In this regard the Minister found himself in a dilesmma because vnder the regutations governing both schemes, all meat fom male hindquatters must
e broughl into storage. Clearly, this included rimmings, but by introduction of the 100 gram nute he sought to segregate small trimmings and to regard thom as scraps
which ought not fo be included in stored products.
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“soraps” in Regulations 2675/28. Articte 4(4) and 1964192, Arlicte & is to soine degree compounded by the atitwdz adopted

The probiem of ilerpreting the ferm
ngs” in the lislof items which may not be

by Hibernia to the Notice to Traders relating to the {988 APS scheme and, in particular, the specific inctusion of “lean 1immi
pus 1me siore. Having regard fo the evidence of Mr. Quinn, the managing director of Th bermia, and other officials of thal company. it is clear that Hibernia did nol accept
then semal | mimmings could be regarded as "scraps” within the mearing of ihe relevant regulations. A policy was devised and put into operation (hat rimmings ol ati
sizes from “plate and fank” and also " mnidrib® were 1o be included with “plate arnch flank” before such pieces were rolled for wrapping and boxing The inended resuil
was tial within the usually Gwee separaly wrapped parcels of "plale and flank” per box would be inctuded some Grimmings From “plae and flank” and occasianally

Froen “midrib”. The instructions given by four
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of the s1x% sub-conTactors camployed by Hibernia o their de-boners, with Mr. Quinn's approval, was thal they should include such rimmings, but ifin the course of

inspestion by the Mipister's officials during production, objection was 1aken to the practice, it was o be discontinuzd and confrontation with the Minisier's officials was
io be avoided. Mr. Quinn's interpretation of the regulations differed from that of the Mirister, He regarded *seraps” as being small pieces of meat/fat which fel! to the
gronnd during the de-bonfng process and which were no longer L for fuman consumption. He did not Believe that i1 inciuded wimnings, large or small, He had oo
tmowledge of the afleged 100 gram rule until afier the sampling process in 1989, Although he (el confident of his interpretafion of the regulafions, Ir, Quinn did not
telieve that it was in the best interest of Hibernia to chatlenge the Minister's interpietation as coniained in his Notice to Traders for 1588, He thoupht that the better
cotrse would be to await developments and then ultimately chaltenge the Minisier's interpretsion iFand when it became mecessary lo do so. The element of subterfuge
introduced by Hibernia included the furaishing of daily written weipht schedules which purported 1 be in accardance with the Minister's stated requirement thal lean
trimenings must not be included. This deception led the Minister inko a state of false secwily as to the prrporied exclusion by Hibernia of rimmings, targe and small,
However, in the end the uitimate question is the interpretason of the term "scraps” and a decision on whether it includes small trimmings as ihe Migisier comends or

whether the term does nol inciude gimmings of any son or wei ght as ir. Quinn believes.

{1926] HMIL LTD (FORM. HIBER{NIA MEATS INT. LTD) v. MEN AGRICULTURE 1408
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The first problem regarding the interpretation of Reputations 1964/8 t, Article 6 and 2675/88, Articls 4{4) relates Lo she differsnce in sansiation of the word
jors ol EEC regulations are of equal stetus. It seemns

“scraps” which are referred to in the French and German langiage versions as “rimmings”, All.of the language versi
to me that my function is to interpret the English language version ol the relevant regulations and 10 defermite whether or nol I—I[ibcrnia is in breach of them The Minister
wnd the frish meal expofl coniractors colisborated in the 1988 APS and Export Refund schemes in accerdance with EEC regulations published in the Enplish langumge.

Neither the Minister or Hibermia was wader any obligation to construe the laiter in the context af vegsions thereof in any other Communily language. 1f there is any
1a vy view the Bunstion of this court is 10

arnbiguity between various Community languape versions of particular regulations, (hat {s nota matter for the lrish covrts,
interpret the relevant EEC reguiations in the English language version, being the language in which both partis conducted business Tegarding the 1988 APS and Exporl
Refund scheroes. [in any cvent the teiectogicat interpretation of the relevant provisions in whatever tanpuage would 1ead to the same resuit].

As already stated, Regulation 2675/88, Adticle A(4) and 1964782, Asticle & have essentially the same wording save that "benes” are nol included in the former.
fHlowever. (e contexd i which the list is inroduced dillers as between the respective regalations, Article 4(4) of the APS regulation provides that none of the items
cowprised in the listshall be incl uded in products for sworage. 1964782, Article 6 of th: Export Refund reguiations provides that the

- —————
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iterrs listed, including bones, may be soid within the Commanity, If does not seem to e that the dishnction in purpose &5 between the respeciive regulations has any .
significance in the inferpretation of the term "scraps” in eilber of them, 1am satished that the word has the same meaning in both

"scraps” in isofalion but shouid have regard to the context in which it is raised and shoutd

also consider whether there is any basic characieristic common to the other words in the list which may relats aiso to the word seraps”. All of the common ftems
comprised in the respective lists, i.e., "targe tendons, cartilages, pieces of fal and ofler scraps” share the same characteristic that they are inedible in ferms of human
consumption. [aving regaed to the noscitur sociis, ¢jusdem generis and teteological nales as to stalutary interpretation, this indicatis thet the famers of the APS
regulation intescded to set fortha list of inedible items which ought not to be included in product for storage. The term “seraps™ in fhat conlext means leavings from (e
de-boring process which are unfit for human consumption bul which may have a minimal value e.g. for tinning 25 animal food, Accordingly, per 1964482, Article 6, like
bones and other items listed therein, they may be sold within the BEU. "Scraps” imerpreted in thal way accords with both regulations, [t also meets the principtes of
stzhstory interprefation to which I have referred. | am satisfied that the WEmisier has failed to eslablisk that the term "scraps” in ibe relevant regutations liclwdes

trienmings, large or small. There is also no legislative or other tawin basis for the purparted 100 gram rule.

! Liave no doubt that the interpreter should not seek to define the word
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mindividually wrapped boreless cuts” in EEC No. 1964/82. Article |

As alveady observed, the term "cuts” used in this Reguiation appears o be freely interchangeable with the terms "pieces” ot "plece” — 52€ Article 2{1} and
Article 8. In fact it is a commeon practice in the meal industry which was acceptable (o the Minisicr and Customs in connection with APS and Export Refind schemes for
hene, labelled and placed for

the cuts "midrib” and “plate and flank” to be divided into two or three Jarge pieces, each of which was individually wrapped in polyel
stoTage in a seated, labelled box. As already indicated, it was discovered by the Minister's checkers in 1929 dwring the sampling of Hibernia's APS and Export Refund
product still in storage [rom the 1988 beel export season that inside rofled large pieces of plate and flank were some substantial and also small trirnmings of “plate and
flark®, "midrib" and other superior Cuts such as chains of fitiel or striploin. As noted already in referense to EEC Na, 2675/88, Art. 4(4), the Winister regarded small
tripmmings of 100 grams weight o less as being seraps within the meaning of that provision He regarded wrigmings of preater weighl than 100 prams as being pieces of

rreal which required to be individually wrapped in psder 1o comply with EEC Na. 1964782, Art 1 and thus to be cligible for export refunds, Hibernia interpreted

Article | as requiring that eptire cuts, of large picces of meat (where the original cul is subdivided into fwo of three pisces) must be individoally wrapped, but that

trimnings did aot require individnal wrapping and could be incladed in parcets of "plate and flack” in the centre of the rolls. The evidence establishes |
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that the practice adopted by Hibernia and at toast four ofits sub-coniractors was lo include smatl and substontial trimmings {fom "plate and Rank” andfor "mideib”,

where da-boning of ribs is also & featue, andfor from other superior cuts) in rolls of "plate and flank™ picces before weapping in polycthene. The unchalienged expert

evidence of Dr. Hood and Mr. Robinson was to the effect that the practiec as to timmings adopted by Hibernia accorded with long standing established practice in the

Trish meat trade, Thers was also evidence from Mr. Makoud, an Egypfian meat importer, that the same procedure was [ottowed in Argentina, France and laty, That
general practice ought ta have been wel] known lo the Minister and his officials. 1 was explained in evidence by the experis caited on Hibernia's behatf and it was not
disputed that trimmings {rom superior cuts such as Blietor siripioin chains er intercostal wimmings from “raideib” were all regarded as having the same value as "plate
aud flank” and, hercfore, were included with the latier, They did not support Mi. Quinn's contention that as to "midrib” some large trimmmings may have been included

which were big enough to biend and [Use with skewered or ted picces of "midrib” when roasting {Le., the typicat round Sunday joinf). It is nol entirely clear whether
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{hat approach was taken in fact and il seems 1o be contrary fo Mr. Robinsei's evidence.

In 7y opinion there are four faciars which should be isken into account in the interpretation of Article 1. First EEC No 1964/82 is stated 16 be a Regulation which
lays down the conditions for granting specisl expord refunds on cerinin cuts of meal fiomn bovine animals Before inferpreting any particular provisien in fhe Reguialion,
the
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entire should be read as a whole to ascerlain 115 purpose and also whelber a patiern emerges froma consideration el the Regdation in the reund.

Secondly, ArL & makes clear thal a priwary Tequitement as Lo the grant o export refand is the "exporiation of the toiad quantity of meat produced” by the contraciar
from the de-boning process. As staled supra, il 15 COMMOR CASE ihat trimsaings are meal and 1 have held in inter preting At 4{4) of 2675/28 that rimmings do ool lose
teeir status as meal merely by weight Accordingly, it follows that ali wi manings st be included in the product brought into Export Refimd slorage.

‘Third!y. it is relevant W have regard la the purpose for the requirement (hat boneless cuts of pieces of meat brousht into Export Refund storage shall be
individuaity wrapped. 1i seems o me that the abject which the framers of the Repulation sought lo achieve is that cach substantiat piece of meat {being a cul or larpe
piece thereof il divided inte two or three sections) shall be stored in a readily identi fable packet, the label of which contains i pformation as Lo the nature and weight of
e contents thereof Suth a praciice is in the interest of the foreign purchaser of the product and alsa of the pversecing national intervention agency as facilitating spot
cheeking of product.

Fourthly, regaid should be bad to established acceptable gencral practices in the meat rade, such as thesc regarding trimmings which were referred o by Dr
tand. Mr. Robinson and My, Makoud in their evidence and wiich hiave not only national but international status in that i ndusiTy.

It has been arpued on hehatf of the Minister that the court ought not o take into account inenterpreting the

_,_,._..._‘___w_._——_,_,_———-—‘._.—_,,_
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reguiation the commercial reatities of the meat trade. 1 do sof acoept that submission which flies in the face of the Tole as 10 the teleological oF schematic approacl to the
interpretztion of EU legisiation. Where, as in s case, a widely accepled trade praciice, which tas inermational app! jcaticn and is patenty based on sound common
serse, is affecicd by a particular regulation, the latier shontd be enterpreted in accordance with such pracljce, ifitis possible o do se. Furthermore, the exstence of an
imerrationally recognised practices in the meel trade is relevant to nn assessment of the gavity of this infringement alteged by the Minister.

The rigid, literal interpretation of Art 3 contended for by the Mirister fails o achieve the apparent purpose of the Regutation and leads (o useless work and an
exercise in bizarre burezucracy of uifmate sheurdity. The mchallenged evidence of Mz Makoud and other experts established that "platc and flank” is acul
well-known i the beef rade which, wilike athes cuts such as "mideib", has no significance 252 piece per se. ftis the towest grade of cut in te1ms of valtue and quality
comprising 2 mixhare of meat and fat fiis soid 1o e Wiimale consumer 25 minced meat, beefhurpers, sausages, salami and other such low quality meat products. The
Mimister 2nd his officials koow or ought lo have knewn that "plate and Bank™ wit! be chopped up and minced before it reaches its mmate consumer. A requirement that
trimenings incluled with "plate and fack” shouid be individually wrapped would create needless work for the exporier; wauld be bothersorme for the purchaser; woutd
add significantly to the risk of spoitage and food poisoning (see Dr. Hood's cvidence at page 93, Day 15} and in retanil

5 -
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would sehieve nothing, Purthermore, the inclusion of trimnings from "midrib" andfor from other superiar cuts with "plate and ftank” and sold at the fatler price is no
disedvartsage to the prrchaser and would enable the exporier 1o comply with (he requirements of Article 6.

1 seemms 1o me that Articte | does nol preclude the practical reality that trimmings (for which there is 2 specific abtigaton to export under Article 6} sheld be
inciuded with rolls of “plate snd fank" and that the obligation is limited to the individual wrapping of cuts or larpe pieces of meat Itseems to e hat if the lates
requiremnent is fulfitled, mwrapped trimmings may be included in roils of "plate and flank” without infringing the Repulation. Such an interpretation has the great
aivaniage of beivg in accond with the generat practice in the interpationat meat ade, which would seem: fo be patently sensible, as W storage and narketing of

trmmings. | am not salisfied that there was an inGingement of Articie 1 by Hibermia,

CODFAT

The third issue which emerged out ofthe sampling exercise carried ot by the Minisicr's officials fom April ©0 September, 1989 on Hiternig's produst in storage
is that on the first day af sampling ooly itis 2!leed that some cod fat was found wrapped in “plate and flatk" ai two praduction umits, i.e. Satlins and Batlymahon. Ne
details of the weights of such infringements were recorded,

Cod fat is a species of Fat which is adjacent fo the scxual organs of the male animal. 1t is not in disphile that the regulations provide that it shoutd be removed in the

._____M_,___,.—-._'____m_._.‘_‘___,__
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slaughterhouse and the hindquarters should be presented, free of cod fit, on extry 10 the boning-ball, Two inspections of the hindquarlers are carried aut by the
Minisler's officials to ensure thal thatis so, including one af the weigh-in of hindquarters on arrival at the boning-batl. Officials for or on behaif of Hibernia are afso
concemed that oo cod fatshall enter the boning-hall becavse the prices payable by Hibernia for the meat i processes e based on the rett weights of the hindguariers or
carcasses delivered fow the slaughterbouse. Feod Faf wers included al the weigh-in, Hibemia would be paying for some wseless produot which is ineligitle for
inclusion with meat for export.

On instructions From Hibernia the hindquarters delivered fram the abativirs were lightly timmed, ie. 2 substantia) amotnt of fat was not remaved fram the maat as
this suiled the fareign markets for which the product was intended. (See evidence of Mr. Quinn). The Minister had no chjection to that praclice, Adjacent to cod fatis
rose fat which is acceptable for export when atiached to meat, [ have considered the evidence of Mr. Quinn, Mr. Cnglish, Mr. Robinson and Dr. Hood for Hibernia 2nd
Mr. Gregan and My, Bird for the Migister. It emerges that atthough cod fal is readily identifiable at ot about the time of siaughter, it is not easily distinguishable from
rose fal many morths later afier freezing in a cold store (see cvidence of Mr. English and Dr, Hood), Mr. Gregan, the MEnister's velerinary officer who was alleged 1o
have found cod Fat, conceded in evidence thal thete was no reason to identify it as such because il loose fat umattached to meat should have been excluded. He
explained that, strictly speaking, here Was oo need fo make the fine distinction belween cod fit and other fat as the
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Vafter would be excivded alsa if not attached to meal

i the Vight of the foregoing evidence, I am satisfied that spme pisces of independent fat were discovered in April, 1989 at Saltips and Ballymahon on the first day
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fat inquastion was cod fat Beanngia mand

of sampling, but T do ot accept that the iMinisicr has discharged the anus of proving on the balance of probabilites thal the
ern vos o pay [or useless mavwrial which

that the specific experi inspections on behallNol the Mimister of all hindquarters afler slaughter, alfied 1o Hibernia's own conc
anght 1o have been removed in the abatiair before sweigh-in at the boning- hafl, iLis more likely that the Tat in question was rosc fal fom the lightty trimnmed hindquariers.
Therr was an incentive io calegorize He 721 a5 cod fal because the latter is specificatly exciuded under Lthe rezulations and the bdinister had decided o treatits atleged
inclusion as a major offence carmying with 1t 3 sp2cial extrapolation penalty. Furtherimore, the failore to record weipghts ol ihe offending material casts signilicant doubt
an the cod fat issue and on the precise natwre of the alleged fat found al Saliing and Haflymahon on the first day. Whaever infringement there was in thel regard way
have been minor in mature and it is nol posstble 10 rmeasure iLin lerms of weight for financial correction as there are ne records on which such an exereise might be

based.

CONCLUSIONS

(» the light of my {indings on the foregoing issues, 1 am not satisfied that the sampling exercise carried out on bebalf of the Minisier revealed any measurable Faull

wwhich would require Anancial correction a5 io APS andfor export
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refunds received by Hibernia. In the premises it is swicily upnecessary 1o consider the legalily or ofherwise of the sysiem for Ainancial coyrections devised and imposed
by the Minister on Hibernia arising ou of the 1989 sampl ing exercise, However, in the evert that the Supreme Court and/or e Buropean Cowt of Justice might differ
from my interpretation of the relevan) EEC Regutations redating to the meaning of "scraps” and the requirement to individuaily wrap all pieces of ireat found 1o weigh
rrore than 100 prams, and also bearinp in mind that 20 duys of the trial was devoled 1o the issue of financial corrections and related matiers, itis proper that | showd
Rwrish iy observations in that regard.

THE SCHEME FOR FINANCIAL CORRECTIONS

This part of the judgment is based on the premise (conlrary to my findings) that the Minister's inferprelation of "scraps” the requirement o separately wrap each

individual pisce of meat, and his finding thal cod fal was discovered al fwo production units on the first day of the sampling operation are correct

There are 7o EC regulations or any authority in trish taw dealing with financial corrections arising out of the discovery of cod [&t, scraps and unwrapped
individua!l picces of meat in course of the sampling exercise carried ouf on behalf of the Minister and Customs in 1989 refating to the 1988 APS and Export Refund
seaspn I was argued on bebalf of Ilibernia tha in the absence of any regulation or provision in Irish faw authorising exwrapolation of the sample resull actoss the
appropriate unit of production, the Minister bad no power cxtrapolate in any form and was
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entitled to recaver APS and export refunds paid to Hibernia only on the basis ofthe weight of imlawful product actaally found. | do nolaccept this submission 1t is nol
in dispute that the Minister, as the axtiora authorily destgnated by the repiations fo supervise the schemes, was empowered lo carry oul a major sampling cxercise such |
a5 that in 989 on Hibernia's stored product —- the purpose being to check on whether there had been due compliance by the contracler with the relevant requirements
under the APS and Expost Refund sehemes. A system of financial correetions based only on the weight of unauthorised product aclually found in suchan cxercise would
fall far short of an equilable assessmend of achusl infeingeinents oveszll and would not constitaie a rmechanism for calewlating 2 refund of benefit wrongfilly obtained by
the contractar under the respeclive schemes. The Minister's position as the patinnal authotily having the duly of supervising the APS and Export Refund schemes
necessarily implies a right o recover benefits improperly oblained by a tontractor under the schemes. In vy opinion, he was impliedly cmpowered by the regulations to
devise and pperate a system of financial corrections which was fair and reascnable based on the actual weight of urdawfil! product found and including a system of
exirapetation acress the appropriate wnif of production. Corrections made on that basis weuld have yielded at most refunds of Tese than £250,000. The Minister
originally intended to implement a scheme broadiy onthe foregoing basis but alse with ceriain pepat sanctions s 10 secwities. Subsequently the Commission insisted
upon subsiantia} penal provisions which transformed the systesm of financiat corrections and led to an assessment i excess of £1,500,060
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due by Hibernia. The purported justification for the imposition of what amounted to Draconian penaltics was that a subsantial pumber of inflingements were regarded

as being of a particutarly serious nature (a history of the development of the system for fimancial corrections uimately impused by the Minister on Hibernia and other
contractors is con@ined in a reemorandune entitied "Beef Sampling Operafion —— Conchusions” dated 8th May, 1991 and prepared by Ms. Brid Cannon and Mr. Seamus
Mutltan of the Departroent of Agricidiure). The misgivings of Mr. Michae} Dowling, Secretary of the Department, regardiog pexal provisions iusisted apon by the
Commission are set out in two letters dated 208 November, 1990 o Mr. Guy Lepras, Ditector General, Commissinn of the European Commarities. The firstis in the

foilowing terms:-

"Dear Mr, Legras,
|

1 have your letter of 20th October 1990 in connection with the sarapling programtne mdertaken on beef placed in private storage in freland wnder
Regulalion 2675/88,

¥ would confiem that, as set out i the opening paragraphs of your totter that, at the meeting on 24th July last E accepted fully that the cerrection
method should incerporate the disatlowance of all baxes found to contain infringements. Morcover, in respeet of the remaitder of the plate and flank ¢
production of thase production unils in which infringements were found, an extrapolated adjustment would be applied o the APS sid (and export refunds
where appropriate) based on ’
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the weight of immings/non- individually wrapped meat found as 2 percentage of the quaniity of plate ard flank examined.

I note, however, from your letier of 29th October (hat you now suggest significant quatifications lo the methodology agreed at our meeting in July.
These would create very preat difficulties in determining appropriate and degally defensible corrections,

The infroduction in the tetler of a 3 kg wimmings level above which the weight ofthe entire carton contents would be used for extrapelation
purposes is an element which was not part of the accord reached at our woeeting This element which substantially alters the correction methodology was
also not, to vy knowledge, part of any discussions held subscquenily between oflicials from both our services.

Tn the period immedialely following our meeting we arranged Tor officials Gom both ovr services to meet, and, arising from this, rry Department
agreed to calculate in [l the detited corrections based on the 24 July agreement, These details were furnished to your services at the end of Avgust,
The suppotting working documents were supplied through the month of Septerber. A suremary of the fipancial consequences was dispatched on 17th
October 1990, A cupy of this letter is attached. Thad hoped it through this forum any mafters of concetn either 10 the Department or the Commission

could have been discussed and
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clarified. | was therefore surprised to receive your letier of 20th Octeber ol which time the detaited iechnica! discussion had yel to take place.

Al an earlier slage in correspondence oR this matier my Department corsidered the option of inroducing thresholds into the corfechon methodolegy:

the aim being lo differentiate in some way between Ihe serious and Iess serious infringements,

However, afler careful consideration and 1o deference 1o the sentiments expressed by your services al subseguent meetings, it was recogrised that
the sntroduclion ol a threshold wilk accompanying differentiation in treatment belween results was bath arbitrary and discriminatory. tn the absence af
any legal foundation either al Communiy of National level and allicd ta the absence of any legat basis for exaapolation, such 2 concept would, we lell
be lepally indefensible.

ations whereby additiona] account cen be tiken of more
the sampling exercise and it concems forfeinwe inwhole or
lormanee of coptracisal obligations

In contrast 1o the above there is 3 method already provided for in the Community Rem!
seriows infringements. This had already been memtioned in my Department's inital reporl on
in part of the APS contract security. There is an established legal basis for forfeiture of these securilies for nan-per
which is readily defersible in taw, If your services on
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reflection, feel thal there is need {o add to the agreement reached in July in order to take account of the more serious extent of the infringements in some

cases, then such forfeiture of the APS contract securifies weuld be a sounder snd less arbitrary sysiem of increasing the financial consequences. 1 would
urge very slrongly fhat this aspect be reconsidored in order to avoid serious legal camplications and the imposition of arbitrary penatiies, "

Accompanying that tetter was another from Mr, Dowling to Mr. Legras marked “Personal”. It is in the following terms:-

“Dear Guy,

Enclosed under separate cover is our official repty to your Jetter oF 291h Octeber about financial corrections arising out ofan [rish sampling
exercise on the 1988 Neel APS scheme. You will recall that we discussed this Jast July at a meeting (n your reom {Milano and facquol were zlso
prosent), At that Ume we appearcd io have reached an understanding that would enzble this Ele to be satisfactorily closed. On our side we weit 0
supply delailed data o your services io allow thesn to comfirm the accuracy of our calcufations. This has been done.

R ‘I'he introduction now of the ¥ kg rile greatly alters U resull, will involve penalties far inexeess of
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any possible gain from #he infringements and will_ in my view, inevitably lead to legal actions which the Commission and ourselves are most likely

lose,
This would be mast unforiumate especially when there is a legally more certain way — mertioned in our reply — to meet the Curr_ur‘jissim\'s Conecm
on distinguishing between serions and tess serious infringements. | bulieve very strongly that you shoutd reconsider the whole 3 kg limit approach ilal
all passible T would like 1o meet you again on this matter..._."

fn the cvenl Mr, Dowling was uasuccessful in persuading the Commission tn abandan the 3 kg rte. The faregoing correspandence makes clear thaf the Department
t about an enoTmous escalation in the size of the claim 10 be made on

was most unhappy about the legality of the Cormmission's penal intention, particularly as 7t brongh
Hibernia. Thest forebodings were weil founded,
-

Ewven if the afleged seriouspess of Hibernia's infringements warranted the fmpositon of penal provisions {which do not accept) there was no legislative authority
te impose any penalty. The Mirister's impl icd authority to devise and pperate a system of financial coTrections consequent upon the tesulls of the sampling operation in
1989 does rol include the imposition ol penalties for which there is no tegislative anthority in the relevant reguiatoss, The Minister's fimction is Hmited lo
admivistzation and be has no legistative power. Penalties of 2 quasi criminml nature which the Mirister has sought ¥ iropase on Hibernia ex post facto the slorage of the
offending product and for which :
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there is no legisiative authority mast be struck down as unfawlal. The judgmens of the Supreme Court in King v. Attorney General, f981 (R 233 at263/4 is relevant to
this issue, Tle fellowing passage is from the judgment of Kenny 1 at page 263:-

~There is Isish authority for he proposition that 2 pesson may be convicted of 2 criminal nffence only if the ingredients of and the acts constuting,
the offence arc specified with precision and clarity. OBymoc J. in delivering the judgment of the Court of Criminal Appeal inThe Attorney General v,
Cunningham f1932] IR 28 said at page 32 of the report - “____ the Court must have regard fo the fndamental docirine recogmised in these Courts that the

crintnal law most be cerlain aod specific, and that no persen is te be punished wnless and uotil he has been convicted of an effence secopmsed by lsw as

a critne and punishable as such”. O'Byrue ). quoted those words and approved of them when he was a judge af this Courl, see The People (Attormey
Gengral) v. Edge atp, 142 [I943] IR 15"
& of a quasi criminal pature and tbat the dicta of O'Byrme J. and adopted by Kenny L. is

1 am safisfied fhat the penaltics sought to be imposed onr Riberniz an 1 whis
apposite. The penalties must be based on legistative authority which cxisted when the alieged wrong doing ocourred. Even if the penaltics were not quasi criminal in
rature, the requirement of Jegal certainty demands that sech provisions must be firmly based in law at the Sme of the transgression which gives rise o the peralty. Ths

proposition is deal{ with by
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Vaughan int The Law of the Evropean Conwnunities at para, 2,312 as follows under 2 headicg “Legal Certainty":

"The principle of legal certainly requires that the effect of a Jogal provision must be clear and predictable to persons subject to it. That requirement

st be observad all the more strictly in the case of rules lable to cutail financial consequences so that the pessons cuncerned may know precisely the .
extenl of the obligations tmposed on thera. In the same way, a penatty, even onc that is 10t criminal in chasacter, cannot be imposed wiless ftrestsona

clear and unambigrous basis. Legal certainty requires unifucm application of Yegal concepts and classifications, and the provisions laying down a

preclusive period be clearty and precisely drafied so that (he persons concerned may be rade fully aware of the importance of complying with the time

limil Legal cerlainty may atso reguin: amending fegislation to be given a liberal inferpretation, where it fails te pravide adequate fransitional
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provisions, in order fo allow traders to adjust thermselves 1o the amending repghme”.

Were there reaspnabie grownds for concluding that any of the alleged mitingements found in the Hiberaian product in cowse of the 1949 Saﬁmfing'ﬂpcrﬂtion WErE
cerious in mature and, il sa, were they 5o grave as (o justify the imposition of the aciual pemaltics impesed by the Minister, even ifhe had tawhl authority Lo do 507

RG] MMIL LD (FORM, HIBERMIA MEATS INT. LTD) v. MM AGRICULTURE i46
MUSC-HC

For the reasons | have alseady specificd in the first part of this judgment, [ am satisfied that the infringeinents in question wese, at worst, echmical in nawre, Those
relating 10 “scraps” and non-individualty wrapped picces of meal actorded with widespread practice in the international meat export industry and were b the advaniage
of the foreign pwchasers. The Minister's officials found that all product examined by them was up fo coniract in lerms of quality, quantity and weight, In Fac_t he
permitted the entire (except 10 10 20 boxes of alleged small nmmings) 1o be exported by Hibernia, In the Tight of the findings as to quality, quantity and weight of
produst sampled and fhe gentra! satisfaction of expert customers with Hibernia's product, there does not 2ppeart 1o be any reasonable ground for conciuding that any
zlleged wansgression by Hibernia was grievous in satwe and warranted special penalties. It appears that the Minister and lis olficials never advered to the fact thal the
ot “plate and flank” (whether i n one, hwe of three pieces) was intended for chopping ima smati pieces of mincing prior 1o supply to the ultimale consumer as ince
meat, beel burpers, sausages, salamis or olier forms of low prade processed meat

It alse has been submitied on behalf of Hibernia that having regard to the high level of supervision amouniing o “permanent presence” carvied out by the Minister
through his official s al Fitbernia's production units and the certification of produet by them as being in compliance with the EC regulations, he 1= estopped from going
behind cerdfication of preduct by his own vfficials, And as Hibernia depended upon the reliability of the Minister's system of supervision and had a legitimate
expectation that

[1oug) HMIL L1 {FORM. HIBERNIA MEATS INT. LTD) v, MIN AGRICULTURE 1427
WWISC-1iC

il was trustworthy and could be relied upom, hic cannot LawFolly proceed with a sampling exercise which ignores bis ows certification of product L am satisfied that
these salimissions are nol well founded. The purpose of supervision exercised by the Minister by way of "permanent presence” of his officials in the relevant production
units was 0 protect EC funds and nol to assist Hibernia or ifs sub-conlraclors in carrying out their operations is accordance with the regdations, Even i(‘!he_Minislers“
officials were negligent in not spotting that immings were wrapped with plate and fank andfor mid-rib eids or pieces, that would not found a claim in negligence
apnins! the Minister, Circomstantes where the certification in question is part of 2 process designed 10 protect the intorest of the EC and where the person slleged to
have e expectation derives benefil rom the inspector's failure to discover alleged malpractice, cannct give Tise v 2 "legitimate expectation” in law, Furthermore,
1zpitmate expectation canmof arise jr circumstances where Hibernia furnished records to the Minister made up by their own officials which they knew to be incorrect

.: ag in which it was stated that all regutations bad been duly complied with, Having fiznished such records to the Minister, Hibernia is estopped from relying on
" :iufication by his officials under either scheme,

SYSTEM OF EXTRAFQLATION

The Minister's system of exirapolation is fraupht with difficulty and my observations thereon are as follows:-

I. The system adopted by the Ministor has no basis inlaw but was devised by him ad loc afier the 1988 APS und

11996] HMIL LTD (FORM. HIBERNIA MEATS [NT, L'TD) v. MIN AGRICULTURE 1428
WISC-HC

{Zxport Refind storape had been completed. Il contained penalties which required Tegislative authority but bad nove.

2. The methiod of extrap olation adopted by the Minister did not accord with normal statistical practice, i.¢. be did not sarople & small section of the total

" population and apply the result to the entite poptlation. The Minister treated sampled and unsampled product differently, The sampled poputation was
sub-divided inte boxes inwhich fault was found and boxes it which no fault was discovered, Where faull was found the weight of each entive box was
exchuded, however smail e infrinpement may have beex (for example a 20 gram (8 oz) wimming would exclude 26 kitos (70 ibs) of good product). Sampled
boxes where no faull was found were trealed in the same way as unsampled boxes and the appropriate extrapotator was applied {o them. In consequence
Hibernia and their guarantors were penatised in respect of produst which had been actually examined and found to be entirely blameless.

3. The most serious defizcls in the Minister's system of extrapolation were his arbitrary 100 gram apd 3 kg rules, which also bad pa legisiative authority, The 100
gram rule vias introdused for the purpose of segregating what the Minister deemed to be scraps (i.e. inedible product).from edible rimmings. Any Fimming
under [00 pram was deemed to be scraps and over 100 gram were regarded as trimming which wnder his interpretation of the Export Refunds regulations
rogired fo be individually wrapped. The 2 kgrule ’

(1996 HMIL LYD (FORM. HIBERNIA MEATS INT. LED) v. MIN AGRICULTURE 1429
WISC-RT

related to the totat weight of inelgible product found in any particular sampled box If more then 3 kg of incligible materizl was found then the entire weight of
flie bax (usually about 26 kg} was nol ondy exchuded but was also used for the purpose of exirapolation across the entire population. The Mioister contends that
he was justified in 5o doing on the ground (hala weight of ineligible product in excess of 3 kgs indicated a deliberate policy of infringement rather than poor
de-boning practice and, therefore, he believed that he was ntitled 10 impose an arbitrary penalty by using the eolire weight of such boxes for extrapolation. This
penalty, unauthorised by legislaton, had a profound sdverse effect on caleulation of the Ainancial correction allepediy due by Hibernia. A system of financial
correction based spon a punaive arbitrary rule devised by the Minister withont legislative senction and which also hes a corresponding catastrophic effect on
coniract secirities and bonds, is quite sitmply wrong and is wnenforcable a1 law for the fllowing reasons:-

€i) As previousl y stated, there was no legislative authority for departing from a system of sampling and extrapolation based on the weight of offeading
material and the calowlation of financial correclions accordingty.

{if) The Minister had no legislative authority for introducing penal (erms into his system for

{1596] HMIL LED (FORM, HEBERNIA MEATS INT, LTD) v, MIN AGRICULTURE 1436
WISC-HC

financial corrections. The 100 gramand 3 kg rules have no authority in BC or Irish law. The 3 kg rule in particalar amounted to a Draconian penalty
which seriously inflated the Minister's assessment of financial corccctions and the tolal arount of refunds due by Hibernia, It had consequenses which
were patenily di sproporticnate ta the actoal infringements alleged,

(i) The Minister [iled fo appreciate that, as the sampling process revealed, the quality, quantity and weight of product stored was up to contract and
afier sampling was duly exported as intended with his knowledge and atthorily (save for 10/2¢ boxes of swall Grimmings). In the Tight of this there was
1o reasonable basis for regarding alleged infringements by Hibernia as so serious in pature as to be deserving of the penalties acivally imposed by him

01/12/2008 14:38




Fig

{iv} As there was no fault foumd a3 to the quality, quantity or weight of product in store by Hibernia and as the inclusion of timmings, laige and small, in
ralls of plaie and Mank is patentty sensitle and accords with international practice, the Minister oupht to have appreciated that the infringements slleged
against Hibernia were 1echnical in natwe and his financial corrections ought to have bezsn

11956} HWHL LTD {FORM,. HIBERNTA MEATS INT. LTD) v. MIN AGRICGLTURE 1431
WISC-HT

based sirictly on the weight of ofiending producl

(v} There is no justificadion in the regulations for adapting, as the Miaister did, the box of preduct as the v for measwring financial correclions,
praclice, each box siored in the 1948 scason usuatly contatned three indiviual cuts or pieces of meal separately wrapped and labelled. The parcel,
therefbre, was the basic unif for extrapolation and nol the b, This seems to have been whal was in the Minisier's mind af the cormmencemen of the 1988
season —- see Notce 1o Traders, dated 16th March, 1988 infrz The parcels, like the boxes, were labelled and contained information as fo the nature and
weight of the comenis. In the sampling operation, il was necessary in dealing with each selected box to open up each of the parcels it contained,
Accordingly, there is no difficul ty in regarding the parce! rather than the box as being the basic wnit for inspection puposes. If the Minister had adopted
that course the probabilfiies are that it would bave created a greater degree of faimess in that innocent pareels in particular boxes would noibe
condemned by association with a "guilty” parcel therein Furthermore, liad the Mivister adopted the parcel as the basic unil it would Tiave created a
greater degree of fairmess in extrapolation,

[1956) HMIL LTD (FORM. HIBERNIA MEATS INT. LTD) v. MIN AGRICULTURE 1432
WISCHC

{vi) The Minister decided arbivarily and withowt Tegislative authority to adept production units fos the purpose of extrapolation. In so doing he failed w
appreciate fhal secwilies are a forrlamentzl part of each scheme. Every APS contract bas a corresponding banker's goaraniee of the dus performance by
the contractor of its obligations thereunder, Likewise, 21l product brought inte bond fom time 1o time under the Export Refindd scheme is duly guaranteed
by one of Hibernia's bankers. 1t follows thal having regard 1o the structure of guarantees required by the respective regulations, the basie urits which
ought {0 be adopted for the purpose of measwing fnancizl correction are respectively the individual APS contracts and the individuat export refund
bonds, The system of financial corrections adopted by the Minisler entails penalising puarantors for infiingements which may sof reltate to their particedar
securitics. Y purports to impese ex post-facta ligbilitics which were net known fo or conterapiated by the guarantor, the contractor or even by the
Miinister when the various securities were negotiated and put in place. The Minister has no retrospective authority to widen fhe scope of secirities
actually piven by the bankers concerned, He had a duly of fairness vis-a-vis the guarantor and en that account | am of opinion that he was obliged to
adopt the individual contract or bond, as the case ay

{1996) HIMIL LTD (FORM. HIBERNIA MEATS INT. LTD) v. MIN ACRICULTURE 1433
WISC-§C

be, for the purpese of extrapolation. 1t might be argued that this would not be practical as a method [or exirapolation because it would not capture meat
relating to the particalar season which was already exported from storage. This dificulty would nol arise if the Minister conducted any major sampling
vperation he lad in mind before any substantial amount of product had been relessed from storape.

{vii) The system of Gnancial corrections adopted by the Minister failed o take into accowunt the 75% maxirnmum de-boring yictd for claiming aid under the
schemes, The 2% excess yield achieved by Hibernia was ipnored. Some credil should bave been allowed in that regard.

(viiz) There was o justi fication er tawfil autherity for the Minister's decision to corobine "plate and fank” and "mid-rib” for extrapolation purposes.
This was an unheralded departwe from prior settled practice which had been accepted by the Minister and the meat export industry. Jt was well
recognized by all concerned that "mid-rib” and "plat: and lank” are separate and distinct culs which are sipnificantly different one fom the other in
appearance, quality and value, In course of the wide-ranging Enquity into the Trish beefexport industry known colloquially as the Beef

11296] HMIL LTD (FORM. HIBERNIA MEATS INT. £TD) v. MiN AGRICULTURE 1434
WISC-HC t .

Tribtmal, the Minister recopnised and accepied that there is an important distinclion between these cuts and he treated them separately, Extrapolation
oughit fo bave been within the respective cuts and ought not to have been based on a combination of hotl

(ix} Even if cod fat liad been found in course of the sempling operation as aleged, the Minister bad no legislative wuthority to exelude the entire weight
of each box ir which cod ft was found, however small the weight of the offeoding material may have been Likewise, there was ne legislative basis for
utilising the entire weight of such boxes for extrapolation purposes. Nor is there any fouedation in Jaw for regarding the inclusion of cod fat v a box,
however siall the quantity, as beinga major iransgression which justified a pena sanction

{x) In vases where achual weights of o fending product were nel recorded, the Minister in applying the 3 ke rule made good the deficiency by arbi trarily
determining whether that nule should apply or not. This is another illustration of the unsatisfactory way in which the defendant was obliged to administer
his syslem of Bnancial corrections threugh tack of suflicient basic raw data which ought o have

|1296] HNMEL LTD (FORM. HIBERNIA MFATS INT. LTD) v. MIN AGRICULTURE 1435
WISC-HC

formed parl of the sepling process, 1t may well be that the reason for reafing the presence of cod Fal as a major ransgression which justified the
exclusion of the entire box where any such material was found and the wtilisation of the full weight of predust in the box for the purpose of extrapolation,
was that it ovescame the difficulty of having no weights for the cod fnl sllegedly found. :

In addition fo criticisms afready made in this judgment regarding that part of the Minister's system for financial corrections which relate to forfeiture of securities,
there is also another matier in thal regard which requires comment

The judignent of the Earppean Court of Justice in Korecke -v- Balm, 84 ECR 3291 is authority for the proposition that a penalty must have a clear and
unambiguous legal basis. The following passages ocewr in course of the Decision. In paragraphs 11 and 20 respectivety:-

"... itmust be emphasised that a penatly, even of a non-criminal nahere, sannot be imposed unfess it tests on a clear and unarmbipuous lepal basis.”

20. "... the Community legisiation on the granting of private storage aid for beef and veal must be regarded as forming a complele system in the sense thal it does
not empower Member States fo rectify any lacona in the
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[1996] HATL LTD (FORM. HIBERNIA MEATS [NT. LTD) w. Mij AGRICULTURE 1435
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system by tayiag down, under their nationel law, an obligation an traders which lias no basis in the Comeunity fegislaion”

iis. Finlay, counsel for the Minisier, accepts. as she must, the foregoing propositions of law, but with much skill she has sought to exstablish by way ofa
Iabarinthipe Journey through various regdations thal there is [epistative authorty for the penal forfeitore of sexurities which the Minister sceks to impose. With some
difficulty [ have followed her path bui 1L hias not ted me 1o Lhe conclusion whick she postulates. T cannof find any "tlear and unamnbiguous™ regulation which would justify
the Mimister ia imposing lis erms as o penal forfeimre of securitics. 1 will be noted thal the judgment in Konecke is also authority fbr the proposition thal fhe Minister
has no power to make good any Jacuma wihieh he may perceive in EC regulations,

DELAY

The Minister hac an ablipation under Repation 2220/85 Article 29 to act without delay in the matter of elaims on relevan! securities and the release of those
apainst which no clajm was being made. He did not act "wilhout delay® in consequence of which loss bas been sustained by Itibernia in servicing sccwities. Itis
conceded on behalFof he Mirister that there was delay on his part wiich it is contended weas unavoidable having regard to the size of the sampling exercise which
involved other major contractors as well as Hibernia and the work generated by that operation which overlapped « huge volune of wark

11596} HMIL LTD {FORM. [ITEERNIA MEATS INT. LTD) v. MEIN AGRICULTURE 1437
WISC-HC

relaling to the Beel Enquiry, 1 appreciate the mass of dificultes which the Minister had at that ime, but tds does not absotve him from his duty under the regulation to
act withou! delay, Al securities over and above the maximum amount of the claim made by the slate on Hibernia shoutd have been released nol later than May, 1991
when the total of forfeitnes requited had been ascenained. “The Minister is liable to Hibernia for the loss it has sustained on thal account, However, itis abserbed ina
larger cntitlemment o indemnity which Hibernia bave in respect of the fofal amount for which itis liable to its hankers fram the dates when all securities should have
teen released if no faul kad beon found by the Minister in connection with the sampling of Hibernia's product in 1989,

FROPORTIONALELY

The doctrine of proportionality is findamental 1o Ewopean law. ILis succinctly explained in the following passage in Vaughan, Law of the Boropean Community,

First Edition, Valume 1 {updated) at paragraph 2.311:-

“The principle of propertienahty requires that the means used to attain 2 given end should be oo 1nore that what is appropriate and necessary o
atiain that end: in other words, persons may be obtiged only fo make the least sacrifice consonant with achieving the ohjsctive sought, In order to ;
establish whether a provision of Commurity law is compatible with the principle of proporfonality, it s necessary eslablish whelher the means it
employees to achizve

{199§] WML LT (FORM, RIBERNIA MEATS INT. LTI} v, MIN AGRICULTURE 1438
WISC-BC

its aim correspond te the impontance of the aim and whether those means are necessary in order to altain it Whether a measure is disproporticiate er not
is iot necessarily delermined by reference (o the individual position of any ore particular grovp of eperaloss. The principte of proportionality applies
also 1o nationa] measwes. In the case of measwes iuposing sancticns, the proportionality of the measure may depend on whether itenforces a principal
obiigation whose abservance is fumlamental to the proper funcioning of the scheme of system in question or whether it rerely enforces a sccondary

abhgation ..."

‘Two judgments of the European Court of Justice: are of particular significance inlerms of the case under review. In Waas -v- Bundesanstalt fuc landwirtschafaliche
Marktordnung Case, 21/85 it was held, inter alia, that

"Inorder o determine whether a provision of Community law contemnplating forfeinwe of a security in its entirety is compatible with the principle
of proportiopality, il is necessary to cstablish whether the ebligations whose flGlment itis imtended Lo ensure must be regarded as principal obligations
which ase of findamenta) imporiance 1o the proper functioning of the Community system in question and whose infringemen may be punished by
forfeiture of the entire security, williout there being any breach of the principle of proportionality, or whether they are

]

J—— — <

{19%4] HMIL L¥FD (FORM, HIBERNIA MEATS INT. LT} v, MIN AGRICULTURE 4392
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secondary obligations whose infringement should not be punished with the same rigour as is applied to the Failure to fulfill a principal nblig_ation."

tn Atalanta -v- Produktschap Voor Yee En Viges 79 ECR 2137 the following passage in the Decision ocours at p. 2510

* it should also be observed that the absolute nature of Article 5(2) of the above mentioned regulation is contrasy to the principle of
proportianafity (n it il does not permit the penatty for which it provides to be made commensurale with the depree of failure to implement the
contractual abligations er with the seriousness of the breach of those obtigations.™

Having repard to the premise on which this part of the judgment is based, T am satisfied for reasons referred ta supra that the inclusion of rimmmings in"plate and
flark” and the failure to individually wrap each iimming are, at worst, minor Fansgressions and are not "ol fundamental importance to the proper finclioning of the
Community system in nuestion” as poshilated in Maas cose 2185 swupra, In the light of this conelusion it follows that the penal consquences for Hibernia and their
guarantors of the 100 gram rule and the 3 kg rule, the penat aspects of the extiapolation process and the penal forfeiture of securities — alf of which ure fundamental
aspeets of ihe system for financial corrections devised and imposed by the Minister, are unlawiul as offending the rule of proportionality — the

11994] HMIL LTD (FORM, HIBERNIA MEATS INT. LTD) v. MIN AGRICULTURE 1440
WISC-HC

essence of that dotlrine being that where there is & breach of regulations the correction should be in accord with the gravity of the breach, IL follows atso thateven if the
Minister's scheme for Bnsncial corrections imposed on 1fibernia was specificatly authorised by EU regulations, i the circumstances of this case they in tum would be
struck down us offending the proportionality ruie.

UMIFORMITY OF LAW TERQUGHOUT THE EURCFEAN UNION

& bas been conceded on behalf of the Minister that i is a basic principle of EC law that it must be applied throughout the Community without discrimination and it
has been urged that in tecms of the case under review, the Commission was entitled to devise a scheme for Anancial corrections binding on the Member States. T have no
difficufty in accepting the first part of that prepositien. The entire legal Farmewerk of EC law would suffer imdamental damage if each Member State was free o apply
EC regulations is whatever way it saw fit. The APS and Export Refund schemes are creatures of the European Union baving the objective of providing aids for the beef
indusiry in all Member States, subject 1o due performance of the obligations on [bot of the relevant regulations by ali contractors in the Member Stales who in 1988
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1893 NMo. 352IR
THE HIGH COURT
JUDICIAL REVIEW
BETWEEN
BHOSPHORUS HAVA YOLLARY TURIZM VE TICARET
ANONIM SIRKETI
APPLICANT
AND
THE MINISTER FOR TRANSPORT, ENERGY AND COMMUNICATIONS,
IRELAND AND THE ATTORNEY GENERAL
AND TEAM AER LINGUS LIMITED

RESPONDENTS

Judgment of Mr. Jusitice Murphy deliveyred the 23gt day of June

1994.

The issue in this important case may be ‘stated
sinply. "Was the Minister for Transport, Energy and
Communications (the Minister) or Ireland bound by virtue of
Article 8 of Council Regulation (EEC) No. %90/93 to impound
on the 8th June, 1993 an alircraft Bcéing 731/300 aircraft
registration No. TC.CYO then located at Dublin Airport™?

Council Regulation No. 990/93 is expressed as
"concerning trade between the European Economic Community and
the Federal Republic of Yugoslavia (Serbia and Montenegro}®.
The recitals to that regulation recall the recent and tragic
history of the peoples and countries or provinces which
composed the former Yugeslavia. It is recited that the
Community recognised the independence of the Republic of

Bosnia-Herzegovina on the 7th of April, 1992 and that that

Republic subsequently became a member of the United Nations.




UENEY,
It iz then asserted that the prolonged direct and indirect
activities of the Federal Republic of Yugoslavia (Serbia and
Montenegro) (to which I will refer as the Federal Republic)
with regard to the Republic of Bosnia-Herzegovina were the
main cause for the dramatic developments in that country and
that the continuation of those activities would lead to
further unacceptabls loss of human life and material damage.
The recitals expressly refer to the decision of the Community
and its Member States to take measures to dissuade tha
Federal Republic from further violating the integrity and
security of the Republic of Bosina-Herzegovina and to induce
the Bosnian Serb party to co-cperate in the restoration of
peace in Bosnia. The recitals expressly note the actions

taken by the United Nations in the folleowing terms:-

"The United Nations Security Council, acting pursuant
to Chapter VII of the Charter of the'United Nations,
has adopted Resolution 820 (1993), in order to
strengthen the embargo of the Federal Republic of
yugoslavia (Serbia and Montenegre}, decided upon in

Resolutions 713 (1991), 757 {1992) and 787 (1992)".

It was against that backround that the Community
determined by Regulation 990/93 to strengthen the embargo
.already existing on the Federal Republic. Essentially the
regqulations prohibit the export to or the importation from
the Federal Republic of any commodities or products. There
is a particular provision dealing with air and sea transport
which requires that Member States would (among other things)
deny permission to any aircraft to take off from, land in or

overfly, the territory of the Community if the plane is
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dentined to land in or has taken off from the territecry of

the Federal Republic. Article 2 of the regqulations contains

a particular provision for detaining vehicles (including

aircraft) suspected of having violated or be in violation of

certain EEC Regulations. However, these articles merely

provide the context and background in which the cerucial

article, that is to say, Article 8 is set and that article

providaes as follows:-

a1l vessals, freight vehicles, rolling stock and

aircraft in which a majority or Controllinq interest
is held by a person or undertaking in or operating
from the Federal Republic of YugosiaVLa {Serbia and
Montenegro)} shall be impounded by the competent

authorities of the Member States.

Expenses of impounding vessels, freight vehicles,

rolling stock and aircraft may be charged to their

owners®.

There may be many cases in which there will be no
difficulty in applying the provisions of article B8 |
aforesaid. This is not one of them.

in the present case, Yugoslav Airlines {JAT) were the

owners of two aircraft B 737/300 which bore the registration

marks YUANJ and YUANH respectively. By an agreement in
writing {(described as "a lease agreement") dated the 17th day

of April, 1992, JAT therein described as "the iessor?" leased ‘
o

those two alircraft to Bosphorus (therein described as "the

lessee") for a term of 48 months from the delivery dates
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thereof which were the 22nd of April, 1322 and the 6th of
May, 1992 respectively. The lease was deacribed as being "a
dry lease" which, as I understand it, is essentially the
lease of an alircraft without a crew. The lease provided for
the payment of a monthly rental of $150,000 in respect of
each aircraft. In addition to that Bosphorus paid a sum of
$1,000,000 by way of deposit fdr each aircraft.

subsequent to the delivery of the aircraft to it,
Bosphorus has had complete control thereof. The cabin and
flight crew are employees of Bosphorus. The destination of
the two aircraff iz decided exclusively by the company and in
fact neither alrcraft has, since the date of delivery,
returned to Yugoslavia or any of the States Df the forwer
Yugeslavia. The aircraft have bsen used exclusively for the
purposes of the tour operation of Boéphorus Alrways and over
.a period of approximately a year have travelled between
Turkey ang most of the Member States of the Euiopean Union.

The company Beosphorus wWas incorporated in Turkey an
the 12th of March, 1992. 96% of the shares in that company
are held by Mr. Hustafa Ozbay. He iz a citizen of Turkey.
He resides in Istanbul and he is Manaéing Director of the
- company. The remaining 4% of the shareholding in Bosphorus
is owned by other Turkish citizens.

on delivery of the aircraft to Bospheorus they were
both registered with the Ministry of Transport and
communications General Directorate of Civil aviation in the
Republic of Turkey. These certificates identify the aircraft
involved and each gives the name of the owner as vyugoslav
Airlines (JAT)" - and the name of the operatoy as Bosphorus

Havayocllpi A.S5. Evidence was given by a Turkish professor of

law and practising lawyer to the effect that these




certificates were cnly issued after cafeful investigation by
the Turkish authorities: that they were ceonclusive evidence
that the planes were of Turkish nationality and undexr the
control of Bosphorus. The professor did of course recognise
that there were two interests in the plane in the sense that
JAT were the lessors and Bosphorus the lessee. He pointed
out, however, that it was possible to register planes in one
jurisdiction only under the Convention on International Civil
aviation. In addition to the reference contained in the
certificate aforesaid, the lease agreement in respect of the

planes expressly provide in relation to ownership as follows:i-

"Oownership stays to the lessor and.tﬁehlessee has no
right to intercede the aircraft, however the lesse=s
has the right to inscribe the aircraft into the
Turkish Register of Civil Aviation with notification

the lessor is the owner of the ailrcraft®.

I think it is important to emphasise that it is common
case that the transaction between JAT and Bosphorus was
entirely bona fide. There is no gquestion of JAT having any
interest direct or indirect in Bospheorus or in the
management, superxvision or direction of the business of that
company .

The only interest which JAT has during the continuance
of the term granted by the lease agreement is the right to
receive the monthly rental payable by Bosphorus thereunder
and the due perforéﬁnce by the lessee of the other conditions
contained in the agreement. With regard to the payment of

the monthly rental} the evidence is that these payments are
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made to the credit of a "blocked®” account by Bosphorus to the
Cantral Bank of Turkey.

One of the aircraft in guestion, TC/CYD, was delivered
the 16th of April, 1993 by Bosphorus to Team Aer Lingus for
the purpose of having carried out therson certain overhaul
and maintenance services known as a "C-check™. The service
was completed by Team Aer Lingus on the 28t%th of May, 1923 but
f1ight clearance for the plane was delayed until late in the
evening of that day when the Company Secretary of Team Aer
Gingus informed the representatives of Bosphorus that the
Irish Government had issued instructions that "the aircraft
was to be stopped”. In a letter dated the 29th of May, 1993,

Mr. O’Shea informed Mr., Ozbay as follows:-

"Further to our many conversaticons last night, I very
much regret that we are unable to allow you to remove

the above aircraft from our facility as planned.

As T explained to you already, mindful of UN sanctions
presently in force affecting Yugoslavia, as a
precautionary measure Team sought an opinion through
our Government from the UN Sancticns committee because

the aircraft was leased from Yugoslavia Airlines.

We are still awaiting a response from the Sanctions
Committee and we have been advised by our Government
that it could be a violation of UN sanctions were wve
to release the aircraft prior to receiving formal
clearance from the Sanctions Committee. Accordingly,
we are unable to release the aircraft until such

clearance is received by us.
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We understand that the UN Sanctions Committee plans to
meet next Wednesday and we would hope that matters

will be resolved on that dateY.

The next development was the making of the Buropean
Commrunities (Prohibition of Trade with the Federal Republic
of Yugoslavia (Serbia and Montenegre)) Regulations, 1993
{S.T. No. 144 of 1993) on the 4th of June 1893. These
regulations were made by the Minister for Tourism and Trade
in pursuance of the powers conferred on him by Section 3 of
the European Communities Act, 1972 and for the purpose of
giving full effect to the Council Regulation 990/93
aforesaid. That statutory instrument expressly canstltuted
the Minister for Transport, Energy and Communications as the
competent authority for the purposes of Articles 8 and 9 of
the Council Reéulations. Four days later - on the 8th of
June 1893 - a Principal Officer of the Department of
Transport, Energy and Communications advised ¥Mx. O’Shea in
the following terms:-

I wish to advise you that the Minister has today

directed that Boeing 737/300 aircraft TC.CYO at Dublin

Airport, which is Yugoslav owned, be impounded on his

behalf by the Airport.Police Fire Service of Aer |

Rianta pursuant to the powers conferred on him by the

European Communities (Prohibition of Trade with the

Republic of Yugoslavia (Serbia and Montenegro})

Regulations, 1993 (S.I. No. 144 of 1993) to implement

EC Council Regulation 990/93 adopted in support of UN

sanctions against Yugoslavia®.
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Tn the months of May and June, 1593 corregpondenca was
exchanged betweesn the Turkish authorities, the Irish
Government and the Sanctions Committee of the United Hations -
or their respective representatives. What this
correspondence makes clear is that the Sanctions Committee of
the United Nations were strongly of the view that the
aireraft in question should be impounded in acceordance with
the provisions of Security Council Resolution 820/1993. It
iz, however, common case that the United Nations Resolutions
do not form part of Irish domestlc law and, accordingly,
would not of themselves justify the ﬁinister in impounding
the aircraft. The real significance of the United Nations
rRescolutions insofax as'they'relate to the present proceedings
is that Resolution 82071293 of the Security Council
fesolutions provided the genesis for Article 8 of the
relevant Eurcpean Regulation. Paragraph 24 of Resolution 820

aforesaid praovides as follows:i-

7pDecides that all States shall impound all vessels,
freight vehicles, rolling stock and ajrcraft in their
territories in which a majokity or controlling
interest ls held by a person oOT undertaking in or
operating from the Federal Republic of Yugoslavia
(Serbia and Montenegro) and these vessels, freight
vehicles, rolling stock and aircraft may be forfeit to
the seizing State upon a determination that they have
been in violation of Resolutions 713 (1991}, 757

{1992), 787 (1992) or the present resolution®.

In those clircumstances and in particular having regard

to the fact that that very resolution is recited in the




material EEC Regulation, any Judicial= oxr &veh zoadenic -
interpretation of the terms used in the UHO Resoluticon could
»e aof considerable assistance. Unfortunately, the careful
resaarches carried out by Counsel on pehalf of each party
have been unable to unearth any such commentary and I am
afraid I do not feel that the unexplained conclusion of the

Chairman of the Security Council committee is of any value to

me in the performance of my function. Indeed, 1 believe that
the conclusion of the Security Committee iz not based upon
the nature of the interest of JAT in the aircraft but on the
fact that works were carried out on the plane. Certalnly the
communications from the Committee do not explore the meaning
of the crucial terms.

counsel for each party is in agreement with the
general principle that the regulations in question should be
intefpreted purposively. That is to say that the Court
should take a teleological or schematic appfoach to these

reqgulations. These rules of interpretation were refarred to

by me at some length in Lawlor v. the Minister for

Agriculture, 1988 I.L.R.H. 400 where 1 traced this rule of

interpretation from the exciting paper read .in 1976 by
. professor Kuscher, then a Judge of the Court of Justice in
Luxembourg, and entitled vMethods of Interpretation as seen
by a Judge at the Court of Justice® through to the adoption
and incorporation of the said principles in Irish domestid
law by the Supreme Court in HNestor V. Murphy, 1879 I.R. 326
put their rejection by the House of Lords as part of the

English legal systen in Buchanan v. Babco, 1978 A.C. 141. At

any rate, there is no doubt that the schematic and

teleological approach is a fundamental principle of

jinterpretation to be applled to EC Regulations and Directives,
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occasionally, in both European and Trish law,
difficulty is encountered in identifying the precise purpose
or =nd which the legislation under consideration is intended
to achieve. No such problem arises in the present case. The
express purpose of the bharsh commercial regime imposed by the

regulations is to deter the Faderal Republic from engaging in

or continuing with activities which will lead to further

unaccaptable loss of human 1ife and waterial damage. It is

claar, beyond debate, that these requlations are intended to

operate as a punishment, deterrent or sanction against the

people or government of that troubled Republic. conversely,

it is equally clear that the regulations are not intended to

punish ar penalise peoples or countries who have not in any

way caused or contributed to these tragic events. Between

these two propositions there may be some grey areas. No

deubt sanctions or penalties imposed on one party may,

incidentally, cause hardship to other parties. This may have

to be accepted as the unavoidable consequence of the primary

object of the regulations. It could hardly be suggested that

the purpose of the regulations was to cause hardship to

[

innocent parties save in so far as such hardship was a

hecessary cencomitant of the sanction imposed on the target

country and that the penalty suffered by the winpnocent® party

wgs not disprcﬁortionate to the sanction sought to be imposed

on the Ygulilty" one.

Na oral evidence was given by the Minister or any of

nis officers nor does the Statement of Opposition or the
Affidavit grounding the sanme explain the precise basis on
which the Minister concluded that the aircraft in guestion
fell within Article 8 aforesaid. The most helpful

explanation of the Minister’s reasoning is to be found in a
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letter of the 24th of June, 1993 addressed to Messrs Dillon
Bustace, Solicitors on behalf of the Applicants, in which Hr.
Peter O'Neill explained the Minister’s position in the

following terms: -

"The Minister fully appreciates that the "dry lease”
under which Bosphorus Airways currently operates the
aircraft would constitute that company the operational
"swner” of the alrcraft for most routine purposes.

The Minister is advised, however, that the Council
Regulation EEC 990/93 of the 26th of April 1393 must
be interpreted consistently with UN Resolution 820
(1993) which the regulation is designed to implement

within the Buropean Community.

The Minister appreciates that Bosphorus Airways is not
"a person or undertaking” which is either "in ox
operating from the Federal Republic of yugoslavia
(Serbia and Montenegro)" but does not believe it is
possible to avoid the effect and intention of Article
8 of the regulation by distinguishing different types
of ownership interest in an alrcraft. The Minister is
advised that the intention and effect of the UN
Reso¥ution as implemented through the regulation is to
impose sanctions upon that country by impounding the
types Of‘commercial asset mentioned in Article 8,
including aircraft, in any case where a person or
undertaking in or operating from the Federal Republic
has any ownership interest of the kind mentioned. 1T
is not in dispute that subject to the operational

interest conferred upon Bosphorus Airways by the 48
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month dry lease, this particular alrcraft is ouned by
JAT and that JAT is an undertaking to which Article 8

vould apply®.

The problem about Article 8 -~ or one of those problemns
~ ig that the regulation clearly and expressly distinguishes

between the degree or percentage of interest held by the

Yugoslav person or undertaking but neglects to draw any

distinction between the nature, as opposed to the degree, of

such interest as may exist. For example, Counsel on behalf
of the Respondents readily and necessarily recognised that if
the nature of the interest under consideration constituted
the absolute ownership and the immediate right to possession i
and that that interest was shared between a Yugoslav national é
and a Turkish naticnal as to 45% for the Yugoslav and 55% for |
thes Turkish citizen that notwithstanding the very substantial
involvement of the Yugoslav national, the article would have
no application. On the other hand, if the Minister’s
contention is upheld, then where an aircraft (or freight
vehicle or rolling stock) is the subject matter of a lease

perhaps for a long period of years dranted in. consideration

of a very substantial payment and a nominal annual rent by a
Yugoslav citizen to a citizen of a Member State, that the
aircraft would be captured by the article with the result

that the citizen of the Member State would be gravely

prejudiced with virtually no detriment to the lessors
absolute but nominal right in reversion. The words
"controlling® and "majority” would be found ordinarily in the
context of company law and even then might give rise to

considerable problems in application. To apply those terms
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to physical possessions creates aven greater difficulty.
my view, the degree or extent of the interest referred to in
the article must have been intended to identify a situation
in which the person in or operating from Yugoslavia could
exercise a decision-making function in relation to the use on
a day to day basis of the asset in question. Any other
construction would seem to be both unreal and unjust. To
impound an asset for the possession and enjoyment of which a
wholly innocent party has paid a gubstantial sum of money
simply because another party nhas a theoretical right to
receive a nominal rent in respect thereof must be absurd.
Surely the purpose of the regulation is to deprive the guilty
party of recourse to the aircrafi, vehicle or whatéver modeh
of transport is invelved and which could itself be used to

transport goods in breach of the embargo imposed by the

the “"interest® referred to in

+

regulations. In wmy opinion,

Article 8 is essentially the interest in possession ox the

right to enjoy control oY requlate the use of the asset

rather than an income derived from it. If the concern of the

egulations was to deprive Yugoslav nationals or undertakings

of an income, that could be done by other means as the

present case has already demonstrated. As long as the
position is that no citizen of Serbia and Montenegro has any
use or control over the aircraft in question or the
opportunity te receive any income derived from it, then it
would seem to me that the regulations have achieved their
purpese fully and the impounding of the aircraft would

constitute a wholly unwarranted intervention in the husiness

of Bosphorus.
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Article 8 did not purport to confer on the Hinlster ox
any other responsible authority the duty of conducting any
investigation or reviewing any evidence so as to satisfy
himself that a particular asset was held as to an identified
extent by a Yugoslav national. The duty imposed on the
responsible authority was to act if and only if a particular
state of facts existed, namely, whare a majority or
controlling interest in an aircraft was held by a person or
my view, that is not the position in the present. In my
opinion, the majority and controlling interest in the
aircraft in question is and was held by Bosphorus Airways and
by ne otheéer person. In the 6ifcumstahéés the Minister,
whether or not a responsible authority at the relevant date,
was not empowered to impound the aircraft.

I think. it appropriate to add that the Minister
appeared to have made his decision with sone reluctance and
certainly appears to have taken every step open to him to
co-operate with the international authorities in mitigating
the hardship which his decision would necessarily cause to
the Applicanisa, .

I will hear the parties as to the form of the order

which should be made in the light of the foregoing findings.

leﬂ(w &0 VZC“////

Doc No.24580 VD.
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JUDICIAL REVIEW
BETWEEN
JOHN MICHAEL MULCAHY

APPLICANT

AND

THE MINISTER FOR THE MARINE

RESPONDENT

AND

COMHLUCHT IASCAIREACHT FANAD TEORANTA

NOTICE PARTY

JUDGMENT delivered the 4th day of November, 1994 by Keane J.

The Applicant in these prbcaedings ig the owner of a
fine house called "Carrablagh” on the shores of Lough Swilly
near Portsalon in County Donegal. it is set in 1ts own
grounds which extend down to the seashore and commands
extensivé views over a splendid panorama of sea and land.

The Applicant's sssential complaint 1is that the
rRespondent (whom I shall call "the Minigter") has unlawfully
granted the Notice Party {whom I shall call "the company”)
certain statutory licences on foot of which the company has
established a salwon farm in the open sea somea 400 yards from
the seashore adjoining his property. He claims that these
installations, congisting of a number of salmon cages moored
in the water, sarliously affect the amenities of the aresa,
inciuding in particular his property, and interfere with the
rights of the public, including himself, to use these waterd
for boating, swimming, diving, fishing and other lawful

activities. He also says that the astablishment of the
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salmon farm is significantly injurious to the eco-system of
this part of Lough Swilly and will, in particular, by the
gspread of disease interfere with the existing fish life in
the area.

The Minister and the company deny that the granting of
the statutory licences was in any way unlawful. ‘They also

reject the assertion as to the possible injurious

consequences of the establishment of the salmon farm and say
that what is proposed is, initially at all avents, a small

scale and temporary experimental operation.
THE FACTS

The facts, so far as they are not in digpute, are as.. _ B |
follows. The Applicant and his wife bought "Carrablagh" in
1993. The Applicant is a banker in Hong Kong, who was born
in South Africa, but is of Irish descent and is an Irish
citizen. Having learnt of the proposal to establish the

"salmon farm, he wrote on the 21lst December‘1993 to the

Minister expressing his concern. He pointed out in that
ietter that the walled garden at Carrablagh had been
established by Henry Chichester Harte, a well known botanist,

and that it had been sstablished in that location because of

what he described as the “unique micro-climate” on that
section of the coastline. It was also Harte, according to i
the Applicant, who created some gpectacular walks on the .
property with dramatic views of Lough Swilly and tha

Tnishowen Peninsula. He said in that letter that: -

"The establishment of salmon cages would not be
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detrimental solely to the interests of a singlse

-3 -

itandowner, but to the interests of the Fanad
peninsula, Co. Donegal, and ultimately of ireland
itseif. The thousands of vigltors to the area every

year are thers to enjoy the amenities of the lccation

in their pristine form. The salmon faras already in

place have 1ittle aasthetic attraction and are

avidently polluting the water as well as seriocusly

disrupting the visual agspect of tha areas in which

they are locatad.”

The Applicant also draew attention in that letter to

what he sald were 2 number of maladies Known +0 affect salmon
farms.

There appears to have been no reply to that letter and

on the 16th February, 1994, solicitors acting on his behalf

wrote to the Minister stating that their client balieved that

a formal application had now been made for a iicence and

that, i1if such a licence wer® granted, proceedings would be

ingtituted. ©On the 18th March, 1994, Mr. pavid Glynn, &

Principal Officer in the Department of the Minister, informéd

the Applicant's solicitors that no decision had been taken by

the Minister but that, in the event of a declsion being made

to grant licences, rhe solicltors would De notified of the

statutory basis for such a decision. By letter dated 18th

March, 1994, Mr. Glynn informed Mr. Anthony Fox, a director

of the company, that the relevant licences had been executed

by the Minister and were attached to the letter.

The first licence was granted by the Minister 1in

purported exercise of the powers conferred on him by the
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Ciause 2 of the licence provides that it is to be

‘_.5__

subject to certain conditions. condition (c) provides that
the stock of salmon in the cages 1s not to exceed such
gquantity as might be speclfied by the Minister from time to
time and in any svent should not exceed 250,000 salmon.
There are also conditions as to the use of chemicals and
antibiotics, the keeping of records and the monitoring of the
operation by the Minister and the company. |
Condition (i) provides that the licence ig to remain
in operation until the 3lst December, 1994. Finally, under
Clause 3, the Minister 1s gilven 1iberty at any time to ravoke
or amend the licence if he considers that 1T ig in the pﬁblic-
interest so to do and also in certaln other contingenciles.
The second licence was granted by the Minister in
purported exercise of the powers conferred on nim by the

Foreshore Act, 1933. It is headad "Foreshora Act 1933

nLicence" and will be referred to in this judgment as the

"Foreshore Licence”. It was in the following terms: -

5

npha Minister for the Marine (herelnafter réfarred to
ag 'the Minister') in exercise of the powexs vested 1in
him by Section 3(1l) of the Foreshore Act 1933 hereby
grants (the Company) license to uge and occupy that
part of the foreshore at Lough Swilly in the County of
ponegal defined in the attached gchedule and more
particularly delineated on the map annexed hereto and
thereon coloured red for the purpose of mooring
fourteen {14) aqualine cages each having a

circumference of 80 metres x 10 metres deep and having
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a combined capacity of 71,400 cublc metres for the

- B -
cultivation of 250,600 salmon ....-

This licence was also granted subject to éertain
conditions. Condition 1 provides that it is also to remain
in force until the 31st December, 1994. Condition 9 entitles
+he Minister to terminate the licence at any time by giving
the Company three weeks' notice In writing to that effect.

The company 1ls a joint venture formed with Norweglan
interests who own seventy five per cent of the shares, the
remaining twenty filve perx cent baing owned by Trish
shareholders, the majority of whom live in the area of the
Fanad peninsula. Mr. Fox said in an affidavit, filed in
response to the affidavit of the Applicant grounding the
application for judicial rsview, that the company operated an
integrated salmon farm, i.e., 2 farm which involved the
development of fish through ths entirs life cycla. Eggs were
normally harvested in December and +he fish were then grown
in fresh water until the following April i.e., 14/15 months
1ater. At that stage, he said that they become smblts, l.e.,
fish 8 inches to 10 inches long which have changed colour and
which must at that stage be transferred +o sea water. They
are then transferred to fish cages moored In sea water, where
they are fed and cultivated for at least a further 18 months
until the following December when they are ready for
harvesting for sxport and sale.

Mr. Fox said - and it was not disputed Dn.behalf of
the Applicant - that it was internationally accepted that it
wag not desirable to continpe the uninterrupted use of the

same fish cages for a continuous supply of f£ish of different

generations: rather, it was the preferred practice o allow
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Fisheries Acts, 1959-1991. It is neaded "Fish Culture
It was

ficence" and will be SO refarred to in this judgment.

in the following terms:

wrhe Minister for the Marine {hereinafter referraed to

as 'the Minister') in exercise of the powers conferred

on him by the Fisheries acts, 1959 ~ 1991, hereby

authorises {(the COMDANY } v o-»- at the place and in

the waters delineated in red on the map annexed hereto

{hereinafter referred to as 'the fishery') the

excluéive right to:
{a) perform all operations necessary for the culture |

of salmon in cages, details of which have been

submitted to and approved by the Minister, placed |
|
in the area of Lough Swilly, counlty Donegal,

defined in the attached schedulea and designated

in the agreement dated the 28th day of November

1986 and the map snnexed thereto between the
1icensee and the Minister; : ?

(b)Y at any time of vyear to purchase, have in

posgession Or sell galmon and salmon smolts the
acqguisition of which have bsen approved by the

Minister:
(c) at any tine of year to take and have in

possession salmon and salmon smolts within the

confines of the area rafarred to at {(a) above;

{a) for the managoment of the fish farm, +o have in

possession and use nets, traps Or other such |

devices as may be approved by the Minister for

the taking of salmon and malmon smolts.”
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for a "fallow" interval at the end of any production period,
so as to allow a stock free period between successive
generations of fish. He saild that in 1992 and 1993 the
company suffered serious losses of juvenile salmon stocks
which had just been transferred to the sea and that 1%t became
all the more essential to locate an additional gites to allow
"fallowing" of the original site and the monltoring of fish
development. He said that, although the total area requlred
for the fish cages was gulte small, being legs than the size
of a football pitch, it was nevertheless difficulrt to locate
jdeal sites for the stock. The fish cages were in fact 10
inches polyethylene in a continucus clrcle with a
circunference of 25 metres, these being the only portion of
the cage visiblé in the water. : -

Mr. Tox said that, at its peak in June, 1993, the
company employed in excess of 140 staff and that many other
jobs in fhe area depended indirectly on the income generated
by the company. Both he and Mr. Glynn contested the
Applicant's claim that the cages would be eithar vistally
obstrusive or that the salmon faxrm operation would cause any
serious damage to the eco-system of Lough Swilly and they
emphasised, in particular, the restrictive conditions subject
o which the llicences wers granted and thelr temporary and
revocable nature. -

On the 22nd March 1994, the Applicant applied to
Carney J., and was granted by him, leave to apply for an
order of certlorarl by way of application for Judicial review
in respect of the Fish Culture Licence and the Foreshore
Licence and an injunction restraining the fish farming

operations being carried on on foot of the licences on the
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grounds set out in the statewent supporting the application.

The Minister and the company having filed statements of

opposition, the present appiication was brought before the

Court to make absolute the order of certiorari and grant a

permanent injunction. An interim injunction which had been

granted restraining the Notice Party
farm was discharged by Carroll J. on

Of the grounds set out in the
support of the application for leave
review, the followlng were ralied on

me: -~

“(1) (The Minister) failed to

from operating the fish
thea 25th March 19%4.
statement filed in

to apply for judicial

at the hearing before

comply with the

principles of natural and constitutional justice

and basic falrness of procedures.

{(2) {The Minister) acted ultra vires in purporting to’

consider the reguest under Sectlon 3 pf ths

Foreshore Act 1933 and Sectilon i5 of the

Fisheriss (Consolidation) Act 1959.

{3) Section 3 of the Foreshors Act 1933 and Sectilon

15 of the Fisheries (Consolidation) Act 1959 do

not permit any interference with public rights

such as is contemplated by the proposed

development at Portsalon.

(4) By reason of the Ministe

the request pursuant to

r's fallure to consider

section 54 of the

Fisheries Acts 1980 (sic).

{5) That the Minister arred

inguiry as contemplated

in failing to order an

by Section 54 of the

Fisheries Act 1980 before maklng a decislon.
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disregard

...g_
red in iaw and acted in

{6) The Minister er
and constitutimnal

of the princlples of natural

justice in failing to allow the Applicant gight

of the application for permission and the fille of

which it formed part in order that the Rpplicant

for judicial rovisw might have peen in a position
+o make an effective challeng® oy make effective

representations in relation therato.”

THE APPLICABLE LAW.

The Fisheriles (Consolidation) act 1959 (hereafter “the
1959 Act") was, 38 itg short title indicates, 28 congolidating
measure. In addition to setting out the powars and dutles of
the Minister's predecessot {the Minister for Lands) in
respect of fisheries, it contained provisions in relation to

such matters as boards of conservators, the granting of
licences for fishing for galmon, trout and asls, regulations

as to nets and provisions in relation to fishing welrs and

dams. 1t also contained provisions setting out the close

seasons for fishing for salmon, trout, pollen and @ols.
gaction 15 {underx which the Fish Culture Licence was

purportedly granted) provides that:-

whanever and SO oftan as he

"(1) The Minister may.

his section raeferred

thinks fit, by 1icence (in t
Licence) authoxise, subject

to as & Figh Culture

itions as he thinks fit and speclifies

to such cond

{n the licence, & named person to caxrry oOn at a

specified place such operations, in relation to
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the culture of fish of a specified kind, as wmay

- 10 -

be specified in the licence.-

(2) Notwithstanding anything contalned in this Act or
any instrument made thereunder, a perscon to whom
a Fish Culture Licence ig granted and any person

acting under the directions of such first

mentioned person may, subject to the conditions

specified in the 1icence, do any of the things
authorised by the licence.

(3) The Minlister, if he so thinks filt, may amend a
Fish Culture Licence within ten years from the

date on which the licence wWas granted.

{(4) The Minister may revoka a Fish Culture Licenca -

.{a) if the licenses 1is convicted of an cfience
under the repealed enactments or an offence
under any provision of thia Act, oOr

(b) if he is gatisfied that there hag been a

breach of any condition specified in the

5

licence."

Sub-section {5} makes certain provisions in relation

to the amendment oOT ravocation of such & 1icence which are

not material to these proceedlngs.
"rish" is defined in Section 3 as includingi—

*all crustaceans and moliusca found in the sea,

and brood and spawn of fish ......

However, although gysters and other shellfish can prima facie
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be the subiect of a Fish Culture Licence, the provisionz of

+he Act relating to oysters should be noticed at this point.

Under Section 245 the Minister is empowered to grant to

certaln persons "Oyster Bed Licencas". Where, howevear, Aan

application for such a jicence is mads, the Minister is

required under S. 247 to hold a public inguiry as to the

expediency of granting the applicetion and to consider the

report of tha officer appointed to hold the inquiry beforse

making any decilsion on the application, It will be noted

+hat there is no such provision in relation to the granting
of fish culture licences. Part XIV of the 1959 Act also
provides for the making of "Oyster Filshery orders”, but those
provisions are not material to thess procesdings.

The 1959 Act was amended on a number of Qccgsions.

The Fisheries Act 1980, S. 54 of which is relevant to these

proceedings, provides in 5. 1(3) that:-

*"phae Fisheries Acts, 1959 to 1976, the Fisgheries

(Amendment) Act, 1978, and this Act shall be. construed

together as one.”

section 54 (l)ﬁa) of the 1980 Act provides that:—-

"I+ shall not be lawful for any person at any place to

engage In aguaculture save under and 1in accordance

with a fish culture licence, an oyster-bed licence, 2

licence granted by the Minigter under this section or

~an oyster fishery order. "
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sub-gection (2) provides thati:~-

"(a) Subject to the following provisions of this
section, the Minister may by order designats an
area specified in the order to be an area wilthin
which it shall be lawful to engage in aguaculture
pursuant to and 1n acecordance with a licence
granted by the Minister under this gection.

{b) An order under this section which designates an
area which is wholly or partly comprised of an

area of the sea, or an order amending such an

order under this sectlon, shall not be made
without the consent of the Minister for Touxrlsm
and Transport.

{c) An area specifised in an order under this
sub-section may be wholly or partly comprised of
any waters which by virtue of Section 1L0{9) of
this Act may be included in a fisherles region.™

.

sub-section (3) providas that:-

"Whenever ithe Minigter proposes to make an order under
+this section or to amend such an orderx +tha following

provisions shall applyi-

{a) he shall deposit and keep deposited, at such
place or each of the places as he shall determine

for such period (belng a period of not iass than

three weeks beginning on the date of publication
of the notice referred to in paragraph (b) of |
this sub-section as he shall determine) such plan

or plans oxr other documents as will show clearly
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both the area and the waters therein o which the
proposed order is to apply:

(b) he shall publish in the Iris Oifigiudl and in at
least one dailly newspaper published in the State
notice of the naturs of the intended order, and
in addition to the foregoing such notice shall

state that -

(i) representations and objections as regards

|
|
;
|

the proposed order may be mada in writing to

the Minister during the sald period {which

representations and objections are hereby

authorised to made)} and -
{ii) copies of the documents deposited pursuant
to this section may be inspected at any i
reasonable hour during the said period, and |

the place or placss at which such document

may be so inspected.”

sub~-section (4) provides that:-

"(a) The Minister, having regard to any

rapresentations orx objecfions made under
sub-section (3) of the section, may,. if he thinks
£it, appoint a person to hold an inguiry and .

report to him in writing in regard te the

proposed order

{b) If the Minister appoints under thig sub-section a

|
|
person to hold an inguiry, every person by whom
an objection to or representation as regards the

|

proposed order is made shall pe entitled to
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appear and be heard (either in person O though

Counsel or a Solicitor) at the hearing."

sub-gection (5) provides that: -~

“({a) Where the Minister, having complied with the
requirements of sub-section (3) of this saction ’
and having considered any report made to him
under sub-section (4) of this sesction, or 1n case
no such report 1s made, any representaﬁions made
under the said sub—seétion (3) and any objectliona
g0 made which are not withdrawn, is of the
_opinion that, notwithstanding tﬁe existence of
any public right to fish in the waters to which
the proposed order is made would relate, it would
be in the public interest were an order under
t+his section to be made, he may make such an
order in the form originally Qroposed or with
guch variation or amendment as 1in the.' .

circumstances of the case he considers

appropriate.

(b} In case the Minlster makes an order under this

gection he ghall, as soon as may be, publish
notice of the making thereof in the Iris
01figiuil and in at least one dally newspapex

published in the State.”
gub-section {7) provides that: -

"Any person who is aggrieved by the making of an order

under this section may, within the pexriod of 28 days
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beginning on the da

the order is published pursuant to tha section in the

Iris Oifigiuil, appeal to tha High Court against the

order and a decision of the High Court on such an ;

appeal shall be final and not appealable.“

sub-section (9)(a) provides that: -

*Subject to sub-gsection (10) of this saction the

Minister may, whenever and so often as he thinks fit,

on payment to him of the prescribed foe (1f any) bY

licence (in this section referved to as an

taguaculture licence') authorise, subject to such ‘
i_

conditions as he thinks £1it and specifies in the

1icence, a person specified in the licencs o carry on

at a place oOT in water soO specified, baing a placse OF

waters situated within a designated area, such ,

operations in relation to aguaculture as may bhe SO

specified, and in addition to tha foragoing the
Minister may,

I

if he thinks fit, gpecify in an i
othervwise,

|

aquaculture licence, by means of a map or

the boﬁndaries or limits of the place OTr waters in

ralation to which the licence is granted."”

sub-section 10{a)} prohibits the granting of an

agquaculture licence within the 1imits of any oyster—-bed OT

oyster fishery without the consent of the pesrson beneficially

entitled to the bed or fishery-. aub-gaction 10(b) providas

|

|

that:- i
|

|

"an agquaculture Licence to engage in agquaculturs
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within the iimits of a several fishery shall only be
granted -
(i) to the owner of such fishery, OT -

(1i) with the consent in writing of such owner."
sub-section (15})(a) provides that:-
"A person who immediately before the passing of this

Act was engaged in aguaculturs may apply to the

Minister for a licence under thig sub-section and the

Minisfar shall 1f he is satisfiled that the person was

lawfully so engaged authorisg,-subject to such

conditions as the Minister considers appropriate and
_:Specifies in the licence, the porson to carry on at

the place or in waters at or in which the aguaculture .
is so carried on (which place GX waters shall be

speclfiad in the licence)} the oparations in relation

f¥o aquaculture in which the vinister is satisfied that

{he person was 50 engaged (which operations shall bse

ao specified).“

sub-section (16) prohibits the Minister from granting
any £ish culture jicence as regards any place ailtuated within

a designated area.

sub-gection (19} defines “aquaculture“ ag -
"sulture of any species of fish, aguatic invertebrate
animal of whatever habitat or aquatlc form of any food

which is suitable forxr the nutrition of fish."

section 3(1) of the Foreshore act, 1933, {hersafter
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“the 1933 Act" )} as adapted, provides that:-

"if, in the opinion of the Minister, i1t is in tha
public interest that a licence shall bs granted to any
person in respect of any foreshore belonging to
(Ireland) authorising such person to place any ....
works in or on such foreshore ..... the Minister may,
subject to the provisions of this Act, grant by deed
under his official seal such licence to such person
for such term not exceeding ninety-nine years
commencing at or before the daée of auch llicence, as

the Minister shall think propsr.”

saectlion 3(9) provides that:-

"Whenever an application is made to the Minister for
the grant of a licence undexr this saction, the
Minister may, if he thinks fit, hold a public inguiry

in regard to the granting of such licence."”

These provisions of the 1959 Act, the 1980 Act and the

1933 Act were considersd by Johmson J..in Madden and Others

-v- The Minister for the Marine and Another, (1993) 1 IR

567. 1In that case, licences had been purporteadly granted
under Section 3 of the 1933 Act and Section 15 of the 1959
Act. These gave the applicants the right to construct and
maintain fish farming facilities on the foreshore at
Ballyvaughan Bay in County Clare. The area was described in
the judgment as "a place widely utilised for fishing,'tourist

interests and water sports" and as being the centre of a
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large tourist industry "with many environmental advantages"”.
Notice of the application for the licences had been published
in a local newspaper and written objections were recelved by
the Minister from a number of people in the area. Johnson J.
found that the Minister had deliberately concealed from the
objectors the fact that a licence under the 1933 Act had
already been gfanted at the stage that they made their
objections in writing. The learned Judge &also congidered
that the Minister, by utilising the procedures under the 1933
Act and the 1959 Act, instead of the provisions of Section 54_
of the 1980 Act, had deprived the applicents in that camse of
an inquiry under the 1959 Act and a public inguiry under the
1933 Act and that, in addition, the jurisdiction of the High
Court had been purportedly ousted by the fallurs to utilise

the 1980 Act. The learned Judge was of the view that:-

"Section 15 of the Act of 1959 is inappropriate to a
situation where public rights offlcially are baing
interfered with, and where the rights of other
cilitizens are being Interfered with by.the granting of
such a licence. That interference should not take
place wilthout notice or without-access +o the Courts

where the Oireachtas provides for such.”

Tn addition, Johnson J. found that the Minister, in
representing to the applicants that he was congidering thelr
objections at a time when he had already granted a licence
and in failing to make available to fhe applicants the

information upon which he had based his decision, did not act
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in accordance with the principles of constitutional Jjustilce.

He cited, in this context, the following observation of Walsh

J., glving the judgment of the Supreme Court in East Donegal

Cooperative Livestock Mart Limited ~v- Attorney Genaral,

(1970) IR 317:-

"rnerefore, he 1s required to consider svery Case upon

its own merits, to hear what the applicant or the

licensee (as the case may be) has to gay, and to give
the latter an opportunity to deal with whatever case
may be fhbugﬁf"to exist against- the graﬁting of a
licence or for the refusal of a licencs Or for the
attaching of conditions, or for the amendment or

revocation of tonditions which have already attached,

as the case may be."

A number of orders under Section 54 of Figheries Act
1980 have been made from time to time by tha Minister. They

are set out in an appendix to this judgment. In thé case of

an order relating to Smerwick Harbour, an appeal was brought

+o the High Court under Section 54 {7) and on the hearing of . |

the appeal the oxder was set aside by O'Hanlon J. His

Ministexr

judgment is reported sub nom. Courtney & Others -v-

for the Marine, {(1989) ILRM at p. ©605.

SUBMISSIONS QF .THE PARTIES.

On behalf of the Applicant, Mr. sution 5.C., submitted

that the present case was indistinguishable from Madden and

that the judgment of Johnson J. should be followed. He said

that the Oireachtas had clearly intended that fish culture
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licences undar the 1959 Act should, in gensral, be granted to
the owners of several fisheries in private waters, where it
appeared to the Minister that the restrictive provisions of
that Act in relation to matters such as the.closa seasons
should not apply to the operations carried on in such a
fishery. He argued that, at the time the 1980 aAct was
enacted, tha development of commercial f£ish farms on an
exﬁensive scale along the west and south coasts of Ireland
had obviously made it desirable that a more elaborate scheme
of statutory control in the public interaest over such
operations should be astablished. He maid that the
designated area order procedurse 1aid down in Section 54 of
that Act was precissly such a scheme and that it could not
have been intended by the Oireachtas that ths provisions of
the section could, in effect, be rendered nugatory by the
Minister granting a series of fish culture‘licances undar the
1059 Act and foreshore licences under the 1933 aAct, the
cumulative effect of which would bs to render 23 large area,
sugh as Lough Swilly, a designated area in practical terms
without the machinery of an inguiry and/or an appeal to the
High Court envisaged by that saction being utllised in any
way. He said that it was clearly not the legislative
intention that the rights of the public in regard to such
waters, as distinct from. private waters, including the_
pursuit of such lawful activitieg as boating, swimming,
diving and angling, could be serlously eroded or abridged by
operations such as those belng carriad on by the company
without the objections or representations of aggrieved
members of the public ever baing heard at an inguiry and

without any recourse to the High Court by way of appeal as

envisaged in Sectlon 54.
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Alternatively, Mr. Sutton submitted that the decision
of the Minlster was clearly vitiated by his fallure to
observe the requirements of natural justice. If the Minister
was empowered to grant the licences in guestion under the
31933 Act and the 1959 Act, then, in the absence of any public
inguiry or any right of appeal to the High Couft, it was
incumbent on the Minister to ensure that he took into account
any representations or objections of psrsons whose rights as
members of the public might be affected by ths granting of
such licences. In failing to furnish the Applicant with the
material on which his decilsion was based including thé
detailed environmental study furnished by the company., he was
depriving the Applicant of the opportunity to which he was
entitled to comment on such material, thereby depriving the
Applicant of the fair hearing to which he was entitléd before
the decision to grant the two licences was madsa.

Mr. Hedigan S.C., on behalf of the Minister submitted
that the present case was distinguishable-from Madden. In
the latter cage, hs said, the constructioné to which
objection was taken Qere of a fixed and perumanent nature,
whereas, in the present case, the fallowing cages wers
expressly-designated aé temporary only and the licences came
te an end on Decembar 31st.

Mr. Hedigan submitted, in the alternative, that Madden
was erroneocus in point of law and should ﬁot be followed. He
said that there was nothing in the wording of Sectioh.l5 of
the 1959 Act to indicate that it was confined in its
application to several fisheries in private waters. Had that
peen the intention of the Oizeachtas, it could have sald so.

As it was, the Oireachtas had clearly left the Minlgter with

“
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a discretion as to which form of procedure he would employ
and it was entirely within the Minister's competenca, as a
matter of policy, to avail or not of the designated area
procedure as he thought fit.

Mr. Hedlgan further submitted that there had been no
violation of natural justice in this case. The Applicant had
put his objections to the granting of the lilcence fully and
forcibly before the Minister and the Court was sntitled to
assume that the Minister had given proper congideration to
those objections before he decided to grant the licences.

Mr. Turlough QO'Donnell on behalf of the company
adopted Mr. Hedlgan's submissions, with one important
qualification. Mr. Hedigan had concaeded that there was
nothing in the terms of Section 15 which precluded the
Minister from granting a series of fish culture licences in
an area such as Lough Swilly which would, in effect, conveartk
it into a designated area, without the procedures of an
inquiry and/or appeal to the High Court being utilised. Mr.
O'Donnell, however, submitted that, while the section
1iterally construed would have that effect, any decision by
the Minister which could be seen as an attempt to cilrcumvent
the protection afforded to the public by S. 54 would be
1iable to challenge in the Courts under the principle laid

down 1n the East Donegal case, i.e., that the Oilreachtas must

be presumed to have intended that 'proceedings permitted by an
act of the Oireachtas are to be conducted in acgordance with
the principles of constitutional justice. That approach was
also ultimately adopted by Mr. Hedigan when replyling to Mr.

Sutton's submissions.
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CONCLUSIONS.

It is beyond argument that, if 8. 15 of the 1959 Act
is construed literally and in isolation from the provisions
of the 1980 Act, and in particular S. 54 thereof, the grant
of the Fish Culturs Licence in this case was a lawful
exercise of the Minister's powers,-as was the grant of the
rForeshore Llcence under the 1933 Act. I am satisfied,
however, that it cannot have been the intention of the
O;reachtas t+that the Minister, by the simple expedient of
granting a whole searies of fish culture licences and.
foreshore licences, could effectlvely render otiose the
elaborate structure provided in S. 54 of the 1980 Act for
" protecting the rights of the public, While the Court is not,
in ‘the absence of a constitutional challenge, entitied to do
violence to the plain language of an enactment in ordex To
avoid an unjust or anomclous consequence, that deoes not
preciude the Court from departing from the literal
construction of an enactment and adopting in its place a
teleological or purposive approach, if that would mors
faithfully reflect the true leglslative intention gathered
from the Act as a whola.

in the present case, that would not mean distorting
the actual language used in 8. 15 of the 1959 Act. It would,
however, mean attributing to the Oireachtas the intention, in
enacting 5. 54 of the 1980 Act, of providing an exclusive
machinery for the granting of aguaculture licences in public
waters. I am satisfied that such a teleological or purposive
construction must be adopted, if the Court is to give effect
to the intentiocn of the Oireachtas,

The Minister and the company ware yltimately driven to
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arguing that decisions by the Minister which had the sffect
of rendering the £. 54 procedure nugatory could ba zet aside
by the Courts. It is, however, in my view imposgible to
attribute to the Oireachtas an intentlon that the Minister
should be entitled to grant an unspecified series of fish
culture licences in public waters subject to a qualification
t+hat, depending on the happenstance of 1itigation, the polnt
might be reached at which his policy could be successfully
challenged in the Courts. Ultimately, one must choose
between a literal and a teleological or purpesive
interpretation and I am gatiafisd that it 1s the laféar which
mast prevail.

I am fortified in arriving at that conclusion by tha
decision in Madden. I do not accept that the decision is
distinguishable on the ground +hat the installations in that
nature were of a permanent, rather than of a temporary,
nature. It was not disputed in the present cass that, 1f the
Minister were satilsfied with the experience of the temporary
licence, he would be prepared to grant a licence of 'a moxe
permanent nature. Nor do I attach any significance to the
description by Johnson J. of the Minister's activities in
t+hat case as "inappropriate”. Had the 1earned judge intended
to convey by the use of that expraession that the Minister had
merely made a poliey cholce which appeared unsound, but was

intra vires, he could not have arrived at his conclusion Tthat

the grant of the 1icences in that case was unlawful.

That is sufficient to dispose of the present case, but
1 am also satisfied that, in any event, the Minister in the
present case in granting the licences failed to act in

accordance with the regquirements of natural justice. If,
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contrary to the conclusion I have already reached, the

1icences could have been granted in this case without seven

considering the possibility of an ipquiry undet the 13859 Act

or without permitting the Applicant to appeal to the High

Ccourt, it became all the more important that the objections

of the Applicant to the proposal should be fully congidered

pefore the licences were granted. I am prepared to assume

+hat the Minister gave full weight to the objections of the

Applicant as conveyed in his letter of December 21lst, 1993.

Nor was he obliged to transmit his entire filie to the -

applicant, ag was contended on his behalf. However, 1n

 failing to furnish £o the Applicant or his goillcitors thse

basic material on which he arrived at hig ouwn daclsion,

jneluding in particulax t+he environmental impact gtatement
1982, he

carried out on behalf of the company in Februarly,
deprived the Applicant of the opportunity of maklng any

comments on that material. In the regult, the casa of the

Applicant against the grantin

heard by the Minister in breach of the maxim audi alteram

partem. On this ground also,
to grant the twWo licences must be set aside.

in the resuli, there will be an

of Certiorari'the Fish Culture Llcence and the Foreshore

Licencse. T will hear coungel as to the form of any

injunctive relief which should be granted in the Light of

thege flndings.

bye
fre o

Zl\\‘tll"t%

g of the licences was not fully

I am gatified that the decision

Order guashing by way
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Inner Bantry Bay, Co. Cork

Achill Sound/Bellacragher, Co. Mayo
Blacksod/Broadhaven, Co. Mayo
Kenmare River, Co. KeIrry

Killary Harbour, Co. Galway
carlingford, Co. Louth

Mulroy Bay, Co. Donegal

Kilkieran Bay, Co. Galway
Bertraghboy Bay, Co. Galway

Mannin Bay/Streamstown, Co. Gelway
Ballynakill, Co. Galway
Inver/McSwyne's Bay, Co. Donegal
Clew Bay, Co. Mayo

Clare Island, Co. Mayo

Ventry Harbour and Trabeg Bay, Co. Kexrry

poc No. 26293 (PK/CS)
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Patrick Lawlor , Plaintiff v. The Minister for Agriculture, Noel Duffy and Mary Duffy, Defendants
[1986 No. 11837P]

High Court 2nd October 1987

Constitution - Property rights - Ownership - Exercise - Exigencies of the common good - Retroactivity -
European Communities (Milk Levy) Regulations 1985 (S.I. No. 416) - European Communities Act 1972 (No.
27}, 5. 3 - Constitution of Ireland 1937, Articles 40 and 43.

Constitution - Conformity - Immunity - Membership of European Communities - Measures necess itated by the
obligations of membership of the Communities - Constitution of Ireland, 1937 Article 29, 5. 4, sub-s. 3.

Sale of land - Dairy farm - Milk fuota® Transfer - Ministerial regulation - Retroactive effect - Interim period -
Whether quota retained by vendor in absence of express agreement - European Compmunities (Milk Levy)
Regulations; 1985 (S.I. No. 416) - European Communities Act 1972 (No. 27} 5. 3 - Commission Regulation
(EEC) No. 1371/84.

Statute - Statutory interpretation - European Communities legislation - Principles of interpr
legislation enacted to implement E.E.C. regulation - Schematic or teleological approach,

efation - Domestic

The EEC milk super levy scheme, formulated in 1984 (o curb milk production throughout the Coromunity, fixed
maximum mitk production quotas for éach Member State, each of which was in turn obliged to provide the necessary
internal implementing administrative structure, which would apportion quotas to all milk purchasers and, through
them ultimately to the milk producers. Quota excess was to be penalised by a levy and milk quotas in Ireland were
essentially fixed at 1983 levels, Article 5 of Commission Regulation (EEC) No. 1371/84 provided: "Where an entire
holding is sold, leased or transferred by inheritance, the corresponding reference quantity [i.e. "quota”] shall be
transforred in fulf to the producer who takes over the holding.” By the European Communities (Milk Levy)
Regulations, 1985, made on the 12th December, 1985, that requirement of art. 5 was given retroaclive effect, save in

relation to the period between 1st January, 1983, and ist April, 1984, in cases where an agreement in writing

stiputated that the quota was to be retained by the vendor.

By apreement in writing dated the 18th November, 1983, the plaintiff sold a 90 acre dairy farm to the second and
third defendants. The apreement contained no specific term regarding the farm's mitk quota. On the [4th August, 1986,
the first defendant informed the plaintiff that the second and third defendants werc entitled to the quota attached to the
farm. The plaintiff contended that the regulations of 1985 with their retrospective effect were unconstitional being -
an unjust attack on the property rights of the plaintiff; that they were ultra vires the powers conferred by s. 3 of the
European Communities Act, 1972, on the first defendant; and that as the regulations wers not'necessitated” by the
obligations of membership of the Communities, they were not exempted from constitufional scrutiny by the provisions
of Article 29, 5. 4, sub-s. 3 of the Constitution, .

Held by Murphy 1., in dismissing the plaintiffs claim, 1, that the European Communities (Milk Levy)
Regulations, 1985, did not constitute a general attack on the right of private ownership of propetty guaranteed by
Article 43 of the Constihstion.

2. That the Regulations of 1985, by curbing the right to enfer into and to expand dairy preduction, did delimit
certain rights of ownership, but such limitation was clearly with a view fo reconciling the exercisc of those rights
with the common good.

3. That the limitation of ownership rights contained in the Regulations of 1985 was not, in all the circumastances,
such as called for monetary compensation. i

4. That the interference with property rights, having conformed with Article 43, did not require to be further
examined by reference to Asticle 40. section 3.

G1/12/2008 14:4.
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(4) orders restraining the first defendant from assigning or causing 1o be allocated any portion of the plaintiff's
reference quantities to the second or third defendants; and

(5) orders restraining the second and third defendants from making representations to the first defzndant with the
cbject of causing such ailocations to be made.

By affidavit sworn on the 15th December, 1986, the plaintiff deposed that he would suffer damage if 78,013 galtons
of mitk, equivalent to 41% of his total quota, were assigned (o the second and third defendants. By affidavit sworn the
20th January, 1987, the second deferndant deposed that he and the third defendant had submitted with the plaintiff to a
special arbitration procedure set up by the first defendant, in which the plaintiff had confended that the reference quantity
properly referrable to the Burtonstown farm, the subject matter of the agreement for sale dated the 28th November, 1983,
amounted to only 30,000 gallons, but that the arbitrator had decided that the proper amount was 78,013 gallons, and that it
was solely on foot of hat award that the plaintiff had embarked upon alternate proceedings in the Tigh Court. An affidavit
on behalf of the first defendant was sworn by Michael Corry on the 23rd January, [987. Pursuant te notice of motion dated
the 19th December, 1986, the High Court (Blayney 1.} on the 2nd February, 1987, granted interlocutory injunctions in the
terms of (3) and (5} above, the plaintiff through his counsel having given an undertaking as to damages. Notice prusuvant (o
O. 60 of the Rules of the Superior Courts, 1986, was served on the Attorney General that at the hearing the plaintiff would
be seeking a declaration that the European Communities (Milk Levy) Regulations, 1985 (8.1 416 of 1985) did not come
within the scope or ambit of Article 29, s. 4, sub-s. 3 of the Constitution.

Article 12 of the Evropean Communities (Milk Levy) Regutations, 1985 (S.1. 416) provides:—

*(1) (a) Any person who purperts to seil or transfer or sells or transfers land or any part of any tand-
without at the same time assigning to the purchaser or transferee, as the case may be, of that land or that
part of that land the relevant reference quantity shall be puilty of an offerce.

(b)Y Any person who purports 1o lease or leases land or any part of any land for a period of not less
than three years without at the same time assigning to the lessee of that land or that part of that fand
the relevant reference quantity shall be guilty of an offence.

(c) Any person who purports to purchase, or who purchases, or who takes a lease of, any fand or
any part of any land for a period of not less than three years without an assignment of the relevant
reference quantity shall be gailty of an offence.

NHAI00R 14-45
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ases, or takes a lease, of any tand or any part of any land

(d) Any person whe purports to lease or le
signs or takes an assignment of the relevant reference

for a period of less than three years, and as
quantity shall be puilty of an offence.
(e) Any person who is found guilty of an offence under this paragraph shal! be Hiable o
conviction fo a fine nol exceeding £1,000.
(2) Subparagraphs (1) and (2} of Artic
applicable to other transfers referred to in subparagraph (3) of the said Article 5 &
as regards, and only as regards, the period commencing on the Lst day of January, 1983, and
ending on the Lst day of Aprii, 1984, the following provisions shal} bave effect:—
(a) this Regulation shall not be construed as applying in relation to a sale, lease,
transfer or disposal of land in relation to which an agreement in writing had
previously been concluded whereby it was agreed that all or part of the relevant
reference quantity was to be retained by the person selling, leasing, transferring or

disposing of the land, and
(b) nothing in the Regulations shall be construed as affecting such an agreemen

n summary

te § of Commission Regulation No. 1371 shall be
xcept that

{."

Section 3 of the European Communities Act, 1972, provides;i—

"(1) A Minister of State may make repulations for enabling section 2 of this Act to have full effect.
(2) Regulations under this section may contain such incidental, supplementary and consequential provisions
as appear to the Minister making the regulations to be necessary for the purposes of the regulations

{including provisions repealing, amending or applying, with or without modification, other Taw, exclusive

of this Act).
(3) Regulations under this section shail not create an indictable offence.”

Article 7 of Council Reguiation (EEC) No. 857/84 provides:—

by iheritance, all or part of the corresponding

“1. Where an undertaking is sold, leased or transferred
tenant or heir according o procedures o be

reference quantity shall be transferred fo the purchaser,
determined.

2. Under formula B, where a purchaser replaces, wholly or in part, one or
reference quantity shall be established:—

for the end of the current 12 month period, by taking into account atl or part of the reference quantities on a
pro rata basis of the tire still to nm,

for the following period of 12 months, by adop
purchasers whom he replaces.

more purchasers, his annwal

ting all or part of the reference quantities of the purchaser or

3. Member States may provide that a part of the quantifies be added to the reserve referred fo 18

Articlie 5."
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Article 5 of Commission Regulation {EEC) No. 1371/84 provides:—

“For the purposes of applying Article 7(3) of [Council Regulation Ne. 857/84/E.E.C.] the following niles
shall apply to the transfer of reference quantities granted to producers and purchasers in application of
formulas A and B and of reference quantities granted to producers selling for direct consumption.—

1. Where an entire holding is sold, lcased or transferred by inheritance, the corresponding refercnce
quantity shall be ransferred in futl to the producer who takes over the holding.

2. Where one or several parts of 2 holding is sold, leased or transferred by inheritance, the corresponding
reference quantity shall be distributed among the producers operating the holding in proportion to the areas
used for milk produciion or according to other objective criteria laid down by Member States. Member |
States may disregard transferred parts the area of which used for milk production is {ess than a minimum
size which they shall determine. . |
3. The provisions of subparagraphs 1 and 2 above shall also be applicable in other cases of transfer which, i
under the various national rules, have comparable legal effects as far as producers arc concerned. Member .
States may apply the provisions of subparagraphs 1 and 2 in respect of transfers taking place during and

after the reference period.”

Article 29, s. 4, sub-s. 3 of the Constitution of Ireland, 1937, provides:—

“3 The State may become a member of the European Coal and Steel Community (established by Treaty
signed at Paris on the 18th day of April, 1951}, the European Economic Community (established by Treaty
signed at Rome on the 25th day of March, 1957) and the Buropean Atomic Energy Community (established
by Treaty signed at Rome on the 25th day of March, 1957). No provision of this Constitution invalidates
laws enacted, acts done or measures adopted by the State necessitated by the obligations of membership of
the Comrunities or prevents laws enacted, acts done or measures adopted by the Communities, o1
institutions thereof, from having the force of law in the State.”

Article 40, 5. 3 of the Constitution, 1937, provides:—

"3. 1 The State puaranfees in its laws fo respect, and, as far as practicable, by its laws fo defend and
vindicate the personal Tighis of the citizen.

2 The State shall, in particular, by its laws protect as best it may from unjust attack a.ngi,‘ in the case
of injustice done, vindicafe the life, person, good pame, and property rights of every ciiizen."

23 N1/7312/2008 14-4
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Article 43 of the Constitution, 1937, provides:—

1.1 The Stafe acknowledges that man, in virtae of his rational being, has the natural right, antecedent to

positive law, to the private ownership of external goods.

2 The State accordingly guarantees to pass no law attempting fo abolish the right of privale
ownership or the general right to transfer, bequeath, and inherit propeity.

exercise of the rights mentioned in the foregoing provisions of

2. | The State recognises, however, that the
lated by the principles of social justice.

this Article ought, in civil society, to be regu

2 The State, accordingly, may as occasion requires delimit by law the exercise of the said rights
with a view to reconciling their exercise with the exigencies of the common good.”

The action was heard by the High Court (Murphy J.} on the 14th, §5th, 16th, 17th, and 21st July, 1987

John D. Cooke S.C. and James O'Reilly for the plaintiff.
Hugh Geoghegan S.C. (with him Carroll Moran ) for the first defendant.

Patrick Keane S.C. and Richard Law Nesbift for the second and third defendants.

Cur. adyv. vull.

Murphy J 2ad October 1987

nt the purchaser reference quantity {or the milk

This case raises the question as to whether and, if so, to what exie
vant to a contract of sale

guota as it is more commonly knowx) passed with the sale of property which took place purs
dated the 28th November, 1983.

The Regulatory Background
] advances in the agricuitural industry is irrelevant. Itis
d that the Cotnmunity as a whole was suffering

— e T

Whether it was the result of mistaken policies or technologica
sufficient to note that the European Economic Community recognise
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" of the reference quantity. General regulations {Council Regulation (EEC) No. 857/84) were duly made on
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from surpluses as a result of imbalance between supply and dernand for, amongst other things, milk and milk products.
Various regulations were made which had the effect of introducing what was known as "a uniform co-responsibility levy
on all milk delivered to dairies and on certain dairy products sold direct from the farmn™ with a view to correcting this
imbalance. These measures did not resolve the problems. -

In March of 1984 the Council of the European Communities decided to introduce an additional levy on quantities of
milk detivered beyond a guarentced threshold. The general scheme determined by the Council was to cstabl ish the figure
for the quantity of milk or milk equivalent representing the level of internal consumption and then current export
possibilities of the Community as a whole and, having donc 59, to distribute that figure among the Member States on the
basis of milk deliveries within their territories during the 1981 calendas year. Among the many refinements made - no
doubt as a result of protracted economic and potitical debate - to this simple concept was the provision that the base year
for ireland {and indeed [taly) shouid be the calendar year 1983. Whilst the scheme envisaged a Community target and
national limits for the Member States, the fundamental concept was to penalise the producer who exceeded thaf part of the
natienal quota or reference quantity ascribed io him.

This superfevy scheme was introduced by Council Regulation (EEC) No. 856/84 of the 315t March, 1984, and duly
published in the Official Journal of the European Communities on the st Aprif, 1984. That regulation, having clearly
stated that its purpose was to curb the increase in production, went on fo provide that the levy system could be
implemented in each repion of the territory of Member States in accordance with one or other of two formulas, the first of
which imposed the tevy on the producer in the first instance, and the other provided for the imposition of the levy on the

purchaser of the milk or milk products in excess of the relevant reference quantity. However in the latter event there was
expfess provision requiring the purchziscr to pass on the levy to those producers who had increased their deliveries above
quantities for direct consumption in excess
the 31st March,
1984, and published in the Official Journal. Article 2 of Regulation 857/84 provided that the reference quantity {or quota
as it is referred to in practice) should be equal to the quantity of mitk or milk equivalent delivered by the producer (where
formula A was adopted) or purchased by the purchaser (where formuzla B was selected) in the base year subject to certain
adjustments which are not material to the present case. The actual levy fell to be determined by the Commission at or as a
substantial proportion of the target price for milk in accordance with art. | of the Regulation 857/84. At this stage too it
may be noted that by an administrative decision notified to the Commission on the 25th April, 1984, this couniry elected to

be treated as a single region to which formula B would apply.

01/¥2/2008 14:4
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Artiicle 8 of Regulation §57/84 provided that where fonmula B applicd:—

"Member States may take the necessary steps making it possible for the purchasers of milk and milk
products to manage the reference quantities allocated to them . . "

Article 10 provided (as had been required in principle by Regulation 804/68) that the purchaser liable for a levy
(urider formula B} should recover it through the price to be paid to the producers. However, the article to which attention
in particular was directed was art. 7, para. | which provided as follows:—

"Where an undertaking is sold, leased or transferred by inheritance, all or part of the corresponding
reference quantity shall be transferred to the purchaser, tenant or heir according 1o pracedures (o be
determined.”

Inart, {2 a number of terms used throughout the regulations were defined."Purchaser” was defined as "an undertaking
or grouping which purchases milk or other milk products either to treat or process them or to sell them io one or more
undertakings treating or processing milk or other milk products.” Effectively, therefore, purchasers in this country would
be equated with the milk co-cperative societies. The word "producer" was defined as:—-

“A natural or legal person or group of natural or legal persons farming a holding located within the
geographical territory of the Community selling milk or other milk products directly fo the consumer and/or
supplying the purchaser."

The word "holding" was in fwn defined as:—

"All the production units operated by the producer and located within the geographical territory of the
Comnunity.”

In the course of the evidence some dispute arose as to how far the public generally and the farming cerumunity in
particular were aware of the negofiations leading up fo the introduction of the superlevy. It would appear that informed
jowrnalists were commenting on the lines of the proposals ultimately adopted towards the end of 1983. However, the
prorautgation of the regulations in frefand may be said to have ocowrred by an advertisement published in the national
papers by the Department of Agriculture on the 7th April, 1984. That advertiserncnt summariscd the regulations inthe
following terms:—

“Under an E.E.C. Regulation for controlling milk production a total reference quantity of 5.525 million
tonnes (about 1,180 million pallons) has been fixed for Ireland for the marketing year 2nd April 1984 to
31st March 1985. In the distribution of this total by creameries dairies and other purchasers account will
be taken of the fact that the overall quantity is equivalent to estimated deliveries in 1983 plus about
4.6316%. A levy equal to the target price for milk (about 96.3p per galion} will be payable by purchascrs
on deliveries in excess of reference quantities as determined by the Minister for Agriculture, Any levy |
payable will be collected quarterly but there is provision for an end of year adjustment. Detailed rules for
the irmplementation of the new arrangements will be made shortly following discussions between the |
Department of Agriculture and representatives of milk preducers and processors."

N1/12/9008 14-45
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On the 16th May, 1984, the Commission of the Euwropean Communities by Commission Regpulation (EEC) No.

£371/84 made detailed rutes for the application of the additional or superlevy. This Commission Regulation recited and
involed the Council Regulations (EEC) Nos. 804768, 856/84 and §57/84 and in particular art. 7, para. 1 of the latier
regulation. In art. 5 of the Commission Regutation (EEC) No. 1371/84 specific rules are provided to apply 0 the transfer
of reference quantities granted to producers and purchasers in application of forrulas A and B for the purposes ofart. 7,

para. 1 aforesaid. Those rules are as follows:—

"1, Where an entire holding is sold, leased or transferred by inheritance, the corresponding reference
quantity shait be ransferred in full to the producer who takes over the holding. _
2. Where one or several parts of a holding is sold, teased or transferred by inheritance, the corresponding

reference quantity shall be disaributed among the producers operating the holding in proportion (o the areas
objective criteria laid down by Member States. Member |

used for milk production or according to other e
States may disregard transferred parts the area of which used for milk production is less than a minmum

size which they shall determine.

3. The provisions of subparagraphs | and 2 &
under the various national rules, have comparable legal effects as far as pro
States may apply the provisions of subparagraphs 1 and 2 in respect oftrans

after the reference peried.”

bove shall also be applicable in other cases of transfer which,
ducers are concerned. Member

fers taking place during and

Tt is the validity, effect and operation of this article which is crucial to the present case.

The national regulations dealing with the superlevy are entitled "European Comsmumnities {Milk Levy) Regulations,
1985" (S.L No, 416 of 1985) and were made by the Minister for Agriculture on the 12th December, 1985. The Minister
purported to make these regulations in exercise of the powers conferred on him by (inter alia) s. 3 of the European
Communities Act, 1972. In passing it may be said that whilst criticism was directed at the Minister or his Department for
failure to introduce national regulations at an earlier date, firstly, even at the present date other Member Stales have not as
yei-introduced appropriate national regulations, and secoadly, there was a need for discussion between the Minister as the
competent authority and the various bodies affected by the infreduction of the scheme. Indeed there was a number of
respects in which the evidence established clearly that the Minister was influenced by the representations made to hirn.
One respect in which this was so was the allocation between the purchasers of the 1otal national reference quantity.
Apparently all of the parties potentially affected preferred a scheme under which the national quota was distributed in fofo
rather than a partial distribution plus the creation of a national reserve. Article 4 of the national regulations provided as

follows:—

*{1) The Minister shall, pursuant to Article 2 of Council Regulation Mo. 857, allocate to each purchaser &

reference quantity which shal? be determined

.
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purchased by the purchaser during the reference

ns of Article 3 of that regulatior, atlocate a reference
milk to the purchaser.”

by reference to the quantity of milk or milk equivalent
year, and each purchaser shall, subject to the provisio
quantity o each producer who, during the reference year, delivered a quantify of

Article 12, para. 1 of the national regulations confain detailed provisions making it a criminat offence for any person
to dispose of land or io take 2 disposition of land without at the same time transferring and taking a transfer ofthe
reference quantity or quota relevant to the land so disposed. Cleariy those provisions are prospeclive in their operation.
However, para. 2 of art. 12 goes on to provide that the provisions of paras, } and 2 ofart. 5 of Commission Regulation
(EEC) No. 1371/84, that is to say, the express Community provision against disposing of land otherwise than in
conjunction with the reference quantity, should be applicable with retrospective effect subject to the qualification that in
respect of the period from the 1st January, 1983, fo the 1st April, 1984, the provisions should not apply:-—

* _inrelation to a sale, lease, ransfer or disposal of land in relation o which an agreement in writing
had previously been concluded whereby it was agreed that all or part of the relevant reference quantity
was to be retained by the person selling, leasing, transferring or disposing of the tand . . .*

with some bLesitation, the foregoing, provision has the added
deal with the sifuation which would arise as a result of

but also the inclusion of some

ta enjoyed in relation to lands disposed

Whilst the courts do approach refrospective provisions
complication that the draftsman appears to have purported to
farmers not merely having anticipated the introduction of the superlevy regulations
provisions enabling the parties to reguiate rights as between themselves [o the quo
of before the regulations came into effect. |

Perhaps it would be possible to summarise the effect of the supericvy regulations by saying that in the first instance
they fixed an EEC limjt for the production of milk and milk products. Secondly, they determined a national (or where
appropriate, regional) reference quantity. Thirdly, where formula B was adopted the: competent authority (in Ireland the
Minister for Agricuiture) fixed the reference quantity for every purchaser {the co-operatives) by reference to the |
deliveries taken by them in the calendar year 1983 and fourthly, the purchasers in turn allocated a reference guantity or |
quota to the producer who was, as the definition already quoted indicates, a person "farming a holding and supplying miik
to the purchaser”. Again, the holding is defined as including "all of the production wnits” operated by the producer. R

The sanction for overproduction, that is to say, the imposifion ofthe additicnal levy, did pot apply at all in any year
ymless the national quota was exceeded, If it was so exceeded the purchasers who had faken deliveries in excess of the
quantities aliocated to them by reference to their purchases in the year 1983 became liable to pay the levy to the Minister
but the provisions already referred to then enabled (and indeed required) the co-operalive to penalise the farmer who

over-produced by recovering the levy from him. Looking at the procedure
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in reverse, thercfore, one can see that it could happen that a farmer could over-produce or over-supply a particular
creamery but, due o a shortfall by other producers, that the co-operative would not be in excess of ifs quota.
Altternatively, the producer might escape liability because even if the particular co-operative had exceeded its limitits
excess might be compensaiced for by a diminution in deliveries to other creameries.

The scheme to curb milk production was no doubt desirable. Perhaps it was inescapable but certainly it was
revolutionary. The competent authority in every region within the EEC was in fact required to penalise each and every
farmer/producer who sold milk after the 2nd Aprif, 1984, or if he had produced and sold mifk to penalise him if he
increased his output beyond that achieved in the base year. Awesome though this problem was in Ireland (and perhaps
ftaly) it must have been greater still in the ather Member States where the base year was 1981 rather than 1983 as it was
in freland.

I confess [ would have expected to find complex administrative machinery set up by statute to infroduce and police
this revohutionary regime. Virtually no such administrative machinery exists. The broad concept laid down by the EEC
regulations and amplified to some extent by the national regulations contained in the statutory insirument alrcady referred
to provide the only legislative basis for the scheme and the actual work is carricd out administratively by the officials of
the Minister for Agriculiure acting as the competent authority. Indeed the administrative basis of the scheme would appear
to rest on a circular letter dated the Sth April, 1984, from the Department of Agriculture and signed by Mr. Corry, who
gave evidence in this case, and addressed to each registered creamery. This circular drew attention to the provisions of
the milk superlevy scheme and called upon every creamery to make refurns to the department of their total level of intake
in the year 1983 on a quarterly as well as annual basis. The circular promised that upon receipt of those figures and
following verification of the returns that the creamery would be notified of the quota applying to each creamery. I§ appears
fat the creameries in tum wrote to individual producers notifying them of their milk deliveries to that particular creamery

-cor the year 1983 and their superlevy quota for the year 198475 based on the deliveries for the relevant year. Such notices

23

were put in evidence and again it would appear astonishing that such crucial decisions could be made and recorded with
such simplicity and informality. 1l is clear now but it must have been apparent even in 1984 that a substantial milk quota
was one of those intangjble rights so common in modem society such as intoxicating liquor licences or planming
permissions which can transform the value of a holding into a different order of magnitude.

The Facts ; - .,

It is in the context of the legislative provisions discussed above that I now furn to consider the facis of the present
case. Prior fo Aprit, 1983, the plaintiff, Mr. Patrick Lawlor, was the owner of two farms in County Meath. The home farm

WaS
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situale at Brownstows (hereinafter referred to as “the Brownstown farm™) and the outfarm was situate al Burtonstown (and
accordingly referred to as "the Burtonstown farma”). Each was a residentizl farm and each was unguestionably a dairy
farm. By coincidence they were almost identical in area, the Brownstown farm being 90 acres and the Burtonstown farm
91 acres. They were some four miles apart but the quality of the ground was not significautly different. The Burtonstown
farm had been acquired in 1978 for a sum of £220,000 and for financial reasons Mr. Lawtor decided in 1983 to dispose of
that hotding. The farm was put up for auction by Messrs. Patrick Smith & Son, auctioncers, on the 25th October, 1983, and
was described in the general particulars as “a 90 acre residential dairy farm®™. A coniract was subsequently signed by the
third defendant (apparently on her own behalf and an behalf of the second defendant) and it is of some significance that in
that contract the special conditions expressly exctuded “milking equipment and feeders”. There was, however, an offer by
Mr, Lawlor sef out in a letter of November, 1983, addressed to Mrs. Casey-Duffy offering to sell her for a sum of £11,000
the milking equipment all of which was then situate at the Burtonstown farm and described in the schedule to that letter. 1t
is coramon case that that offer was accepled by the purchasers. For the purposes of his dairy farming business Mr. Lawlor
had entered into important contracts with Bailieborough Dairies Limited and Drogheda and Dundalk Dairies (registered as
Ryan Dairies Limited) which gave him a guaranteed outlet for all or the greater part of his production. [ accept that Mr.
Lawlor offered the purchasers the benefit of part of these milk supply confracts and that this offer was declined by the
purchasers. On the other hand | am satisfied that Mr. Lawlor and his wife are mistaken in saying that the purchasers had
stated or indicated that they did not intend to engage in milk production. Furthermore, it is absolutely clear that the contract
was not entered into on the basis of any such representation. The contract itself provided for the posiponement of
completion until certain contracts entered into by the purchasers in relation to their own lands had been completed. This
clavse and certain provisions with regard to interest consequential thereon gave rise to problems so that the actual transfer
~fthe land by Mr. Lawlor to Mrs. Duffy was not executed until the 29th May, 1984, al[hough the purchasers had becn

" allowed into possession in February of that year,

By letter dated the 14th August, 1986, Mr. O'Donnell an officer in the Depariment of Agriculture wrote to the plainfiff
referring to the sale of the Burtonstown farm and pointed ouit that the production of that farm together with the Brownstown
farm and an additional 41 acres of land rented for milk production yielded 183,753 gallons of milk which were supplied
by Mr. Lawlor to the Bailicborough Co-operative and the Drogheda and Dundalk Dairies in the year 1983, and that ['hlS
gave him a quota of 190,276 gatlons. Mr. O'Donnell then went on o say:— -

"The regulations state that where one or several parts of a holding are sold leased or transferred by
inheritance, the corresponding reference quantity (quota) shall be distributed among producers operating
the holding in proportion to the areas used for milk production in the reference year i.e., in Ircland's
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case the calendar year 1983, Since Mr. Duffy now owns 41% of the land used for milk production in the
reference year he is entitled, under the E.C. regulations, to a correspending portion of the quota. The
corresponding portion of the quota is 78,013 palions.

Arrangements will now be made for the appropriate reduction of your quota at Bailieborough Co-operative
and Drogheda and Dundalk Dairies.”

The foregoing letter is misleading in tworespects. Firsily, it gives the impression that the quota to be transferred was
based solely on the proportion of Mr. Law/lor's dairy holdings which had been disposed of and secondly, that the
Department or Minister bad the function of determining producer quotas.

In fact the Minister was brought into the matter, quite correctly, by Tir Laighean Co-op Limited who wrote to the
Dairying Division of the Department on the 8th July, 1985, and the 3rd January, 1986. The purpose of the second letter
was to secure an adjustment of that co-operative's quota as a result of the fact that the purchasers ofthe Burtonstown farm
intended fo transfer the output of that farm ta Tir Laighean in place of the Drogheda and Dundalk Dairies. Undoubtedly
such an adjustment falls within the Minister's responsibilities as it is his function to fix the quotas for the purchaser/co-
operatives. It was following upon the correspondence with Tir Laighean thaf a representative of the Departroent, Mr.
Eamon Mansfield, called upon the plaintiff. The purpose of his interviews with Mr. Lawlor, and indeed his inspection of
the Jands and the records relating to the herds which had been kept there, was to cstablish "the areas used for mitk
production” by Mr. Lawlor prior to the sale, and the proportion of those ands which had been included in the sale to the
purchasers. ) _

By January, 1986, Mr. Lawlor was fully conscious of the value of a milk guota. He was anxious to ensure that he
- vould retain as large a fraction of his original quota as possible. Accordingly he argued that a substantially greater part of
" his 1983 mitk production had been derived from the Brownstown farm than the Burtonstown farm. Indeed he procured, on
the advice of Mr. Mansfield, letiess from the co-operative societies concerned in support of that argument. In addifion,
however, expert evidence was given by Mr. R.A. Collins, a bachelor of agricultural science, in support of the contention
that it was the home farm, the Brownstown farm, which was the more significant "arca for the production of milk", Mr.
Coilins gave his evidence on the basis of information supplied to him by Mr. Lawior and on a reconstruction of the’
disposition of Mr. Lawlor’s herd throughout the year 1983 as between the two farms. Effectively it was contended that
during 1983 there was a policy of transferring freshly calved cows from the Burtonstown farm o the Brownstown farm
and replacing them with a similar number of cows at the end of their lactation. It was also contended that the calf
replacements which were bred by Mr, Lawlor {who sold such replacements as exceeded his requirements) constituted
part of a cattle business rather than a dairy business and that accordingly the area which they occupied in the Burfonstown
farm was not an area of milk production. '

I is fair to say that the arguments presented by Mr. Lawlor to the officials of the Department in 1986 were received
not merely sympathetically but with an .
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open mind. Indeed # is clear that some officials of the Department took the view that a higher propertion of the milk output
should be apportioned to the Brownstown farm than the Bustonstown farm notwithstanding the fact that the two farms were
virtually identical in area and similar in soil composition. The Department had in fact produced notes for the information
of dairy produce inspectors, such as Mr. Mansfield, and having quoted the relevant Community regulations went ot ina

chapter entitlcd “Application of the Terms *Areas used for mitk producti on™ to provide as fotlows:—

“This term mmeans the areas of the farm uscd for the purposes of maintaining & dairy production unit

including pasture land used for cows producing mitk and replacement heifers. This would inciude land
used for growing hay and silage (to be used for feed) and land used for grow ing crops to feed to the dairy

herd together with the appropriate farm buildings. Growing of tillage crops (not for feed), bog iand eic. are
{ be made according to the “areas

excluded. The apportionment of the quota fo the purchaser or lessec mus

used for milk production” in the relevant reference years i.e. 1983 calendar year in the case of a quota for
deliverics to creameries or dairies or 1981 calendar vear in the case of a quota for direct sales to
consuption. Therefore the appropriate quota is calculated in proporfion o the area in dairy production on |

the above basis."

se - a difficulty in fully accepting his
ow the herds were distributed amongst the |
low to accept conclusions based upon a reconstruction of the events. With C

i, regard to the other point which was hotly contested, namely, whether replacement calves formed part of the dalry herd or a
" cattle business 1 have no doubt that the former is the corTect apswer in the context of the present dispute, Obviously stock
in trade in any industry or business can be viewed differently for different purposes but it does seemn to me that to exclude
she fields occupied by calves bred primarily as replacements for a major dairy herd from the “areas used for milk
production” as that term is used in the relevant EEC reguiations would be far too fine a distinction.
In my view the experts in the Department made a very careful and proper analysis of all of the relevant factors and in
my view arrived al a correct conclusion as to the extent of the areas used for mitk production. Indeed it seems to me that |
Mr. Mansfield was able to demonstrate the correciness of the Department's decision by comparing the galionage achieved |

in the year 1983 with that achieved by Mr. Lawlor in 1985.

Accordingly it follows in my view {hat the adjustment which the Minister made in the reference quantities allocated
to the purchaser/co-operatives concerned was correct and it would follow that a corresponding adjustment would
properly be made by the co-operative to Mr. Lawlor as producer. | reject the case rade on behalf of the plaintiff insofar

as it is contended that the adjustment was incorrect in its concluston or reached by procedures which were uofair.

ity there is - as be would recogni

Without questioning Mr. Collins's integr
ther records showing precisely b

conclusions, as there are no management of 0
various holdings in the year 1983. 1 would bes
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Whist the challenge to the validity of the superlevy regulations, that is to say, both the Community regulatiqns and the
Ministerial regulations purporting to give effect thereto is both wide ranging and sophisticated, T think I may, without
injustice, surnmarise it as follows:—

1. The domestic regulations (S.1, 416 of 1985) insofar as they purport to give retrospective effect to the provisions
of paras. | and 2 of art. 5 of Commission Regulation (EEC) No. 1371/84 are firstly, unconstitutional as
constiRing an unjust attack on the property rights of the plaintiff and secondly, ulfra vires the Minister's powers
because they were not made within the framework of the terms and objects of the enabling legislation or in
accordance with constitutional propriety.

2. That the defendants could not rely on the provisions of Article 29, s, 4, sub-s. 3 of the Constitution to exernpt the
domestic regulations from the purview of the Constitution as those regulations were not "necessitated by the
obligations of membership of the Communitics™.

3. That art. 5, para, 3 of Commission Regulation (EEC) Wo. 1371/84 insofar as it provided that subparagraphs 1
and 2 of that article should or might have retrospective effect was null and void because it was made without
sufficient reason or adequate motivation.

The constitutional argument on the past of the plaintiffis simple-to this extent. It is said that the plajntiff had in April,
. 1984, a valuable property right consisting of a mifk quota amounting to approxinitely 190,000 gatlons. That such a quota
. was valuable is beyond dispute. The plaintiff then complains that by the domestic repulations made nearly two years later
this vatuable property right was reduced by approximately one hal £ That, it is said, is a flagrant abuse by the State,
fhrough subordinate tegislation, of the ptaintiff's property rights and a gross failure by the State to defend and vindicate
those rights. In this conlext reference was made to the decision of the Supreme Courtin The Housing (Private Rented
Dwellings) Bill, 198] [1983] LR. 181 and in particular fo a passage in the judgment of the former Chief Justice, af p, 191,
as follows:-—

“The effect of the rebates permitted by s. 9 is that, for a period of five ycars after the enactment of the Bill
as law, landlords are to receive an amount which will be substantially less than the just and proper rent
payable in respect of their property. In the absence of any constifutionally permitted justification, this
clearly constitutes an unjust attack upon their property rights. The Bill offers no such justification for
depriving the landiord of part of his or her just rent for the period specified in the Bifl. This Court has
already held that the pre-existing rent controf constituted an unjust atrack upon property rights. In such
circumstances, to jmpose different but no less umjust deprivations upon [andioerds cannot but be unjust
having regard to the provisions of the Constilution." '

[
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The decision of Barrington J. in Brennan and Others v. The Attorney General [1983] I.L.R.M. 449 was invoked
partly by way of precedent and partly as an illustration of laws which because of their arbitrary and unreasonablie nawre
failed to vindicate the property rights of the citizer. The decision in Burke v, Minister for Labour [1979) LR. 354 was
cited in part as authority for the proposition, which I accept of course, that delegated legislation must accord with
constitutional requirements and in particular for the general statement of Henchy ¥. in relation to delegated fimctions set

out at p. 361 of the report as followsi—

*Where Parliament has delegated functions of that nature, it is {0 be necessarily inferred as part of the
legislative infention that the body which makes the orders will exercise its functions, not only with
constitutional propriety and due regard to natural justice, but also within the framework of the terms and
objects of the relevant Act and with basic fairness, reasonableness and good faith.”

Tt was recognised that the validity of the superlevy regulations and in particular para. 3 of article 5 oqummission
Regulation (EEC) No. 1371/84 might have been challenged in the Court of Justice of the Buropean Communifies under |

Article 173 of the Treaty within the time limit specified in that Article os, alternatively, under Article 184 in accordance

with the procedures laid dawn therein, notwithstanding the expiry of the period specified in Article 173. On the other hand

it was acceptied that it was not compefent for this court to annut the particular regulation. Any chatienge o the regulation in
these proceedings would require a reference by this court to the Couwt of Justice of the European Communities under
Article 177 of the Treaty.
tn his chalienge to the disputed regulation by reference to the Treaty, counsel on behalf of the plaintiff relied upon the
- following anthorities: Germany v. Commission [1963] E.C.R. 63; Toepfer v. Commission [1965] E.C.R. 405; Bockv.
" Commission [1971] E.CR. 897; Kaufhof v. Commission [1976] ECR. 431, Watson and Belmann [1976] ECR.

1185 and Racke v. Hauptzotiamt Mainz {1979} E.C.R.69. .
Having regard to my limited function in relation 10 this aspect of the matter I do not propose to examine thess ,
se cases establish or illustrate the principle that

authorities at any length. Perhaps it would be fair io say that the
retroactivity must in general be avoided in Community tegislation and, secondly, that the means taken to achieve

. lepislative aims tust bear a reasonable correspondence or proportionality with the intended objective. These indeed are |
principles which are perhaps equal ly well established in our national system (see Burke v."Minister for Labour §1979]
IR. 354 and Hamiltonv. Hamilton (1982} LR. 466). In addition, however, it was contended on behalf of the plaintifi
that the Tegulations of the Commission must be bascd on an appropriate staterment of reasons and that they might be
condermued if the recitals lacked an appropriate degres of clarity (see Germany v. Commission [1963] ECR. 63,

above).
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The Defence

The defence, particularly that of the Minister, is based partly on fact and partly on law. The principal witiess on
behalf of the Minister was Mr. Michael Corry. He is a principal officer in the Department of Agriculture and he was
intimately concerned with the negotiations and planning which resulted in the superlevy regulations. His expertise and his
integrity were beyond question, Moreover, the fact that Mr. Corry was in a position to deal fully and candidly with all of
the problems which he and his colieagues had foreseen or encountered, and the reasons for the courses which they
adopted, distinguished the present from almost cvery other constitutional issue where the intention of the legislature is
deduced or inferred ordinarily from the legislation itself and the arguments based thereon frequently owe more to the
ingenuity of the lawyers than the infention of the legislators. The national interest which the Minister and perhaps
successive Ministers for Agriculture spught to achieve was the maximum nationa! reference quantity. As al ready explained |
there was a wide consensus that the national reference quantity should be fully allecated among purchasers. It was |
undesirable that the quota should be exceeded but on the other hand it was important that it should be fully utilised. Once |
the Community accepted the quota system it foliowed that the use by the farming community of its lands for dairy purposes |
must be interfered with to some extent. Mr. Corry-believed it was clear from Council Regulation (EEC) No. 857/84 and in l

|

particular article 7 thereof that the quotas were to be “tand based”. That view is further supported by the definiion of the
words “producer” and "holding" in article 12 of the same regulation. Indeed the concept of milk quotas divorced from land
would scem (o me to be meaningless. Article 5 of Commission Regulation (EEC) No. 1371/84 and article 12, s. | of the
domestic regulations makes it clear that subsequent to the introduction of the regulations in any event the producers quota
>r an appropriate part thereof would pass with dairy lands. [t was against that background that the Minister's advisers had

o consider what regulations should be made in relation to sales of land which took place after the commencement of the
‘base year and before the Znd April, 1984. As Mr. Corry pointed out, if a hypothetical purchaser had paid the full value for
the dairy land and received no quota there would be an outory and, in the absence of a national reserve, there would be no
means of remedying the injustice. i a vendor who sold part of his iand retained the ful}l quota in respect of the portion
retained by him, this mipht indeed lead to greater cfliciency, but that had been contrary to the intention of the Coremunity in
infroducing the levy. Mr. Carry and his colieagues were aware of course that sales had taken place during the base year, |
yet they believed - and in my view corref-’:fly - that some decision had 1o be made as to how the guota would be dealt with ;oo
where all or part of a dairy farm was disposed of during the base year. To that extent Mr. Corry did not inferpret articie 5,
para. 3 of Commission Regutation (EEC} No. 1371/84 as conferring on the State a discretion. It was necessary 1o make a
decision as to how the pre-regulation sales would affect the allocation of quotas.
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The Department was aware of perhaps 2 dozen vendors who were in a similar position to that of the plaintiff in the present
case. -

The defendants contest at every level the argument presented on behalf of the plaintiff. & is said first that the plaintiff
had no property right in the milk quota, secondly, that if it did constitute a property right it was not attacked and thirdly,
that if the operation of the superlevy regulations did constitute an attack, then it was not unjustified. This indeed is the
approach which was adopted by the Supreme Court in analysing the Rent Restrictions Act, 1960, in Blake v. The Attorney
General [1982] LR. 117 and in particular attention may be drawn to the comments of O'Higgins C.J. at pp. 139 and 140
of the report. However, the arpument on behalf of the defendants goes even further. [t is contended that the cffect of the
domestic regulations does not fall to be considered by reference to the standard of protection for property and other rights
provided by Article 40, s. 3, sub-s. 2 of the Constitution because it conforms to the requirements of Article 43 thereof. The
distinction between Article 43 and the relevant sub-article of Articte 40 was discussed in Dreher v, Irish Lond
Commission [1984] LL.R.M. 94 and in particular in a passage from the judgment of Walsh J. at p. 96 which was
subsequently cited with approval by O'Higgins C.J. in O'Callaghan v. Commnissioner for Public Works [1985] LLR.M.
364 and by Fintay C.J. in Electricity Supply Board v. Gormley [1985] LR. 129. The particular passage from the
judgment of Walsh I. is in the following terms:—

“The State in exercising its powers under Article 43 must act in accordance with the requirements of social
justice but clearly what is social justice in any particular case must depend on the circumstances of the
case. In Article 40.3.2 'the State undertakes by its laws to protect as best it may from unjust attack and, in
the case of injustice done, vindicate . . . {the] property rights of cvery citizen.' I think itis clear.thal any
State action that is authorised by Article 43 of the Constitution and conforms to that Article cannot by
definition be unjust for the purpose of Article 40.3.2. It may well be that in some particular cases social
justice may not require the payment of any compensation upon a compulsory acquisition that can be
justified by the Staie as being reguired by the sxigencies of the common good. It is not supgested that the
present casc is one such, nor is it in dispute that in the present case the appeilant was entitled to just
compensation for the land compuisorily acquired from bim."

Inthe O'Callaghan Case [1985] LL.R.M. 364 it was held that the presetvation orders made under the National
Monuments Act, 1954, did not constitute an unjust aitack on the right of ownership. It was a limitation on the user of the
lands and the absence of a provision for the payment of compensation in respect of the limitation of use did not amount to
an upjust attack, Orders made under the statute in question delimit the exercise of the riphts of ownership so that they may
be reconciled with the exigencies of the cormon good but do not delimit the right of private ownership or the general right
to transfer land. The application of the same principle led to a different result in the case of Electricity Supply Board v.
Gormley [1985]) LR. 129. There it was held that whilst the erection of pylons for

01/12/2008 14:4,




[i990) Lawlor v. Minister for Agricuitore : 314
H.C.

I LR, : Murphy J.

od the Court rejected the contention that

the transmission of the national efectricity supply was reguired by the common go
ation did not constilute an attack on the

the acquisition of the right to erect the pylon without the legal duty to pay compens

property rights of the [andowner.

{ do not doubt that af the present day a milk quota is a valuable intangible asset. Indeed there was clear evidence that

the existence of an appropriate quota in retation to dairy land might well doubie the vatue thercof. It does seem to me that
there is a fallacy in the plainii{fs argument in basing his claim arising from an interfercnce in the year 1984 on his right to
a milk quota. The entire superievy sysiem from iis inception on the 2nd April, 1984, was a massive interference with or
limitation on the manner in which farmers could profitably make use of their lands. This was the far-rcaching decision
which was made witha view to curbing milk production and restoring the balance between producti on and consumption
so that the Common Agricultural Policy could operate in the inferests of all of the producers within the Member States.
Far-reaching though these provisions were it seems to me quite clear that in their purpose and effect they amounted to 2
regulation or limitation ap the use of lands by individual producers “with a view to reconciling their exercise with the
exigencies of the common good". The allocation of quotas in the first instance was merely the machinery by which milk
production would be pegged back to the agreed levels. When quotas are determined for regional or national purposes
clearly one may speak in tonnes or gallons. Likewise this is true under formula B where one is discussing quentities of
milk or milk products delivered to purchasers within a given period, but when quotas are related - as ultimately they must
be - to production by producers they must relate to the holdings on which the milk is produced. In the working out of the |
regulation the producer’s quota is in the first instance related to the producer and the quantity of milk supplied by himto a
purchaser in the base year but on any interpretation of the EEC regulations ot the domestic regulations it is quite clear that
_ the quota itself takes into account the fact that the milk is produced on the faymer's landbolding, As the defendants contend
. and Mr. Corry believed the quotas were from their inception "land based”.
Aftention was drawn to the appropriate canons of interpretation of EEC legislatio
1o the second edition of H.G. Schermers, Judicial Protection in the European Commumities {1 979) at pp. 15-23 and the
comments to be found therein on the teleofogical and schematic approaches to interpretation. With respect it seems 0 e
that the principles of interpretation were most helpfully and authoritatively dealt with in the paper read by Professor
Kutscher, the President of the Chamber at the Court of Justice in Luxembourg in 1976 on "Methods of Interpretat ion as
seen by a Judge at the Colrt of Justice”. 1 may quote al 5ome length a passage from para. 1.36 of that paper as follows:—

t importance schematic interpretation has in the case

"It would be superfluous to point out once more Wha
ds to the special features which characterise the legal

law of the Court of Justice. Tts application correspon
system of the community. I this legal system takes the form o
itself essentially to setiing aimns and directions as well as

fa broadly conceived plan and if it confines

n. In particular reference was made
|
|
|
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to establishing principles and programmes for individual sectors, and if in addition there is no legislature
which fills in the framework drawn up by the treaties within a reasonable ime . . . the judge is compelled
to supplement the law on his own and to find the detailed rules without which ke is unable to decide the
case brought before him. The judge can succeed in this task only by having recourse o the scheme the
gsuidelines and the principles which can be seen to underlie the broad plan and the programme for
individual sectors. Without recouse to these guidelines and principles it is not even possible to give
precise definition to the significance and scope of the general rules and concepts of which the treaties make
! such abundant use . . . It is plain that such a schematic interpretation which sees the rules of communify law
in their relationship with each other and with the scheme and principles of the plap, cannot escape a certain
systemnization and therefore on occasion demand that solutions of a problem be inferred by deduction from

general principles of law.”

It is interesting to note from his decision in Buchanan & Co. v. Babeo Ltd, [1977]1 Q.B. 208 at p.213 that Lord
Denning M.R. was equalty impressed by Judge Kutscher's paper and explained the European method of interpretation in

the following terms:—

“They adopt a method which they call in English by strange words - at any rate they were strange to me -

the "schematic and teleological” method of interpretation. It is not reatly so alarming as it sounds. Alf it

means is that the judges do not go by the literal meaning of the words or by the grammatical structure of the
sentence. They go by the design or purpose which lies behind it. When they come upon a situation which is
to their minds within the spirit - but not the letier - of the legislation, they solve the problem by Iook_ing at |
the desipn and purpose of the legislature - af the effect which it was sought to achicve. They then interpret I
the legislation so as to produce the desired effect. This means that they fill in gaps, quite unashamedly,
without hesitation. They ask simply: what is the sensibie way of dealing with this situation so as to give |
effect to the presumed purpose of the legislation?” . |

It is proper to say, however, that the House of Lords on appeat from the Court of Appeal, reported at [1978] A.C.
141, made it clear that they did not share Lord Denning's enthusiasm for the schematic or teleological approach nor did
they.find any justification for incorporating it in the English legal system.

It seems to me that in construing EEC regulations I am bound to apply the canons of interpretation so clearly
adumbrated by Tudge Kutscher in his paper, and with regard to domestic legislation it does seem to me that similar
principles must be applicable af Ieast insofar as it concerns the application of commmmity regulations to this State.
Moreover, it does seem fo me that the teleological and schematic approach has for many years been adopted inthis
country - though not necessarily under that description - in the interpretation of the Constitution. The innumerable
occasions in which the preamble to the Constitution has been invoked and in particular the desire therein expressed "to
promote the common geod, with due observance of Prudence, Justice and Charity, so that the dignity .

[

iof23 QF/12/2008 14«



[E95() Lawilor v, Minister for Agriculture 376
1LR Murphyp J. H.C.

and freedom of the individusl may be assured, true social order atiained, the unity of our couniry restored and concord
established with other nations” in seeking to”fil] the gaps” in the Constitution is itselfan obvious example of the
teleological approach. Indeed in somewhat more mundane circumstances arising in the interpretation of the Family Home
Protection Act, 1976, in Nestor v. Murphy {1979) LR. 326, 329, Henchy J. expressly decided that the Court "must adopt
what has been called a schematic or teleological approach.™

If no national regulations had been made and if indeed art. 5, para. 3 of Commission Regulation (EEC) No. 1371/84
had not been incorporated in the regulations {or indeed was invalid as the plaintiff contends) the court would be faced
with the task of applying and interpreting the surviving superlevy regulations in accordance with the clearly established
intention of the Cormunity to curb milk produciion by penalising farmers in the Community who after the 2nd April, 1984,
produced milk where they had not done so in the base year or, if they had been in milk production in that year, exceeded
the quantities produced by them in that year. Tt was evident - particularly in those Member States where the bage year was
1981 - that changes in ownership of dairy lands would have taken place between the commencement of the base year and
the date on which the regulations became operative. This involves in one sense the interpretation of the progpective effect
of the regulations, The true question as I see it, is "to whom is the quota to be aliocated?” The farmer in, say, Germany
who defivered several thousand gallons of milk to his purchaser in 1981 but died in 19827 The dairy farmer who
subsequent to the base year sold the vast bulk of his holding at the full market price for dairy land and retained for himself
a residence and picasure grounds? What of the purchaser who buys the entire holding of the dairy farmer who had been in
milk production throughout the base year? Is the vendor to be aliocated a quota even theugh he possesses bo land at all and
the purchaser to be prevented from engaging in dairy production?

{t seems to me that the scheme and purpose of the regutations would force any court to the conclusion that what the
“ommunity intended was that quotas sheuld be allocated by reference to mi Ik production on given holdings throughout the
>ase year and that in the event of those holdings having changed hands or being subdivided between the base year and the

~ coming into operation of the superlevy regulations that the persens acquiring the holdings should acquire also quotas

appropriate o the amount and the nature of the lands acquired by them. I believe that this was inberent in the original
scheme and that para. 3 of art. 5 aforesaid (or more particularly the second part of that paragraph) was liitle more than an
gide memoire to the Member States reminding thern of the need to make provision fo cope with changes which have taken
place subsequent to the commencement of the base year. Obviously the statuiory repulations are better calculated than any
judgment by a court to provide the precise detail to which administrators are entified to have regard in administering a
scheme of such complexity and importance. Nevertheless, it seems to me that in substance what has been described as "the
retroactive effect” of article 5, para. 3 and the domestic milk levy regul ations of December, 1985, infroduced no new
concept. The
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S, That the Regulations, in any cvent, did conform with Article 40, section 3. They carefully and correctly
balanced the interests of atl the parties whose rights required to be considered and were in no sense arbitrary or
wmjust. |

6. That the immunity from constitutional scrutiny contained in Article 29, 5. 4, sub-s. 3 was not limited to
measures which required in afl their parts to be enacted but included all acts and measures which were consequent
upon membership of the European Communities and in general fulfitment of the obligations of such membership even
where the Staie had a discretion as to hew it would meet the general spirit of its obligations.

Per Murphy J. In construing European Communities regulations and the provisions of domestic legislation
implementing those regulations within the State, the court may adopt a teleological approach so as (o achieve and
implement the truc scheme and purpose of the measures.

Cases mentioned in this report—
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Plenary Sumimonrs.
The facts arc as set out in the judpment of Murphy ., post. By plevary

plainti ff sought:—

surnmons dated the 17th December, 1986, the .

(1) a declaration that the plaintiff was entitled to the reference quantities ("quotas") formerly assigned to him by
the first defendant within the meaning of divers milk super levy regulations;

(2) a declaration that the property comprised in an agreement for sale dated the 28th November, 1983, did not
comprise or include any milk quota or reference quantity in respect of the lands thereby sold;

(3) orders restraining the first defendant from communicating with Bailieborough or Dundalk and Drogheda
Dairies for the purposes of reducing the reference quantities assigned to the plaintiff;
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granting of the quotas was an action lying in the firure and it was essentially a matter of interpretation of the regulations as
to how one would identify the persons and in particutar the producers to whom such quotas should be allocated. I belicve
that the disputed regulations did little more than clarify the intentions of the Communify in this respect and provide
somewhat clearer - though by no means perfect - machinery to enable the desired result to be achicved.

In these circimsilances my conclusions may be summarised as follows:—

1. The superlevy regulations in no way attempt to abolish the right of private ownership or the peneral right to
transfer, bequeath or inherit property. They do delimit the exercise of certain rights of ownership but this delimitation is
clearly with a view (o reconciling the exercise of ownership rights with the exigencies of the cormmon good. The general
timitation or curbing on the right to enter inte or expand dairy production in all of the circumstances is not a limitation on
ownership rights such as calls for monetary compensation.

2. The interference with the property rights of dairy farmers in general and Mr. Lawlor, the plaintiff, in particular,
having conformed with Article 43 of the Constitution, does nof require to be examined by reference to Article 40, section
3. Furthermore if the matier did fall to be considered under that Article, I am quite satisfied that the careful balance which
was made between the rights of vendors and purchasers subsequent to the commencement of the base period and the
solution applied - that is to say the retrospective operation of the regulations - were in no sense umjust. They were neither
capricious nor arbitrary. They considered and weighed fairly and, in my view, correctly the interests of all the parties
whose rights were bound to be affected once it was accepted that there would be an overall Jimitation on milk production.

3. [fcontrary to the views already expressed the view was (o be taken that the domestic regulations offended the
provisions of Articles 40 or 43 of the Constitution, ] am satisfied that the apparent infringement would fall within the
exception provided by Article 29, s. 4, sub-s, 3 of the Constitution. Jt seems to me that the word "necessitated” in that
sub-gection could not be limited in its construction o laws, acts or measures all of which required in all of their parts to

_ e enacied, done or adopted by the obligations of membership of the Comnmmity. It seems to me that the word

-+ “necessitated” in this context must extend to and include acts or measures which are consequent upon membership of the

23

- Community and in general fulfilment of the obligations of such mermbership, and even wheve there may be a choice or

degree of discretion vested in the State as to the particular manner in which it would meet the general spirit of its
obligations of membership.

4. Tt was no part of the duty of the Minister as the competent authority or otherwise to allocate a milk quota as such
either to the plaintiff or to the purchaser/defendants. He did, however, have the duty to allocate quotas to the purchaser/co-
opératives and for the purposes of that task it was necessary for him in the circurnstances which had occurred to ascertain
the appropriate fraction of the milk quota to be transferred from the Bailieborough Co-operative Society to the Tir
Laighean Co-operative Society. That task invotved the carrying out of the
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excrcise which was in fact conducted by Mr. Mansfield and 1 am satisfied not only that the exercise was carried out
competently and fairly but { befieve that the particular decisions implicit in the final conclusion were correct and that
indeed the decision itself was as accurate as one could possibly hope to achieve.

5. Whilst it has been recognised by both parties that it is no part of the function of this court to determmine whether or
not any part of the EEC regulations were invalid it would be open to this court to refer the matter to the Court of Jusiice of
the European Communities under Article 177 of the Treaty of Rome if | considered that a decision of that cowrt was
necessary to enable me fo give my judgment to these proceedings. I do not consider such a reference to be necessary. For
the reasons atready adumbrated in the consideration of the principles of constifutional justice applicable to the superlevy
regulations as a whole, I am quite satisfied that from the outset, that is to say, the 2nd April, 1984, it was clear that the
quotas were 1o be land based and to be calculated by reference to activities whick occurred ia an earlier year. In those
circumstances it was and is in my view inevitable that some provisions would have to be made dealing with the changes
which had occurred between the commencement of the base year and the introduction of the regulations and it was also
clear that those regulations would either possess or appear to poessess a retroactive effect.

[n these circumnstances | would dismiss the plaintiff's claim.

Solicitors for the plaintiff: Branigan & Matthews,
Soticitor for the first defendant; Chief State Solicitor.
Solicitors for the second and third defendants: W, Fry & Sons.
Eanna Mulloy, B.L.

[19906] 1 LR 356
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PART IV
This part came DISCLOSURE OF INTERESTS TN SHARES
into operation on
I August 1991, CHAPTER 1
Share Dealings by Directors, Secretaries and their Families
gbligation of 53.—(1) Subject to the provisions of this section a person who,
1FECEOT O ‘ : : H
scorctary to nofify at the commencement of this section is a director or secretary of a

interests in shares company and is then intercsted in shares in, or debentures of, the

or debentures of  company or any other bedy corporate, being the company’s sub-

company. . . . .
sidiary or holding company or a subsidiary of the company’s
holding company or thereafter becomes a director or secretary of
a company and, at the time when he becomes a director or secre-
tary of a company, is so interested, shail notify the company in
writing—

{a) of the subsistence of his interests at that time, and

{b) of the number of shares of each class in, and the
amount of debentures of each class of, the company or
anry such other body corporate as aforesaid in which
each interest of his subsists at that time.

(2) A director or secretary of a company shall notify the com-
pany in writing of the occurrence, while he is a ditector or secre-
tary, of any of the following events and the date on which it
occurred~—-

{a) any event in consequence of whose occurrence he
becomes, or ceases (o be, interested in shares in, or
debentfures of, the company or any other body corpo-
rate, being the company’s subsidiary or holdisg com-
pany or a subsidiary of the company’s holding com-
pany;

(b) the entering into by him of a contract to sell any such
shares or dcben‘lurcs;

(c) the assignment by him of a right granted to him by the
company fo subscribe for shares in, or debentures of,
the company; and

(d) the graat to him by another body corporate, being the
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company’s subsidiary or holding company or a sub-
sidiary of the company’s holding company, of a right
to subscribe for shares in, or debentures of, that other
body corporate, the exercise of such a right granted to
him and the assignment by him of such z right so
granted;

stating the number or amount, and class, of shares or debentures
involved.

(3) The provisions of section 54 shail have effect for the inter-
pretation of, and otherwise in relation to, subsections (1) and (2).

(4) Section 56 shall have effect with respect to the periods
within which obligations imposed by subsections (1) avd (2} on
persons must be fulfilled by them.

(5) Section 57 shall have effect. with respect to certain circum-
stances in which obligations imposed by subsections (1) and (2)
are to be treated as not discharged.

(6) 1n the case of a person who is a director or secretary of a
company at the time when this section comes into operation sub-
section (2) shall not require the notification by him of the occur-
reace of an event before that time; and that subsection shall not
require the notification by a person of the occurrence of an event
whose occurrence comes to his knowledge after he has ceased to
be a director or secretary.

(7) A person who fails to fulfil, within the proper period, an
obligaticn to which he is subject by virtue of subsection (1) or
{2} shall be guiity of an offence.

(8} An obligation imposed by this section shall be treated as
not being fulfilled unless the notice by means of which it pur-
ports ta be fulfifled is expressed to be given in fulfilment of that
obligation.

{9) This section applies to shadow directors as to directors, but
the making of a notification by a person under this section shatl
not, in itself, be proof that the person making the notification is a
shadow director.

(10) Nothing in this section shall operate so as to impose an
obligation with respect to shares in a body corporate which is the
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|
wholly owned subsidiary of another body corporate; and for this
purpose a body corporate shall be deemed fo be the wholly
owned subsidiary of another if it has no members but that other {
and that other’s wholly owned subsidiaries and its or their nomi-
nees.

(11) This section and sections 54, 56, 57 and 59 shall have |
effect in place of section 190 of the Principal Act and of so much
of section 193 of that Act as relates to section 190, and that sec-
tion and so much of seciion 193 as relates thereto shall, accord-
ingly, cease to have effect.

Nature of an 54,—1) The provisions of this section shail apply in determin-
Interest within ing for the purposes of section 53 whether a person has an inter-
section 53. .

est in shares or debenfures.

(2) Any reference to an interest ia shares or debentures shall be ﬂ
read as including a reference fo any interest of any kind whatso- |
ever in shares or debentures; and accordingly there shail be disre- i
garded any restraints or restrictions fo which the exercise of any
right aitached to the interest s or may be subject.

(3) Where any property is held on trust and any interest in 5
shares or debentures is comprised in that properly, any beneficia- i
ry of that trust who, apart from this subsection, does not have an :
interest in the sharcs or debentures shall be taken to have such an
interest; but this subsection is without prejudice to the following
provisions of this section.

(4) A person shell be taken to have an interest in shares or
debentures if— ' '

fa) he enters into a contract for their purchase by him
{whether for cash or other consideration); or

{b) not being the registered holder, he is entitled to exer-
cise any right conferred by the holding of those shares
or debentures or is eatitled to control the exercise of
any such right,

(5) A person shall be taken to be interested in shares or deben-
tures if a body corporate is interested in them and--

(a} that body corporate or its directors are accustomed to
act in accordance with his directions or instructions; or
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(b) he is entitled to exercise or conirol the exercise of one-
third or more of the voting power at general meetings
of that body corporate.

(6) Where a person is entitled [o exercise or control the exer-
cise of one-third or more of the voling power at general meetings
of a body corporate and that body corporate is entitled to-exer-
cise or control the exercise of any of the voting power at general
meetings of another body corporate (the “relevant voting
power™), then, for the purposes of subsection (3) (b}, the relevant
voting power shall be taken to e exercisable by that person.

(7) A person shall be taken to have an interest in shares or
debentures if, otherwise than by virtue of having an interest
under a frust—

(a) he has a right to call for delivery of the shares or
debentures to himself or to his order; or

(b} he has a right to acquire an interest in shares or deben-
tures or is under an obligation to take an interest in
shares or debentures; .

whether in any case the right or obligation is conditional or abso-
lute.

(8} For the purposes of subsection (4} (b) a person shall be
taken to be entitled to exercise or control the exercise of any
right conferred by the holding of shares or debentures if he has a
right {(whether subject to conditions or not) the exercise of which
would make him so entitled or is under an obligation (whether so
subject or not) the fulfilment of which would make him so enti-
tled.

(9} A person shall not by virtue of subsection (4) (b) be taken
to be interested in any shares or debentures by reason only that
he has been appointed a proxy to vote at a specified meeting of a
company or of any class of its members and at any adjournment
of that meeting or has been appointed by a body corporate to act
as its representative at any meeting of a company or of any class
of its members.

(10) Without prejudice to subsection (2}, rights or obligations
to subscribe for any shares or debentures shall not be taken for
the purposes of subsection (7) 10 be rights to acquire, or obliga-
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t_ions fo take, any interest in shares or debentures.

(11} Where persons have a joing interest each of them shall be
deemed 1o have that interest.

(12) It is immaterial tha¢ shares or debentures in which a per-
son has an interest are unidentifiable,

(13) Delivery to a person’s order of shares or debentures in ful-
filment of a contract for the purchase thereof by him or in satis-
faction of a right of his to call for delivery thereof, or failure to
deliver shares or debentures in accordance with the terms of such
a contract or on which such a right falls to be satisfied, shall be
deemed io constitite an event in conseguence of the eceurrence
of which he ceases to be interested in them, and so shall the lapse
of a person’s right to call for delivery of shares or debentures.

55.—(1) The following interests shall be disregarded for the
purposes of section 54 and sections 56 to 56—

{a) where property is held on frust and an interest in shares
or debentures is comprised in that property, an interest
in reversion or remainder or of a bare trustee and any
discretionary interest;

{b) an interest of a person subsisting by virtue of—
(i} his holding units in—

(I) aregistered unit trust scheme within the mean-
ing of section 3 of the Unit Trusts Act, 1972;

{II} a unit trust to which section 31 of the Capital
Gains Tax Act, 1975, as amended by section
34 of the Finance Act, 1977 relates;

(1) an undertaking for collective investment in
transferable securities, within the meaning of
the Evuropean Communities (Undertakings for
Coliective Investment in Transferable
Securities) Regulations, 1989 (S.1. No. 78 of
1989);

(ii) a scheme made under section 46 of the Charitics
Act, 1961;
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{c) an interest for the life of himself or another of a person
under a seitlement in the case of which the property
comprised in the settlement consists of or includes
shares or debentures, and the conditions mentioned in
subsection (3) arc safisfied;

{d) an interest in shares or debentures held by a membor
of a recopnised stock exchange ¢arrying on business
as a stock broker which is held by way of security
only for the purposes of a transaction entered into by
the person or body concerned in the ordinary cousse of
business of such person or body;

(e} such interests, or interests of such a class, as may be
prescribed for the purposes of this paragraph by regu-
lations made by the Minister.

(2) A person shall not by virtue of section 54 (4} (b) be taken
to be interested in shares or debentures by reason only that he
has been appointed a proxy to vote af a specified meeting of a
company or of any class of its members and at any adjournment
of that meeting, or has been appointed by a bady corporate to act
as its representative at any meeting of a company or of any class
of its members. :

(3) The conditions referred to in subsection (1) (c) are, in rela-
tion fo a settlement—

{a) that if is trrevocable, and

(h) that the settior (within the meaning of section 96 of the
Incorne Tax Act, 1967) has no interest in any income
arising under, or property comprised in, the settiement.

56.—(1) An obligation imposed on a person by section 33 {I)
to notify an interest must, if he knows of the existence of the
interest on the relevant day (that is to say, in a case in which he
is a director or secretary at the beginning of the day en which
that section comes into operation, the last previous day, and, in a
case in which he thereafter becomes a director or secretary, the
day on which he becomes it), be fulfilled before the expiration of
the period of five days beginning with the day next following the
relevant day; otherwise it must be fulfilled before the expiration
of the pericd of five days beginning with the day next following
that on which the existence of the interest comes to his knowl-
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edge.

(2) An obligation imposed on a person by sectrion 53 (2) to
notify the occurrence of an event must, if at the time at which the
event occurs he knows of its occurrence, be fulfilled before the
expiration of the period of five days beginning with the day next
following that on which it occurs; otherwise, it must be fulfilled
before the expiration of the peried of five days beginning with
the day nexi following that on which the occurrence of the event
comes {0 his knowledge.

57.—(1) Where an event of whose occurrence a director or
secretary is, by virtue of section 53 (2) (a), under obligation to
notify a company consists of his entering into a contract for the
purchase by him of shares or debentures, the obligation shall be
taken not to be discharged in the absence of inclusion in the
notice of a statement of the price to be paid by him under the con-
fract, and an obligation imposed on a director or secretary by
virtue of section 53 (2) (b) shall be taken not to be discharged in
the absence of inclusien in the notice of the price to be received
by him under the confract.

(2) An obligation imposed on a director or secretary by virtue
of section 53 (2) () to notify a company shall be taken not to be
discharged in the absence of inclusion in the notice of a statement
of the consideration for the assignment (or, if it be the case that
there is no consideration, that fact), and where an event of whose
occurrence a director is, by virtue of section 53 (2) (d}, under
obligation to notify a company consists in his assigning a right,
the obligation shall be taken not te be discharged in the absence
of inclusion in the notice of a similar statement.

{3) Where an event of whose occurrence a director or secretary
is, by virtue of section 53 (2) (4}, under cbligation to notify a
company consists in the grant to him of a right to subscribe for
shares or debentures, the obligation shall not be taken to be dis-
charged in the absence of inclusion in the notice of a sfatement
of—

(a) the date on which the right was granted,

(b} the period during which or time at which the right is
exercisable,

(c) the consideration for the grant {or, if it be the case that
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there is no consideration, that fact), and
{d) the price to be paid for the shares or debentures.

(4) Where an event of whose occurrence a director or secre-
tary is, by virtue of section 53 (2} (d), under obligation to notify
a company consists in the exercise of a right granted fo him to
subscribe for shares or debentures, the obligation shall be taken
not to be discharged in the absence of inclusion in the potice of a
statement of-—

{a) the number of shares or amount of debentures in
respect of which the right was exercised, and

(&) if it be the case that they were registered in his name,
that fact, and, if not, the name or names of the person
or persons in whose name or names they were regis-
tered,

sogether (if they were registered in the names of two persons or
more) with the number or amount thereof registered in the name
of each of them.

{5) For the purposes of this section any reference, however
expressed, to any price paid, given or received in respect of any
interest in shares or debentures shall be construed as including a
reference to any consideration other than money given or
received in respect of any such inferest.

58.—(1) Where a perscn authorises any other person (“the
agent™) to acguire or dispose of, on his behalf, interests in shares
in, or debentures of, a company, he shall secure that the agent
notifies him imrmediately of acquisitions or disposals of interests
in such shares or debentures effected by the agent which will or
may give rise to any obligation on his part to make a notification
under this Chapter with respect to his interest in those shares or
debentures.

(2) An obligation to make any notification imposed on any
person by this Chapter shall be treated as not being fuifilled
uniess the notice by means of which it purports to be fulfilled
identifies him and gives his address.

(3) Where a person fails to fulfil, within the proper period, an
obligation to which he is subject by virtue of section 53, no right
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or interest of any kind whatsoever in respect of the shares or
debentures concerned shall be enforceable by him, whether
directly or indirectly, by action or legal proceeding,

{4) Where any right or interest is restricted under subsection
{3), any person in default under that subsection or any other per-
son affected by such restriction may apply to the court for relief
against a disability imposed by or arising out of subsection (3)
and the court on being satisfied that the default was accidental, or
due to madvertence, or some other sufficient cause, or that on
other grounds it is just and equitable to grant relief, may grant
such relief either generally, or as respects any particular night or
interest on such terms and conditions as it sees fit.

(3) Where an applicant for relief under subsection (4) is a per-
son referred to in subsection (3), the court may not grant such
relief if it appears that the default has arisen as a result of any
deliberate act or omission on the part of the applicant.

{6) Subsection (3) shalt not apply to an obligation relating fo a
person ceasing to be interested in shares in, or debentures of, a
company.

(7) A persen who fails without reasonable excuse fo .comply
with subsection (1} shall be guilty of an offence.

59,—(1) Every company shall keep a register for the purpoeses
of section 53.

(2) Whenever the coimpany receives information from a direc-
tor of secretary in consequence of the fulfilment of an obligation
imposed onr him by that section, the company shall enter in the
register, against the name of that person, that information and the
date of the entry.

{3) Bvery company shall, whenever it grants to a director or
secretary a eight to subscribe for shares in, or debentures of, the
company, enter in the register against his name—

{a) the date on which the right is granted,

(b} the period during which or time at which it is exercis-
able,

{¢) the consideration for the grant (or, if it be the case that
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there is no consideration, that fact}, and

{d) the description of shares or debentures involved and
the number or amount thereof, and the price to be paid
therefor.

(4) Whenever such a right as is mentioned in subsection (3) is
exercised by a diredior or secretary, the company shall enter in
the said register against his name that fact (identifying the right),
the number or ameount of shares or debentures in respect of
which it is exercised and, if it be the case that they were regis-
tered in his name, that fact, and, i not, the name or names of the
person or persons in whose name or names they were registered,
together (if they were registered in the names of two persons or
more) with the number or amount thereof registered in the name
of each of them.

(5) This section applies to shadow directors as to directors.

60.—(1) The register to be kept under section 59 shall be so
made up that the entries therein against the several names
inscribed therein appear in chronological order.

(2} An obligation imposed by section 52 {2) to (4} shall be ful-
filled before the expiration of the period of 3 days beginning
with the day next following that on which it arises.

(3) The nature and extent of an interest recorded in the said
register of a direcior or secretary in any shares or debentures
shall, if he so requires, be recorded in the said segister.

(4) The company shall not, by virtue of anything done for the
purpeses of this section, be affected with notice of, or put upon
inquiry as to, the rights of any person in relation to any shares or
debentures.

(5) The said register shall—

(a) if the company’s register of members is kept at its reg-
istered office, be kept there;

(b} if the company’s register of members is not so kept, be
kept at the company’s registered office or at the place
where its register of members is kept;

and shall during business hours {(subject to such reasonable
resirictions as the company in general meeiing may impose, so
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that not less than two hours in each day be allowed for inspec-
tion) be open to the inspection of any member of the company
without charge and of any other person on payment of 30p or
such less sum as the company may prescribe for each inspection.

{6) The company shall send notice to the registrar of compa-
pies of the place where the said register is kept and of any change
in that place, save in a case in which it has af all times been kept
at its registered office,

{7) Unless the said register is in such a form as to constitute in
itself an index, the company shall keep an index of the names
entered therein which shall—

(a) in respect of each name, contain a sufficient indication
to enable the information inscribed against it to be
readily found; and

(b} be kept at the same place as the said register;

and the company shall, within 14 days after the date on which a
name is enlered in the said register, make any necessary alter-
ation in the index.

{8) Any member of the company or other person may require a
copy of the said register, or of any part thereof, on payment 6f
15p or such less sum as the company may prescribe, for every
hundred words or fractional part thereof required to be copied.

'The company shall canse any copy so required by any person
0 be sent te that person within the period of 10 days beginning
with the day next following that on which the requirement is
received by the company.

(%) The said register shall also be and remain epen and accessi-
ble to any persen attending the company’s annual general meet-
ing at least one quarter hour before the appointed time for the
commencement of the meeting and during the continnance of the
meeting,.

{10} ¥ default is made in compliance with subsection (9), the
company and every officer of the company who is in default shall
be guilty of an offence and shall be liable to a fine not exceeding
£1,000; and if default is made for 14 days in complying with sub-
section (6) the company and every officer of the company who is
in default shall be liable to a fine not exceeding £1,000; and if
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default is made in complying with section 59 or with subsection
(1), (2) or {7) of this section or if an inspection required under
this section is refused or any copy required thereunder is not sent
within the. proper peried the company and every officer of the
company who is in defauit shall be liable to a fine not cxceeding
£1,000.

“(11¥ In the case of a refusal of an ingpection required under
this section of the said register, the court may by order compel an
immediate inspection thereof; and in the case of a failure to send
within the proper period a copy required under this section, the
court may by order direct that the copy required shall be sent to
the persen requiring it.

61.—(1) A company may remove an entry against a person’s
name from the register of inferests in shares and debentures kept
under section 59 if more than 6 years has elapsed since the date
of the entry being made, and either—

(a) that entry recorded the fact that the person in question
has ceased to have an interest notifiable under this
Chapter in shares in, or debentures of, the company, or

{b) it has been superseded by a later entry made under the
said section 59 against the same person’s name;

and in a case within paragraph (a) the company may also
remove that person's name from the register,

(2) Where a name is removed from a company’s register of
interesfs in shares or debentures in pursuance of subsection (1),
the company shall within 14 days of the date of that remaoval
make any necessary alterations in any associated index.

(3) If default is made in complying with subsection (2), the
company and every officer of it who is in default shall be guiity
of an offence and liable to a fine.

62.—-(1 ) Entries in a company’s register of interests in shares
and debentures under this Chapter shall not be deleted except in
accordance with section 61.

(2) If an entry is deleted from a company’s register of interests

in shares in contravention of subsectior (1), the company shall
restore that enfry to the register as soon as is reascnable and
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practicable.

(3) If default is made in complying with subseciion (1)} or (2},
the company and every officer of it who is in default shall be
guilty of an offence and liable 1o a fine.

63.—(1} Subject to subsection (2), the directors’ report or the
notes to the company’s accounts in respect of a financial year
shall, as respects each person who, at the end of that year, was a
director of the company, state—

(a) whether or not he was, at the end of that year, interest-
ed in shares in, or debentures of, the company or any
other body corporate being the company’s subsidiary
or holding company or a subsidiary of the company’s
holding company;

(b} if he was so interested—

(i) the mumber and amount of shares in, and deben-
tures of, each body (specifying it) in which he was
then interested,

(i1} whether or not he was, at the beginning of that year
(or, if he was not then a director, when he hecame
a director), interested in shares in, or debentures of,
the company or any other such body corporate,
and,

(i) if he was, the number and amount of shares in, and
debentures of, each body (specifying it} in which
he was inlerested at the beginning of that year or,
as the case may be, when he became a director.

{2) The reference in subsection (1) to the directors’ report and
the notes to the company’s accounts are references to the report
and nofes respectively which are required by virtue of the
Companies (Amendment) Act, 1986 to be annexed to the Annual
Return and where a company does not annex the report of the
directors, as permitted by section 10 (2) of the aforementioned
Act, the information required in subsection (1} shall be contained
in the noles to the company's accounis.

{3y The references in subsection (1) to the time when a person
became a director shall, in the case of a person who became a
director on more than one occasion, be construed as referring to
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the time when he first became a director.

(4) For the purposes of this section “the directors® report”
means the report by the directors of a company which, by section
158 (1} of the Principal Act, is required 1o be attached to every
balance sheet of the company.

(5) The information required by subsection (1) to be given in
respect of the directors of the company shall also be given in
respect of the person who was the secretary of the company at
the end of the financial year concerned.

64.—(1) For the purposes of section 53—

(a) an interest of the spouse of a director or secretary of a
company {not being himself or herself a director or
secretary thereof) in shares or debentures shall be
treated as being the director’s or secretary’s interest,
and

(b) the same applies to an interest of a minor child of a
director or secretary of a company (not being himself
or herself a director or secretary thereof) in shares or
debentures.

(2) For those purposes—

{a) a contract, assignment or right of subscription entered
into, exercised or made by, or grant made to, the
spouse of a director or secretary of a company (not
being himself or herself a director or secretary thereof}
shall be treated as having been entered into, exercised
or made by, or, as the case may be, as having been
made to, the director or secretary, and

(b) the same applies to a contract, assignment or right of
subscription entered into, exercised or made by, or
grant made to, a minor child of a director or secretary
of a company {(net being himself or herself a director
or secretary thereof),

(3} A director or secretary of a company shall be under obliga-
tion to netify the company in writing of the occurrence, while he
or she is director or sccretary, of either of the following events,
narnely—
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(a) the grant to his or her spouse or minor child by the
company, of a right to subscribe for shares in, or
debentures of, the company; and

(b) the exercise by the spouse or minor child of such a
right as aforesaid granted by the company to the
spouse or child.

{4) In a notice given to the company under subsection (3) there
shall be stated—

(a) in the case of the grant of a right, the like information
as is required by section 53 to be stated by the director
or secretary on the grant to him by anether body corpo-
rate of a right to subscribe for shares in, or debentures
of, that other body corporate, and

(b) in the case of the exercise of a right, the like informa-
tion as is required by that section to be stated by the
director or secretary on the exercise of a right granted
to him by another body corporate to subscribe for
shares in, or debentures of, that other body corporate.

(5) An obligation imposed by subsection (3) en a director or
secretary must be fulfilled by him before the expiration of the
period of 5 days beginning with the day next following that on
which the occurrence of the event that gives rise to it comes to
his knowledge.

{6) A person who fails to fulfil, within the proper period, an
obligation to which he is subject under subsection (3) shall be
guilty of an offence.

{7) The provisions set out in sections 54 and 55 shall have
effect for the interpretation of, and otherwise in relation to, sub-
sections (1} and (2), and subsections (8) and (9} of section 53
shall, with any requisite modification, have effect for the purpos-
es of this section as they have effect for the purposes of that sec-
tion.

{8) For the purposcs‘ of section 59 an obligation imposed on a
director or secretary by this section shall be treated as if imposed
by section 53.

65.—{(1) Whenever a company in the case of whose shares or
debentures dealing facilities are provided by a recognised stock
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exchange is notified of any matter by a director or secretary in
consequence of the fulfilment of an obligation imposed on him
by section 53 or 64, and that matter relates to shares or deben-
fures for which such dealing facilities are provided, the company
shall be under an obligation fo notify that stock exchange of that
matter; and the stock exchange may publish, in such manner as it
may determine, any information received by it under this subsec-
tion.

{2} An obligation imposed by subsection (1) must be fulfilled
before the end of the day next foliowing that on which it arises.

(3) It default is made in complying with this section, the com-
pany and every officer of the company who is in default shall be
guilty of an offence.

66,—(1} If it appears to the Minister that there are circum-
stances suggesting that contraventions may have occurred, in
relation to shares in, or debentures of, a compaay, of section 30,
53 or 64 (3) to (5) he may appoint one or more competent
inspectars to carry out such investigations as are requisite to
establish whether or not contraventions have occurred as afore-
said and to report the result of their investigations to the
Minister.

(2) The appointment under this section of an inspector may
limit the period to which his investigation is fo extend or confine
it to shares or debentures of a particular class or both.

{3) For the purposes of any investigation under this section,
section 10 shall apply—

(a) with the substitution, for references to any other body
corporate whose affairs are investigated by virtue of
section 9, of a reference to any other body corporate
which is, or has at any relevant time been, the compa-
ny’s subsidiary or holding company, and

(B) with the necessary modification of the reference, in
section 10 {5}, to the affairs of the company or other
body corporate, so, however, that it shall apply to
members of a recognised stock exchange who are indi-
viduzals and te officers {past as well as present) of
members of such an exchange who are bodies corpo-
rate as it applies {0 officers of the company or of the
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other body corporate.

{4) The inspectors may, and, if so directed by the Minister,
shall, make interim reports to the Minister, and, on the conclusion
of the investigation, shall make a final report to the Minister.

(5) Any such report shatl be written or printed, as the Minister
may direct, and the Minister may cause it to be published.

{6) Sections 9, 16 to 18, 22, 23 (1) and 23 (3} shall, with any
necessary modifications, apply for the purposes of this section.

{7} The expenses of an investigation under this section shall be
defrayed by the Minister.

(8} Where a person is convicted of an offence on a prosecution
instituted as a result of the investigation the High Court may, on
the application of the Minister, order that person to pay the said
expenses to such extent as the court may direct.

CHAPTER 2
Individual and Group Acguisitions
67.—(1) Where a person either—

{a} to his knowledge acquires an interest in shares com-
prised in a public limited company’s relevant share
capital, or ceases to be interested in shares so com-
prised (whether or not retaining an inferest in other
shares so comprised), or

() becomes aware that he has adquired an interest in
shares so comprised or that be has ceased to be inter-
ested in shares so comprised in which he was previous-
ly interested,

then, subject to the provisions of sections 68 to 79, he shall be
under an obligation {(“the obligation of disclosure™} to make noti-
fication to the company of the interests which he has, or had, in
its shares.

(2) In relation (o a public limited company, “relevant share
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Tying rights to vole in all circumstances at general meetings of

the company and it js hereby declared for the avoidance of doubt

|
capital” means the company’s issued share capital of a class car-
that—

(a) where a company’s relevant share capital is divided
into different classes of shares, referenves in thig |
Chapter to a percentage of the nominal value of its rel-
evant share capital are to a percentage of the nominal |
value of the issued shares comprised in each of the |
classes taken separately, and

(b} the temporary suspension of voting rights in respect of
shares comprised in issued share capital of a company
of any such class docs not affect the application of this
Chapter in relation to interests in those or any other
shares comprised in that class, '

(3} Where, otherwise than in circumstances within subsection
{i}, a person—

(a) is aware at the fime when it occurs of any change of
circumstances affecting facts relevant to the applica-
tion of the next following section to an existing inier-
est of his in shares comprised in a company’s share
capital of any description, or

(b) otherwise becomes aware of any such facts (whether
or not arising from any such change of circumstances),

then, subject to the provisions of sections 68 to 79, he shali be
under the obligation of disclosure.

{4) The acquisition by any person of an interest in shares or
debentures of a company registered in the State shall be deemed
to be a consent by that person to the disclosure by him, his
agents or intermediaries of any information required to be dis-
closed in relation to shares or debentures by the Companies Acts,

68.—{1) For the purposes of the obligation of disclosure, the Interests to be
interests o be taken into account are those in relevant share capi- disclosed.
tal of the company concerned,

{2) A person has a notifiable interest at any time when he is
interested in shares comprised in that share capital of an aggre-
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gate nominal value equal to or more than the percentage of the
nominal value of that share capital which is for the time being the

notifiable percentage.

(3) All facts relevant to determining whether a person has a
notifiable interest at any time {or the percentage level of his inter-
est) are taken to be what he knows the facts to be at that fime.

(4) The obligation of disclosure arises under section 67 (1) or
{3) where the person has a notifial\)ic interest immediately after
the relevant time, but did #bt h@g such an interest immediately

before that time.

(5) The obligation also arises under section 67 (1) where—

(a} the person had 2 notifiable interest immediately before
the relevant time, but does not have such an interest

immediately after it, or

(b) he had a notifiable interest immediately before that
time, and has such an interest immediately after it, but
the percentage levels of his jnterest immediately before
and immediately after that time are not the same.

(6) For the purposes of this section, “the relevant time”
means—

{a) in a case within section 67 (1) (a) or (3} (a}, the time of
the event or change of circumstances there mentioned,

and

{(b) in a case within section 67 (1) (b) ot (3} (b), the time at
which the person became aware of the facts in ques-

flon.

69.—(1) Subject to the qualiﬁcation mentioned below, “per-
centage level”, in section 68 (5) (b), means the percentage figure
found by expressing the aggregate pominal value of all the shares
comprised in the share capital concern d in which the person is
interested immediately before or {as the case may be) immediate-
ly after the reievant time as a percentage of the nominal valne of
that share capital and rounding that figure down, if it is not a

whole number, to the next whole number.
(2) Where the nominal value of the share capifal is greater
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immediately after the relevant time than it was immediately
before, the percentage level of the person’s inferest immediately
before (as well as immediately after) that time is determined by
reference to the larger amount.

70.—(1) The reference in section 68 {2) to the notifiable per-
centage is to 5 per cent, or such other percentage as may be pre-
scribed by the Minister under this section.

{2) The Minister may prescribe the percentage to apply in
determining whether a person’s inferest in a company’s shares is
notifiable under secfion 67; and different percentages may be

prescribed in relation to companies of different classes or
descriptions.

(3} Where in consequence of a reduction preseribed under this
section in the percentage made by such order a person’s interest
in a company’s shares becomes notifiable, he shall then come
under the obligation of disclosure in respect of it; and the obliga-
tion mast be performed within the period of 10 days next follow-
ing the day on which it arjses.

7E—(1) Subject to section 70 {3} a person’s obligation to
make a notification under section 67 must be performed within
the period of 5 days next following the day on which the obliga-
tion arises; and the notification must be in writing: to the compa-
ny.

(2) The notification must specify the share capital to which it
telates, and muost also—

(a) state the number of shares comprised in that share cap-
ita] in which the person making the notification knows
he was interested immediately after the time when the
obligation arose, or

(&) in a case where the person no longer has a notifiable
interest in shares comprised in that share capital, state
that he no longer has that interest,

{3) A notification with respect to a person’s interest in a com-
pany’s relevant share capital (other than one stating that he no
longer has a notifiable inferest in shares comprised in that share
capital} shall include particulars of—

759

The notifiable
percentage.

Particulars to be
contained in
notification,




i

[1990.} Companies Act, 1990 [No. 33.]

(a) the identity of each registered holder of shares to
which the notification relates, and

(b) the number of those shares held by each such regis-
tered holder,

so far as known {o the person making the notification at the date
when the notification is made.

(4) A person who has an inferest in shares comprised in a com-
pany’s relevant share capital, ¢hat interest being notifiable, is
under obligation to notify the company in writing—

(a) of any particulars in relation to those shares which are
specified in subsection { 3}, and

{b) of any change in those particulars,

of which in either case he becomes aware at any fime after any
interest notification date apd before the first occasion following
that date on which he comes under any further obligation of dis-
closure with Tespect to his intercest in shares comprised in that

share capital.

An obligation arising under this section must be performed
within the period of 5 days next following the day on which it

arises.

(5) The reference in subsection (4) to an interest notification
date, in relation to a person’s inferest in shaves comprised in a
public limited company’s relevant share capital, is to either of the

following—

(a} the date of any notification made by him with respect
io his interest under this Part, and

(b) where be has failed to make a notification, the date on

which the period allowed for making it came o an end.

(6) A person who at any time has an interest in shares which is

notifiable is to be regarded under subsection ( 4) as confinuing 10

have a notifiable interest in them unless and until he comes under

obligation to make a notification stating that he no longer has
such an interest in those shares.
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72.-—(1) For the purposes of sections 67 to 71 a person is
taken to be interested in any shares in which his spouse or any
minor child of his is interested.

(2) For those purposes, a person is taken to be interested in
shares if a body corporate is interested in them and-—

{a} that body or its directors are accustomed to act in
acce Jance with his directions or instructions, or

(b} he is entiiled to exercise or control the exercise of one-
third or more of the voting power at general meetings
of that body corporate.

(3) Where a person is entitled to exercise or control the exer-
cise of one-third or more of the voling power at general meetings
of a body corporate and that body corporate is entitled to exer-
cise or control the exercise of any of the voting power at general
meetings of another body corporate (“the effective voting
power”) then, for the purposes of subsection (2) (b}, the effective
voting power is taken as exercisable by that person.

(4) For the purposes of subsections (2) and {3) a person is enti-
tled to exercise or control the exercise of voting power if—

{a} he has a right {whether subject to conditions or nof)
the exercise of which would make him so entitled, or

(b} he is under an obligation (whether or not so subject)
the fulfilment of which would make him so entitled.

73—{(1) Subject to the following provisions of this section an
agreement between two or more persons which includes provi-
sion for the acquisition by any one or more of the parties to the
agreement of interests in shares comprised in relevant share capi-
tal of a particular public limited company {“the target company”)
is an agreement to which this section applies if—

{a} it also inciudes provisions imposing obligations or
restrictions on any one or more of the parties to the
agreement with respect to their use, retention or dis-
posal of interests in that company’s shares acquired in
pursuance of the agreement {whether or not together
with any other interests of theirs in that company’s
shares to which the agreement relates); and
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(k) any interest in the company's shares is in fact acquired
by any of the parties in pursuance of the agreement;

and in relation to such an agreement references in this section,
and in sections 74 and 75, to the targst company are to the com-
pany which is the target company for that agreement in accor-
dance with this section,

{2) The reference in subsection (1) (a) to the use of interests in
shares in the target company is fo the exercise of any rights or of
any controi or influence arising from those interests {including
the right to enter into any agreement for the exercise, or for con-
trol of the exercise, of any of those rights by another person).

(3) Once any interest in shares in the target company has been
acquired in pursuance of such an agreement as is mentioned
above, this section continues to apply to that agreement irrespec-
tive of-

{a) whether or not any further acquisitions of inferests in
the company’s shares take place in pursuance of the
agreement, and

(h) ahy change in the persons who are for the time being
parties to it, and

{c) any variation of the agreement,

so fong as the agreement continues to include provisions of any
description mentioned in subsection (1) (a).

References in this subsection fo the agreement include any
agreement having effect (whether directly or indirectly) in substi-
tution for the original agreement,

(4) In this section, and alsc in references elsewhere in this Part
to an agreement to which this section applies, “agrecment”
includes any agreement or armangement; and references in this
section to provisions of an agreement—

{a) accordingly include undertakings, expectations or
understandings operative under any arrangement, and

{b) (without prejudice to the above) also include any pro-
visions, whether express or implied and whether abso-
tute or not.
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(5) This section does not apply to an agreement which is not
legally binding unless it invoives mufnality in the undertakings,
expectations or understandings of the parties to it; nor does the
section apply to an agrecment to uaderwrite or sub-underwrite
any offer of shares in a company, provided the agreement is con-
fined to that purpose and any matters incidental to it,

74.—(1) In the case of an agreement to which section 73
applies, each party to the agreement shall be taken (for purposes
of the obligation of disclosure) to be interested in all shares in
the target company in which any other party to it is interested
apart from the agreement (whether or not the interest of the other
party in gquestion was acquired, or includes any interest which
was acquired, in pursuance of the agreement).

(2) For those purposes, and also for those of section 75, an
interest of a party to such an agreement in shares in the target
comparny is an interest apart from the agreement if he is interesi-
ed in those shares otherwise than by virtue of the application of
section 73 and this section in relation to the agreement.

(3} Accordingly, any such interest of the person (apart from
the agreement) includes for those purposes any interest treated as
his under section 72 or by the application of section 73 and this
section in relation to any other agreement with respect fo shares
in the target company to which he is a party.

(4) A notification with respect to his interest in shares in the
target company made to that company under this Part by a per-
son who is for the time being a party to an agreement to which
section 73 applies shall—

{a) state that the person making the notification is a party
to such an agreement,

(&) include the names and (so far as known to him) the
addresses of the other parties to the agreement, identi-
fying them as such, and

{c} state whether or not any of the shares to which the
notification relates are shares in which he is interested
by virtue of section 73 and this section and, if so, the
number of those shares.

(§) Where a person makes a notification to a company under
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this Part in consequence of ceasing to be interested in any shares
of that company by virtue of the fact that he or anty other person
has ceased to be a party to an agreement to which section 73
applies, the notification shall include a statement that he or that
other person has ceased to be a party to the agreement (as the
case may require) and also (in the latter case) the name and (if
known to him) the address of that other.

75.—(1) A person who is a party to an agreement to which
section 73 applies shall be subject to the requirements of this sec-
tion at any time when—

(a) the target company is a public lienited company, and he
knows it to be so, and

(b} the shares in that company to which the agreement
relates consist of or include shares comprised in rele-
vant share capital of the company, and he knows that
to be the case, and

()} he knows the facts which make the agreement one to
which section 73 applies.

(2) Such a person shall be under obligation to nolify every
other party to the agreement, in writing, of the relevant particu-
lars of his interest (if any) apart from the agreement in shares
comprised in relevant share capital of the target company—

{a} on his first becoming subject to the requirements of
this section, and

(b} on each occurrence after that time while he is s@ill sub-
ject to those requirements of any event or circum-
stances within section 67 (1} (as it applies to his case
otherwise than by reference to interests treated as his
under section 74 as applying to that agreement}.

(3) The relevant particulars to be notified under subsection (2}
are~— s

{a) the number of shares {if any) comiprised in the target
company’s relevant share capital in which the person
giving the notice would be required to siate his interest
if he were under the obligdtion of disclosure with
respect to that interest (apart from the agreement)
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immediately after the time when the obligation to give
notice under subsection (2) arose, and

(b} the relevant particulars with respect to the registered
. ownership of those shares, so far as known to him at
the date of the notice.

E4) A person who is for the time being subject to the require-
ments of this section shall be under obligation to notify every
other party to the agreement, in writing—

(a) of any relevant particulars with respect to the regis-
tered ownership of any shares comprised in relevant
share capital of the target company in which he is
interested apart from the agreement, and

{b) of any change in those particulars,

of which in cither case he becomes aware at any time after any
interest notification date and before the first occasion following
that date on which he becomes subject to any further obligation
to give notice under subsection (2} with respect o his interest in
shares comprised in that share capital.

(5) The reference in subsection (4) to an interest notification
date, in relation 1o a person’s interest in shares comprised in the
target company’s relevant share capital, is to either of the follow-
ing—

{a) the date of any notice given by him with respect to his
interest under subsection (2), and

(b) where he has failed to give that notice, the date on
which the period ailowed by this section for giving the
notice came to an end.

{6) A person who is a party to an agreement to which section
73 applies shall be under an cobligation to notify each other party
to the agreement, in writing, of his current address—

(a} on his first becoming subject to the requirements of
this section, and

¢{b) on any change in his address occurring after that time
and while he is still subject to those requirements.
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{7y A reference to the relevant particulars with respect to the
registered ownership of shares is to such particuiars in relation to
those shares as are mentioned in section 71 (3) (a) or (b).

(8) A person's obligation to give any notice required by this
section to any other persen must be performed within the peried
of 5 days next following the day on which that obligation arose.

Tnterests in shares 76.-—(1) Where section 67 or 68 refers to a person acquiring an

by attribution. interest in shares or ceasing to be inferested in shares, that refer-
ence in certain cases includes his becoming or ceasing to be inter-
ested in those shares by virtue of another person’s interest.

(2) This section applies where he becomes or ceases to be
interested by virtue of section 72 or {(as the case may be) section
74 whethér—

(a) by virtue of the fact that the person who is interested in
the shares becomes or ceases to be a person whose
interests (if any) fall by virtue of either section to be
treated as his, or

(b} in consequence of the fact that such a person has
become or ceased to be interested in the shares, or

(¢} in consequence of the fact that he himself becomes or
ceases to be a party to an agreement to which section
73 applies 1o which the person interested in the shares
is for the time being a party, or

(d) in consequence of the fact that an agreement to which
both he and that persen are parties becomes or ceases
to be one to which the said section 73 applies.

(3) The person shall be treated under section 67 as knowing he
has acquired an interest in the shares or (as the case may be) that
he has ceased to be interested in them, if and when ke knows
both—

{a} the relevant facts with respect to the other person’s
interest in the shares, and

(k) the relevant facts by virtue of which he himself has
become or ceased to be interested in them in accor-
dance with section 72 or 74.
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(4) He shal} be deemed to know the relevant facts referred to
in subsection (3} (a) if he knows (whether contemporaneocusly, or
not) either of the subsistence of the other person’s interest at any
material time or of the fact that the other has become or ceased o
be interested in the shares at any such fime; and “material time”
is any time at which the other's inferests (if any) fail or feli 10 be
treated as his under section 72 or 74,

(5} A person is to be regarded as knowing of the subsistence
of another’s inferest in shares or (as the case may be) that anoth-
er has become or ceased fo be interested in shares if he has been
notified under section 75 of facts with respect to the other’s
interest which indicate that he is or has become or ceased to be
interested in the shares (whether on his own account or by virtue
of a third party’s interest in them).

77.—(1} This section applies, subject to section 78, in deter-
mining for purposes of sections 67 to 71 whether a person has a
notifiable inferest in shares.

(2) A reference to an interest in shares is to be read as includ-
ing an interest of any kind whatsoever in the shares. Accordingly
there are fo be disregarded any restraints or restrictions to which
the exercise of any right attached to the interest is or may be sub-
ject.

(3) Where property is held on trust and an interest in shares is
comprised in the property, a beneficiary of the trust who apart
from this subsection does not have an interest in the shares is 1o
be taken as baving such an interest; but this subsection is without
prejudice to the following provisions of this section.

{4) A person is taken to have an inferest in shares if—

(a) he enters into a coniract for their purchase by him
{whether for cash or other consideration), or

(b} not being the registered holder, he is entitled 10 exer-
cise any right conferred by the holding of the shares or
is entitled to control the exercise of any such right.

(5) For the purposes of subsection (4) (b}, a person is entitled

to exercise or confrol the exercise of any right conferred by the
holding of shares if he—

767

Inferests in shares
which are to be
notified,




Interests to be
disregarded.

Note 5

f1920.]1 Companies Act, 1990 {No. 33.]1

{a) has aright (whether subject to conditions or not) the
exercise of which would make him so entitled, or

(b} is under an obligation {whether so subject or not} the
fulfilment of which would make him so entitled.

(6) A person is taken 1o have an interest in shares if, otherwise
than by virtue of having an interest under a trust—

{a) he has a right to call for delivery of the shares 1o
himself or to his order, or

(&) he has a right to acquire an interest in shares or is
under an obligation to take an interest in shares,

whether in any case the right or obligation is coaditional or
absolute.

(7} Without prejudice to subsection (2), rights or obligations to
subscribe for any shares shall not be taken for the purposes of
subsection {6} to be rights to acquire, or obligations to take, any
interest in shares.

{8) Where persons have a joint interest each of them shall be
taken to have that interest.

(9) It is immaterial that shares in which a person has an interest
are unidentifiable.

{10) Delivery to a person’s order of shares in fulfilment of a
conteact for the purchase thereof by him or in satisfaction of a
right of his to call for delivery thereof, or failure fo deliver shares
in accordance with the terms of such a coniract or on which such
a right falls to be satisfied, shall be deemed to consiitute an event
in consequence of the occurrence of which he ceases to be
interested in them, and so shall the lapse of a person’s right (o
call for delivery of shares.

78.—(1} The following interests in shares shall be disregarded
for the purposes of sections 67 to 71—

{@) where property is held on trust and an interest in shares
is comprised in that property, an interest in reversion
or remainder or of a bare trustee and any discrefionary
interest;
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{B) 2n interest of a person subsisting by virtue of —
(i) his holding units in

{I) a registered unit trust scheme within the
meaning of section 3 of the Unit Trusts Act,
1972;

(I} a unit trust to which section 31 of the Capital
Gaing Tax Act, 1975, as amended by section
34 of the Finance Act, 1977, relates;

(IIT) an undertaking for collective investment in
transferable securities, within the meaning of
the Buropean Communities (Undertakings for
Collective Investment in Transferable
Securities) Regulations, 1989 (S.1. No. 78 of
1989):

or

(ii) a4 scheme made under section 46 of the Charities
Act, 1961;

(c) an interest for the life of himself or another of a person
under a settlement in the case of which the property
comprised in the settlement consists of or includes
shares, and the conditions mentioned in subsection (3)
are satisfied;

{d) an cxempt security interest;

(e} an interest of the President of the High Court
subsisting by virtue of section 13 of the Succession
Act, 1965;

(f} an interest of the Accountant of the High Court in
shares held by him in accordance with rules of court;

(g) such interests, or inferests of such a class, as may be
prescribed for purposes of this paragraph by
regulations made by the Minister.

(2) A persen shall not by virtue of section 77 (4} (b) be taken
to be interested in shares by reason only that he has been
appointed a proxy to vote at a specified meeting of a company or
of any class of its members and at any adjournment of that
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meeting, or has been appointed by a body corporate fo act as its
representative at any meeting of a company or of any class of its
members.

(3) The conditions referred to in subsection (1) (c) are, in
relation fo a settiement—

{a) that it is rrevocable, and

(b) that the settlor (within the meaning of section 96 of the
Income Tax Act, 1967} bas po interest in any income
arising under, or property comprised in, the settiement.

(4} An interest in shares is an exempt security infterest for
purposes of subsection (1) (d) if—

{a) itis held by——

(i) the holder of a licence under section 9 of the
Central Bank Act, 1971, or an insurance company
within the meaning of the Insurance Acts, 1909 to
1990,

(ii) a trustee savings bank (within the meaning of the
Trustee Savings Banks Acts, 1863 to 1979) or a
Post Office Savings Bank within the meaning of
the Post Office Savings Bank Acts, 1861 to 1958,

(iii) Agricultural Credit Corporation ple or Industrial
Credit Corporation ple,

(iv)a member of a recognised stock exchange carrying
on business as a stockbroker, and

(b) it is held by way of security only for the purposes of a
transaction entered into by the person or body
concerned in the ordinary course of business of such
persen or body.

79.—(1) Where a person authorises any other person (‘“‘the
agent™) to acquire or dispose of, on his behalf, interests in shares
comprised in relevant share capital of a public limited company,
he shall secure that the agent notifies him immediately of
acquisitions or disposals of interests in shares so comprised
effected by the agent which will or may give rise to any
obligation on his part to make a notification under this Chapter
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with respect to his intefest in that share capital.

(2) An obligation te make any notification imposed on any
person by this Chapter shall be treated as not being fulfilled
unless the notice by means of which it purports to be fulfilled
identifies him and gives his address, and in a case where he 1s a
director or secretary of the company, is expressed to be given in
fulfilment of that obligation. :

(3) Where a person—

(a) fails to fulfil, within the proper period, an obligation to
make any noification required by this Chapter; or

(h) in purported fulfilment of any such obligation makes
to a company a statement which he knows 1o be faise
or recklessly makes to a company a statement which is
false; or '

{c} fails to fulfil, within the proper peried, an obligation to
give any other person any nofice required by section
75,

no right or interest of any kind whatsoever in respect of any
shares in the company concerned, held by him, shail be
enforceable by him, whether directly or indirectly, by action or
legal proceeding.

(4) Where any right or interest is resiricted under subsection
(3), any person in default under that subsection or amy other
person affected by such restriction may apply to the court for
relief against a disability imposed by or arising out of subsection
(3} and the court on being satisfied that the default was
accidental, or due to inadvertence, or some other suificient
cause, or that on other grounds it is just and equitable to grant
relief, may grant such relief either generally, or as respects any
particular right or inferest on such terms and conditions as it sees

fit.

{5) Where an applicant for relief under subsection (4) isa
person referred to in subsection (3), the court may not grant such
relief if it appears that the default has arisen as a resuit of any
deliberate act or emission on the part of the applicant.

(6) Subsection {3) shall not apply to an oblipation rejating to a
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person ceasing to be interested in shares in any company.

(7) A person who—

(a} fails to fulfil, within the proper period, an obligation of
disclosure imposed on him by this Chapter, or

{b) fails to fulfil, within the proper period, an obligation to
give any other person a notice required by section 75,
or

{c) fails without reasonable excuse to comply with
subsection (1},

shall be guilty of an offence.

(8) It shall be a defence for a person charged with an offence
under subsection (7) (b} to prove that it was not possible for him
to give the notice to that other person required by section 75
within the proper period, and either—

{a) that it has not since become possible for him to give
the notice so required; or

(b} that he gave that notice as soon after the end of that
period as it became possible for him to do so.

8%.—(1) Every public limited company shall keep a register
for purposes of sections 67 to 71 and whenever the company
receives information from a person in consequence of the
fulfilment of an obligation imposed on him by any of those
sections, it is under obiigation to inscribe in the register, against
that person’s name, that information and the date of the
inscription.

(2) Without prejudice to subsection (1), where a company
receives a notification under this Part which includes a statement
that the person making the notification, or any other person, has
ceased 10 be a party to an agreement to which section 73 applies,
the company shall be under obligation to record that information
agamst the name of that person in every place where his name
appears in the register as a party fo that agreement (including any
entry relating to him made against another person’s name).

(3) An obligation imposed by subsection (1) or (2) must be
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fulfilled within the period of 3 days pext follewing the day on
which it arises.

(4) The nature and extent of an interest recorded in the said
register of a person in any shares shall, if he so requires, be
recorded in the said register.

(3} The company shall not, by virtue of anything done for the
purposes of this section, be affected with notice of, or put upon
enquiry as to, the rights of any person in relation to any shares.

{6) The register must be so made up that the entries against the
several names entered in it appear in chronological order.

(7) Unless the register is in such form as to constitute in itself
an index, the company shall keep an index of the names entered
in the register which shall in respect of each name contain a
sufficient indication to enable the information entered against it
to be readily found; and the company shall, within 10 days after
the date on which a name is entered in the register, make any
necessary alteration in the index.

(8) If the company ceases o be a public limited company 1t
shall continue to keep the register and any asscciated index uafil
the end of the period of 6 years beginning with the day next
following that on which it ceases to be such a company.

(%) The register and any assoctated index—

{a) shall be kept at the place at which the register required
to be kept by the company by section 59 (register of
directors’ and secretaries’ interests) is kept, and

(b) shall be available for inspection in accordance with
section 88.

(10} If default is made in complying with any of the provisions
of this section, the company and every officer of it who is in
default shall be liable to a fine not exceeding £1,000, and for
continued coniravention, to a daily default fine not cxceeding
£50.

81.—(1) A public limited company may by notice in writing

require a person whom the company knows or has reasonabie
cause to believe to be or, at any time during the 3 years
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immediately preceding the date on which the notice is issued (but
excluding any time before the commencement of this section)}, to
have been interested in shares comprised in the company’s
relevant share capital-—

{a) to confirm that fact or (as the case may be) to indicate
whether or not it is the case, and

(b} where he holds or has during that time held an interest
in shares so comprised, to give such further
information as may be reguired in accordance with the
following subsection.

(2) A notice under this section may require the person to whom
it 18 addressed—

{a) to give particulars of his own past or present interest in
shares comprised in relevant share capital of the
company (held by himn at any time during the 3 year
period mentioned in subsection (1)),

(b) where the interest is a present interest and any other
interest in shares subsists or, in any case, where
another interest in the shares subsisted during that 3
year period at any time when his own interest
subsisted, 1o give (so far as lies within his knowledge)
such particulars with respect fo that other interest as
may be required by the notice,

{c) where his interest is a past interest, to give (so far as
lies within his knowledge) particulars of the identity of
the person who held that interest immediately upon his
ceasing to hoeld it.

(3) The particulars referred to in subsection (2} {a} and (2} (b)
include particulars of the identity of persons interested in the
shares in guestion and of whether persons inferested in the same
shares are or were parties to any agreement to which section 73
applies or to any agreement or arrangement relating to the
exercise of any rights conferred by the holding of the shares.

(4} A notice under this section shall require any information

given in response to the notice to be given in writing within such
reasonable time as may be specified in the notice.
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(5) Sections 72 to 74 and 77 apply for the purpose of
construing references in this section to persens interested in
shares and to interests in shares respectively, as they apply in
relatior to sections 67 to 70 (but with the omission of any
reference (o section 78).

(6 This section applies jn relation to a person who has or

previously had, or is or was entitled to acquire, a right to
subscribe for shares in a public limited company which would on
issue be comprised in relevant share capisal of that compzany as it
applies in relation to a person who is or was interested in shares
so comprised; and references in this section fo an interest in
shares so comprised and to shares se comprised are to be read
accordingly in any such case as including respectively any such
right and shares which would on issue be so comprised.

82.—(1) Whenever in purssance of a requirement imposed on
a person under section 81 a company receives information to
which this section applies relating to shares comprised in ifs
relevant share capital, it is under obligation to enter against the
name of the registered holder of those shares, in a separate part
of its register of interests in shares—

{a} the fact that the requirement was imposed and the date
on which it was imposed, and

{b) any information to which this section applies received
in pursuvance of the requirement.

(2) This section applies to any information received in
pursuance of a reqairement imposed by section 81 which relates
to the present interests held by any persons in shares comprised
in relevant share capital of the company in question.

(3) Subsections (3) to (10) of section 80 apply in relation to
any part of the register maintained in accordance with subsection
{1} of this section, reading references to subsectior (1) of that
section to include subsection (1) of this section,

83.—(1} A company may be required to exercise its powers
under section 81 on the requisition of members of the company
holding at the date of the deposit of the requisition not Jess than
one-tenth of such of the paid-up capital of the company as carries
at that date the right of voting at general meetings of the
company.
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(2) The requisition must—

{(a) state that the requisitionists are requiring the company
to exercise its powers under section 81,

(b} specify the manner in which they require those powers
to be exercised, and

{c} give reasonable grounds for requiring the company to
exercise those powers in the manner specified,

and must be signed by the requisitionists and deposited at the
company's registered office,

(3) The requisition may consist of several documents in like
form each signed by one or more requisitionists.

{4) On the deposit of a requisition complying with this section
the company shall exercise its powers under section 81 in the
manner specified in the requisition.

(5) If default is made in complying with subsection (4), the
court may, on the application of the requisitionists, or any of
themn, and on being satisfied that it is reasonable to do so, require
the company to exercise its powers under section 81 in a manner
specified in the order.

Company report 84.—{(1) On the conclusion of an investigation carried out by a

to metabers. company in pursuance of a requisition under section 83 it is the
company's duty to cause a repost of the information received in
pursnance of that investigation to be prepared, and the report
shall be made available at the company’s registered office within
a reasonable period after the conclusion of that investigation.

(2) Where—

(a) a company undertakes an investigation in purseance of
a requisition ander section 83, and

{b) the investigation is not concluded before the end of 3
months beginning with the date immediately following
the date of the deposit of the requisition,

the company shall cause fo be prepared, in respect of that period
and each successive period of 3 months endiag before the
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conclusion of the investigation, an interim report of the
information received during that period in pursuance of the
investigation. Each such report shall be made available at the
company’s registered office within a reasonable period after the
end of the period to which it relates.

(3) The pcri{),_d for making any report prepared under this
section availablé as required by subsection (1} or (2) shall not
exceed 13 days.

(4) The company shall, within 3 days of making any report
prepared under this section available at its registered office,
notify the requisitionists that the report is so available.

(5) An investigation carried out by a company in pursuance of
a requisition under section 83 shall be regarded for the purposes
of this section as concluded when the company has made all such-
inquiries as are necessary or expedient for the purposes of the
requisition and in the case of each such inguiry, either a response
has been received by the company or the time aflowed for a
response has elapsed,

{6) A report prepared under this section—

{a}) shall be kept at the company’s registered office from
the day on which it is first available there in
accordance with subsection (1} or (2) until the
expiration of 6 years beginning with the day next
following that day, and

{b) shall be available for inspection in accordance with
section 88 so long as it is so kept.

(7) If default is made in complying with subsection (I), {2),
{3), (4) or {6} {a), the company and every officer of the company
who is in default shall be guilty of an offence and be liable to a
fine.

85.—(1) Where notice is served by a company under section
&1 on a person who is or was interested in shares of the company
and that person fails to give the company any information
required by the notice within the time specified in it, the
company may apply to the court for an order directing that the
shares in question be subject to restrictions under section 16.
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(2) Such an order may be made by the court notwithstanding
any power contained in the applicant company’s memorandum or
articles enabling the company itself to impose similar restrictions
on the shares in question.

(3) Subject to the following subsections, a person who fails to
comply with a notice under section 81 shall be guilty of an
offence.

{4) A person shall not be guilty of an offence by virtue of
failing to comply with a notice under secfion 81 if he proves that
the requirement to give the information was frivolous or
vexatious.

(5) Where an order is made under this section directing that
shares shall be subject to restrictions under section 16, the
company or any person aggrieved by the order may apply to the
court for an order directing that the shares shall cease to be
subject thereto.

(6} Subsections (6) to (16) of section 16 shall apply in relation
to any shares subject to the restrictions imposed by that section
by virtue of an order under this section but with the omission in
subsections (6) to (15) of any reference to the Minister.

86.—(1) A company may remove an entry against a person’s
name from its register of inferests in shares if more than 6 years
have elapsed since the date of the entry being made, and either-—

. (a) that entry recorded the fact that the person in question
had ceased to have an interest notifiable under this
Chapter in relevant share capital of the company, or

{b) it has becn superseded by a later enfry made uader
section 80 against the same person’s name;

and in a case within paragraph (a) the company may alse remove
that person’s name from the register.

(2} If a person in pursuance of an obligation impoesed on him
by any provision of this Chapter gives to a company the name
and address of another person as being interested in shares in the
company, the company shall, within 15 days of the date on which
it was given that information, notify the other person that he has
been so named and shall include in that notification—
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{a} particulars of any entry relating to him made, in
consequence of its being given that information, by
the company in its register of interests in shares, and

{b) a statement informing him of his right to apply to have
the entry removed in accordance with the following
provisions of this section.

(3) A person who has been notified by a company in
pursuance of subsection (2) that an entry relating to him has been
made in the company’s register of interests in shares may apply
in writing to the company for the removal of that entry from the
register; and the company shall remove the entry if satisfied that
the information in pursuance of which the entry was made was
incorrect.

(4) If a person who is identified in a company’s register of
interests in shares as being a party to an agreement to which
section 73 applies (whether by an entry against his own name or
by an entry relating to him made against another person’s name
as mentioned in suebsection (2) (1)) ceases to be a party to that
agreement, he may apply in writing to the company for the
inclusion of that information in the register; and if the company
is satisfied that he has ceased to be a party to the agreement, it
shall record that information (if not already recorded) in every
place where his name appears as a party to that agreement in the
register.

(5) If an application under subsection {3} or (4} is refused (ip a
case within subsection (4), otherwise than on the ground that the
information has already been recorded) the applicant may apply
to the court for an order directing the company to remove the
entry in guestion from the register or (as the case may be) to
include the information in question in the register; and the court
may, if it thinks fit, make such an order.

(6) Where a name is removed from a company’s register of
interests in shares in pursuance of subsection (1) or {3) or an
order under subsection (5), the company shali within 14 days of
the date of that removal make any necessary alteration in any
associated index.

(7} If default is made in complying with subsection (2} or (6),
the company and every officer of it who is in default shall be
guilty of an offence and liable to a fine.
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87.—(1) Entries in a company’s register of interests in shares
under this Chapter shafl not be deleted except in accordance with
section 86.

(2} If an entry is deleted from a company's register of interests
in shares in contravention of subsection (1), the company shall
restore that eatry to the register as soon as is reasonably
practicable.

(3) ¥ defauls is made in complying with subsection (1) or (2),
the company and every officer of it who is in default shall be
guilty of an offence and liabje {o a fine.

88.——(1) Any register of interests in shares and any report
which is required by section 84 (6] to be available for inspection
in accordance with this section shall, during business hours
(subject to such reascnable restrictions as the company may in
general meeting impose, but so that not less than 2 hours in each
day are aliowed for inspection) be open fo the ingpection of any
member of the company or of any other person without charge.,

(2) The register referred to in subsection (1) shall also be and
remain open and accessibie to any person attending the
company’s annual general meeting at least one quarter hour
before the appointed time for the commencement of the meeting
and during the conlinuance of the meeting.

(3) Any such member or other person may require a copy of
any such register or report, or any part of it, on payment of 15
pence or such less sum as the company may prescribe, for every
100 words or fractional part of 100 words required to be copied;
and the company shali cause any copy so required by a person to
be sent to him before the expiration of the pered of 10 days
beginning with the day next following that on which the
requirement is received by the company.

{4} ¥ an inspection required under this section is refused or a
copy so required is not sent within the proper period, the
company and every officer of it who is in default shall be guilty
of an offence and liable to a fine,

(5) In the case of a refusat of an inspection required under this
section of any register or report, the court may by order compel
an immiediate inspection of it; and in the case of failure to send a
copy required under this section, the court may by order direct
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that the copy required shall be sent to the person requiring it.

8%.—Sections 90 to 26 are for the purpose of giving effect fo
Council Directive 88/627/EEC of 12th December, 1988% (“the
1988 Directive”} on the information to be published when a
major holding in a listed company is acquired or disposed of.

90.—(1) In sections 81 to 96—

“the Exchange” means the Commitiee of the Irish Unit of the
International Stock Exchaage of the United Kingdom and the
Republic of Ireland Limited;

“functions” includes powers and duties and references to the
exercise of functions include, as respecis powers and duties,
references to the exercise of powers and the carrying out of
duties.

(2} For the purposes of sections 91 to 96, each of the following
shall be a “relevant authorify” in relation to the Exchange—

(i) its committee of management,
(i) its manager, however described.
91.—(1) This section applies {o inferests in shares which-

{a) are comprised in relevant share capital of a public
limited company, and

(b) are officially listed on the Exchange.

(2) Where a person becomes aware that he has acquired or
ceased io have an interest in shares fo which this section applies
and, following that acquisition or disposal, the percentage level
{within the meaning of section 69) of his interest in that share
capital exceeds or falls below the percentage levels referred fo in
subsection {3), he shall, in addition to the obligation of
disclosure to which he is subject under section 67, be under an
obligation to notify the Exchange of his interest in the shares
following the acquisition or cessation, as the case may be.

(3) The percentage levels referred 1o in subsection (2) are 10
per cent, 25 per cent, 50 per cent and 75 per cent.
+(3J No. 1348, 17.12.1988, p.62.
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{4) The provisions of this Chapter shall apply as regards the
interests which are to be notified to the Exchange, and the
manner in which they are fo be so notified, as they apply to the
inferests to be nolified to a company under this Chapter.

(5} Where the Exchange receives a declaration under this
section it shall, subject to subsection (6}, publish, in such manner
as it shall determine, and within three days of its receipt, the
information contained in that declaration.

(6} The Exchange may decide sot e publish the information
contained in the declaration if, but only if, it is satisfied—

{a} that the disclosure of such information would be
conirary to the public inferest, or

{b) that such disclosure would be seriously detrimental to
the company or companies concerned:

Provided that—

{i) the Exchange shall not decide not to publish the
information under paragraph (b} unless it is
satisfied that a decision to do so would be unlikely
to mistead the public with regard fo the facts and
circumstances knowledge of which is necessary for
the assessment of the interests in question, and

(ii) notwithstanding any decision taken under this
subsection, the Exchange may publish the
information later than three days after its receipt
where it is satisfied that the considerations in
paragraph (@) or (b) no longer apply.

92.—(1) 1f it appears 1o a relevant authcrity of the Exchange
that any person has contravened section 91, such authority shall
forthwith report the maiter to the Director of Public Prosecutions
and shall furnish 1o the Director of Public Prosecutions such
information and give to him such access to and facilities for
inspecting and taking copies of anmy documents, being
information or documents in the possession or under the conirol
of such authority and relating 1o the matter in question, as the
Director of Public Prosecutions may require.
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{2) Where it appears to a member of the Exchange that any
person has cordravened secfion 21, he shall report the matter
forthwith to a relevant authority of the Exchange, who shall
thereupon come under the duty referred to in subsection (1).

(3) If if appears to a court in any proceedings that any person
has commifted a contravention as aforesaid, and that no report

relafing fo the matter has been made to the Director of Public

Prosecutions under subsectfion (1), that court may, on the
application of any person interested in the proceedings
concerned or of its own motion, direct a relevant authdrity of the
Exchange to make such a report, and on a report being made
accordingly, this section shall have effect as though the report
had been made in pursuance of subsection {1).

{4) If, where any matfer is reported or referred to the Director
of Public Prosecutions under this section, he considers that the
case is one in which a prosecution ought {o be instituted and
institutes proceedings accordingly, it shall be the duty of a
relevant aufhority of the Exchange, and of every officer of the
company whose securities are concerned, and of any other
person who appears to the Director of Public Prosecutions fo
have relevant information (other than any defendant in the
proceedings) to give ali assistance in connection with the
prosecution which he or they are reasonably able to give.

(5) A relevant authority shall have the same powers and duties
for the purposes of this section as it has under section 117,

{6) Where the Minister considers i necessary or expedient to
do so for the proper and effective administration of this section,
he may make such regulations as he thinks appropriate in
relation to—

{a} the powers of authorised persons, or
(5) the matters in respect of which, or the persens from
whom, authorised persons may require information
under section 117, as applied by subsection {5}
93.—{1) The annual report required by Regulation 11 of the
European Communities (Stock Exchange) Regulaticns, 1984
{S.1. No. 282 of 1984) (“the 1984 Regulations™) shall include—

{a} the number of wrilfen complaints received suggesting
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possible contraventions of section 91,
(h) the number of reports made under section 92,

() the number of instances in which, following the
exercise of powers by authorised persons under secfion
117, as applied by section 92, reporis were not so
made, and

{d) such other information as may be prescribed.

(2} The First Schedule to the 1984 Regulations is hereby
amended by the substitution, for paragraph 5 (¢) of Schedule C of
the Annex to Council Directive 79/279/EEC of 5 March 1975%
set out in that Schedule, of the following:

“(¢} The company must inform the public of any changes in
the structure {shareholders and breakdown of holdings)
of the major holdings in its capital as compared with
information previously published on that subject as
soon as such changes come 1o its notice,

In particular, a company which is not subject to
Council Directive 88/627/EEC on the information to
be published when a major holding in a listed company
is acquired or disposed of must inform the public
within nine calendar days whenever if comes to its
notice that a person or entity has acquired or disposed
of a number of shares such that his or its holding
exceeds or falls below ane of the thresholds laid down
in Article 4 of that Directive.”.

94,—(1) Information abtained by any of the foliowing persons
by virtue of the excrcise by the Exchange of its functions under

this Part shall not be disclosed except irt accordance with law,
namely—

{a} arelevant authority of the Exchange,
(B) an authorised person, or

(¢} any person employed or formerly employed by the
Exchange.

*0J No. L66, 16.3.1979, p.21.
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(2) Subsection (1} shall not prevent a relevant authority of the
Exchange from disclosing any information to the Minister under
this Part ar fo a similar authority in another Member State of the
European Communities pursuant to section 96,

{3} Any person who contravenes subsection (1) shall be guilty
of an offence.

95.—A relevant authority of the Exchange shall not be liable
in damages in respect of anything done or omitted to be done by
the authority in connection with the exercise by it of ifs functions
under sections 91 to 96 unless the act or omission complained of
was done or omitted to be done in bad faith.

96.—A relevant authority of the Exchange in exercising its
functions under sections 91 to 94 shall comply with Article 12
{co-operation between competent authorities in Member States}
of the 1988 Directive,

CHAPTER 3

Disclosure Orders: Companies other than Public Limited
Companies

97.—{1) The provisions of this Chapter shall apply fo all
bodies corporate incorporaled in the State other than—

(a) a public limited company;

{(B) a society registered under the Industrial and Provident
Societies Acts, 1893 to 1978;

{c¢) a society registered under the Building Societies Act,
1989; and

(d} any body corporate which is prohibited by statute or
otherwise from making any distribution of its income

or property among its members while it is a going
concern or when it is in liquidation.

(2) Any reference in this Chapter to a company shall be
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deemed fo be a reference to any body corporate to which, by
virtue of subsection (1), this Chapter applies.

(3} Any reference in this Chapter to share capilal or relevant
share capital shall, in relation to a company, be deemed to be a
reference to the issued share capital of a class carrying rights to
vote in all circumstances at general meetings of the company, and
references to shares shafl be construed accordingly.

98.—(1) For the purposes of this Chapter, “disclosure order”
means an order of the court which obliges—

{a) any person whom the court believes to have or to be
able to obtain any information as fo—

(i} persons interested at present, or at any time during
a period specified in the order, in the shares or
debentures of a company,

(ii) the names and addresses of any of those persons,

{iii} the name and address of any person who acts or
has acted on behalf of any of those persons in
relation to the shares or debentures,

to give such information to the court; or

(b) any person whom ihe court believes (o be, or at any
time during a period specified in the order to have
been, interested in shares or debentures of a company
to confirm that fact or {as the case may be) to indicate
whether or not i is the case and, where he holds or has
during that period held any interest in such shares or
debentures, to give such further information as the
court may require; or

{c) any person interested in shares or debentures of a
company specified in the order fo disclose to the court
the informatien required under subparagraphs (i} and
(ii} and (iii) of paragraph (a} and such further
information as the courf may require.

(2) Any person who has a financial inferest in a company may
apply fo the court for a disclosure order in respect of all or any of
the shares of or debentures in the company. -
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(3} An application under subsection (2) shall be supported by
such evidence as the court may require.

(4) The court may, before hearing an application under
subsection {2), require the applicant to give security for payment
of the costs of hearing the application or any consequential
proceedings.

LS

(5) The court may make a disclosure ordes only if—
(a) it deems if just and equitable to do so; and

(b) it is of the opinion that the financial interest of the
applicant is or will be prejudiced by the non-disclosure
of any interest in the shares or debentures of the
company.

{6} For the purposes of subsection (2) “financial interest”
includes any interest as member, contributory, creditor,
employee, co-adventurer, examiner, lessor, lessee, liceasor,
licensee, liquidator or receiver either in relation to the company
in respect of whose shares or debentures a disclosure order is
songht or a related company.

(7) Where a person authorises any other person {“the agent™)
to acquire or dispose of, on his behalf, interests in shares
comprised in relevant share capital of a company or ia
debentures of the company in respect of which a disclosure order
is made, he shail, for the duration of that order, ensure that the
agent notifies him immediately of acquisitions or disposals of
interests in shares or debentures sc comprised effected by the
agent which will er may give rise to any obligation on his part to
provide information in accordance with the terms of the order
with respect to his inferest in that share capital or those
debentures.

99, (1) A person intending to apply for the making of a
disclosure order shall give not less than 10 days’ notice of his
intention to the company in respect of whose shares or
debenturcs the order is scught and to the person to whom the
order is intended to be directed,

(2) The applicani shali also serve on any person specified by
the court such notice of the application as the court may direct.

787

Procedure on
apptication for
disclosure order.




[1690.] Companies Act, 1990 [No. 33.]

(3) On the hearing of the application every person notified
under subsection (1) or (2) may appear and adduce evidence.

Scope of 100.—(1) A disclosure order may reguire the person to whom
disclogure order. it is addressed—

(a} to give particulars of his own past or present interest in
shares comprised in relevant share capital of the
company or in debentures of the company held by him
at any time during the period mentioned in the order;

(b) where the interest is a present interest and any ather
interest in the shares or debentures subsists or, in any
case, where another interest in the shares or debentures
subsisted during that period at any time when his own
interest subsisted, to give so far as lies within bis
knowledge such particulars with respect to that other
interest as may be required by the order;

(¢} where his interest is a past interest, to give so far as lies
within his knowledge particulars of the identity of the
persen who held that interest immediately upon his
ceasing to hold it.

(2) A disclosure order shall specify the information to be
supplied to the court under the order in respect of any person,
shares or debentures to which it refers and any such information
shall be given in writing.

(3) Sections 68 to- 79 shall apply as appropriate for the
purposes of construing references in this Chapier to persons
interested in shares and debentures and fo interests in shares and
debentures respectivety as they apply in relation to section 67
(disregarding section 78) and any reference in those sections to a
“percentage levei” shall be disregarded.

(4) For the purposes of this section any reference in sections 67
to 79 to “shares” shall, where appropriate and unless the contrary
is stated, be deemed to include a reference to debentures.

(5) This section shall apply in relation to a person who has or
previously had or is or was entitled fo acquire a right to subscribe
for shares in or debentures of a company which would on issue !
be comprised in relevant share capital of that company as it
applies in relation to a person who is or was interested in shares
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so comprised or in debentures of the company; and references in
the preceding provisions of this section to an interest in shares so
comprised or an interest in debentures and te shares so
comprised or debentures shall be read accordingly in any such
case as including references respectively to any such right and to
shares which would on issue be so comprised.

191.—(1) The court may, on cause shown, rescind or vary a
disclosure order.

(2) A disclosure order may specify a person, group or class of
persons to which the order applies.

(3) The court may, if it considers—
{a} that it would be just and equitable to do so, and

(b} that the financial interest of the applicant would not be
prejudiced thereby,

exempt in whole or in part from the requirements of a disclosure
order—

(i) any person or class of persons,

{ii) any interest or class of interest in shares or
debentures,

(iii)any share, group or class of shares,
(iv) any debenture, group or class of debentures.

(4) When the court makes a disclosure order if may impose,
for a specific period of time, such conditions or restrictions on
the rights or obligations attaching to the shares or debentures in
respect of which the order is made as it deems fit.

(5) Any person whese interests are affected by any conditions
or restrictions imposed on shares or debentures under subsection
(4) may apply to the court for relief from all or any of those
conditions and the court may, if it considers it just and equitable
to do so, grant such relief in whole or in part and on such terms
and conditions as it sees fit,

102.—(1} The applicant shall cause notice in the prescribed
form of the making of a disclosure order together with a copy of
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the order to be sent by registered post within 7 days of the
making of the order to—

{a) the company (at its registered office) in respect of
whose shares or debentures the order has been made,

(k) the registrar of companies,

{c) the registered holder of any shares or debentures in
respect of which the disclosure order has been made
where it appears to the court that—

(i) such holder is not at the date of the making of the
order resident in the Siate, and

(31} such holder should be notified,
{d) such other person as the court seeg fit,

(2} The applicant shall cause notice of the making of a
disclosure order to be published, within 7 days of the making of
the order, in at least 2 daily newspapers which circulate in the
district in which the registered office of the company, in respect
of whose shares or debentures the order has been made, is situate.

(3) For the purposes of subsection (1) (a)—

(a} the address of the registered office of the company at
the date of the making of the disciosure order shall be
deemed to be the address of that office which was last
delivered to the registrar of companies or otherwise
published, as such case may be (in accordance with
and in the manner required by the law relating to the
company) prior to the date of making the order; and

(b) if no address of the registered office has ever been duly
delivered to the registrar of companies or if the
location of the last delivered address has been
destroyed, the requirements of subsection (1) (a} shall
be deemed to have been complied with by sending the
required notfice of the order together with a copy
thereof to the registrar of companies.

(4} For the purposes of subsecrion (1) (¢}
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the address of a non-resident regisiered holder of
shares or debentures shall be deemed o be the address
of that holder which was last delivered to the registrar
of companies or otherwise published, as the case may
be (in accordance with and in the manner required by
the law relating to the company} prior to the date of
making of the order; and

if no address of the non-resident registered holder has
ever been duly delivered to the registrar of companies
the requirements of subsection (1) {c) shall be deemed
o have been complied with by sending the required
notice of the order together with a copy thereof to the
registrar of companies.

(5) Any reference in this section (o the registered office of a
company shall, in the case of a company not regisiered under the
Companies Acts, be consirued as a reference to the principal
office of the company.

103.—(1) An obligation to provide any information imposed
on any person by a disclosure order shall be treated as not being
fulfilled unless the notice by means of which i purports to be
fulfilled identifies him and gives his current address.

{2} Where information is given to the court in compliance with
the terms of a disclosure order, a prescribed officer of the court
shall, unless the court otherwise directs, cause such information
1o be furnished (in whole or in part as the court may direct} to the
applicant and to the company in respect of whose shares or
debentures the order was made.

(3} In reaching its decision under subsection {2}, the cour!
shail have regard to whether the requiremenis of section 102
have beent complied with.

(4) Where any information is fumished fo the applicant or the
compasny in pursuance of subsection (2), the court may impose
such restrictions as it sees fit as to the publication of the
information by the person (o whom it has been furnished.

1¢4.—(1) Where a person—

(a)

fails fo fulfil, within the proper period, an obligation to
provide information required by a disclosure order, or

791

Information
disclosed under
order,

S.F Ne.20% of
1991 prescribes
the Examiner and
Registrars of the
High Court for the
purposes of this
section.

Civil

consequences of
contravention of
disclosure order,




Power to alier
maximum

inspection efe,
charges.

§1990.} Companies Act, 1990 [No. 33.]

(8} in purported Fulfilment of any such obligation makes to
the court 3 stalemen! which he knows fo be false or
recklessly makes to the court a statement which is
faise,

no right or interest of any kind whatsoever in respect of any
shares in or debentures of the company concerned held by him
shall be enforceable by him whether directly or indirectly, by
action or legal procecding.

(2) Where any right or interes! is. restricted under subsection
(1), any person in default under that subsection or any other
person affecied by such restriction may apply to the court for
relief against a disability imposed by or arising out of subsection
(1} and ihe court on being satisfied that the default was
accidental, or due to inadvertence, or some other sufficient cause,
or that on other grounds it is just and equitable to grant relief,
may grant such relief either generally, or as respects any
particular right or interest on such terms and conditions as it sees
fit,

- (3) Where an applicant for relief under subsection (2} is a
person referved to in subsection (1), the court may not grant such
relief if it appears that the default has arisen as a result of any
deliberate act or omission on the part of (be applicant.

(4} The acquisition by any persen of an inferest in shares or
debentures of a company registered in the State shall be deemed
to be a consent by that person to the disclosure by him, his agents
or intermediaries of any information required to be disclosed in
relation to shares or debentures by the Companies Acts.

CHAPTER 4
General provisions about share registers elc.

105, (1) The Minister may, by order, alter any of the charges
referred to in—

(a) section 60 (5) of this Act or.section 92 (1), 119 {1} or
195 (10) {inserted by section 51 of this Act) of the
Principal Act, or

(b} section 60 (8) or 88 (3) of this Act, or section 92 (2),
92 (3), 119 (2) or 146 (2} of the Principal Act.
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(2} The Minister may also, by order, alter the basis of any of
the charges referred to in the provisions specified in subsection
(1) {b) from the basis referred fo in those provisions to some
other basis.

{3) In making any order under this section, the Minister shall
take into account the general costs incurred by a company in
facilitating the inspection, or providing copies, of the registers or
other documents referred to in subsection (1),

(4} Every order made under this section shall be Iaid before
each House of the Oireachtas as soon as may be after it is made
and if a resolution annulling the order is passed by either House
within the next 21 days on which that House has sat after the
order is laid before i1, the order shall be annuiled accordingly but
without prejudice 1o the validity of anything previousty done
thereunder.,

106.—(1) Where on the commencement of this section a
person has an interest which, if it was acquired after such
commencement, would be subject 1o a notification requirement
under Chapter 1 or 2 he shall be under an obkigation t¢ make o
the company the notification with respect o his interest required
by the Chapter concerned.

(2} For the purposes of subsection (1), sections 56 and 71 (1)
shall apply as if, for the period of 5 days mentioned in each of
those provisions, there were substituted a period of 14 days.

{3) Section 73 shall apply in relation to an agreement
nofwithsfanding that it was made before the commencement of
this section or that any such acquisition of shares as is mentioned
in subsection (1} (b) of that section took place before such
commencement.

PARTY
INSIDER DEALING

107.—In this Part, except where the context otherwise
requires—

“dealing”, in relation to securities, means (whether as principal
or agent) acquiring, disposing of, subscribing for or underwriting
the securities, or making or offering {0 make, or inducing or
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attempting fo induce a person to make or fo offer to make, an
agreement— .

(a) for or relating to acquiring, disposing of, subscribing
for or underwriling the securities; or

(b} the purpose or purported purpose of which is to secure
a profit or gain fo a person who acquires, disposes of,
subscribes for or underwrites the securities or to any of
the parties to the agreement in relation fo the securities;

wdirector” includes a shadow director within the meaning of
section 27,

“officer™, in relation to a company, includes—

(a) adirector, secretary or employee;

(&) aliquidator;

{c) any person administering a compromise Or
arrangement made between the company and its
creditors;

{d) an examiner;

{e) an auditor; and

() areceiver;

“public office” means an office or employment which is
remunerated out of the Central Fund or out of moneys provided
by the Oireachtas or money raised by local taxation or charges, or
an appointment to or employment under any commission,
committee, tribunal, board or body established by the
" Government or any Minister of the Government or by or under

any statutory authority;

“recognised stock exchange” includes, in particular, any
exchange prescribed by the Minister which provides f acilities for
the buying and selling of rights or obligations to acquire stock;

corporate which is the company’s subsidiary or holding
company, or a subsidiary of the company's holding company;
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“relevant authority”, in relation to a recognised stock exchange,
means—

() its board of directors, comumitiee of management
or other management body, or

(if} its manager, however described;
“securities” means—

{a} shares, debentures or other debt securities issued or
proposed to be issued, whether in the Siate or
otherwise, and for which dealing facilities are, or are
to be, provided by a recognised stock exchange;

(b) any right, option or obligation in respect of any such
shares, debentures or other debt securities referred to
in paragraph (a);

{c} any right, option or obligation in respect of any index
relating 1o any such shares, debentfures or other debt
securities referred to in paragraph (a); or

(i} such interests as may be préscribed;
“underwrite” includes sub-underwrite.

108.—(1} It shall not be lawful for a person who is, or at any
time in the preceding & months has been, connected with a
company to deal in any securities of that company if by reason of
his 50 being, or having been, connected with that company he is
in possession of information that is not generally available, but,
if it were, would be likely materially to affect the price of those
securities.

{2} It shall not be lawful for a person who is, or at any time in
the preceding 6 months has been, connected with a company to
deal in any securities of any other company if by reason of his so
being, or having been, connected with the first-mentioned
company he is in possession of information that—

{a} is not generally available but, if it were, would be

likely materially to affect the price of those securities,
and
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(b) relates to any transaction (actual or contemplated)
involving both those companies or involving one of
them and securities of the other, or to the fact that any
such transaction is no longer contemplated.

(3} Where a person is in possession of any such information as
is mentioned in subsection {I) or {2} that if generally available
‘would be likely materially to affect the price of securities but is
not prec!uded by either of those subsections from dealing in those
securities, it shall not be lawful for him to deal in those securities
if he has received the information, directly or indirectly, from
another person and is aware, or ought reasonably to be aware, of
facts or circumstances by virtue of which that other person is then
himself precluded by subsection (1} or (2) from dealing in those
securities.

{4) Tt shall not be lawful for a person at any time when he is
preciuded by subsection (1), {2) or (3} from dealing in any
securities, to cause or procure any other person fo deal in those
securities.

(5) 1t shall not be lawful for a person, af any time when he is
precluded by subsection (1), {2} or (3} from dealing in any
securities by reason of his being in possession of any
information, o communicate that information 1o any other person
if he knows, or ought reasonably fo know, that the other person

will make use of the in ion for the purpose of dealing, or
causmg or procuring another person to deal, in those securities.
(6) Without prejudice to subsection (3), but subject to
subsections (7) and (8), i shall not be lawful for a company to
deal in any securities at a fime when any officer Qﬁ%ﬁﬂ%my

is precluded by subsection (1), (2) or (3) from dealing in those
securities.

(7) Subsection (6) does not preclude a company from enfering
into a transaction at any time by reason only of informaticn in the
possession of an officer of that company if—

(«) the decision torenier into the fransaction was taken on
its behalf by a person other than the officer;

(&) it had in operation at that fime wrillen arrangements to
ensure that the information was not communicated. 10
that person and that no advice relating to the
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transaction was given to him by a person in possession
of the information; and

(c) the information was not so communicated and such
advice was not so given.

(8) Subsection (6) does not preclude a company from dealing
in securities of another company at any time by reason only of
information in the possession of an officer of the first-mentioned
company, being information that was received by the officer in
the course of the performance of his duties as an officer of the
first-mentioned company and that consists only of the fact that
the first-mentioned company proposes to deal in securities of that
other company.

(9) This section does not preclude a person from dealing in
securities, or righis or interests in securities, of a company if—

(a} he enlers into the transaction concerned as agent for -

apother person pursuant to a specified instruction of
that other person fo effect that transaction; and

(b) he has not given any advice to the other person in rela-
tion to dealing in securities, or rights or interests in
securities, of that company that are included in the
same class as the first-mentioned securities.

(1) This section does not preclade a persen from dealing in
securities if, while not otherwise taking advantage of his posses-
sion of information referred to in subsection {1 )—

(a) he gives at least 21 days’ notice to a relevant authority
of the relevant stock exchange of his intention to deal,
within the peried referred to in paragraph (), in the
securities of the company concerned, and

(b} the dealing takes place within a period beginning 7
days after the publication of the company’s interim of
final resulis, as the case may be and ending 14 days
after such publication, and

(¢} the notice referved to in pamgrapk {a} is published by
the exchange concerned immediately on its receipt.

(11} For the purposes of this section, a person is connected
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with a company if, being a natural person—

{a) he is an officer of that company or of a related compa-
ny;

(k) he is a shareholder in that company or in a related
company,; or .

() he occupies 4 position (including a public office) that
may reascnably be expected to give him access to
information of a kind to which subsections (1} and (2}
apply by virtue of —

(i) any professional, business or other relationship
existing between himself (or his employer or a
company of which he is an officer) and that com-
pany or a related company; or

(ii) hig being an officer of a substantia} shareholder in
* that company or in a related company.

(12) For the purposes of subsection (11) “substantial share-
holder” means a person who holds shares in a company, the num-
ber of which is above the notifiable percentage for the time being
in force under section 70.

(13) The prohibitions in subsections (1), (3}, (4) and (3) shall
extend to dealings in securities issued by the State as if the refer-
ences in subsections (1), {9) and (11} (other than paragraphs (a}
and (b} of the last mentioned subsection) o a company were.xef-
erences to the State, -

109.—(1} Where a person deals in or causes or procures anoth-
er person to deal in secusities in a manner declared unlawfui by
section 108 or communicates information in any such mananer,
that person shall, without prejudice to any other cause of action
which may lie against him, be liable—

{a) to compensate any other party to the transaction who
was not in possession of the relevant information for
any loss sustained by that party by reason of any dif-
ference between the price at which the securities were
dealt in in that transaction and the price at which they
would have been likely to have been dealt in in such a
transaction at the time when the first-menticned trans-
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action took place if that information had been general-
ly available; and

to account to the company that issued or made avail-
able those securities for any profit accruing to the
first-mentioned person from dealing in those securi-

(2) The amount of compensation for which a person is liable
under subsection (1} or the amount of the profit for which a per-
son is liable to account under thaf subsection is—

(a)

(b}

subject to paragraph (5), the amount of the loss sus-
tained by the person claiming the compensation or the
amount of the profit referred to in subsection (1) (b},
as the case may be; or

if the person so liable has been found by a court o be
liable to pay an amount or amounis to any other per-
son or persons by reason of the same act or transac-
tion, the amount of that loss or profit less the amount
or the sum of the amounis for which that persen has
been found fo be liable,

(3) For the purposes of subsection (2), the onus of proviag that
the liability of a person to pay an amount 10 another person arose

from the
arose lies

{4} An

same act or fransaction from which another liability
on the person liable to pay the amount,

action under this section for recovery of a loss or profit

shall not be commenced after the expiration of 2 years after the
date of completion of the transaction in which the loss or profit

occurred.

110.—(1) Nothing in section 108 shall prevent a person

from—

{a)

(b}

acquiring securities under a will or on the intestacy of
another person; or

acquiring securities in a company pursuant tg an
employee profit sharing scheme—

(i) approved by the Revenue Commissioners for the
purpaoses of the Finance Acts, and
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(i) the terms of which were approved by the company
in general meeting, and

{iii} under which all permanent employees of the com-
pany are offered the opportunity fo participate on
equal terms relative to specified objective criteria;

{c) entering in good faith inte a transaction fo which sub-
section (2} applies.

(2) This subsection applies to the following kinds of transac-
tiong——

(@) the obtaining by a director of a share qualification
under section 180 of the Principal Act;

} (b} a transaction entered into by a person in accordance
with his obligations under an underwriting agreement;

(c) a transaction entered into by a personal representative
of a deceased person, a frustee, or liquidator, receiver
or examiner in the performance of the functions of his
office; or

(@} a transaction by way of, or arising out of, 8 mortgage
of or charge on securities or a mortgage, charge,
pledge or lien on documents of title to securities.

(3} This Part shall not apply to transactions entered into in pur-
suit of monetary, exchange rate, national debt management or
foreign exchange reserve policies by any Minister of the
Government or the Central Bank, or by any person on their
behalf,

111,—A person who dgals in securilies in & manner declared
unlawtul by section 108 shall be guilty of an offence.

112,—(1) Subject to subsection (2), a person convicted of an
offence under section 117 or this section shall not deal within the
period of 12 months from the date of the'conviction.

(2) Where a person convicted of an offence under subsection
(1) has, before the date of his conviction, initiated a transaction
under which some element of performance remains to be ren-
dered, subsection {I} shall not prohibit him from completing the

8060




{1990.] Companies Act, 1990 {No. 33.]

transaction where a relevant authority of a recognised stock
exchange has indicated in writing, to the parties to the transac-
tion, its satisfaction that—

fa} the transaction was initiated but not completed before
the date of the conviction, and

(b} if the transaction were nof toncluded, the rights of an
innocent third party would be prejudiced, and

(c) the transaction would not be unlawful under any other
provision of this Part.

(3} A person who contravenes this section shall be guilty of an

offence.

113.—(1) A person shatl not deal on behalf of another person
if he has reasonable cause to believe or ought to conclude that
the deal would be unlawful, within the meaning of section 108.

(2} A person who contravenes this section shall be guilty of an
offence. )

114.—A person who commits an offence under this Part shail
be liable-—

(@) on summary conviction (o imprisonment for a term not
exceeding 12 months or to a fine not exceeding £1,000
or to both, or

{b} on coaviction on indictment, to imprisonment for 2
term not exceeding 10 years or to a fine not exceeding
£200,000 or to both.

115.—(1} 1f it appears to a relevant authority of a recognised
stock exchange that any person has committed an offence under
this Part, such authority shall forthwith report the matter to the
Director of Public Prosecufions and shall furnish to the Director
of Public Prosecutions such information and give fo him such
access fo and facilities for inspecting and taking copies of any
documents, being information or documents in the possession or
under the control of such authority and relating to the matler in
question, as the Director of Public Prosecutions may require,

(2) Where it appears to a member of a recognised stock
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exchange that any person has commitfed an offence under this
Part, he shall report the matter forthwith to a relevant authority of
the recognised stock exchange concerned, who shall thereupon
come under the duty referved 10 in subsection {1).

(3) If it appears to a court in any proceedings that any person
has committed an offence as aforesaid, and that no report relating
to the matter has been made to the Director of Public
Prosecutions under subsection {1}, that court may, on the applica-
fion of any person interested in the proceedings concerned or of
its own motion, direct a relevant authority of the recognised stock
exchange concerned to make such a report, and on 2 reporf being
made accordingly, this section shall have effect as though the
report had been made in pursuance of subsection (1),

{4) 1f, where any matier is reported ot referred to the Director
of Public Prosecutions under this section, he considers that the
case is one in which a presecution ought to be instituted and insti-
tutes proceedings accordingly, it shail be the duty of a relevant
authority of the recognised stock exchange concemned, and of
every officer of the company whose securities are concerned, and
of any other person who appears to the Director of Public
Prosecutions to have relevant information (other than any defen-
dant in the proceedings)} to give all assistance in connection with
the prosecution which he or they are reasonably able 10 give. -

(5) If it appears to the Minister, arising from a complaint fo a
relevant authority of a recognised stock exchange concering an
alleged offence under this Part, that there are circumstances sug-
gesting that— B
{(a) the relevant authority ought to use its powers under

this Part but has not done so, or

{b} that a report ought to be made to the Director of Public
Prosecutions under subsection (1}, but that the relevant
authority concerned has not so reported,

he may dircct the relevant authority fo use such powers or make
such a repori, and on a report being made accordingly, this sec-
tion shall have effect as though the report had been made in pur-
suance of subsection (1),

{6) Where the Minister gives a direction under subsection (5),
the relevant authority concerned shall communicate the results of
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its investigations, or a copy of its report under subsection (1), as
the case may be, to the Minister,

(7) A relevant authority of a recognised stock exchange shall
not be liable in damages in respect of anything done or omitted
to be done by the authority in connection with the exercise by it
of ifs functions under this Part uniess the act or omission com-
plained of was done or omitfed to be done in bad faith.

116.—(1} This section applies where a relevant authority of a
recognised stock exchange receives a request for information
from a similar authority in another Member State of the
European Communities in relation to the exercise by the second-
named zuthority of its functions under any enactment of the
European Communities relating to unlawful dealing within the
meaning of this Part, whether in the State or elsewhere,

{2} The relevant authority conceraed shall, in so far as it is rea-
sonably able to do so, and making use of its powers under this
Part where appropriafe, obtain the information requested and
shall, subject to the following provisions of this section, provide
such information accordingly.

(3) Where a relevant authority of a recognised stock exchange
receives a request under subsection (1), it shall advise the
Minister who, on being satisfied as to any of the matiers referred
to in subsection (), may direct the authority fo refuse to provide
all or part of the information requested.

{4} The matters referred 1o in subsection (3) are that—

{a) communication of the information requested might
adversely affect the sovereignty, security or public
policy of the Siate;

(b) civil or criminal proceedings in the State have already
been commenced against a person in respect of any
acts in relation fo which a request for information has
been received under subsection {1);

(c) any person has been convicied in the Stale of a crimi-
nal offence in respect of any such acts,

117.—(1} In this section and sections 118 and 121, “autho-

Co-operation with
other authorities
outside the State,

Note 5.

Authorised
persons.

rised person” means a person approved by the Minister to be an Vofe 5
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authorised person for the purposes of this Part being—

(a) the manager, however described, of a recognised stock
exchange, or

(8) s person nominated by a relevant authority of a recog-
nised stock exchange.

{2) Where an alleged offence under this Part is investigated by
an authorised person, the relevant authorities of the recognised
stock exchange concerned shall be under a general duty 1o ensure
that poteatial conflicts of interest are avoided, as far as possible,
on the part of any such authorised person.

(3) For the purpose of obtaining any information necessary for
the exercise by a relevant authority of such exchange of the func-
fion referred 10 in section 115, an authorised person may, on pro-
duction of his authorisation if so required, require any person
whom he or such relevant authority hag reasonable cause 1o
believe to have dealt in securities, or to have any information
about such dealings, to give the authorised person any informa-
tion which he may reasonably require in regard to—

{a) the securities concerned,
{b) the company which issued the securities,
{c} his dealings in such securities, or -

(@) any other iriformation the authorised person reasonably
requires in relation to such securities or such dealings,

and give him such access to and facilities for inspecting and tak-
ing copies of any documenis relating fo the matter as he reason-
ably requires.

(4) Every document purporting to be a warrant or authorisation
and to be signed or authenticated by or on behalf of a relevant
authority shall be received jn evidence and shall be deemed to be
such warrant or authorisation without further proof untii the con-
frary is shown.

{5) An authorised person, or any person on whom he has made
a requirement under this section, may apply to the court for a
declaration under fhis section.
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{6) The court, having heard such evidence as may be adduced
and any representations thaf may be made by the authorised per-
son and a persan referred to in subsection (5), may at its discre-
tion dectare—

{a) that the exigencies of the common good do not war-
rant the exercise by the authorised person of the pow-
grs conferred on him by this section, or

(b} that the exigencies of the common good do so warrant.

(7) Where the court makes a declaration under subsection (6)
{a}, the authorised person shall, as soon as may be, withdraw the
relevani requirement under this section.

(8) Where the court makes a declaration under subsection (6}
(b}, the person on whom the requirement was imposed shall; as
soon as may be, furnish the required information to the autho-
rised person.

(9} Where, in contravention of subsection (8), a person refus-
es, or fails within a reasonable time, to comply witl; a require-
ment of an authorised person, the authorised person may certify
the refusal under his hand fo the court, and the court may, after
hearing any statement which may be offered in defence, punish
the offender in like manner as if he had been guilty of confempt
of court,

118.—(1} Information obtained by any of the following per-
sons by virtue of the exercise by a recognised stock exchange of
its functions under this Part shall not be disclosed except in
accordance with law, namely—

{a} arelevant authority of the exchange,
{b) an authorised person, or

(¢} any person employed or formerly employed by the
exchange.

(2) Subsection (1) shall not prevent a relevant authority of a
recognised stock exchange from disclosing any information to
the Minister, whether pursuant to a request under section 115 (5}
or otherwise, or to a simitar authority in another Member State of
the European Communities.
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(3} Any person who contravenes subsection (I) shall be guilty
of an offence.

119.—The provisions of Schedule C.5 (&) of Counci] Directive
79/279/EEC of 5 March 1979% coordinating the conditions for
the admission of securities to official stock exchange listing, as
given effect by the European Communilies {Stock Exchange)
Regulations, 1984 (S.1. No. 282 of 1984}, shall also apply to
securifies within the meaning of section 107.

120.—(1) An annual report shall be presented fo the Minister
on behalf of every recognised stock exchange on the exercise of
the functions of the relevant authorities of the exchange con-
cerned under this Part and, in particular, the report shall
include—

{a} the number of written complainis received concerning
possible contraventions of this Part,

(b} the number of reports made to the Director of Public
Prosecutions under this Part,

{c) the number of instances in which, following the exer-
cise of powers by authorised persons under this Part,
reports were not made to the Director of Public
Progecutions, and

(d) such other information as may be prescribed.

(2} A copy of the report referred to in subsection (1) shall, sub-

ject t{fsubsecziofz {3), be laid before ecach House of the

Pawer of Minister
to make
supplementary
regulations

Oireachtas.

(3) If the Minister, affer consultation with a relevant authority
of the recognised stock exchange concerned, is of the opinion
that the disclosure of any information contained in the report
referred to in subsection (1) would materially injure or unfairly
prejudice the legitimate interests of any person, or that otherwise
there is good reason for not divulging any part of such a report,
he may lay the report under subsection (2} with that information
or that part omiited,

121,—(1) If, in any respect, any difficulty arises in bringing
any provision of this Part into operation or in relation to the oper-
0 No. L66, 16.3.1979, p.21. ’
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ation of any such provigion, the Minister may by regulations do
anything which appears to him fo be necessary or expedient for
removing that difficulty, for bringing the provision into opera-
tion, or for securing or facilitating its operation, and any such
regulations may madify any provision of this Part so far as may
be necessary or expedient for carrying such provision into effect
for the purposes aforesaid,

(2) Without prejudice to the generality of subsection (1),
where the Minister considers it necessary or expedient to de so
for the proper and effective administration of sections 115 and
117, he may make such regulations as he thinks appropriate in
refation to-—

(a) the powers of anthorised persens, or

(b) the matters in respect of which, or the persons from
whom, anthorised persons may require information
ander thig Part,

(3) Bvery regualation made by the Minister nnder this section
shail be 1aid before each House of the Gireachtas as soon as may
be after it is made and, if a resolution annulling the regulation is
passed by either House within the nexi 21 days on which that
House has sat after the regolation is laid before it, the regulation
shall be annulled accordingly, but without prejudice to the validi-
ty of anything previously done thereunder.

PART VI
WINDING UP AND RELATED MATTERS
Registration of Charges
122.—Section 99 of the Principal Act is hereby amended—

{a) in subsection (2), by the substitution for paragraph (h)
of the following paragraph—

“fh} a charge on a ship or aircraft or any share in a
ship or aircraft;”, and

(b} by the insertion of the following subsections—
“(2A) The Minister may by regulations amend sub-
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[GA] Qualifications
of secretary 236.—1t shall be the duty of the directors of a public limited company to

of public take all reasonable steps to secure that the secretary (or each joint
limited secretary) of the company is a person who appears to them fo have the
company. requisite knowledge and experience to discharge the functions of secretary

of the company and who—

[GA] { a ) on the commencement of this section held the office of
secretary of the company; or

[GA] ( b) for at least three years of the five years immediately
preceding his appointment as secretary held the office of
secretary of a company; or

GA - (¢)is amember of a body for the time being recognised for the
- purposes of this section by the Minister; or

[GA] ( d) is a person who, by virtue of his holding or having held any

other position or his being a member of any other body, appears
to the directors to be capable of discharging those functions.

© Government of Ireland. Oireachtas Copyright Material is reproduced with the permission of the
House of the Oireachtas .
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COMPANY NAME: MARJOVE LIMITED

Registered Number: 229527

Company Type: PRIVATE LIMITED BY SHARES

Incorperatad: 28/02/1995

Company Status: DISSOLVED

Date Of Designation: 17/08/1996

Date Liquidated: 10/08/1995

Date Dissolved: 17/08/1556

May Trade As: View Businesses Owned By This Company? &8

Share Cap. Currenc.y:l EURO
Authorised Capital; 127

Next Annual Return
Date:
Last AR Filed:

28/08/2002

Registered Address: FITZWILTON HOUSE,
WILTON PLACE,
DUBLIN 2,
View Other Companies At This Address?

Principal NACE Code: 74.84 OTHER BUSINESS ACTIVITIES N.E.C.

DIRECTORS AND SECRETARY -~ AS PER C.R.O. AT 24/ 11/2008

Directors Special Note

Please note that the information displayed on this printout as to the particulars of the
directors and secretary of this company may not be complete or up to date, as there may be
unregistered documents which affect the position. Please fefer to the list of Documents below,
and if necessary, consult the company file or images for full, up-to-date particulars as fo the
.company's officers. If this printout is blank as to officer deta;is, please consult the images of
the registered New Company documents,

Name: DAPHNE TYNAN TEASE Other Directorships?
Title: SECRETARY
Address: "KILDRUM", BRIGHTON ROAD,
FOXROCK,
DUBLIN 18,
Date of Birth: 22/05/1955

Name: THOMAS BENEDICT BREEN Other Directorships?
Title: DIRECTCOR
Address: 20, CHERBURY GARDENS,
BOOTERSTOWN,
CO. DUBLIN.
Date of Birth: 16/03/1959

Name: KEVIN MURRAY Other Birectorships?
Title: DIRECTOR
Address: AVALON

http://www.vision-net.ie/displayredirect?companyNumber=229527

8 BELGRAVE ROAD

24/11/72008
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MONKSTOWN

“CO., DUBLIN

Date of Birth:
Name:

Title:
Address:

Date of Birth:

01/05/1959

MICHAEL SCHOLEFIELD ©ther Directorships?

DIRECTOR

29, BRIGHTON ROAD,

RATHGAR,
DUBLIN 6.
19/12/1959

View History Of Directors Report?
- Appeintments & Resignations

MORTGAGES AND CHARGES

None Registered
Judgements

Wouild you like us to carry out a Judgement Search?

DOCUMENTS FILED AT C.R.O.
Please send me any future documents filed by Marjove.
Documents will be sent as soon as they become available and wili be charged at the standard

document fee.

STATUS SUBMISSION

REG E7 FINAL WINDING

EFFECTIVE OR
ACCOUNTS TO RECEIVED
DATE

15/05/1996

UP MEETINGS OF
MEM AND CREDIT

REG ES5 LIQUIDATORS

STATEMENT OF

ACCOUNT
REG G1 SPECIAL
RESOLUTION
REG B7 NOTICE OF
CONSOLIDAT,
DIVISION,

CONVERSION TO
REG B10 CHANGE IN

DIRS/SEC _

REG E1l DECLARATICN OF

SOLVENCY
REG  G1 SPECIAL
RESOLUTION
REG E2 NOTICE OF
APPOINTMENT
LIQUIDATOR
REG  G1 SPECIAL
RESOLUTION
REG  G1 SPECIAL
RESOLUTION
REG  G1 SPECIAL
RESOLUTION
REG  AMENDED

15/05/1996

10/08/1995

10/08/1995

OF

19/05/1995
19/05/1995
19/05/1995

19/05/1995

MEMORANDUM AND

ARTICLES,

15/05/1996

02/08/1995

10/08/1995

SUB NUM

17/05/1996 1797820/1

17/05/19961797819/1

.

17/05{;996 1797818/1

04/09/19951995539/1

18/08/19951797817/1
10/08/19951797816/1
10/08/19951797815/1

10/08/19951797814/1

04/07/19951797813/1
04/07/19951797812/1
04/07/19951797811/1

04/07/19951797810/2

htto:/fwww.vision-net.ie/displavredirect ?7commanvyNumber=229527

VIEW

Order Now
Crder Now

Order Now

Order Now
Order Now
Order Now

Crder Now

Order Now
Order Now
Order Now

Order Now

Page 2 of |
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REG G1 ORDINARY 19/05/1995
RESCLUTION

REG B5 RETURN OF 26/05/1995
ALLOTMENTS.

REG  B10 CHANGE IN 26/05/1995
DIRS/SEC

REG B2 CHANGE IN 11/05/1995
SITUATION OF REG
OFFICE.

REG B10 CHANGE IN 11/05/1995
DIRS/SEC

REG CERTIFICATE

REG Al APPLICATION TO
REGISTER AS A NEW
COMPANY,

LIQUIDATORS & RECEIVERS

Liquidators 10/08/1995

Appointed:

Receivers None Registered

Appointed:

04/07/19951797810/1
28/06/19951757809/1
20/06/19951797808/1

18/05/19951797806/1

18/05/19951797807/1

28/02/15951797805/2
28/02/19951797805/1

Order Now

Order Row

Order Mow

Order Now

Order Now

PDF
PDF

Page 3 of

[ Pata in this report is based on CRO data last updated on: 24/11/2008 at 10.00 am]
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Director Information

DIRECTOR INFORMATION FOR MARIOVE LIMITED

Tip: Click on a directors name to see an "Gther Directorships” report for that person.
CURRENT DIRECTOR$

TR
e A

Secretary  Daphne Tynan Fease "Kildrum®, 8righton Road, Foxrock, Dublin 22/05/1955 1170571995
18,
Director  Michae! Seholaficld 29, Brighton Road, Rathgar, Dublin 6, 19/12/1959 11705719495
Director  Thomas Benegict 20, Cherbury Gardens, Bocterstown, Co. 16/03/1959 02/08/1995%
Broen Bublin,
Director  Kevin Murray Avalon, 8 Belgrave Road, Monkstown, Co. 01/05/1959 02/0B/1995
. Dublin

PREVICHIS DIRECTORS

AR 7 G t ) : t
Director Daphne Yynan “Kildrum", Brighton Road, Foxrock, 22{05/1955 11/05/1995 02/08/19485
TEasa Cublin 18.
Director Guorge Young Moyne, 11, Woodlands Park, 18/0771953 2670571995 02/08/1955

Blackrock, Co. Dubtin, ‘




Memorandum

To: DCC International Holdings B.V. file

From: Ciara Drew

Date: 24 November 2008

Re: Appointment and resignation of Directors & Secretaries

Director Appointment Resignation
Jim Flavin {(A) (9.09.1993 14.02.1995
Henri Roskam (B) _ (9.09.1993 11.09.2006
ING Trust (Netherlands) BV (B) 09.09.1993 31.12.2003
Fergal O’Dwyer (A) 14.02.1995
Gerard Venneboer (B) 07.08.1995
George Young (A) 25.08.1995 09.06.1997
Daphne Tease (A) (09.06.1997 05.05.1999
Michael Schoiefield (A) 17.08.2000 08.12.2000
Gerard Whyte (A) 08.12.2000
Orangefield Trust (Netherlands) BV (B) 31.12.2003 01.01.2005
Tom Diepenhorst (B) _ 01.01.2005
Orangefield Trust (Netherlands) BV (B) 11.09.2006
CURRENT:
Fergal O’Dwyer, Gerard Whyte (A)
Orangefield Trust (Netheriands) BV,
Gerard Venneboer, Tom Diepenhorst (3)

S:\Group;;\Cbmpany S.mmlaﬁﬂl\GRPSEG\.SUBS\DCC Interantional ![o!diugs_B\'\Cm‘respondence\COSECMEM.DGC cr






T NTERNAL MEMORANDUM
mo: Fergal
rrom: Daphne : ' _ _ . ‘

pate: 25-8-%4

Re: " Flogas - infer-group transfer of shares -
notifiable event? ' ' ‘

Fergal, -Alvin price has verbally confirmed that an

inter—-group transfer of shares -ig not & notifiable

event.
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PRESENT:

IN '
ATTENDANCE:

DECLARATION
OF INTERESTS:

RESOLUTION 1:

DCC ple

Minutes of a Meeting of Directors held at
DCC House, Stillorgan, Blackrock, Co. Dublin
on Thursday, 15th September 1994 at 6.00 p.m.

RESOLUTION 2: |

Mr. J. Flavin (In the Chair)
Mr. M. Crowe
Mr. D. Gavagan

Mrs. D. Tease (Secretary)

Mr. F. O'Dwyer (Chiefl Financial Officer - DCC)

Prior to the passing of the resolutions as set out below it was noted that
Mr. Flavin, Mr. Crowe and Mr. Gavagan are all Directors common to DCC
plc and DCC Corporate Partners Limited.

Transfer of Flogas Shares

1t was resolved to effect the transfer of 4,307,104 Flogas plc Share Units for
a consideration of IRE3.00 per Share Unit (being a total consideration of

IRE12,521,312) from DCC plc. to DCC Corporate Partners Limited on

Wednesday, 21st September 1994.
DCC ple Guarantee - IRE6 million Facility - AIB

Mr. Flavin referred the Directors to the IRE6 million revelving loan facility
proposed to be put in place by DCC Corporate Partners Limited with Allied

Trish Banks, p.l.c. for the purpose of part financing the acquisition of the

Flogas Share Units by DCC Corporate Partners Limited.

1t was noted that this facility replaces the IR£6 million revolving loan facility
to DCC ple, as set out in the AIB facility letter of 28th June 1993 Ref:

cgfacltr.236 and approved at the meeting of Directors held on 29th June

1993.

M. Flavin stated that the loan facility was to be made available to DCC
Corporate Partners Limited against the security of a guarantee to be
executed by DCC pic.

The guarantee was produced lo the meeting and it was noted that the
guarantee was in respect of the Habilities of DCC Corporate Pariners
Limited under the terms of the facility letter dated 2nd August 1994, Ref.
Ch/corpfac.103.




PRESENT:

APOLOGIES:

DECLARATION
OF INTERESTS:

RESOLUTION 1:

RESOLUTION 2:

DCC CORPORATE PARTNERS LIMITED

Minutes of a Meeting of Directors held at
DCC House, Stillorgan, Blackrock, Co. Dublin
on Thursday, 15¢th September 1994 at 6.15 p.m,

Mr. J. Flavin Chairman
Mr. M. Crowe Director
Mr. D. Gavagan Director
Dr. G. Young Director
Mr. T. Breen Director
Mr. F. O Dwyer = Director
Mr. D. Sharpe Director
Ms. D. Tease Director
Mr. G. Whyte Director

Miss U. Kinane Secretary
Mr. K. Murray Director
Mr. M. Scholefield  Director

Prior to the passing of resolution 1 as set out below it was noted that
Mr. Flavin, Mr. Crowe and Mr. Gavagan are Directors common to DCC

_plc and DCC Corporate Partners Limited.

Purchase of Flogas Share Units

It was resolved to acquire on Wednesday, 21st Sep_tember 1994, 4,307,104
Flogas plc Share Units from DCC plc for a consideration of IRE£3.00 per
Share Unit (being a total consideration of IR£12,921,312),

Formal Acceptance of AIB IR£6 million Loan Facility

Mr. Flavin outlined the 1 year IR£6 million revolving loan facility
proposed to be put in place with Allied Irish Banks, p.lc. for the purpose
of part financing the acquisition of the Flogas Share Units by DCC
Corporate Partners Limited .

It was noted that the loan would be at a rate of DIBOR + 0.65% per
annum + Reserve Asset Cost (if applicable) and that a commitment fee of

- 0.20% was also to be payable on all undrawn amounts available under the

facility.
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KLML?J Stokes Kennedy Crowley

4,

The impact of any increase in the value of the shares'in France should also be assessed at the
level of Drake BV. In this case the question. which 1 understand you are having addressed. is
whether an increase in the value of the shares in France {which would resuit in an increase in
the value of the shares in Subco and of Drake BV's shares in Newco) would cause any tax
issue in the Netherlands or would be covered by the participation exemption.

5. Trading

The Brief to Counsel makes it clear that the shares in France are not trading stock for Drake.
For the reasons which T outlined at our meeting. and which I summarise befow, I think it is
equally important to be satistied that the shares will not be seen as trading stock of Subco.

Briefly. section 131 Corporation Tax Act 1976, when combined with paragraph 15 of Schedule
| to the Capital Gains Tax Act 1975, provides that where a group company (Subco) acquires an
asset (Lhe shares in France) as trading stock from another group member (Drake) for which the
asset was not trading stock.-the acquiring company is treated as having acquired the asset as a
capital asset and then as having disposed of and re-acquired the asset at its market value. The
qet resuit of this is that the transferee company is taxed on the chargeable gain but gets an
uplift to market value in the carrying cost of the asset as trading stock. The tax charge on the

‘ded if the transferee {(Subco on our facts) elects that its carrying cost of

capital gain can be avoide
the asset as trading stock be reduced by the amount of the chargeable gain. The intended effect

of this is that the gain should be picked up as ap income gain when the property is ultimately
sold.

Notwithstanding my earlier comments on the profile which this overall transaction may have
with Revenue in any eveat, I think one would be reluctant to give the structure the additional
prominence which an election made under paragraph 15 would involve. In addition it should
be noted that an election under paragraph 15, with a view (o avoiding the tax charge on the
unrealised capital gain. may be made only where the taxpayer "is chargeable to income tax (or
corporation tax) in respect of the profits of the trade under Case | of Schedule D". Tt couid
certainly be argued that this condition is met in circumstances where Subco is in the first
instance resident in Ireland but it is'not, { think. an argument which [ would like to be running

in the event of a fairly quick change in the residence of Subco.

uld be done, consistent with the overall tax

In summary. [ believe everything possible sho
that Subco cannot be regarded as a trading

planning for your group cormpanies. (o ensure
company. [n doing this. I think some attention should be paid to UK tax cases which have
been decided on the corresponding UK legistation {while these cases dealt with attemptsto
convert capital losses into income losses rather than with chargeable gains. the findings as to

[ think it would also be important to be

what did and did not constitute a trade are interesting).
able to reach a fairly firm conclusion on this point. even against the possible background of a

fairty earty disposat of the shares in France. One of the key factors in a determination of

trading status is the intention of the taxpayer with regard to the asset when it was acquired.

However, we should bear in mind that Revenue are invariably looking at matters such as this

with the benefit of hindsight.

6. Residence

ction 6.2.3) that the purported change in residence of
Kk from Revenue. As I mentioned earlier, the

[ want to draw the attention of Revenue. It
ken to support the desired tax position.

[ agree with the analysis in the Brief (al se
Subco is one of the most likely areas of attac
change of residence is something to which you wil
is. accordingly. critical that all possible steps be ta
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APDLOGIES:

IN ATTENDANCE;

CONCLUSION:

DCC plc

Minutes of a Meeting of Directors
held at DCC House, Stillorgan, Blackrock, Co. Dublin
on puary 1 8,45 a.m

Mr. J. Flavin (In the Chair)

Mr. M. Crowe

Mir, P. Gallagher (By telephone)
Mr. D. Gavagan

Apologies were received from Mr. A. Spain and Mr. D. McGuane who were
unable to attend.

M:. M. Scholefield.

Appointment of Company Secretary

On the recommendation of Mr. Flavin, the Dircctors appointed Mr. M.
Scholefield as Company Secretary to replace Mrs. D. Tease who had indicated
her preference to move to a part-time role for the present. Mr. Flavin poted
that the position involved a wider role than heretofore including responsibilities
in the areas of investor relations and compliance.

Appointment of Compliance Officer

On the recommendaiion of Mr, Flavin, the Directors appointed Mr, M.
Scholefield as Compliance Officer for the DCC Group to replace Mr. H,
Keelan, o .

Appoiniment of Mr. Tony Barry as a Director

Mr. Flavin proposed that Mr. Tony Barry be co-opted as a Director of the
Company. He informed thc meeting that this proposal had the wamm
endorsement of Mr, Spain and Mr. McGuane and that Mr. Barry had indicated
his willingness to join the Board. Mr. Gallagher also warmly welcomed the
proposal and it was unanimously resolved that Mr. Tony Barry be and is hereby
co-opted to the Board of Directors of the Company in accordance with the
Articles of Association.

Thets being no further business the mecting concluded.

pars__) U} 2%/ CHATRMAN é e







PRESENT:

INATTENDANCE.:

BOA S5t

AUDIT COMMITTEE

MINUTES:

A TES:

CHIEF EXECUTIVE.

r

DEPUTY

CHATRMAN’S
REFORT:

DCC ple

Minutes of a Meeting of Directors
held at DCC House, Stillorgan, Blackrock, Co. Dublin
on Monday, 31st July 1995 at 8.30 a.m.

Mr. A. Spain
Mr. J. Flavin
Mr. T. Barry
Mr. M. Crowe
Mr. P. Gallagher
Mr. D). Gavagan

(Chairman)

Mz. M. Scholefield (Secretary)

Mr. F.O’Dwyex (Chief Financial Officer)
Mr. T. Breen, Mr. K. Murray, Mr. D. Sharpe, Mr. H. Keelan and Mr. B.

O’Sullivan joined the meeting for a presentation on the results for the fHrst
quarter.,

The minutes of the Directors’ meeting held on 8th May 1995 were approved
and signed.

The minutes of the Meeting of a Committee of Directors held on 8th May
1995 were noted. These minutes had previously been signed.

The minutes of the Directors’ meeting held on 22nd June 1995 were noted.
These minutes had previously been signed.

The minutes of the Meeting of the Audit Committee held on 8th May 1995
were approved and signed.

The minutes of the nineteenth Annual General Meeting of the Company held
on 23rd June 1995 were approved and signed.

Mr. Flavin presented his Chief Executive/Deputy Chairman’s Report to the
Directors.

Mr. Flavin referred the Directors to the Group accounts for the quarter to 30th
June 1995 which had been circulated, showing Group profit before goodwill
amortisation and tax of IR£3.955 million and adjusted EPS of IR3.22p
compared to a budget of [R£3.827 million and IR2.87p respectively.
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Presentations were made by Mr. Crowe, Mr. Gavagan, Mr. Breen, Mr.
Murray, Mr. O’Dwyer, Mr. Sharpe, Mr Keelan and Mr. O’Sullivan on the
results for the quarter and matters relating to management and corporate
development in the business sectors for which they have responsibility.

Mr. Flavin then elaborated on his Report and answered varicus guestions
raised by the Directors.

Mr. Flavin commented briefly on the Group’s acquisition and development
activities. In particular he noted the following:

(i) The purchase on 9th June 1995 of an additional 1,979,707 IR25p
‘ordinary shares in Heiton Holdings pic at a cost of IR£1,484,762
which increased the Group’s interest in Heiton Holdings ple from
20.04% to 24.53%. This purchase was made within the parameters
approved at the Directors’ meeting on 4th April 1995.

(i)  The increase in the Group’s holding in Broderick Holdings Limited
from 63.58% to 75.01% at an incremental cost of TR£125,000.

(iii)  The increase in the Group’s shareholding in Sharptext Group Lirnited
and Rupsole Limited from $3% tc 86.53% at an incremental cost of
IR£758,000 principally as part of the arrangements with Pat Garvey
referred to at the Directors’ meefing on 28th September 1994.

Mr. Flavin also commented briefly on the Company’s investor relations
activities and recent shareholder movements.

Mr. Flavin advised the Board that for corporate restructuring purposes it was
proposed that the Company’s beneficial interest in Fyffes plc be transferred to
a new subsidiary within the Group.

The Directors concurred with the views expressed by Mr. Alvin Price of
William Fry in his letters in relation to Companies Act provisions on the
notification of interests and insider dealing which had been circulated.

The proposed trapsaction was approved and it was agreed that a committee of
the Board, made up of Mr. Flavin, Mr. Crowe and Mr. Gavagan (with a
quorum of two), be appointed with full authority to do all such things as
might seem to the committee to be necessary ot expedient in connection with
the proposed transfer by the Company of the Fyffes shares.

Mr. O’Dwyer made a presentation on proposed new banking facilities for the
DCC Group amounting to [R£149.5 million to be provided by the following
banks: Bank of Ireland, AIB, Ulster Investment Bank, National Westminster
Bank, ABN and Irish Intercontinental Bank (“the Facilities”).

Mr. Flavin and Mr.O’DWyer outlined to the meeting the benefils whﬁg@buld
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Mr. Flavin and Mr.0’Dwyer outlined to the meeting the benefits which would
accrue to the Company and to the DCC Group by reason of the structure of
the Facilities and the manner in which they were {0 be secured by guarantee,
emphasizing:

® the borrowing capacity which would become available to the
Company and to the DCC Group;

Gi)  the flexibility which the structure of the Facilities would provide to
the Company and other Group companies; and _

(ii)  the competitive pricing structure which had been negotiated in respect
of the Facilities.

Mr. O’Dwyer explained the commercial texms attaching to the Facilities
including details of margins and financial covenants. If was noted that the
Faciliies would be guaranteed by the Company and ifs wholly owned
subsidiaries and that a negative pledge would be provided by certain Group
companies. _

Tt was resolved that the proposed Facilities be accepted and that borrowing by
the Group pursuant to the Facilities be and is hereby authorised and approved.

It was agreed that a committee of the Board, made up of Mr. Flavin, Mr.
Crowe and Mr. Gavagan (with a quorum of two), be appointed with full
authority:

a) to do alt such things as might seem to the committee to be necessary
or expedient in connection with the finalisation of the proposed new
banking facilities; and

b) to finalise all documents relating to the proposed new banking
facilities.

Mir. Flavin referred the Directors to a Memorandum on Scrip Dividends from
Mr. Scholefield which had been circulated, noting that a query on this 1ssue
had been raised at the Annual General Meeting of the Company on 231d June
1995. After discussion it was agreed that the Company should implement a
scrip dividend scheme for the payment of the 1996 final dividend.

There being no further business the meeting concluded.
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S&IL. Inveétments Limited

Minutes of a Meeting of Directors
held at DCC House, Stillorgan, Blackrock, Co. Dublin
on Thursday, 3rd August 1995 at 6.00 p.m.

Mr. J. Flavin (In the Chair)

Mr. M. Crowe
Mrs. D. Tease

Mr. D. Gavagan
Mr. F. O’Dwyer

Prior to the passing of the resolution as set out below, it was noted that Ms. D.
Tease is a Director common to S & L Investments Limifed and Lotus Green
Limited.- '

There was produced o the meeting thé draft of a Share Purchase Agreement
proposed to be entered into by the Company and Lotus Green Limited, a
fellow wholly owned subsidiary of DCC plc.

It was noted that the Agreement provided for the sale by the Company of
7,667,500 Ordinary Shares of IRSp each in the capital of Fyffes pic (“the
Fyifes shares™) to Lotus Green Limited.

It was noted that the consideration receivaple for the Fyffes shares would be
calculated on the basis of their market value on the date of payment.

The Directors- considered letters from Mr. Alvin Price of William Fry in
relation to Companies Act provisions on the notification of interests and
insider dealing,. '

After due consideration, it was resolved that Mr. Jim Flavin and Mr. Fergal
O’Dwyer be authorised to agree such amendments to the draft Agreement not
being of a substaniial nature as they may think fit and that the common seal of
S&L Investments Limited be affixed to the Agreement as finally amended in
accordance with the Arficles of Association.

There being no further business the meeting concluded.

: )
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To: ToDCC file From: Carl McCann

e

Subject: Date: 06/21/95

~ "We had the Audit Committee meeting today, 20th June 1995, The Committee

approved the Interim Resulis. Jim Flavin turned up over an hour fate when tha
meeting was finished, then proceeded to go through the numbers and process. He
looked at the adjustmenis between the management accounts and the interim
accounts, and he probed the necessity for the various adjustments.  He then,
announced that our monthly flgures were being consolidated into DCC's monthly -

- figures and being presented 1o the DCC board as part of their package, not perhaps in

-detall, but rather as the one line net profit attributable. The mesting, including Dénis
and Gerry, were rather surprised, Denls challenged him on the peint, and Jim said
that this was perfectly normal practics and a reaspnabile thing to do. 1 think everyons
Was 100 surprised to say any more about it.  This follows on Jim's phonecall.to me the
previous avening at c. 6.15pm where he indicated he-was planning to transfer

ownership of DCC shares in Fyffes to a Dutch BY. He sought walver of any
- requirement to inform the Chalrman and so on. He s%re was

would try and revert to him on this poin '

no requirement to do sarne. Told him T felt thal was a requirement; - 1 told him that |

054-04 3% a1 rooz oe; =x
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To: N.V. McCanw/D.J, Bergin

Subject: DCC ~ ‘Date: .05/23/95

- Dad/Denis,

During lunch Jim mcnﬁoned-tﬁat he was transferring his Fyf'fes stake to an off-shore structure so
that they could take advantage of a disposal, if it ever arose, without needing to pay tax. The

essence of such an arrengement, if it works, is thaf contfol must be with directors who reside
ofi-shore. This implies a technical change of control. Perhaps such an event requires (1) the .

Chairman's formal approval and/or (2) Disclosure, which might be self-defeating both in terms of
its poteatial effect on our share pnce (hardly to our advantage) or which r.mght damage its
tax-effectiveness. :

Perhaps, in any case, Jim should be writing to seek your perrmssion to make any such nhauge
Maybe he is frying to keep the file right by deeming his casual reference last Thursday to be
notice. Would he try to construe the fact you didn't openly disagree to be your technical
acceptance?? .

Perhaps we need to drop h.u:n a hne to clanﬁ,r the point that any such change would requzrc his
apphcatlon m wnrmg and your agreement in writing or otherwise.

Let's see what Denis th.mks ' .

062-0044/1 .




.

Fytles ple - Telephone {01} 8730733

1 Beresford Street Fax (31} B730546
Dubfin 7
[reland
Date ‘ Relerance
Mr Jirn Flavin 23 Tune 1995
Development Capital Corporation Ltd.
DCC_House
Brewery Road
Stillorgan
Blackrock
Co. Dublin
Dear Jim,

I have spoken to Michael and we have faxed him a copy of a letter of today's date from
Michael Meghen, :

There may be an obligation to noufy the Chairman m advance in writing, of a pro spective
transacfion about which you recently 1 informed us.

Kind regards,

Yours sincerely,

Carl M-:Cann

Diteriorz: KV hictann [Chairman} CP McCana OV Wiclann PG Wichlamae
RE Renncr A Eliis DJ Bargin JF Figvin BB Scantan

Reoivisted inWernd no, 12342 VAT ro, ik 430 1491F
Reptered Bilice: + Berestond Sireet Dublind hedznd

062-0023/1




Mr ¥im Flavin

Development Ca

DCC House
Brewery Road
- Stillorgan
Blackrc_:ck

Co. Dublin

 Michael Meghen

‘There may be an obligation 1o
transaction about which you

Kmd regards,

- Yours sincare}

Carl MﬁCanu

23 June 1995
pital Corporation Ltd, .

notify the Chaimman in a
ecently informed us.

Fytfos ple

1 Berastord Sireet
Oublin 7

Irelang

Daw Reference

LA

advance, in writing, of a prospective

Direstors: WV MeCann {Chairman €7 WMcCann [y McCamn PB hichamres
RE Berner AJ By 04 Bergin JF Flwvin 56 Scuntan

HgEieredd i Azl s 70T VAT i IE AR5 14yTE
Popretuic (fied:  Bonesion atrxel Dotitn 7 druinng

Telephone [07) B730733
Fax [6Y) B7 30545




Private and Confidential.
Proposed Transfer of Shares from DCC to Offshore Company.:

JF had mentioned informally that he was considering setting up an offshore company and Car]
was wondering if this meant formal notification. He mentioned the matter to Jim and to Mike
Meghen. Mike thought that disclosure and formal request might be necessary. Carl passed on
this view to Jim who was somewhat upset and seemed to think we were being difficult, He
said there had been careful invesfigation of the situation and he had taken advice from his
Solicitors, Accountants, Tommy McCann, Coopers, Alvin Price and others. He was certain
that there was no problem and he was now going abead as a matter of urgency. In fact he

- spoke to Carl on Friday the 23rd June saying he was going on holidays on Sunday and the
matter could not wait. At this stage, he had not set out a case on paper nor had he advised us
that the matter was urgent until then,

Jun rang Miltown on E_*‘riday evening looking for me and asking would I take a call from him
early on Saturday morning to deal with a particular problem which was most urgent as he was
going on holidays the fo!iowing day. He duly rang on Saturday morning the 24th and
explained the sifuation in broad outline, Itold him that I was not familiar with the problem as
I had ogly heard about it m the last few days and I was not aware that there was a deadline.
He told me that he was absolutely familiar with all the details and he knew there was no -
necessity for him to make a formal application for permission. I said o him if he wasn't asking
me for & decision and if he felt he had no occasion to approach me for an opinion either
formally or otherwise, then I didn't.have any decision to make. He also assured me that as far
as DCC were concerned, this transfer changed nothing in the existing DCC obligations. The
new company would be the sams as a subsidiary of DCC and would have the same obligations
regarding transfers and permission as DCC itself. T asked him to confirm that he wasn't asking
-me for a decision and that he is sure he doesn't need to advise me formally. He sald that this
was the case. :

I suggested to him that it might be helpfill, for the sake of good order, if Alvin Price wrote me
a Letter of Comfort - acceptable to Mike Meghen - conﬁrm.mg the situation that there was no
problem and that they would take responsibility for ensuring that everything is in order. J
agreed to this immediately and, in fact, said that he would gef Alvin Price to contact Mike
Meghen s0 that they could laise to prepare an acceptable Letter of Comfort,

Asof Fnday evcmng 5m had stressed to Carl that Saturday was the absoiute deadline and that
the wheels were being ; put-in motion the following Monday or Tuesday. 1 thought it was a
little odd on. Saturday morning when Jim said he thought it was unlikely that anything-would
happen while he was away. - -

M. Meghen rang me today to say he had a phone call from Alvin Price saymg that & ecgga

he thought Mike's opinion was correct but commercially DCC will probably go ahea

However, he was not saying this positively and I think there may have been a c.h.ange of view.
There was n¢ mention of a Letter of Comfort,

Spoke to Alvin Price during week commencing 3rd Tuly regarding Letter of Comfort,. He
waffled on a bit and indicated that he was not familiar with the arrangement and said that the
project did not appear to be a matter of urgency at the moment. However, he felt sure the

matter would be raised again, 5 July 1993, (X/

054-0138/1
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2.0, Box 1283
Geoige's Quay
Eublin 2

Coopers
&Lybrand

AU RS COPY
23 January 1997

Cotlector General
Sarsfield House
Francis Street
Limerick

Dear Sir

lelephong {01} 704 8500
GOB BF00

Lotus Green Limited

fax @) 704 8600

DDE il

your reference

8229218 A

our reference

tod/jpk/mom

We attach a preliminary tax payslip showing nil preliminary tax payable in respect of the
above company for the period ended 24 August 1996,

Following various changes in the board of directors the company has been managed and
controlled in the Netherlands since 25 August 1995 and is not liable to corporation fax in
Ireland in respect of the period to 24 Angust 1996.

Yours fruly

¥

vopers & Lybrand

wd ( N«y

Coopets & Lybrasyd i & membe Bin ol Coopers & Lybvand 3 Kmled Epbity
b cncry Do bwestment businesa n e Einfter Kinpokom and Repubie of letand.
DHedfin Carh Kibmny Limerick Waterford Wexdood .
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MS/MD i
4 February 2000

Philip Halpenny Esq
Secretary

Fyffes plc

1 Beresford Street

Dublin 2 ' :

‘Section 67 Comipanies Act 1990

o

Dear Philip

In compliance with our obhgaﬂons under the above we hereby notify vou on our own behalf
as registered holders, and on behalf of Lotus Green Limited. a subsidiary of DCC ple, as
beneficial owner, of the reduction in our holding of ordinary shares in Fyffes plc from
23,404,213 ordinary shares to 13,273,796 ordinary shares through the disposal of 10,130,417
ordinary shares on 3 Feoruary 2000.

Yours smcelew

/WLﬂ

Wichael Scholefield
Secretary

UCC ple DCC House Brewery Road Stilorgan Blackrock Ce Dublin Irefand
Teb: +353 1 283 1011 Fax +353 1 283 1017 E-mail: info@decde Web: wenv.degje

ﬁiex Sgan (CRarmant Jim Flavn (Cief £ Ceputy £F
Tty Barry PAorgan (eowe Sxecuve) Paday Gallagher

Sepisinrea Olfice: SCG Housa 4lfergan Slackronk Ca Cublin Femsiered Hn, 24558




S & LINVESTMENTS LIMITED

DCC House

Stillergan

Blackrock

Co Dublin

/'/\_.‘;_'_-.
4 February 2000
!
Philip Halpenny Esq !
Secretary = B : I
Fyffes plc i
! Beresford Street
Dublin 2
Section 67 Companies Act 1990 |

Dear Philip,

in compliance with our obligations under the above we hereby notity vou on our own behalf
as registered holders, and on behalf of Lotus Green Limited. a fellow subsidiary of DCC plc,
as beneficial owner, of the disposal on 3 February 2000 of 7.765.280 ordinarv shares in
Fytfes plc, being the entire holding of ordinary shares in Fyffes plc registered in our name.

Yours sincerely
/"%'\M/?_D«JL

Michae] Scholefield
Secretary

Birectors: 1 Flavin. M, Crowe. F, O*Dwver, M. Scholeticid
Registered Office: DCC House, Stillorzan, Blackrocik, Co Dublin
Registered Ne: 28634 ’



MS/MD
9 February 2000

Philip Halpenny Esq
Secretary

Fyffes plc

1 Beresford Street
Dublin 7

~  Section 67 Conipanies Act, 1990
Dear Philip

Following the sale of 8,000,000 ordinary sharés in Fyffes pic on 8 February 2000 and in
compliance with our obligatfons under the above we hereby notify you on our own behalf as
registered holders, and on behalf of Lotus Green Limited, a subsidiary of DCC plc, as
benelicial owner, that we have ceased to hold a notifiable interest in the ordinary share capital
of Fytfes ple.

Yours sincerely
S

Mlond

Michael Scholefield
Secretary

DCC pic DCC House Brewery Road Shillorgan Blackrock Co Dublin Ireland
Tel: +353 1 283 1011 Fax +353 1 283 1017 E-mail: info@dec.is Weby www.doe.ie

Alex Spain (Chaimmany Jim Flavien (Chief ExecutiverDeouly Chalrmant
Tony Barry Morgan Growe 1Execttve) Paddy Gallagher,

Regasteren Offlee: CCC House Stilorgzn Mackrock To Dutlin Feastereg Mo, £4858
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DCC plc

Placing Sponsored by

AlB Capital Markets—
Corporate Finance Limited and
J O Hambro Magan &

Company Limited




This dorument does nok consbihste an offer of securilies or invitation o any person to subseribe for or to purchase any securities in
DCC ple {“the Company”). Recipients of this docoment should note that, in connecton with all matters described herein, AIB
Capital Markets - Corporate Finance Limited, ] O Hambro Magan & Company Limited, ATB Capital Markets plc and UBS Limited
are acting solely for BCC ple and will not be responsible to any other person for providing protection afferded to customers of AIB
Capital Markets - Corporate Finance Limited, ] & Hambro Magan & Company Limited, ATB Capital Markets pic or UBS Limited or
for providing advice in relation to the sabject matier of this document.

Copies of this document, which comprises Listing Parlicalars relating to the Company in accordance with the European Communities
(Stock Exchange) Regulations, 1984 and the Buropean Commumities (Transferable Securities and Stock Exchange) Regulations, 1992 of
[reland and with the Listing Rules made under section 142 of the Financial Services Act 1986 of the United Kingdom, have been
delivered for registration to the Registrar of Companies in Ireland and the Registrar of Companies in England and Wales, as required
by those Regutations and that Act.

Application has been made to The Stock Exchange for the whale of the fully paid ordinary share capital of the Company, issued and to
e issued, to be admitied te the Official Lists in Dublin and in London. It is expected that the application for listing will be heard on
18th May 1994 and thal dealings in the fully paid Ordinary Shares will commence on 19th May 1994.

The Tirectors of the Company, whose names appear on page 4 of this document, accept responsibility for the information contained in
this dociment. To the best of the knowledge and belief of the Directors (who have taken all reasonable care to ensure that such is the
case) the information contained in this document is in accordance with the facts and does not omit anything likely to affect the import
of such information.

DCC plc

{Incorporated in Ireland under the Companies Act, 1963. Registered Number 54858)

Placing
of ,
3,297,320 Ordinary Shares of IR20p each at IR250p per share

Sponsored by
AIB Capital Markets - Corporate Finance Limited
and '

J O Hambro Magan & Company Limited

Underwritten by AIB Capital Markets plc and UBS Limited

SHARE CAPITAL
Authorised : Issued and to be issned
Nominal Vahise MNumber of Shares Nominal Value MNumber of Shares
Ordinary Shares of IR20p each — fully paid IR£14,525 876 - 72,629,378
- partly paid* IR£A26,003 2,100,015
IRE£30,0060,600 150,000,600 Total IR£14,945,879 74,729,393

" * The partly paid Ordinary Shares have been IRD.2p partly paid.

The Ordinary Shares which are the subject of the Placing will rank in full for all dividends and other distributions hereafter declared,
paid or made on the ordinary share capital of the Company.

. INDEBTEDNESS
At the close of business on 29th April 1994 the Group had outstanding unsecured term loans totalling IREL1,592,304, seeured term loans
totalling TRE3,508,774, guaranteed term loans totalling IR£19,461,644, overdrafts totalling IRE3 396,792, guaranteed Joan notes totalling
IR£2,695,699, secured loan nates totalling TRE2,351,999 and finance lease cornmitments totalling IRE2G5,876 together with contingent
liabilities under gnarantees for trading purposes totalling IR£385,137, under leiters of credit for non-trading purposes totalling
IR£8,745,000 and under Govermment grants totalling TRE3,768,000.

Save as set out above and save for the cfeated but unissued guaranteed variable rate loan notes of Oare pic of IRE2, 451,440 referred to
on page 60, and apart from intra-Group indebtedness, Joan notes and guarantees, the Group did not have at that date any loan capitel
outstanding or created but unissued, term loans (whether guaranteed, unguaranteed, secured or unsecured) or other borrowings or
indebtedness in the nature of borrowing, including bank overdrafts and Habilities under acceptances {other than normal trade bills) or
acceptance credits, hire purchase or finance lease commitments, mortgages, charges, guarantees or other contingent liabilities.

On the same date, the Group had credit balances with bankers, bank loan notes receivable and bank gouaranteed loan notes receivable

amounting to TREIE, 912417,




DCC
A’

DEFINITIONS

The foliowing definitions apply throughout this document unless the context otherwise requires:-

"DCCY oy “Company”
“DCC Group” or “Group”

DCCplc
the Company and its subsidiaries

“Directors” or “Board” the Board of Directors of the Company

“Listing” the admission to the Official Lists of The Stock Exchange in Dublin and
London of the fully paid ordinary share capital of the Company, issued
and fo be issued

“Ordinary Shares” ordinary shares of IR20p each in the capital of the Company

“Placing” the placing by AIB Capital Markets plc and UBS Limited of 3,279,320
Ordinary Shares as described in paragraph 12 of Part 3 of this document

“Placing Price” IR250p per Ordinary Share the subject of the Placing

“Group Sectoral Earnings”

“Sectoral Barnings”

“The Stock Exchange”

“DCC Corporate Finance”

profit for the financial year attributable to DCC shareholders before
ceniral costs. Central costs, which are stated after atiributable taxation
and minority interests, coinprise unallocated Group costs and inferest,
goodwill amortisation and profit on disposal of financial assets, net of
provisions

that part of Group Sectorgl Earnings arising in a particular sector for the
financial year attributable to DCC shareholders

The International Stock Exchange of the United Kingdom and the
Republic of Ireland Limited

DCC Corporate Finance Limited, a subsidiary of DCC incorporated in
the Republic of Ireland

“Emo Oi1"” Emoe Oil Limited and, where relevant, its subsidiaries

“Fanrin” Fannin Limited and, where relevant, its subsidiaries

“Flogas” Flogas plc and, where relevant, its subsidiaries

“Flogas Unit” one ordinary share of IR10p each in Flogas together with one associated
A ordinary share of 5tg8.001p in Flogas UK. plc, created under a twin
share scheme

“Fyffes” Fyffes plc"and, where relevant, its subsidiaries

“GU Manufacturing” The Genito-Urinary Manufacturing Company Limited, a subsidiary of
Fannin

“Greenway” Greenway Holdings Plc and, where relevant, its subsidiaries

“Healthilife” Healthilife (Holdings) Limited

“Kelkin” Kelkin Naturproducts Limited

“Micro B

“Printech”

Micre Peripherals Limited, the principal subsidiary of Sharptext Group
in Britain :

Printech International plc and, where relevant, its subsidiaries

”Sharptext” Sharptext Limited, the principal subsidiary of Sharptext Group in Ireland
”Sharptext Group” Sharptext Group Limited and, where relevang, its subsidiaries

“United Biscuits” United Biscu%'ts plc and, where relevant, its subsidiaries

“Wardell” Wardell Roberts Limited and, where relevant, its subsidiaries

“IRE/p” Irish pounds/pence

“Stgffp” Sterling pounds/pence

" per cent.
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PLACING STATISTICS

Placing Price IR250p
Number of fully paid Ordinary Shares being placed 3,297,320
Number of fully paid Ordinary Shares in issue following the Placing 72,629,378
Market capitalisation at the Placing Price IR£181.6 million
Estimated proceeds of the Placing to the Company (net of expenses) IR£6.0 million
Earnings per share for the year ended 31st Maxch 1994 (note 1) IR19.56p
Price earnings multiple at the Placing Price {note 2} 12.8 times
Notional net dividend per fully paid Ordinary Share in respect of the

year ended 31st March 1994 (note 3) IR5.6p
Notional gross dividend yield at the Placing Price (note 4) 2.8%
Notional dividend cover for the year ended 31st March 1994 (note 5) 3.5 times

Notes:

1.

Earnings per share for the year ended 31st March 1994 are based on profit after taxation and minozity
interests for the year and on the weighted average number of fully paid Ordinary Shares and the
proportionate weighted average number of partly paid Ordinary Shares in issue and ranking for
dividend during the year and has been extracted from the Accountants’ Report in Part 2 of this
document. '

2.  The price earnings multiple is calculated by dividing the Placing Price by the earnings per share for the
year ended 31st March 1994.

3. The notional net dividend for the year ended 31st March 1994 is explained in paragraph 5 of Part 1.

4. The notional gross dividend yield at the Placing Price is calculated by expressing the notional gross
dividend per fully paid Ordinary Share for the year ended 31st March 1994, as a percentage of the
Placing Price.

5. The notonal dividend cover for the year ended 31st March 1994 is calculated by dividing the earnings

per share for the year ended 31st March 1994 by the notional net dividend per fully paid Ordinary
Share.




Dﬁ""\
A A

KEY INFORMATION

The following information should be read in conjunction with the full text of this document from which it is
derived.

INTRODUCTION

DCC is a leading Trish industrial helding company, primarily focused on five industrial sectors operating in
Ireland and Britain. Turnover, including share of asseciated companies’ turnover, in the year ended 31st
March 1994 was IR£335.6 million, pre-tax profit was IR£22.2 million and profit attributable to DCC

shareholders was IR£13.2 million, At the Placing Price, the DCC Group will have a market capitalisation of
IR£181.6 million. :

FOUNDING OF DCC

The Company was founded in 1976 as a venture capilal business by Jim Flavin, Chief Executive and Deputy
Chairman, with the support of a number of Irish and British institutional investors. The Company adopted a
pro-active, hands-on style in its investment approach, seeking to complement the operating and industry
expertise of the managements of its investee companies with its strengths in shrategic planning, business
development and financial control.

In 1985 and 1987, DCC acquired the Irish venture capital operations of Bank of Ireland and of 3i Group plc
respectively, and both Bank of Ireland and 3i Group pic became shareholders in the Company. In the period
from 1976 to 1989, institutional shareholders subscribed infexcess of IRE60 millicn share capital. In the 14
years to 1990, the period of DCC’s role as a venture capital company, DCC generated a compound annual
return on investment of 23%, based on audited net asset values, after accounting for disposals and write-offs
and assuming reinvestment of gross dividends.

DCC AS AN INDUSTRIAL HOLDING COMPANY

In 1990, DCC decided to focus on a small number of core activities, primarily through companies in which
DCC would hold controfling interests. This decision led to the development of DCC as an industrial holding
company. As part of this development, recommended cash offers for Printech in December 1992 and for
Wardell in January 1993 and a recommended partial cash offer for Flogas in August 1993 followed, as a
result of which all of these companies, previously associated companies of DCQ, became its subsidiaries.

In the three years to March 1994, an acquisition programme of IR£76.8 million was undertaken by the
Group, without recourse to shareholders during the same period, in making the above and other
acquisitions. In approximately the same period, Group companies undertook capital investment of IR£37.1
million, also without recourse to shareholders, representing total expenditure of IR£113.9 million. ¥ollowing
this the Group’s borrowings, less cash and cash equivalents, at 31st March 1994 were IRE15 million.

BUSINESS APPROACH

The success of DCC, the Directors believe, is based upon an entrepreneurial parinership between the DCC
central management team and the execulives managing the subsidiary companies. Working closely with its
investee companies over many years, the DCC central management team has gained a depth of knowledge
and experience in its chosen industrial sectors and extensive experience in the origination, negotiation and
execution of business transactions. Senior executives of the operating companies have retained a high
degree of responsibility for their businesses and are incentivised by significant equity parlicipation in the
companies.

BUSINESS ACTIVITIES
The Directors believe that Grg,up businesses should:—
»  Operate in industry dnd market sectors which constitute an integral part of continuing economic
activity.
+  Hold significant positions within their markets, or the potential for such.
»  Be sufficiently cash generative to facilitate the financing of new investment opportunities,
- Bein areas which offer identifiable opportunities for growth.
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The Group's activities are focused upon five industrial sectors and are located principally in Ireland and
Britain. :

Food The Group is a distribukor and processor of branded food products and is a
manufacturer of snackfoods and healthfocds in the Republic of reland and of
vitamins and food supplements in Britain. Fyffes, an 11% owned associated
company of DCC, is an international fresh produce company.

Energy The Group is a distributor of branded energy products to industrial and
domestic consumers in Ireland and Britain.

Print and Publishing The Group is a specialist supplier of printed computer documentation,
principally user manuals, and related services to leading computer hardware and
software companies servicing the European market.

Computer Products The Group is a distributor of computer products in Britain and Ireland.
Distribution
Healthcare The Group is a distributor of surgical supplies and medical equipment to

hospitals in Ireland. 1t also has interests in specialist manufacturing and service
healthcare businesses in Treland, Britain and the TUSA.

The Board has sought to limit risk by focusing on the chosen spread of activities within a prudent financial
structure. This approach remains a key feature of the Group’s future growth strategy.

SUMMARY TRADING RECORD
The financial information set out below has been extracted from the Accountants” Report set out in Part 2 of

this document:— i
' Year to 31st March

1994 1993 ’ 18992
EREOGH TRL00( IRE0DD
Turnover, including share of associated companies’ turnover 335,572 245,498 187,174
Profit on ordinary activities before exceptional items, interest and taxation 22,260 10,566 8,951
Profif before taxation 22,179 14,873 14,798
Profit after taxation 17,799 12,016 11,226
Profit for the financial year atfributable to DCC shareholders 13,248 11,353 10,806
Earnings per Ordinary Share »  IR1956p . IR16.82p R16.11p
Adjusted earnings per Ordinary Share ' IR19.56p IR15.65p IR14.04p

The adjusted earnings per Ordinary Share cal¢ulation removes the impact of non-recurring items (profit on
disposal of financial assets, net of provisions) and goodwill amortisation, as permitted by FRS 3.

PLACING
The Company is raising approximately IR£6.0 million (net of expenses) through the Placing to eliminate net
indebtedness and provide financial resources for further development.

The executive Directors are together selling 297,320 Ordinary Shares in the Flacing, representing 0.4% of the
Company’s enlarged issued share capital following the Placing. The interests of the Directors (including
those of the executive Directors) in the ordinary share capital in issue and under option following the
Placing are detailed in paragraph 3 of Part 2 of this document.

FUTURE PROSPECTS

DCC’s businesses operate principally within Ireland and Britain. The Directors believe that the cutlook for
these economies is positive and that this will benefit the DCC businesses. In particular, in the Republic of
Ireland inflation, interest rates and the Exchequer Borrowing Requirement are at low levels and the
predicted growth rate in GNP i{ 4.3% for 1994 and 4.9% per annum on average for the period 1995 to 2000.

Given the entreprencurial skills and business development experience of DCC's central management team,
the operating skills of the subsidiaries’ management teams and the access to capital which is potentially
available to DCC as a listed company, the Directors believe that the Group has attractive prospects for
profitable growth.
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SHAREHOLDER PROFILE

The following is a profile of DCC shareholders at the date of this document,
based on registered holdings and interests notified to DCC:

SHAREHOLDER o
Trish Life Assurance ple 11.90
IBI Nominees Limited 11.37
Norwich Union Life Insurance Society 9.63
3i International Holdings ' 6.58
Friends Provident Life Assurance Company Limited .01
Standard Life Assurance Company 6.00 |
Guinness [reland Pension Scheme 5.83
University of Dublin Trinity College, Pension Fund 4.33 |
University College Dublin Pension Fund 417

Phildrew Nominees Limited 349

Irish Airlines Pensions Limited 3.18 |
Ulster Investment Bank (Nominees) Limited - 2.64
Mr. Jim Flavin 2.60
Group Executives (Other than Executive Directors) 2.50 ;
AIB Capital Markets plc 2.09 |
The Scottish Provident Institution ! 1.57

UBS Nominees Limited 149 |
ESB Superannuation Fund 1.15 : I
The Life Association of Seotland Limited 1.05
Roadstone Pension Trust Limited 105

Discretionary Clients of Mercury Asset Management 1.05

Mulroy Securities 0.95

Clients of Gartmore Investment Limited 0.87
Mr. Morgan Crowe 0.78 |
ICT Pension Tund (.75 |
New Ireland Assurance Company plc s . 0.70

Royal Liver Friendly Society 0.70

Hibernian Holdings Limited 0,70 |
Mr. David Gavagan - 0.62 |
Royal Liver Friendly Superannuation Pension Fund 0.60 |
Private Investors ' 0.60

CIE Pension Fund 0.49

Royal Life Insurance Limited 0.41

Lifetime Assurance Company Limited 0.35

London & Strathclyde Trust ple 0.35

Arnotts Staff Pension Fund 0.30 |

Zeneca Pension Fund 0.22 |

Caledonian Insurance Company . 017

English & Caledonian Investment plc C 017

Hibernian Investment Managers Limited 017 '

ABN AMRO Investments (freland) Limited 0.13 |

Davy Charities Fund 0.11

Cornhill Insurance ple . 0.08

AIB Custodidl Nominees Limited 0.07

Mr. Alex Spdin . 0.01

UBT Pension Fund 0.01

Mz, Desmond McGuane 0.01

Total 160.00
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PART 1 INFORMATION ON DCC

1. INTRODUCTION AND HISTORICAL DEVELOPMENT

DCC is a leading Irish industrial holding company, primarily focused on five industrial sectors operating in
Treland and Britain. Turnover, including share of associated companies’ turnover, in the year ended 31st
March 1994 was IR£335.6 million, pre-tax profit was IR£22.2 million and profit attributable to DCC
shareholders was TRE£13.2 million. At the Placing Price DCC will have a market capitalisation of IR£181.6
milkon,

FOUNDING OF DCC

The Company was founded in 1976 as a venture capital business by Jim Flavin, Chief Executive and Deputy
Chairman, with the support of a number of Irish and British institutional investors. The Company adopted a
pro-active, hands-on style in its investment approach, seeking to complement the operating and industry
expertise of the managements in the companies in which it invested with its strengths in strategic planning,
business development and financial control.

This approach distinguished DCC from its competitors and proved to be successful. The Irish venture
capital operations of Bank of Ireland and 3i Group plc were acquired in 1985 and 1987 respectively, and both
Bank of Treland and 3i Group pic became shareholders in the Company. DCC retained the support of a wide
range of institutional shareholders who in the period from 1976 to 1989 subscribed in excess of IR£60 million

in a number of share capital issues. In the 14 years to 1990, the period of DCC's role as a venture capital

company, DCC generated a compound annual return on investment of 23%, based on andited net asset
values, after accounting for disposals and write-offs and assuming reinvestment of gross dividends,

BUSINESS DEVELOPMENT APPROACH

DCC supported the growth of its investee companies’ businesses through the provision of capital and by
participation in the business development process, including the formulation of strategy, engagement in
acquisition search and the negotiation and execution of transactions. '

Instances of strategic and business development initiatives undertaken, with the active support of DCC, by
companies in which it had invested, ave as {ollows:-

- the acquisition by Wardell of Kelkin in 1987 and of Healthilife in 1990 which extended Wardell's food
interests into the healthfood market in the Republic of Ireland and the vitamins and food supplements
market in Britain respectively, which, the Directors believe, are growing markets;

. the acquisition of Pyffes Group Limited in 1986 by FlI plc (since renamed Fyffes plc). This was a
substantial earnings enhancing acquisition en which DCC Corporate Finance acted as a financial
adviser;

- the acquisition by Flogas of Portagas Limited in Britain in 1984, the subsequent establishment by
Flogas of a national liquefied petroleum gas distribution network in Britain and the acquisition by
Flogas of Ergas Limited and Ergas (N.I.) Limited in 1989, which substantially increased the business of
Flogas in Ireland;

. the investment by Printech between January 1988 and March 1994 of IR£21.6 million (Sewree: audited
accounts of Printecly, in advanetd print and comimunications facilities, which has established Printech as a
significant supplier in the European computer print services industry;

* the acquisition by Sharptext Group in 1989 of Micro P, one of the leading distributors of computer
products in Britain;

d the acquisition through DCC’s subsidiary, Fannin, of interests in niche healthcare businesses.
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DCC AS AN INDUSTRIAL HOLDING COMFPANY

By 1990, DCC had emerged as the leading venhwre and development capital company in Ireland. In 1950,
DCC conducted a fundamental review of iis role and future strategy against the background of an
increasingly competitive venture capital market and fewer attractive venture and development capital
investment opportunities. DCC therefore decided to pursue the opportunities available in sectors in which
DCC’s management team had a depth of knowledge and experience and to focus on a small number of core
activities, primarily in companies in which DCC would take a controlling interest.

The execution of this strategy involved:-

»  obtaining the agreement of the executive directors in the operating companies to enter into a new
working arrangement in which DCC would move from a minority to a controlling shareholder position;

»  structuring takeover offers which, in the case of listed companies, would be recommended by their
independent directors and their advisers and subsequently accepted by their outside shareholders;

> ensuring that, whilst meeting the requirements of the operating company managements and outside
ghareholders, the transactions would create value for DCC shareholders.

Controlling interests in a numnber of its investee companies were acquived as follows:-

May 1992 Acquisition of shares in Sharptext Group, the holding company for DCC’s computer
products distribution subsidiaries, increasing DCC's voting interest from 45.3% to 72.7%
at a cost to DCC of IREL.9 million. '

i
- December 1992  Takeover offer for Printech, DCC's subsidiary in the print and publishing sector, bringing
) DCC’s ownership from 46.5% to 75% at a net cost to DCC of IR£10.9 million.

January 1993 Takeover offer for Wardell, now a holding company for a number of DCC’s food interests,
bringing DCC’'s ownership from 29.9% to 80% at a net cost to DCC of IR£12.1 million.

April 1993 Acquisition of shares in Emo Oi}, DCC’s oil distribution and waste oil recycling
subsidiary, increasing DCC's voting interest from 49.4% to 75% at a cost to DCC of IR£0.7
million.

August 1993 Partial offer for Flogas, DCC's liquefied petrolenm gas business, increasing the Group
controlled interest from 29.9% to 60.3% at a cost to DCC of JR£25.2 million.

In the three years to 31st March 1994, an acquisition programme of IR£76.8 million was completed by the
Group. Substantially all of this amount was expended on the acquisitions outlined above, earlier purchases
of shares in Printech, Wardell, Flogas and Emo Oil, the purchase of shares in Fyffes which cost IR£10.5
million and on interests in Sharptext Group, Greenway, HealthDrive Corporation and M. Casey Limited, In
approximately the same period (allowing for different year ends), Group companies invested approximately
IR£37.1 million in capital expenditure (Source: eudifed accounts of Group companies). Following this acquisition and
capital expenditure programme, totalling IR£113.9 million, which was undertaken without recourse to
shareholders during the period, DCC Group's borrowings, less cash and cash equivalents, at 31st March
1994 were IRE1.5 million.

Over the four years to 31st March 1994, rationalisation of the Group's remaining venture capital portfolio
was undertaken and approximately IR£25.4 million was realised through the disposal of some 18
investments.

BUSINESS ACTIVITIES . :
In building core businesses, DCC seeks to identify companies which possess the following characteristics:-

«  Industry Sectors
The businesses should be in industry and market sectors which constitute an integral part of
continuing econormic activity so as to offer the prospect of longer term resilience and profit growth.

10
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+  Market Position
Within their markets the businesses should hold significant positions or demonstrate the potential,
with appropriate investment and development, to develop such positions.

+  Cash Profile
The businesses should possess a level of underlying profitability such that cash flows arising would be
sufficient to fund not only the normal financing needs of their operations but also the development of
related businesses and new investment opportunities.

. Growth Opportunities
The businesses should be based in areas of activity sufficiently dynamic to offer an acceptable range of
growth opportunities which, with the financial resources avaﬂable, could be profitably exploited by
the Group’s entrepreneurial management.

The Directors believe that the development of core businesses having the characteristics outlined above,
together with the combination of DCC’s strategic input and the operating skills of the subsidiaries’
management teams, should provide a sound basis for profitable growth.

The Board has sought to Ximit risk by focusing on the chosen spread of activities within a prudent financial
structure. This remains a key feature of the Group’s furtire growth strategy.

SHAREHOLDER BASE

The DCC shareholder profile at the date of this document is shown on page 8. In the context of DCC ceasing
to be a venture capital company and becoming an industrial f}Oldi_ng company intending to secure a Stock
Exchange listing, a 20% holding in DCC held by the Bank of Ireland as a venture capital investment was
placed in December 1993 with a number of institutional investors, including clients of Gartmore Investment
Limited, IBI Nominees Limited, discretionary clients of Merciry Asset Management and Phildrew
Nominees Limited.

2. GROUP ACTIVITIES BY SECTOR

The DCC Group’s resuits for the year ended 31st March 1994 show turnover, including share of associated
companies’ turnover, of IR£335.6 million and Group Sectoral Earnings of IRE14.4 million as set out in the
Accountants’ Report in Part 2 of this document. G sroup Sectoral Earnings is the aggregate of profit for the
financial year attributable to DCC sharcholders arising in each of the Group’s sectors (including other DCC
interests). The Group Sectoral Earnings figure is equal to the total profit for the financial year attributable to
DCC shareholders, before central costs. Central costs are stated after attributable taxation and minority
interests and comprise unallocated Group costs and interest, goodwill amortisation and profit on disposal of
financial assets, net of provisions. Turnover, including share of associated companies’ turnover, and profit
attributable to DCC shareholders may be analysed as follows:-

Turnover Profit attributable
to BCC shareholders
IRE 000 % IR£000 %
Food 117,130 349 4,63% 322
Energy 89,223 26.6 4,797 333
Print and Publishing 28,804 8.6 2,633 18.3
Computer Products Distribution 69,356 207 1,443 100
Healthcare 18,627 5.5 433 3.0
Other o 12,432, 3.7 466 3.2
Turnover 335,572 100.0
Grouyp Sectoral Earnings : . 14,411 100.0
- R
Group unallocated costs and interest (net) {1,163}
Goodwill amortisation (140)
Profit on disposal of financial assets, net of provisions 140
Profit attributable to DCC shareholders 13,248

11
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FOOD SECTOR

Description of Businesses .

‘Through its food subsidiary and associated companies, which accounted for IR£4.6 million or 32.2% of
Group Sectoral Earnings in the year ended 31st Maxch 1994, the Group is a distributor and processor of
branded food products and is a manufacturer of snackfoods and healthfoods in the Republic of Ireland and
of vitamins and food supplements in Britain,

DCC's interests in the food sector are:-

. an 80% holding in Oare plc, a holding company formed to undertake the acquisition of Wardell and
now the holding company of the subsidiary company businesses listed below;

»  an 11% interest in Fyffes, the international fresh produce business;

«  a26% interest in Allied Foods Limited, a frozen and chilled foods marketing and distribution company.

The subsidiaries accounted for 41% of Sectoral Earnings in the Group’s food sector in the year ended 31st
March 1994. Fyffes’ audited accounts for the year ended 31st October 1993 showed a pre-tax profit of IR£31.8
million generated from turnover of IR£611 million and DCC's share of these results accounted for IR£2.3
million or 49% of DCC’s Sectoral Barnings from the food sector for the year ended 31st March 1994.

Subsidiary Company Businesses .
+  Kelkin - The marketing and distribution of a range of healthfood and food supplement products in the
Republic of Ireland.
i
- Healthilife - The packing, marketing and distribution of a range of specialised vitamins and food
supplements under the Healthilife brand name to a range of customers throughout Britain and in export
markets.

+  Siackfoods Distribution - The marketing and distribution of the KP branded products of United
Biscuits, which hold an estimated 31% of the non-crisp savoury snackfood market in the Republic of
Treland (Souree: Independent muarket research). '

- Snackfoods Manufacturing - The manufacture of KP branded products for the Republic of Ireland
market through KP (Ireland) Limited, a 50:50 joint venture with United Biscuits. -

+  Beverages - The blending, marketing and distribution of the Robt. Roberts brands of tea and coffee
within the retail and catering markets in the Republic of Ireland.

«  Agency Distribution - The marketing and distribution of a range of wine and confectionery brands to
the retail and catering trade in the Republic of Ireland, and of a range of chilled and ambient
temperature products in Northern Ireland.

Associated Companies

»  Fyffes - DCC has an 11% interest in Fyffes, which is listed on The Stock Exchange in Dublin and London
with a market capitalisation of approximately JR£359 million. Fyffes imports and distributes fresh
produce throughont Ireland and Britain and is a major supplier in the European banana market.

«  Allied Foods Limited - a 26% owned company wlhich is a distributor of frozen and chilled foeds in the
Republic of Ireland. .

Highlights of Development
In 1979, DCC acquired a 27% interest in Wardell. In 1986, DCC Corporate Finance sponsored the fiotation of
Wardell on the Unlisted Securities Market in Dublin, following which DCC had a 25.9% shareholding.

-

Over the cousse of the next five years a number of acquisitions were made, at a total cost of IR£8.3 million,
taking the company into the healthfood markets in the Republic of Ireland (Kelkin, in 1987) and Britain
(Healthilife, in 1990), which, the Directors believe, are growing markets, and extending the range of
Wardell's distribution basiness. In 1991, a joint venture operation was set up by Wardell and a subsidiary of
United Biscuits to manufacture a range of KPP products in the Republic of Ireland.

12
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DCC Corporate Finance arranged the listing of Wardell on The Stock Exchange in 1991

By 1993, DCC had increased its shareholding in Wardell to 29.9%. As a result of a recommended cash offer
by Oare plc in January 1993, Wardell became an 80% owned subsidiary of DCC.

Fyffes
in 1981, DCC acquired a 9% interest in FH Limited, the Irish f"ru1t importation and distribution business. In
1981, DCC advised FII on its flotation on the Unlisted Securities Market in Dublin and London.

In 1986, FII acquired Fyffes Group Limited, the British based fruit importation and distribution business, in
an acquisition which doubled the size of FIf. DCC Corporate Finance advised FII on this transaction, FII was
later renamed Fyffes plc. DCC Corporate Finance arranged the listing of Fyffes on The Stock Exchange in
1987.

DCC subsequently increased its shareholding in Fyffes to 11% and DCC Corporate Finance centinues to be
Fyffes’ principal financial adviser. DCC is represented on the board of Fyffes by Jim Flavin and is one of
Pyffes’ largest shareholders. DCC also holds 8% of the IRB.25p (net) Convertible Cumulative Preference
Shares. If all of these preference shares were converted, the Group’s interest in Fyffes would reduce fo
10.4%.

In recent years Fyffes has undertaken a major programme of capital expenditure to replace its banana
ripening depots in Britain. It has also developed its banana business into continental Europe through
trading and shareholding relationships and has recently commenced importing and selling bananas in the
USA. Fyffes procures its bananas from a wide variety of sources including countries in the Caribbean,
Cenhal America and Latin America.

Allied Foods

In 1989, DCC acquired a 25% interest in Allied Foods, a frozen and chilled food marketing and distribution
business, supporting a management buyout from Musgrave Limited. In 1992, DCC raised its shareholding
10 26%.

Key Characteristics of Businesses
+  The subsidiary company activities in. the food sector generate positive cash flow, and in a number of
businesses (vitamins and food supplements, snackfoeds and healthfoods) operate in growth sectors.

»  The food distribution sector in the Repuf)]ic of Ireland is a competitive market in which Robt. Roberts
Limited is a well established operator with the volume throughput and cash flows required to develop
further its distribution network and other areas of its business.

> The Group’s most important branded product range in the snackfoed sector in the Republic of Ireland .

is the KP range of United Biscuits. DCC’s interest in this brand is underpinned by a long term
distribution agreement and by the Group’s 50:50 joint venture manufacturing operation with United
Biscuits.

+  The healthfood market in the Republic of Ireland and the vitamins and food supplements market in
Britain have enjoyed steady growth in recent years. DCC's subsidiaries in these sectors, Kelkin and
Healthilife, are focusing on the development of their proprietary branded products.

+  Pyffes has a long established brand in the banana business and the company has & highly integrated
operation involving procurement, shipping, importing, ripening and distribution of bananas.

Opportunities and Future Stratégies

The Directors believe that the infrastructure is in place from which DCC’s food inferests can achieve growth,
supported by cash flows from existing operations. In particular, DCC intends to concentrate its resources on
expanding its distribution networks, seeking new agency agreements for selected branded products,
developing its proprietary brands and launching new products. The Directors believe that there are
development cpportunities for all its operations in the food sector.
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EMERGY SECTOR

Description of Businesses

Through its energy subsidiaries and associated company, which accounted for IR£4.8 million or 33.3% of
Group Sectoral Barnings in the year ended 31st March 1994, the Group is a distributor of branded energy
products to industrial and domestic consumers in Ireland and Britain, is engaged in the recycling of waste
oil in freland and Britain and has a developing involvement in natural gas marketing in Britain. The DCC
Group is not engaged in exploration for or refining of fuel products. )

DCC’'s interests are:-

. a Group controlled interest of 68.3% in Flogas, a manufacturer and distributor of liquefied petroleum
gas ("LPG”) in Ireland and Britain;

- a75% interest in Emo Oil, a distributor of oil products and the lazgest recycler of waste oil in Ireland;

- a29.7% interest held by Emo Oil in Greenway which is the leading company in Britain in the recycing
of waste oil.

Flogas is DCC's main profit generator in the energy sector contributing 82% of Secteral Earnings arising
from this sector for the year ended 31st March 1994.

The Group controlled interest in Flogas comprises 29.7% held by DCC and 30.6% held by Powerimpact pl,
an acquisition vehicle formed to underiake a partial cash offer to acquire this interest in August 1993. LCC
has an 80% interest in Powerimpact plc and Flogas management holds the balance.

Highlights of Development

Flogas

In 1978, DCC was a founding shareholder in Flogas with an initial shareholding of 36%. Over the next 5
years Flogas established itself in the LPG market in Ireland and in 1983, DCC acted as joint sponsor on the
flotation of the company on the Unlisted Securities Market in Dublin and London. In 1989, Flogas purchased
Ergas Limited and Ergas (N.L) Limited fromi Royal Duich Stiell Group which substantially increased the
company’s sales in Ireland,

Flogas entered the LPG market in Britaih with the acquisition in 1984 of Portagas Limited, a small LPG
" distributor. Flogas' sales in Britain have grown more than sixfold since 1985 and are now of similar size to
those in Ireland. b .

Since the foundation of Flogas, substantial capital investment, amounting to over IRE70 million and largely
funded by internat cash flows, has been made to install national distribution networks in both Ireland and
Britain. Flogas now has three marine terminals in Ireland and seven land terminals in Britain.

DCC Corporate Finance arranged the listing of Flogas on The Stock Exchange in 1990. As a result of a
recommended partial cash offer in August 1993 by an 80% owned subsidiary, the Group confrolled interest
in Plogas increased fror_r} 29.9% to 60.3%.

Emo Oil
Tn 1987, DCC acquired a 20% interest in Emo Oil, an independent Irish importer of fuel oils and distiliates,

which js also engaged in waste oil collection and recycling. DCC increased its shareholding to 75% through
additional investments matle between 1988 and 1993.

In 1989, Emo Oil entered the British waste oil market through the acquisition of Braybrooke Chemical
Services Limited (“BCS”). BCS was not profitable and in June 1993 was exchanged for shares in Greenway, a
company listed on The Stock Exchange in London. This has resulted in the Group holding a 29.7 % stake in
the Jeading waste oil recycler in Britain.
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Key Characteristics of Businesses

LPG

. The LPG markets in Britain and Ireland are stable but competitive markets in which Calor Group plc is
the major marketer and distributor holding approximately half of each market.

+  Flogas is number two in size in the market in Ireland holding a substantial markef share.

. The LPG market in Britain is more fragmented than the market in Ireland. Flogas is the second largest
independent LPG supplier in Britain, behind Calor and after a number of the oil majors, with an
estimated 5% market share.

«  LPG distribution is a capital intensive business requiring relatively substantial investment in terminals,
storage capacity and cylinders, and it is subject to rigorous safety regulation. Flogas has substantial
capital investment in place and its operations are cash generative.

Otlier Energy Interests
+  The introduction of competition into the natural gas market in Britain provided Flogas with an
opportunity to enter that market and expand the product range it offers to customers in Britain.

.+ Within the fragmented oil distribution market in Treland, Emo Oil is an established independent oil
importer and distributor and the Directors believe it to be the leading operator in Ireland in waste oil
recycling. ;

»  The waste il recycling market sector is expected to grow as a result of increasing environmental
regulation and awareness. ' :

Opportunities and Fature Strategies

The Directors believe that the Irish and British LPG operations will continue to generate a resilient cash flow
stream. Stuch cash flows will be available to further increase Flogas’ growing market share in LPG and its
developing natural gas business in Britain, by way of both organic growth and acquisition where
opportunities arise. Emo Oil may participate in any consolidation of the Irish oil distribution market if
attractive opportunities for investment arise. - ‘

.

PRINT AND PUBLISHING SECTOR

Description of Businesses :

Through its print and publishing subsidiary and associated company, which accounted for IRE2.6 million or
18.3% of Group Sectoral Eamings in the year ended 31st March 1994, DCC's predominant achivity is the
printing of computer documentation, principally user manuals, for the computer software and hardware
industries and the provision of related manufacturing services.

DCC holds a 75% interest in Printech, a coﬁiputer documentation company, which contributed substantially
all of the Group’s profits from this sector for the year ended 31st March 1994.

DCC has a 27% interest in John Hinde International Limited, a publisher of postcards, calendars and tourist
products for sale in Ireland, Britain and the USA., :

Printech was founded in 1978. In the mid 1980s, when the Industrial Development Authority was attracting
computer software and hardware multinationals to the Republic of Ireland, Printech identified an
opportunity to expand substantially its business by supplying such companies. The Directors believe that
Printech is now a leading supplier of computer documentation in Europe. Customers inclzde Apple,
Bortand, Claris, DEC, Deld, IBM, Intel and Totus.

Printech also offers a full turfikey service to its customers, which involves the production and delivery of
complete software product packages including disks as well as printed user manuals.

Printech has been awarded “ship to stock” status by a number of jts multinational customers, whereby it is
authorised 1o supply directly to their own customers — an acknowledgement of Printech’s product and
service quality.
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Highlights of Development

In 1986, DCC acquired & 20% interest in Printech and at the fime of the flotation of the company on the

Unlisted Securities Market in Dublin in 1987, increased its interest to 30.4%. In 1990, DCC increased its
shareholding in Printech to 44.6%.

Since DCC became a sharehaolder, Printech has undertaken substantial investment in advanced technology
and facilities. In 1988, a web rotary press {continuous paper printer) was installed in an enlarged premises.
In 1991, Printech installed laser “direct to plate” technology, which eliminates a number of costly and time
consuming intermediate processes, This was followed by the installation of a second web pxess. In 1993,
Printech opened a turnkey facility in Scotland, from which product is supplied to the custamer in
accordance with the customer’s production schedule, to service the requirements of IBM and other
customers in Britain. Between January 1988 and March 1994, total capital expenditure of IRE21.6 million was
undertaken by Printech (Source: avdited acconunts of Privdech).

In 1993, Printech entered into an agreement with Kao Infosystems, a large Japanhese manufacturer of magnetic
media and CD ROM (disks), whereby the two companies engage in the joint marketing of turnkey services.

DCC Corporate Finance arranged the listing of Printech on The Stock Exchange in 1991.

In December 1992, DCC's subsidiary Ochil ple made a recommended cash offer as a result of which it
acquired a 91.6% interest in Printech. This interest was subsequently increased to 100%.

Key Characteristics of Business !
+  The production of computer dociimentation has progressively become a more specialised sector of the
printing industry.

s There has been a trend towards consolidation within the industry, with major customers reducing the
number of their suppliers.

»  Printech’s business is concentrated amongst a relatively low number of key customers, principally
multinational computer companies based in the Republic of Ireland who export most of their products
to Buropean markets.

»  Whilst recent market trends have indicated a reduction in the volume and specification of printed
material provided with computer products, Printech has broadened 1ts customer base and the range of
mamuzfacturing services it provides.

+  Following a period of investment ir[ technology and facilities, Printech is generating substantial cash
flows. '

Opportunities and Future Strategies

The Directors believe that the business infrastructure which has been created by Printech in recent years
provides a firm platform for future growth. The primary element of the strategy for Printech’s continued
development is to increase its European market peneiration in computer documentation and related
sexvices.

COMPUTER PRODUCTS DISTRIBUTION SECTOR

Description of Businesses
DCC, through its 83% interest in Sharptext Group, which accounted for approximately IR£1.4 million or

10.0% of Group Sectoral Earnings in the year ended 31st March 1994, is a distributor of computer products
in Britain and ireland.

-
Sharptext Group's principal operating companies are:-

. Micro P, a major distributor of computer products in Britain;

+  Sharptext, a major distributor of computer and office products in the Republic of Ireland.
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Micro P is a leading nationwide distributor in Britain of computers and related products such as printers,
monitors, modems and network hubs and cards. Micro P’s customers are provided with a next day delivery
service from the company’s main distribution centre near Manchester, Telesales teams at this location and at
premises in Basingstoke market products from leading companies such as Canon, Epson, Olivetti and
Panasonic directly to retailers, computer dealers, systern houses and mail order companies. Despite a period
of economic recession in Britain, Micro P has generated pre-tax profit growth in each year since its
acquisition by Sharptext in 1989, recording substantial growth over the period.

Sharptext has a well established, substantial share of the market for the distxibution of photocopiers, fax
machines and computer related products in the Republic of Ireland. The company has been expanding its
computer products distribution activities and is now a leading distributor of computer and networking
products in the Republic of Ireland.

Highlights of Development

Sharptext Group was founded in 1980 and DCC acquired a 20% holding in 1988. DCC then worked with the
management of Sharptext Group to identify and acquire a computer products distributor in Britain, In 1989,
Sharptext Group acquired Micro P with funding provided by DCC, which thereby increased its holding of
ordinary and preference shares to 60%. In 1992, DCC increased its shareholding to 83%.

Key Characteristics of Business
. The personal computer and related products market has been growing in recent years.

. Leading computer distributors have also experienced strong growth as hardware and software
manufachurers have sought to market their products throbigh third party distribution networks.

+  As margins in the distribution market have declined, profitability in this business has become
increasingly dependent on the distributor’s ability to manage larger sales volumes with increased
efficiency and cost effectiveness in Iogistics, administration, sales and credit control functions.

Opportunities and Future Strategies

The core business of Sharptext Group is the distribution of computers and related products. The strategic
objective is to focus on the further profitable growth of the business in Britain and Ireland by adding new
product lines, increasing market share and processing more volume through the current distribution
infrastructure. Profitable expansion through acquisition in existing geographical markeis and in continental
Europe also forms part of the Group’s strategy.

HEALTHCARE SECTGR

Description of Businesses

Through DCC's subsidiaries and associated companies, the healthcare sector which accounted for IR£0.4
million or 3.0% of Group Sectoral Earnings in the year ended 31st March 1994, The Directors believe the
Group is a leading independent supplier to the medical and surgical supplies market in Ireland and a
participant in niche international healthcare mamufacturing and service businesses.

DCC’s interests in this sector are:-

. an 83.7% inierest in Fannin, which the Directors believe is a leading medical and éurgical supply and
distribution business in Ireland, with senior management holding the balance of the equity;

+ M. Casey Limited (a 51% subsidiary of Fannin}), a manufacturer of a range of pneumatic healthcare
products (acute care mattresses, splints, tourniquets) for export markets, principally the USA;

+  GU Manufacturing (a wholly-owned subsidiary of Fannin}, a London based manufacturer and
distributor of specialist surgical instruments and equipment, including minimally invasive (“keyhole”)
surgery equipment, principally under the GU brand;

. a 47.5% interest in HealthDrive Corporation, a provider of mobile dental, eyecare and other
specialised healthcare services to residents of nursing homes in a number of the north eastern states of
the USA.
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The primary source of Group profits in this sector to date has been the Fannin supply and distribution
business. Fannin is a leading independent distributor of a broad range of non-drug medical consumables
and medical equipment in Ireland. The product range includes incontinence products, dressing systems,

anaesthetic tubing, swabs, syringes, scalpel blades, orthopaedic implants, operating tables, sterilising
equipment, clean air theatre equipment and hospital furniture.

Fannin distributes products for such suppliers as Becton Dickinson, Mélnlycke and Smiths Industries. A
substantial portion of its sales are effected through annual contracts with hospitals and health boards in the
Republic of Ireland and with health boards in Northern Ireland. it also operates its own retail units in
Dublin and Cork. Sales in Northern Ireland are dependent on supply arrangements with one supplier.

M. Casey, GU Manufacturing and HealthDrive are developing companies which together are expected to
make a substantially increased profit contribution in the future in this sector.

Highlights of Development

In 1982, DCC acquired a 25% interest in Fannin, then named Hospital Enterprises Limited ("HEL"), and
three years later, as a result of the acquisition of Bank of Ireland’s venture capital subsidiary, DCC increased
its holding to 50%.

In 1985, DCC subscribed for equity in HEL, thereby increasing its shareholding to 69.8%, to fund the
acquisition of the hospital supply business of Fannin & Co Limited. This transaction more than deubled the
sales of FIEL. In 1986, the company acquired the retail healthcare product business of Fannin & Co Limited
and HEL subsequently changed its name to Fannin. In t}w same year, DCC increased its shareholding to
76.9%.

On the basis of its knowledge of the healthcare business, DCC has accjujred interests in niche healthcare
companies. In 1989, DCC backed the start up of HealthDyive Corporation which, having established its
business in Massachusetts, subsequently expanded intc Connecticut, Rhode Island and New Hampshire
and is now planning to enter Florida. DCC now holds 47.5% of HealthDrive. In 1983, Fannin acquired GU
Manufacturing and in 1993 it acquired a 25% holding in M. Casey Limited, which has recently been
increased to 51%. :

Key Characteristics of Businesses
+  The Directors believe that the market in healthcare prodiicts will continue to grow as the population in
its market areas ages and as the demand for healthcare increases.

+  Fannin has established a leading market position as an independent distributor in the medical and
surgical product distribution business in Ireland. Its management have an in-depth knowledge of the
market’s requirements and have built a portfolio of quality suppliers.

. In recent years pressure on the budgets of health boards and hospitals in Ireland has eroded margins.
The Directors believe that, despite continuing pressure, margins will stabilise at current levels.

« M. Casey is a developing export manufacturing business which meets the specialist product
requirements of major international hezlthcare companies.

+  GU Manufacturing is engaged in the growing “keyhole” surgery marketplace.

. HealthDrive is a fast growing young company which provides an innovative new service and has
recently become profitable.

Opportunities and Future Strategies

Fannin's extensive product range within the medical and surgical supplies sector and its extensive market
knowledge provide the Group with a base from which to identify new opportunities. DCC's niche
healthcare manufacturing and service businesses are at a development stage and are expected to generate
more substantial profits in the future. DCC intends to continue to extend the distribution aclivities of Fannin
in Ireland and also to utilise cash flows arising to invest in attractive niche markets.

18




DCC
o A

OTHER DCC INTERESTS
DCC has 2 number of other interests, including associated companies and some investments, outside its core
business sectors described above, which represented approximately 3.2% of Group Sectoral Eamnings for the
year ended 31st March 1994 and approximately 2.2% of Group net assets at that date. The associated
companies are:- '

. DCC’s
Name Business Shareholding
Manor Park Homebuilders Limited The largest residential house building company 34.3%
in the Republic of Ireland
Capco Holdings Limited Building products distributor in Ireland and Britain  18.0%
and contractor in the Republic of Ireland
Broderick Holdings Limited Equipment supplier to the food manufacturing 41.2%

and catering industries in freland

Investments held by the Group include a 7.8% shareholdmg in Heiton Holdings ple and a 13.6%
shareholding in Reflex Group pic.

3. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES

The DCC Group management structure reflects the DCC business approach, which is one of an
entrepreneurial partnership between the DCC central management team and the executives directing the
operations. The Directors consider that the key features of this structure are as follows:-

+  The central management team of DCC has an in-depth Khowledge of the Group’s business sectors and
considerable skills in business development, the formulation of strategy and the execntion of strategic
irdHatives,

+  The executive directors of the principal operating companies, most of whom are part owners of those
companies, specialise within their sectors and have managed those companies for many years.

+  The structure facilitates the combination of DCC’s business development skills with the drive of
operating company executives with a view to developing larger businesses from smaller companies.

This group structure allows the managements of the operating companies direct access to the central
management resource base, whilst the central management team is also. actively involved in the
development of the operating companies. The Directors believe that this structure is suited to the fostering
of an entrepreneurial approach throughout the Group.

SPECIALIST UNITS
DCC maintains the following specialist units at head office level:-

Financial Control and Treasury

DCC’s Financial Control and Treasury Unit is based at its head office in Dublin. This unit is responsibie for
Group financial reporting and control, including budgeting, tax planning and the overall co-ordination of
DCC’'s and its subsidiaries’ treasury positions. The unit liaises closely with the finance directors of DCC's
subsidiaries in all aspects of financial planning and control. Tight reporting and budgetary dJ.SClp]Jl]eS are
maintained throughout the Group.

Planning and Research
The Planning and Research Unit in DCC provides support to the Chief Executive in the area of planning and
research, The unit works with DCC’s operating companies in the area of industry research. This includes
work related to acquisition identification and analysis of markets, customers and suppliers.

P .

-

Corporate Finance

DCC Corporate Finance has extensive experience in undertaking acquisitions in association with the
Group’s operating companies and in executing Stock Exchange advisory work on behalf of companies
connected with DCC. DCC Corporate Finance Limited, a UK registered company which is a sister company
of DCC Corporate Finance, is a member of The Stock Exchange and of The Securities and Futures Authority.
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The Company’s Board consists of three executive directors and three non-executive directors. Brief
biographies of the Directors are set out below:-

Execntive Directors

Jim Flavin, B.Comm., D.P.A,, F.C.A. (aged 51), was the founder Director of DCC in 1976 and is Chief
Executive and Deputy Chairman. He has extensive experience in the areas of business development and
corporate acquisitions. Prior to founding DCC, he worked as head of the Allied Irish Investment Bank
venture capital unit. Mr. Flavin is Chairman of Flogas, Greenway, Printech, Wardell and Fannin, and is a
director of Fyffes.

Morgan Crowe, Dip.Eng., M.B.A. (aged 49), joined DCC in 1976, having previously worked with the Boeing
Company in Seattle and with IBM in Dublin. He is a director of Group companies operating in the
healthcare sector and also of certain Group companies operating in the food sector. He joined the Board in
1979,

David Gavagan, B.Comm., F.C.A. (aged 43), joined DCC in 1980. Prior to joining DCC, he had worked as a
finance manager within the Royal Dutch Shell Group. He is a director of Group companies operating in the
print and publishing sector and of certain other Group companies, He joined the Board in 1984.
Non-Executive Directors }

Alex Spain, B. Comm., FE.C.A. (aged 61), is Chairman of DCC, Mr. Spain is also Chairman of National Irish
Bank and is a director of a number of other companies. From 1977 to 1984 he was Managing Partner of
KPMG Stokes Kennedy Crowley, the largest accounting firm in Ireland. He is a former President of the
Institute of Chartered Accountants in Ireland and a former Chairman of the Financial Services Industry
Association in Ireland. Mr. Spain has been Chairman of DCC since 1576.

Patrick Gallagher, B1., D.P.A. (aged 54), is Head of Legal and Pensions Administration at Guinness freland
Limited. He previously worked with Aer Lingus, the Irish national airline, and is a former Chairman of the
Irish Association of Pension Punds. Mr. Gallagher has been a Director since 1976,

Desmond McGuane, M.A., B.Comm., BC.A. (aged 70), is Chairman of National Toll Roads Limited and is a
non-executive director of Fitzwilton ple and Hardwicke Limited. He was General Manager (Investments}
and Secretary of Irish Life Assurance Limited until his retirement {from that company in 1986. Mr. McGuane
has beent a D¥irector since 1976.

SENIOR HEAD OFFICE MANAGEMENT
Fergal O'Dwyer, B.C.A. (aged 34), is the Chief Financial Officer of DCC. He qualified as a Chartered

Accountant with Price Waterhouse in 1982, following which he worked for two years with KPMG in -

Johannesburg. He then spent four years with Price Waterhouse Corporate Finance in Dublin, where he was
a senior Manager, prior to joining DCC in 1989,

Daphne Tease, B.A., F.C.A. (aged 38}, is the Company Secretary. She was previously employed by Pannell
Kerr Forster, Chartered Accountants, and joined DCC in 1987.

A particular feature Df’f)CC’s senior management stricture is the extensive experience in corporate
development and strategic planning of the head office team of executives. These executives participate
acively on the boards of Group operating companies and liaise closely with the chief executives of these
companies. They also carry out assignments for DCC Corporate Finance. Together with DCC's executive
directors, the principal members of this team are:-
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Years

Name Age Principal Area of Responsibility - experience

with DOCC
Thomas Breen, B.Sc. (Econ}, A.CA, a5 Computer Products Distribution 9
Kevin Murray, B.E., A.C.A. 35 Energy b
David Sharpe, B.Comm., M.B.A. 35 Food, Print and Publishing 5
Brian O’Sullivan, B.E, MB.A. 30 Food, Healthcare 4
Michael Scholefield, B. Comm., A.C.A. 34 DCC Corperate Finance 8
Hugh Keelan, B.A. (Leg. 5c), A.CA. 1| DCC Corporate Finance 5
George Young, B.E, Ph.D.,, MB.A. 40 Planning and Research ' 11

DCC’s executive directors and senior head office management participate in an executive partly paid share
scheme and an employee share option scheme, details of which are set out in paragraph 5 of Part 3 of this
document. These executives hold 2,100,015 partly paid Ordinary Shares and hold options over a further
2,848,230 Ordinary Shares, representing in aggregate 6.6% of the Company's enlarged fully paid and partly
paid issued share capital following the placing,

SENTOR MANAGEMENT - SUBSIDIARIES

DCC’s subsidiaries are managed by executive teams who have extensive experience in and knowledge of
their industries and business sectors. In many cases, these teams are led by the original founders of the
business who have extensive experience in their industries, possess strong operating management skills and
retain a significant shareholding in their respective companies.

These executives include:

j Years
experience
_ in respective

Name Age Title sectors
Jim Coffey 47 Joint Managing Director, Fannin 23
Geoff Donnelly 52 Founder and Joint Managing Director, Fannin, 23
Pat Garvey, M.Sc., AM.LEE. 48 Founder and Chief Executive, Sharptext Group 22
Tom Kirrane, B.Comm., F.C.A. 42 Managing Director, Emo Oil 18
Ken Peare, B.B.S. 51 Chief Executive, Wardell 28
Eugene Quigley, EM.LL, M\C.LM. 59 Founder and Chief Executive, Flogas 30
Brian Stokes 45 Founder and Managing Director, Printech 26

Senior operating management in DCC’s principal subsidiaries have significant shareholdings in their
companies as follows:-

Management
and family

Sector Subsidiary Description shareholding
Food Oare plc Acquisition vehicle for Wardell 20%
Energy Powerimpact plc Acquisition vehicle for 30.1% of Flogas ~ 20%
Emo Oil Hoelding and trading company 25%
Print and Publishing Ochil ple Acquisition vehicle for Printech 19%
Computer Products Sharptext Group Holding company 14%

Distribution

- Healthcare Fannin Holding company 16%

The management shareholdings in Oare plc, Powerimpact plc and Emo Oil are subject to put and call
options exercisable betweery 1996 and 1998 as described in paragraph 11 of Part 3 of this document. The
option exercise prices are based on open market valuations of those shareholdings at the date of exercise.
Various put and call option arrangements exist between the minority shareholders in Ochil plc and the
Company in relation to their minority shareholdings.
/' .

Oare plc, Ochil plc and Powe}impact plc are the acquisition vehicles formed to acquire Wardell, Printech
and 30.1% of Flogas respectively. In each of these cases the acquisition vehicle was funded substantially by
interest bearing loan stock, amounting to IR£44.6 million in total. DCC provided ali the loan stock funding,
except for IR£2.4 million in the case of Ochil, which has been subscribed for by a Printech director and his
family and an instinational sharcholder.
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Some of DCC’s subsidiaries operate employee share schemes. Details of these schemes and, in the case of

share option schemes, the number of shares comprised in outstanding options under these schemes ave set
out in paragraphs 5(c) and 2(c) respectively of Part 3 of this document.

EMPLOYEES

The Group employs approximately 1,500 people, of whom approximately 1,000 are based in the Republic of
Ireland and 500 in the UK.

A total of 24 people are employed by DCC at holding company level, including executive directors, senior
head office management and support staff.

DCC Group companies enjoy excellent employee relations and have no history of industrial disputes.

CORPORATE GOVERNANCE .

As a listed company DCC intends to comply with the provisions of the Code of Best Practice published by
the Commiftee on the Financial Aspects of Corporate Governance. Remuneration and Audit Committees
have been established with formally delegated duties and responsibilities. The Audit Committee comprises
the non-executive Directors and the Remuneration Committee comprises the non-execative Directors and
the Chief Executive. The Chief Executive does not participate in any decisions of the Remuneration
Committee concerning himself.

PENSIONS
DCC operates a defined benefit pension scheme for its Directors and head office employees. Its subsidiaries
operate a number of other schemes for their employees. Further defails are set out in note 28 of the

Accountants” Report in Part 2 of this document.
J

4. FINANCIAL INFORMATION

Summary financial information on the DCC Group for the three years ended 31st Maich 1994, which has
been extracted from the Accountants’ Report set out in Part 2 of this document, is set out below:-

Year to 31st March

1994 1993 1992
IR£000 IR£'000 IRE000
Twmover : 335,572 245,498 187,174
Deduct: Share of turnover of associated undertakings . (97,185) (166,552) (171,077}
Group turnover 238,387 78,946 16,097
Profit on ordinary activities before excepﬁonal items, interest
and taxation 22,268 10,566 8,551
Interest (net) (637) 3,721 3,853
21,623 14,287 12,804
Profit on disposal of financial assets, net of provisions 556 586 1,994
Profit before taxation . 22,179 14,873 14,798
Taxation (4,380) (2,857) (3,572)
Profit after taxation 17,799 12,016 11,226
Minority interests (4,551) (663) (420)
Profit for the financial year attributable to DCC shareholders 13,248 11,353 10,806
Earnings per Ordinary Share IR19.56p  TR1682p  IRI61Ip
Adjusted earnings per Ordinary Share- . : IR19.56p IR15.65p IR14.04p
Dividend per Ordinary Share IR5.0p IR2.3p IR2.0p

The adjusted earnings per Ordinary Share calculation removes the impact of non-recurring items (profit on
disposal of financial assets, net of provisions) and goodwilt amortisation, as permitted by FRS 3.
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COMMENTARY ON FINANCIAY, RECORD
.1993/94

Trading and Profit before Tax

Turnover and profit on ordinary activities before exceptional items, interest and tax increased by 36.7% and
110.7%, respectively, in the year ended 31st March 1994. This result was due to a better operating
performance from most of the Group’s subsidiaries and associated companies, a full year impact of earnings
enhancing acquisitions in the previous year and benefits which accrued from the acquisitions of controlling
interests in Flogas and Emo Oil during the year.

Approximately 44% of the Group’s pre-tax profits arising from subsidiaries before the Group’s share of
profit from associated companies, unallocated Group costs, interest, goodwill amertisation and profit on
disposa!l of financial assets net of provisions, as set out in note 1(b){i) of the Accountants’ Report in Part 2 of
this document, derive from its operations in the UK with substantially all of the balance coming from its
Irish based operations. DCC subsidiaries with significant UK earnings include Flogas (Bquefied petroleum
gas), Micro P (computer products distribution) and Healthilife (vitamin and food supplements). In addition,
Fyffes, an 11% associated company of DCC, operates a substantial element of its business in the UK.

The Group’s food sector profits were well ahead of the previous year, primarily as a result of an improved
sales performance. Group profits in the energy sector benefited from the strong winter trading period in the
second half of the financial year. Tight control of margins and operating costs resulted in a fusther
improvement in the Group’s print and publishing sector profits. Trading and profits in the computer
products distribution sector benefited from tmproved economic conditions in Britain and increased
operating efficiéncies. Sales shortfalls in Britain resulted in a reduced profit contribution from the Group's
interests in the healthcare sector.

Primarily as a result of the interest costs on the additional borrowings taken on to part finance the
acquisitions in the latter half of the previous financial year and those completed during the year ended 31st
March 1994, the Group incurred a net interest charge of IR£0.6 million compared to net interest income of
IR£3.7 million in the previous financial year.

Pre-tax profits of IRE21.6 million (before a net exceptional credit of IRED.6 miflion) were 51.3% higher than
IR£14.3 million (before a net exceptional credit of IR£0.6 million) in the previous financial year.

Taxation, Minority Interests and Enrnings per Ordinary Share -
The effective tax rate of the Group in the year ended 31st March 1994 was 19.7% as compared with 19.2% in
the previous year. '

The minority interest charge increased significantly in the year ended 31st March 1994, reflecting the
minorities’ share of the after tax profits of the subsidiaries acquired in that year (i.e. Flogas and Emo) and a
ful year impact in respect of subsidiaries acquired in the previous financial year (i.e. Wardell, Printech and
Sharptext Group).

Rarnings per Ordinary Share for the year ended 31st March 1994 of IR19.56p were 16.3% higher than the
previous financial year and adjusted earnings per Ordinary Share (i.e. before the impact of goodwill
amortisation and the net exceptional credit} were 25.0% higher than the previous financial year. These
figures reflect both continuing organic growth and the impact of eamings enhancing acquisition activity.

1992/93

Trading and Profit before Tax

Turnover and profit on ordinary activities before exceptional items, interest and taxation increased by 31.2%
and 18.0% respectively in the year ended 31st March 1993, reflecting what the Directors regarded as a good
performance by the Group’s subsidiaries and associated companies in the difficult economic conditions
prevailing at that time. These results also reflect the inclusion of Sharptext Group as a subsidiary for 11
months of the year and Wardell and Printech for 7 weeks of the year. These companies were previously
accounted for as associated companies. As associated companies, DCC's share of the resnlts of these
companies was included in its pre-tax profits. From the date of acquisition of controlling interests, 100% of
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their turnover and profits was included in DCC’s pre-tax results, with a consequent adjustment being made
in the profit and loss account for the minorities’ share of the results of those companies. In addition, the year
ended 31s¢t March 1993 included extended accounting periods ranging from 15 to 17 months for certain
associated companies. The impact of the inclusion of the additional pre-tax profit contribution, less an
adjustment to the pre-tax profit contribution from another associated company, was IRED.7 million,

Net interest income was IRE3.7 million compared to IR£3.9 million in the previous financial year and reflects
the relatively higher interest rates on the Group’s surplus cash balances which prevailed for the latter half of
that year-offset by the additional interest costs arising on borrowings taken out to fund the acquisitions
referred to above.

Pre-tax profits of IR£14.3 million (before a net exceptional crecit of IR£0.6 million) were 11.6% higher than
TR£12.8 million (before a net exceptional credit of JR£2.0 million) in the previous financial year. The net
exceptional credit in these years relates to the profit on disposal of non-core investments, net of provisions.

Taxation, Minority Interests and Earnings per Ordinary Share

The effective tax rate for the Group in the year ended 31st March 1993 was 19.2% as against 24.1% for the
previous year and this primarily reflects the mix of the Group's taxable profits between the UK and the
Republic of Irefand where a portion of the Group's profits are taxed at the lower rate of 10% manufacturing tax.
The minority interest charge increased to IR£0.7 million reflecting the minorities’ share of the after tax profit in
respect of subsidiaries.

Earnings per Ordinary Share for the year ended 31st March 1993 of IR16.82p were 4.4% higher than the
previous financial year. Adjusted earnings per share (i,e{ before the impact of goodwill amortisation and the
net exceptional credit) of IR15.65p were 11.5% higher than the previous financial year.

General Information . ‘

The weighiing of the Group’s profit between the first and second halves of the financial year is influenced
by the seasonal weather and buying patterns which prevail in certain of its industry sectors. Having regard
to the Group’s energy interests in particular, where consumer demand is concentrated heavily in the winter
months, the Group’s profits are weighted substantially towards the second half of the financial year.

Further financial information on DCC and its subsidiaries is set out in the Accountants’ Report in Part 2 of
this document. .

5. DIVIDENDS

DCC paid an interim dividend equivalent to IR1.104p per fully paid Ordinary Share in November 1993. The
Company has paid a second interim dividend in respect of the year ended 31st March 1994 of 1R3.896p per
fully paid Ordinary Share, making a total dividend for the year of IR5.0p — a 117% increase on the previous
year. The tax credit attaching to the dividend for the year ended 31st March 1994 was IR1.16p. It is the
Directors’ intention not to recommend any final dividend for the year ended 31st March 1994

¥f the Company’s fully paid Ordinary Shares had been listed on The Stock Exchange for the whole of the
year ended 31st March 1994, the Directors would have recommended a net dividend of IR5.6p per fully paid
Ordinary Share in respect of that year and the tax credit attaching to the dividend would have been IR1.28p.
This would represent a notional gross dividend yield of 2.8% at the Placing Price and would have been
covered 3.5 times by profit attributable to DCC shareholders for the year ended 31st March 1994.

The Directors intend that in the future an inferim dividend will be paid in November/December and a final
dividend in June/July of each year.
6. DETAILS OF AND REASONS FOR THE PLACING

DCC has reached a stage in its development at which the Directors believe a listing for its shares on The
Stock Exchange in Dublin and London js now appropriate for the following reasons:-
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+  the Directors believe that a listing will raise the status and profile of the Group, Whlch will be of
assistance in pursuing future growth and acquisition opportunities;

> the acquisitions made by DCC as a private company in the three years to 31st March 1994 have each
been made on the basis of cash offers. The Directors believe that the listing will facilitate the issue by
DCC of its shares as consideration for acquisitions in the future;

+  the listing will provide additional marketability for DCC’s shares.

New Ordinary Shares, valued at IRE7.5 million at the Placing Price, are being issued by the Company to
raise approximately IR£6.0 million {net of expenses), to eliminate net indebtedness and provide financial
resources for further development.

The executive Directors are together selling 297,320 Ordinary Shares in the Placing, representing 0.4% of the
Company’s enlarged issued share capital following the Placing. The interests of the Directors (including
those of the executive Directors) in the ordinary share capital in issue and under option following the
Placing are detailed in paragraph 3 of Part 3 of this document.

The Placing has been underwritten jointly by AIB Capital Markets plc and UBS Limited. Details of the
Placing arrangements are summarised in paragraph 12 of Part 3 of this document.

7. CURRENT TRADING AND FUTURE PROSPECTS
'

It is too early to comment on trading in the current financial year. However the performance of the Group in
the last quarter of the year ended 31st March 1994 allows the Board to start the current year with confidence.

The Directors believe that development opportunities and better economic conditions generally in Ireland
and Britain will provide a firm basis for future growth and that the combination of financial and corporate
development skills of the DCC central management team with the industry expertise at operating level will
continue to be a key factor in the success and development of the Group.

DCC's businesses operate principally within Ireland and Britain. The Directors believe that the outlook for
both economies is positive and that this will benefit the DCC businesses. In particular, in the Republic of
Ireland inflation, interest rates and the Exchequer Borrowmg Requirement are at low levels and the
predicied growth rate in GNP is 4.3% for 1994 and 4.9% per annum on average for the period 1995 to 2000
(Source: Economic and Socinl Research Institute Limited), |

Given the entrepreneurial skills and business development experience of DCC's central management team,
the operating skills of the subsidiaries’ management teams and the access to capital which is potentially
available to DCC as a listed company, the Directors believe that the Group has attractive prospects for
profitable growth.
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PART 2 ACCOUNTANTS” REPORT

char’(-ared accounlants P.O. Box 1283 telephone {(1) 6610333, 6682222,
oopers Fitzwillon House 6760306

Wilton Place fax (01) 6607782
&Lybrand

Fhe Directors,
DCC ple,
DCC House,
Stillorpan,
Blackrock,

Co Dubtin.

The Direclors,

ATB Capital Markets — Corporate Finance Limited,
Bankcentie,

Ballsbridge,

Dublin 4.

The Directors,
10 Hambro Magan & Company Limited,
32 Queen Amne’s Gate,
London SW1H 9AR.
12 May 1954

Ladies and Gentlemen,
DCC ple ("the Company”) was re-registered as a public limited company on 12 March 1594

We have examined the audited financial statements of the Company and its subsidiaties (“the Group”) for the three years cnded
31 March 1994, Our work was carried out in accordance with the Auditing Guideline: “Prospectuses and the Reporting Accountant”.

We have acted as auditors to the Group and have reported without qualification throughout the period covered by the report.
Audited financial statements have not been prepared by the Group in respect of any period subsequent to 31 March 1994,

The financial information set out below is based on the audited financial statements of the Group, after making such adjustments as we
considered necessary. + .
In our opinion, the financial information set out below gives, for the purposes of the Listing Particulars dated 12 May 1994 issued by
DCC plg, a true and fair view of the state of affaijs of the Group as at 31 March 1994, 31 March 1993 and 31 Mazxch 1992 and of the
consolidated profits and cash flow of the Group for each of the years then ended.

ACCOUNTING POLICIES

{a) Accounting Convention
The financial statements have been prepared under the historical cost convention and in accordance with applicable accounting
standards. The currency used in these finandial statements is the Irish pound, denoted by the symbol IRE

{b) Basis of Consclidation ,
The consolidated financial statements include the Company and all its subsidiaries.

“Fhe results of subsidiaries and associated undertakings acquired or disposed of during the pericd are included in the consolidated
profit and loss account from the date of their acquisition or up to the date of their disposal.

In the year ended 31 March 1993 Printech International plc, Sharptext Group Limited and Eme Oif Limited changed their
accounting year end date 5o as to have 4 year end date coterminous with that of the Company. As a consequence the results of
these companies included in Group tesults for the year ended 31 March 1993 relate to accounting periods ranging from fifteen to
seventeen months. The impact of the inclusion of the addilional profit contribution, less an adjustment to the profil contribution of
another associated undertaking, on the profit before taxation was IR£732,000.

-
{c) Goodwili -

Coodwill comprises the excess of consideration paid ta acquire new businesses over the fair value of the net tangible assets
acquired, :

Goodwill arising on consclidation of subsidiaries is eliminated from the balance sheet through reserves in the year in which it
arises. In the case of associated undertakings, goodwill is capitalised as part of their carrying value and amortised over its
expected usefil economic life of 50 years, commencing in the year following acquisition.
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Asspciated Undertakings
Associated sndertakings are companies, other than subsidiaries, in which the Group holds, on a long term basis an interest in the
voting equity share capital, is represented on the board of directors and is in a position to exercise significant influence.

The appropriate share of results of associated undertakings js inchaded in the consolidated profit and loss account. Associated
undertakings are stated in the consolidated balance sheet at cost plus the atiributable portion of their retained reserves from the
date of acquisition. Provision is made where appropriate where the Directors consider there has been a permanent diminution in

value.

Group Turnover
Group turnover comprises the invoiced value including excise duty and excluding value added tax, of goods supplied and

services rendered,
Stocks
Stocks are valued at the lower of cost and nel realisable value.

Cost is determined on a first in fivst out basis and in the case of raw materials, bought-in goods and expense stocks comprise
purchase price plus iransport and handlin costs less trade discounts and subsidies.

Cost in the case of preducts manufactured by the Group consists of divect material and Jabous costs together with the relevant
production overheads based on normal levels of activity.

Net realisable value represents the estimated selling price Jess costs fo completion and appropriate selling and distribution costs.

Provision is made where necessary for vbsolete, slow moving and defective stocks.

Current Asset Investments
Current asset investments are stated at the lower of cost and net realizable value.

Tangible Fixed Assets
&y Fixed assets ave stated at cost less accumulated depredation.

1
(i) Depreciation is provided on a straight line basis at the rates stated below, which are estimated to reduce the assets fo their net
realisable values by the end of their expected working lives:

Anmual Rate
Freehold Buildings 2%
Plant and Machinery - 5-334%
Cylinders 6%%
Motor Vehicles 20— 334%
Office Furniture & Bauipment 10-20%

Capital Grants
Capilal grants received and receivable by the Group are credited to capital grants accounts, and are amortised to the profit and
loss account on a straight line basis over the expected useful lives of the assetg 1o which they relate.

.

Leased Assets

Tangihle fixed assets, acquired under a lease which transfers substantially all of the risks and rewards of ownership to the Group,
are capitalised as fixed assets. Amounis payable under such leases (finance leases), net of finance charges, are shown as short or
snedinm term lease cbligations, as appropriate. Finance charges on finance leases are charged to the profit and Ioss account over
the texm of the lease on an actuarial basis.

The annual rentals undex operating leases are charged to the profit and Joss account as incurred,

Deferred Taxation
Full provision under the liability method is made for deferred taxation on timing differences to the extent that, in the opinion of
the Directors, it is probable that a liability will crystallise in the foreseeable futuve.

Timing differences are temporary differences between profit as computed for taxation purposes and profit as stated in the
financial statements which arise because certain ifems of income and expenditure in the financial statements are deait with in
different periods for taxation purposes.

Foreign Currercies
Assets and Habilities denominated in foreign currencies are translated into Irish pounds at the exchange rates raling at the balance
sheet date or at contracied rates where appropriate.

Profits and losses arising on transactions in foreign currencies duxing the year are included in the profit and loss account at the
exchange rate ruling on the date of the fransactions.

Exchange differences arising from a retranslation of the opening net investment in subsidiary and associated undertakings are
recorded as movements in reserves.

{m) Pension Cosis

Pension costs are accounted for on the basis of charging (he expected cost of providing pensions over the peniod during which the
Group benefits from the employees’ services. The effect of variations from regular cost are spread over the expected average
remaining service lives of the members in the achemes. The bages of contributions are determined on the advice of independent
gualified actuaries.
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CONSOLIDATED PROFIT AND LOSS ACCOUNT

Tutnover
Deducl: share of tumover of associated
underlakings

Group hnnaver

Group turnover
Continuing eperations
Acquisitions

Cost of sales

Gross p;l‘oﬁt
Net operating costs

Operaﬁng profit
‘Continuing operations
Aequisitions

Goodwill amorlisation
Income frorm interests in agsociated
undertakings

Profit on ordinary activities before
exceptional items, inteyest and taxation

Continuing operations
Acquisitions

Profit on disposal of financial assets, net
of provisions

Interest receivable and similar income
Interest payable and similar charges
Profit before taxation

Taxation

Profit after taxation
Minority interests

Yrofit for the financial year atiributable {o
DCC sharehoiders
Dividends

Profit retained for the year
Barnings pey nedinary share

Adjusted earnings per ordinaryshare

Motes

11

12
13

14

i

Year to 31 March
1994 1993 1992
TREDOD TRLG00 IR£0D0O TRERND TRE000 1R£00D
335,572 245,458 187,174
(97,185) {166,552} (17L,077)
238,387 78,946 16,097
157,122 , 14,889 16,097
81,255 64,057 —
238,387 78,946 16,097
) (177,86D0) {60,811} {11,144)
60,527 18,135 4,953
{43,631 {16,160) (4,780}
) 16,856 1,975 173
7,804 {(696) 173
9,092 2,671 —
16,896 1,975 173
{140) {220) {1813
5504 8,811 8,959
22,260 10,566 8,951
16,271 9,269 8,951
5,989 1,297 _—
22,260 10,566 8,951
556 ' 586 1,994
2,699 4,501 3,990
{3,336} {B70) {137
22,179 14,873 14,798
{4,380} (2,857) {3,572}
17,799 12,16 11,226
{4,551) {663} {420)
13,248 11,353 10,806
(3,438} {1,558) (1,348)
G810 5,795 6,458
IR19.56p TR16.82p IR16.11p
TR19.56p IR15.65p Ri4.04p
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STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES

minority interests and dividends

Doc
) (o
Yeay to 31 March
1994 1923 1592
IREDOD IR£000 IREBGD
Profit retained for the year 9,810 9,795 - 9,458 |
Bxchange adjustments 129 @211) % I
Movemnent on other reserves of |
agsociated undertakings 569 (1,880} . (625}
{Other movements {321) {(32) —
Total recognised gains and josses relating to the year 10,187 7,672 8,859
HISTORICAL COST PROFITS AND LOSSES
i
Year to 31 March
1994 1993 1992
IRECOO TRED0D IR£0BD
Reported profit before taxation 22,179 14,873 14,798
Ilistorical cost profit before taxation 22,179 14,873 14,798
|
Historical cost profit for the year retained after taxation,
9,810 9,795 5,458
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CONSOLIDATED BALANCE SHEET

At 31 March

1994 1993 1992
Motes TRE000 JELELE] RE0D0
Fixed Assefs
Tangible assets 15 68,708 26,012 . 1474
Financial assets-- Associated undertakings 16 34,647 45,316 53,703
— Other investinents — — 1,945
. 103,355 71,328 57,122
Current Assets
Investments 17 2,154 3,149 —
Stocks 18 15,711 12,539 2,487
Debtors 19 40,205 25,441 5322
Cash and short-term deposits 23 38,742 ' 41,303 37,614
96,812 82,432 45,433
Creditors:
Amounts falling due within one year ) 22 (65,083) (46,244) (3:644)
Proposed dividend _ ’ (2/689) (1,558) (1,348)
{67,772} {47,802) {4,992)
Net Current Assets 29,040 34,630 40,441
Total assets less current liabilities 132,395 145,958 97,563
. Crediters: Amounts falling due after more than one year 23 (26,602) (11,077} {725)
Provisions for liabilities and charges . 26 {2,828) {1,367} {672}
Capital grants 29 . {2,123} {2,003) {43)
100,842 91,571 96,123 |
Capital and Reserves
Called up share capital 30 13,73% 13,544 13,439
Share preminm account 31 56,379 56,080 55,763
Reserves 32 11,824 20,004 25,825
Sharcholders’ funds 81,942 89,628 a5,027
Minority interests 34 18,900 1,943 1,096
100,842 91,571 96,123 :
|
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CONSOLIDATED CASH FLOW STATEMENT

MNotes

Operating Activities
Net Cach Inflow from Operating Activilies 37

Returns on Investments and Servicing of Finance
Interest received

Interest paid

Interest element of finance Jease payments
Dividends received from associated undertakings
Diividends received from other investments
Dividends paid

Dividends paid to minorities

Net Cash {Dutfiow)/Inflow from Returns on
Investments and Servicing of Finance

Taxation
Corporabion tax paid

Investing Activities

Purchase of financial fixed assets

Sale of financiat fixed assets

Sale of investments

Purchase of tangible fixed assets

Sale of tangible fixed assets

Puxchase of subsidiary {nct of cash acquired)
TPurchase of minozity interests

Sale of subsidiary {net of costs)

Net Cash Outflow from Investing Activities
Net Cash {Outflow}/Infiow before Financing

Financing

Issue of ordinary share capital 38
Issue of Joan notes 38
Capital grants received ,

Bank loans received/ {repaid) : 38
Deferred creditor paid ’
Capital element of finance lease payments B

Net Cash Ieflow from Financing

Represented by the Following:
{Decrease) in short term deposits
Increase in cash and cash equivalenis 39

Net {Decrease)/Increase in Cash,
Cash Equivalents and Shorl Term Depuosits

Year to 31 March
1594 1993 1992
TRERD IRAD00 L0060
24,157 8,385 362
2,640 4,421 3,594
(3.36(0) (706} (132)
.20 24) &
1,330 1,758 4,857
5% 70 396
{2,307) {1,348} (1,204)
{1,052) {232) {23
(2,710} 4,069 7,483
{4121} (1,134) (1,020}
_— (9,774) {10,245}
—_ 2,649 6,348
- 328 —
{6,732} {621) {386)
806 91 15
(29,071) {24,03%) —
{2,000} —— —
442 - P
{36,555} {31,265) {4,268)
(19,229) {19,945} 2487
494 ' 422 171
61 4978 —
61 311 —
16,431 17,276 {12()
(14) (2) (19
(56) (191) (26)
16,977 22,784 11
{2,252) 2,839 2,498
{7,144) (13,526} {5,923)
4,892 16,365 8,421
(2,252} 2,839 2,498
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NOTES TO THE FINANCIAL STATEMENTS

1. Segmental Analysis

{a) Segmental Analysis by Class of Business
An analysis by class of buginess of the Group's turnover, profit before taxation, and net assets is set ont below:

i) Summary
1994 1993 15992
Profit Profit Profit
Turnoves® before Net Tumover* before Net Turacver® before Met
by origin Taxation Assets by origin Taxation Assets by origin Faxaton Assets
TRE0DD IR£006  TREDCD JRE00) IREODD  TRLDON IREOGD  TRE0DD  IRECDG
Food 117,130 6,575 32,761 72,592 3,935 23,5M 69,532 2478 20,271
Energy 80,223 9,691 43,325 46,413 2,149 17,311 33,893 1,936 14,306
Print and Publishing 28,804 4,207 13,930 24,348 2,847 14,548 12,748 1,403 0,705
Computer Products
Distribution 69,356 2,526 3,943 77,105 2,204 3,064 39,553 637 6,015
Healthcare 18,627 B62 5,019 15,428 1,012 4983 16,373 1,290 3,988
Other 12432 754 2,183 9,611 317 1,753 15,675 2,500 3,061
) 335,572 24,615 101,161 245,498 12,494 71,191 187174 10,244 57,350
Less: share of associated :
undertaking turnover {97,185) {166,552} (17L077)
Group turnover 238,387 58,946 16,097
Group unallocated costs (net) . (2215) ! (L708) 1,112}
Intevest {net) 637} 3721 3,853
Goodwill amortisation (140) (220 (381}
Profit on disposal of financial
assefs, net of provisions 556 586 1,994 _
Net (debt)/ cash {1,509} 17,269 36,756
Group unallocated net assets ) 1,190 311 2,017

22,179 100842 14,873 91571 14798 96,123

* Comprises turnover of subsidiary end associated underiakings.

{ii) Twmover

|
|
|
1994 1993 1992

Assodated Associated Associated |
Under- Group Under-  Group Under-  Group |
Turnover takings Twnever Turnover* takings Turrover " Turnover* takings Tumoves
IR£B00 IREG0D  IRE0GD IR£000  TREDOD  TREODD IRL000  IRE00G  TReQ0D
Food 117,330 (73,36%) 43,761 72,592 (66,264) 6,328 69532 {69,532) —
Energy 89,222 {7,968) 81,255 46413 {46413) — 33,893 (33,893} —
Trint and Publishing 28,804 (1,312) 27492 24348 (20,502) 3,846 12,748 {12,748) — |
Computer Prodncts ’ |
Distribution 65,356 — 69,356 77,105 (23,232} 53,883 39,553 {39,553) —
Healthcare 18,627 (2104) 16,523 15,429 (540) 14,859 16,373 {276} 16,097
Other . 12,432 (12432) — 9,611 {9,611} —_ 15075  (15,675) —
335,572 (97.185) 238387 245498 (166552 78946 187,174 (171,077) 16,097

* Comprises turnover of subs/i}iimy and gssocinted undeplakings.
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i) Profit before Taxation

Food

Energy

Print and Publishing

Computer Products
Disiribution

Healihcare

Other

Group unallocated costs (et}

Interest {nef)

Goodwill amortisation

Profit on disposal of financial
assets, net of provisions

Profit before Taxation

{iv) Net Asscts

Food

Energy

Print and Publishing

Computer Products
Dishibution

Heatthcare

Other

Net {debt)/cash
Group inallocated net assets

1994

1953

1852

_Group  Associated

Group Associated

Group Associated

Under-  Under- Under-  inder- Under-  Under-
takings  fakings  Total takings takings  Total taldngs  takings  Totel
IREGOG M£00G  IREN0OD TREGOC  TR£ODD  IRE0DG IRFO00  IRLO00  IRLOGD
2614 3,561 6,575 456 3479 3,935 — 2,478 2478
9,092 599 9,661 - 2,149 2,149 — 1,936 1,936
4,134 73 4,207 615 2,232 2847 — 1,402 1,403
2,526 — 2,526 1,600 634 2,234 — 637 637
745 nz 862 1,42 — 1,012 1,285 5 1,250
— 754 754 — 317 317 - 2,500 2,500
19,111 5504 24,615 3,683 8811 12,494 1,285 8,959 10,244
(2,215} — {2,215) (1708} — {1,708) (1,112) . (L112)
{637) — {637} 3,721 — 3,721 3,853 -— 3,853
— oy () -y — sy g8y
556 — 5h6 586 — 586 1,994 — 1,9%
14,815 5,364 22,179 6,282 591 14,873 6,020 8778 14,798
!
1994 1993 1992
Group  Assoriated Group  Associated Group Associated
Under-  Under- Under-  Under- Under-  Under-
takings  fakings  Total takings  takings  Totfal faldngs  ftakings  Total
TRECOD IRE0OD  TREOGO IREDD0 IR£000  IREGAO IR£80D TREGOL  IR£00D
7127 25,634 32,761 5902 23,682 28,534 — w2 20,271
39,19 4,130 43,325 —  msn 17,311 — 14,306 14,306
12,839 1,09 13,930 13,478 1,070 14,548 + — 9,709 9,709
3,943 — 3,943 3,064 — 3,064 — 6015 6,015
3,410 1,609 5,019 3431 1,558 4981 3.647 a4l 5,988
— 2183 2,183 — 1,753 1,753 — 3,061 3,061
66,514 34647 101161 25,875 45,316  7TL191 3,647 53,703 57,350
{1,505) — {1,509} 17,269 — 17268 36,756 — 36,756
1,390 — 1,190 3,111 — 311 2017 - 2417
66,195 34,647 100,842 46,255 45316 91,571 42,420 53,703 96,123
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{b) Segmental Analysis by Geographical Area
An analysis by geographical area of the Group's turnover, profit before taxation and net assets is set out below:

i) Summary
1994 - 1993 1992
Profit Profit Profit
Turnover  before Net Tuznover  before Net Turnover  before Met
byorigin Taxation Assels by orgin  Taxafion  Asgets byorigin  Taxation  Assets
FRIES IRE00D  TRE0DD IRE£000 IRH00  IR£0OB JR£000  IRL000  TRL0DD
Ireland 123,858 10,757 27,595 29,370 1,624 18,987 10,871 695 1,496 |
United Kingdom 116,529 B,354 38,019 49,576 2,059 6,888 5,225 550 2,151 |
|
|
238,387 19,111 66,514 78,946 3,683 25,875 16,057 1,285 3,647 |
Assotiated undertakings 97,185 5,504 34,647 166,552 813 45,316 171,077 8,959 53,763 :
|
24615 101,163 12,4% 71,191 10244 57,350 |
Turnover 335,572 245,498 187,174
Group unaliocated costs (net} {2,215) {1,708) {1,112)
Interest {net) {637) 3,721 3,853
Goodwill amortisation (140) (220) (1813
Profit on disposal of financial
assets, net of provisions ) 556 : 5B6 1,554
Net (debt)/cash {1,509) 17,269 36,756 |
Group unaliocated net assets 1,190 3,111 2,017 I
22,179 100,842 y 14,873 91,571 14,758 96,123
|
|
{ii} Tumuver by Destination
1954 1993 1992
IREDDO TREQDD IRAL000
Treland 113,532 29,074 10,871
United Kingdom 115,200 48,666 4,853
Rest of Earope ‘ 5,235 689 148 |
USA . 443 73 26
Other 7 444 199
Assodiated underiakings 97,185 165,552 171,077
: 335,572 245,498 187,174
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2. Cost of Sales and Net Operating Costs
|

1994 1593 1992
Continuwing  Acquis- Continuing Acquis- ConBnuing  Acquis-
Operations  itioms  Total Operations  itions Total Operations  iions Total
IR£GOD 1RE000  TRE00D Menon  TR£000 IR£GOR IRE0DD  IRAG0G  IREGDD
Cost of Sales 120,845 57,015 177,860 9,971 50,840 60,811 11,144 — 11,344
Gross Profit 36,287 24,240 60,527 4,918 13,217 18,135 4,953 — 4,553
Operating Costs \
Distribution (11,999  {9,855) (21,854) (2380)  (4428) {6809 (1,665) — {1,665)
Administration {17,055) {(5.297) (22,352} {4,347) {5710 (9857) {4.674) — {4,674)
Other operating expenses {72) (i1} (82) — {454) {454) — — —
- |
{29126y (15163)  (44,289) (6528) (10592) (17,320} {6,339) — {6,33%)
Other operating income 43 15 658 914 46 960 1,559 — 1,559
Net Operating Costs {(28,483)  (15,148) (43,631) {5614) (10548}  (36160) - {4,780) — {4,780)
Operating Profit 7,804 9,092 16,89 ©98) - 2671 1,975 173 — 173

T

3. Profit on Ordinary Activities before Exceptional Items, Interest and Taxation — Acquisitions

The profit on ordinary activities before exceptional items, interest and taxation arising from acquisitions represents the net
incremental profit resulting from certain associated undertakings becoming subsidiaties in the period following the increased
sharehalding acquired by the Group in those companies.

3
.

4. Empioyee Information, .
The average weekly nurcher of persons (including executive directors) employed by the Group during the period anatysed by class
of business was:

1994 1993 1992
Number Number Number
Food 248 34 —
Energy 403 — _—
Print and Publishing 504 67 -
Computer Products Distribution 241 216 —_
Healthcare 132 136 145
Corporate 23 27 31
1,55% 480 177
The staff costs for the above were:
IREDSD IREODD IRE00O |
|
Wages and salaries 24,037 8,536 3,403
Social welfare costs 2,405 743 279 |
Pension costs . ’ . 1,241 448 315
-
27,683 9,727 3,997
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5. Directors’ Emoiuments

Included jn total staff costs are the following amounts Telaling to divectors’ emoluments:

1994 31993 1992
TREQDD IRE£00D RGO
Fees for services as a direcior 59 55 50
Other emohunents for anagement 382 369 499 |
Pension costs 75 75 106 |
516 499 655

Other emoluments for management comprises all of the salaries and other benefits (cther than pension costs) in respect of directors.

The Remuneration Committee comprises the non-executive directors and the Chief Executive. The Chief Executive does not
participate in any decisions of the Remuneration Commiltee concerning himself.

6. Profit on Disposal of Financial Assets, net of Provisions
A consequence of the Company's transition to becoming an indnstrial holding company was the dedision ta dispose of non-core

investments. The net profit arising on the disposal of certain of these investments, net of provisions, was:—

§ 1594, 1993 1992
TR£0CD IREGCO IR£000
Profit on disposal of subsidiary undertaking (note 36} 1,551 — —
Profit on disposal of associated undertakings — 1,442 4,974
Provision against investment in subsidiary undertaling — {1,631) (671}
Provision against carrying value of associated undertakings — — {(2,276)
Provision against carrying value of investments : . {095} {(456) {178}
Write back of provisions no longer required . — 1,159 33
Other — 72 112
5h6 586 1,994
- |
!
7. Interest Receivable and Similar Income . |
Interest receivable and similar income of the Company and its subsidiaries comprise: |
1992 1993 1992
Iren00 IR£000 IREIDD |
Inierest on rash and short term deposits 2,635 4,126 3527
Other interest receivable i 255 67
Income from current asset imvestments 59 102 98
Other income — 68 298
2,699 4,591 3,950

Income fror current asset investments inctudes TRE 59,000 (1993: IR£59,000; 1992: IR£59,000) from listed investinents.
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10.

Interest Payable and Similar Charges
Interest payablé and sirnilar charges of the Company and its subsidiaries comprise:

On Bank Lpans, Overdrafts and Other Loans
Repayable within 5 years, not by instalments
Repayable within 5 years, by instalments
Repayable wholly or parily in more than 5 years

On Loan Notes

Repayablie within 5 years, not by instalments
Repayable within 5 years, by instalments
Repayable wholly or parfly in more than 5 years

On finance leases

Profif on Ordinary Activities Before Taxation
Profit on ordinary activities before taxation is stated after charging/ {crediting):

Anditors’ remuneration
Revenue prants received
Amortisation of capital granis
Operating leases

— land and buildings

-— plant and machinery

— motor vehicles
Depreciation

— owned assets

— leased assets

Research and development costs

Taxation .

Irish Corporation Tax at 40%
Current
Deferred
Less: manufacturing relief *

United Kingdom Corporation Tax at 33%
Current
Deferred

United States Corporation Tax at 40%

Tax credits on franked inveshiient income

Capital gains tax
(Over)/under provision in respect of prior years

Associaled undertakings S

* Manufactaring relief is scheduled Lo expire in the year 200,

1994 1993
TREL0DH RL000
2,074 400
546 84
233 17
50 22
413 321
3,316 846
20 24
3,336 870
1504 3993
IR£000 TREGDD
302 142
{101) {6}
(403) (14)
408 257
12 —_—
222 100
7,033 1,075
84 17
55 55
31994 1993
TREGOD IR£000
5,057 897
{156) {136}
(3,637} {338)
1,772 726
(60) &7
— 86
56 29
— (422)
{64} 2
2,968 o913
1,412 1,946
4,380 2,857

1992
TR£000

132

1992
TRE004

54
&

59

287
15

1992
IREACO

613
(96)
49

238
11

3,337

3,572
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11. Minority Interests

Group undertakings
Associated undertakings

12. Profit for the Financial Year attributable to DCC shareholders

1994
IRE0CO

4,384
167

4,551

The profit for the financial year attributable to DCC shareholders can be analysed by class of business as follows:

Eood

Energy

Print and Publishing

Computer Products Distribution
Healthcare

Other

Group sectoral earnings

Group unalocated costs and interest (net)

Goodwill amorlisation

Profit on disposal of financial assets, net of provisions

The share of profits retained by associated undertakings for the year amounted to IR£2,565,000 (1993: IR£4,861,600; 1992

R£1,537,000}

13. Dividends

[

Ter Ordinary Share

First interim dividend paid (IR1.3104p per fully paid ordinary share, 1993: Nil, 1992: Nii)

1994
TREDRD

4,639
4,757
2,633
1,443
433
166

14,411

{1,163)

(140)
140

13,248

Second interim dividend paid (IR3.826p per fully paid ordinary share, 1993: Nil, 1992: Nil) 2,689

Final proposed dividend (Nil per fully paid ordinary share, 1993: IR2.3p, 1992: IR2.0p}

On 19 March 1994 the Company's ordinary shares of IREL each were subdivided into five ordinary shares of IR20p each. The

1993 1992
IRE00A I£00D
444 191
219 229
663 420
- 1993 1992
IRELGO TRE00D
2,596 1,567
1,714 1,464
2,154 1,175
1,305 428
480 647
193 1,754
8,442 7,635
2,123 2,380
(220) as1
1,008 1,572
11,353 10,806

1994 19433
IR£000 IRE00D
749 —
— 1,558
3438 1,658

1992
IRL£000

dividends per share noted above are stated as if the share spiit had occurred prior to 1 Aprit 1991

14. Earnings Per Share

Profit after taxation and minority interests

Goodwill amortisation

Profit on disposal of financial assets, net of provisions

Taxation attributable to profit en disposal of financial assels, net of provisions

Adjusted profit after taxiton and minority inferests

Weighted average number of shares in issue during the year (o0

(a)

1994 1993
IRE0OD IREDO0
13,248 11,353
140 220
(140) {586)
— (422)
13,248 10,565
67,732 67,515

1992
1R£004

10,806
181

(1,994)
429

67,035
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1994 1353 1992

. Ry IRp IRp
Earnings per share {pence} (a) 1%.56 16.82 16.11
Adjustment for goodwill amortisation 0.21 6.33 0.27
Adjustment for profit an disposal of financial assets, net of provisions {0.21} {0.87) (2.97)
Adjustment for taxation attributable to profit on disposal of financial assets,

net of provisions — 0.62) 0.63

Adjnsted earnings per share (pence) ) IR15.56p IK15.65p IR14.04p

{a) On 19 March 1994 the Company’s ordinary shares of IR£1 each were subdivided into five ordinary shares of IR20p each. The
earnings pez share has been calculated throughout the period as if this share split had occurred prior to 1 April 1991.

{t) The adjusted figure for earnings per share is intended to demonshate the results of the Group after eliminating the irnpact of
goodwill amorlisation and certain exceptional items arising in the period which are not expected to recur regularly.

15. Tangible Fixed Assets

1994 1993
Freehold & Freehold &
lpng term Fixtures, long term Fixtures,
leaschold Tlant&  Fittings leaseheld  Plant&  Fittings
landand Machinery & Office  Molor Lindand Machinery & Odfice  Motor
Buildings & Cylinders Equipment Vehicles Totat Buildings & Cylinders Equipmeni  Vrhicles Tatal
IRAED TRE80D TREDOG IR£08D IRL000 1R£008 IREDND IR£40D TR£LDD FRE0UD
Cost :
At April 11,150 15,744 5,365 2449 38,708 807 116 938 825 2,486
Acquisitions (note 35(a)) 6,456 62,201 1,789 8,180 78626 i 10,303 18,321 4,301 1,747 34,672
Additions 212 5,271 1,154 1,603 B4b 44 1,313 237 322 1916
Disposals (292 {3.529) {448) (2,176) (6,445} — {2} {100) {236} {338)
Exchange adjustments (31) {767} 4 (42)  {836) & {4) {11} )] {28
At 31 March 1749 82,920 7,864 9,914 118,193 11,150 19,744 5,365 2449 38,708
Depreciation
At1 April 1,065 7.377 3198 1056 12,696 150 43 496 323 1,012
Acquisiticns {note 35(a}) 898 26,939 1121 4,735 32,693 829 6,883 2,443 682 10,837
Charge for year 414 4538 OB8 1,}77 7117 87 453 18 234 1,592
Disposals {61} (1,724) (263) {1,565} {3,713) — {n {55} {176} {232}
Fxchange adjustrments 1 {283} — {26) (308} * ] (1) {4) N {13}
A¥ 31 March 2317 36,847 4,944 5377 49485 1,065 7377 3,198 1,856 12,696
.
Net Boak Value I
AL 31 March ) 15,178 46,073 2,920 4537 68,708 10,085 12,367 2,167 1,393 26,12

The cost of tangible fixed assets includes an amount of IR£480,000, (1993: IR£390,000) in respect of assels held under finance leases,
with a net book value IR£243,000 (1993: IR£285,000).

16. Financial Assets - Associated Undertakings

1994 1993

TRE8ED TRE0LD
Acquisitions
At April 45,316 53,703
Acgnisitions (note 35(a)) - — 466
Additions (note 35(b})) 3,670 9,774
Disposals . — {2,538}
Retained profils less dividends 2,595 4,861
Other moveiments in reserves 569 {1,880
Amortisation of goodwill {14m {220)
Reclassified as subsidiaries (note 35{a}) {17,263} (17,792}
Reclassified as current asset investments (nate 17) — (758)
At 31 March 34,647 45,316
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17.

The interest in associated undertakings is comprised as follows:

1994 1993

IREL000 ~ IREBDO
Interest in net asseis 16,650 24,875
Goodwill (net of amortisation} . 8,633 9,750
Share of post acquisition reserves 9,364 10,691

34,6047 45,316
The movement in goodwill of associated undertakings is as follows:

1554 1993
. 1R£000 RLO0

Cost .
Atl April 10,404 10,906
Additions (note 35{b}} 2,470 3401
Reclassification as a subsidiary (3,472} {3,966)
Other (30) —
At 31 March 9,372 10,404
Amerhisation
At 1 April 654 581
Amortisation for the year 140 220
Reclassification as a subsidiary in the year : f {55) (247)
At 31 March 739 654
Net Book Value .
At 31 March 8,633 9,750

Included in the above are amounts of IRE 28,005,000 (1993: IR£26,(135,000) in respect of listed assoriated nndertaldngs which have a
market value of TR£41,059,000 {1993: TRE51,250,0060).

The principal subsidiary and associated undertakings of the Group are outlined in Note 40.

In the year ended 31 March 1993, as a result of a restructuring of shareholdings in Reflex Group ple, the Group's sharcholding and
board participation in that company rednced significantly and as a result this company ceased to be an associate of the Grenp from
that tme. The Group’s investment in Reflex Group plc was transferred to Current Asset Investments during the year ended
31 Mareh 1993, :

Current Asset — Investments
1994 1593

TR£800 IR£00D
At 1 April 3,149 —
Reclassification from financial assets — other investments — 1,945
Reclassified from financial assets — associated undertakings {note 16) — 758
Disposals — (248)
(Increase) / decrease in provisions for permanent diminution in value (595) 694
AL31 March ' o 2,154 3,149

Included in the above are amounts of IRE1,458,000 (1993: IR£2,243,000) in respect of listed investments which have a market value
of TRE3,192,000 (1993: IR£2,350,000). ’
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18. Stocks -
1994 1993
1R-£000 IR£0DD
Raw materials and consinables : 1,722 2,219
Work in progress 312 632
Finished goods and goods for resale 13,677 9,688
15,711 12,539
The replacement cost of stocks is not considered to be materially different from the amounts shown above.
|
19. Debtors
1994 1993
IRERG0 IR£000 |
Amounts falling due within one year _ ‘
Trade debtors ’ 36,000 22,558 |
Corporation tax recoverable ’ 205 166 |
Value added tax recoverable 330 468 |
Prepayiments and accrued income 2,961 1,841
Other debtors {note 20) 409 165
39,505 25,158
Ampounts falling due after more than one year
Other debtors {note 20) 300 243
H
40,205 25,441

20. Directors’ Loan Accounts
Other debtors include IRE173,000 (1993: IRE18Z,000) in respect of house loans to executive directors as follows:

¥ Flavin M Crowe D Gavagan Total
IR£0G0 IRE0DD FR£000 TRE0DD
Balance at 1 April 1993 " 66 43 73 182
Interest 3 : 2, 4 g
Repayments 5 {5} {8 {18)
Balance at 31 March 1994 = 64 40 "6 173
|
Madmum amount outslanding during year 66 43 73 182 i

Interest was charged st rates varying from 3% to Prime Rate per annum. No provision is considered necessary in respect of any of
the above loans.

21. Cash and Short-Term Deposits . |

1954 1993
IR£000 IR£00D !
|
Short-term deposits o 8,015 15,159 |
Cash and cash equivalents 30,727 26,144 |
38,742 41,303

. ]

-
Short-term deposits comprise cash on deposit, commercial paper and other liquid investments, which had greater than three
months to maturity when acquired.

For the purpose of the consclidated cash flow statements, cash and cash equivalents comprise cash on demand, short-term deposits
and other highly liguid investments which were within three months of maturity when acquired, less bank overdrafts. The
movement in cash and cash equivalents is set out in note 39.
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22, Creditors: Amounts falling dne within one year

1994 1993
TRECOD TREDO
Short_term bankJoans (note 24) 12,563 10,080 |
Banl averdrafis {note 24) 691 1,000 I
Loan notes (note 24) 308 1,848
Obligations under finance leases {note 25) 123 79 |
Trade creditors 28,877 15,068
Other credifors i ' 1,215 246
Accruals 8,310 6,239
Corporation tax 3,411 2,770
PAYE & PRSL 894 676
- Value added tax . 2,225 808
Capital grants (note 29) , 402 231
Interest payable % 140
Amounts due in respect of fixed asseis 2,450 1,132
Amnounts due fo associate undertakings - 1,145 445
Acquisition provisions 1,373 1,482
65,083 46,244
3. Creditors: Amounts falling due after moze than one yeatr
1994 1993
IREGO0 TRE00D
Bank loans {note 24) . 21,757 7,809
Loan notes {note 24) 4,731 3,130
Obligations under finance Jeases (note 25) 78 88
Deferred income 36 50
26,602 11,077
24. Bank and Other Loans
1954 1593
e — e —
Bank Loan Bank Loan
Loansarid  Notes Total Loans and  Noles Total
Overdrafts ' Overdrafts _
TRe000  IREODD  TRE0DD IREI00  TREBOG  IREOOD |
Repayable as follows; : |
In one year oY less 13,254 308 13,562 11,680 1,848 12,928
Betwreen one and two years 1,530 — 1,530 7,809 — 7,80t
Between two and five years 2,082 —_ 2,082 — — -
In five years or more 18,145 4,741 72,876 — 3,130 3,13 |
35,011 5,03% 40,050 18,889 4978 23,86

Certatn bank loans and overdrafts are secured by floating charges over the assets of certain Group undertakings (nofe 43).

25, Finance Leases ‘
The net finance lease obligations to which the Group is comruitted are:
' 1994 199t
IREL00D IR£0
tn one year or less 123 '
Between ong and twi'years ’ ' * 78
Between two and five years —
{Over five years — |
—_— —
78 |
201
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26. Provisions for Liabilities and Charges

27

28,

1994 3993
Pensions Penszions

Deferred and simiiar Deferred  and similar

taxation obligations taxation obligations

(note 27)  (note 28) Total (noie 27)  {note 28} Total

IRE00D IRE000 IRERDD TREDDD IREQ00 TRE0SD

At1 April : 1,234 73 1,307 672 — 672
Acquisitions (note 35(a)) 1,756 — 1,756 1,053 73 1,126
{Credited) to profit and loss account (214) (3 {244) (451) — {451)
Exchange adjustment . 9 — 9 — — —
At 31 March 2,785 43+ 2,628 1,234 73 1,307

Deferred Taxation .
Deferred taxation provided in the financial statements, and the amoeunt unprovided of the total potential lability, is as follows:

Amount provided Full Potential Liability
1994 1953 1594 1993
TR£000 TRE000 ’ TRENOD TR£080
Tax effect of timing differences due to: ) !
Excess of accelerated capital tax allowances over depreciation 2,744 1,122 6,374 1,604
Other short term timing differences 41 133 41 68
2,785 1,234 . 6,415 1,762

No provisien is made for potential taxation Iiabilities amaunﬁhg to TRE3,630,000 {1953: IRE528,000) arising from accelerated capital
allowances as it is considered thal the related taxation will not become payable in the foreseeable future.

No provision is made for texation liabilities which would arise on the distibution of profits vetained by overseas subsidiaries as
there is 1o intention in the foreseeable future fo remit such profits.

[8

Pension and Simitar Obligations .
The Group operates defined benefit and/or defined Sontribution schemes in all operating subsidiaries, Scheme assets are held in
separate trust administered funds.

Total pension costs for the year amounted to TRE1,241,000 (1993: IRE448,000, 1992: IR£315,000) of which IRE326,000 (1993
IR£E53,000, 1992: IR£117,000) was paid in respect of defined contribution schemes.

The pension costs relating to the Group's defined benefit schemes are assessed in accordance with the advice of independent
qualified actuaries. Either the attained age or accrued benefits methed are used io assess pension costs. The most recent actuarial
valuations range from 1 Apzil 1992 ta 1 April 1994

The assumptions which have the most significant effect on the results of the actuarial vaiuations are those relating to the rates of
return on investments and the rates of increase in remuneration and pensions. It was assumed that the rates of return on
investments would, on average, exceed annual remuneration increases by 2% and pension increases by 4% per annum.

Al the dates of the most recent. actuarial valuations, the market vatue of the assets of the Group's defined benefit schemes fotalled
1R£6,549,000.

After allawing for expected future increases in earnings and pension payments, the acluarial value of total scheme assets was
sufficient fo cover between 78% and 108% {Group weighted average cover: 917%) of the benefits that had acerued to the members of
Uhe individual schernes. The actuaria] deficit is being spregd over the average resnaining service Iives of current employees.

P :

At the year end, IR£116,000 (199?;: IRE5,000) was included in creditors in respect of pension Habilities and IREL,000 (1993: IR£1,000)
was included in debtors in respect of pension prepayments.

in general actuarial valnations ave not available for public inspection; however, the results of valvations are advised to the
members of the various schemes.
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29, Capital Grants

1954 1963
IR£00D TRL006
At1 April : 2,234 43
Acquisitions (note 35(a)) 631 1,894
Received in year 61 311
Amortsation in yeay (403) (14)
Exchange adjustments 2 -—
A% 31 March 2,525 2234
Disciosed as due within one year (note 22) {402) {221}
2,123 2,003
30. Called Up Share Capital '
1994 1993
No. 000 IRE0DD MNo.'000 IRE00
Anthorised
At1 April - ordinary shares of IR£] each 18,000 18,000 18,000 18,600 |
Subdivision of ardinary shares of IRE? each into ardinary shares of [IR£0.20 each 72,000 — — —
Increase in authorised share capital — ordinary shares of IR£0.20 each 60,000 12,060 — e
. |
At 31 March — ordinary shares of IR£0.20 each {1993: JR£1 each) 150,000 30,000 18,000 18,000 |
Issned
{a) Fully paid - I
At1 April 13,543 13,543 13,438 13,438
Isaue of ordinary shares of IRE1 each . — — 95 55
Subdivision of ordinary shares of IREL each into five ordinary shares
of IRF0.20 each 54,174 — - —
Issne of ordinary shaves of IRE0.20 each 920 184 — —
Partly patd shares fully paid up 39 8 10 10
At 31 March 68,67-6 13,735 13,543 13,543
{b) Partly Paid
Al April . 97 ‘1 107 1
Issue of ordinary shares of IREL each, IRED.0L paid . 331 3 — —
428 4 107 1
Subdivision of ordinary shares of IRE1 each into five: ordinary shares
of TRE0.20 each . 1,711 — — —
Partly paid shares fully paid up ) 29} — (10) —
At 31 March 2,100 - 4 97 i
{<} Total
At Apiil 13,640 13,544 13,645 13,439
Issue of partly paid shares 331 3 m —
Subdivision of shares 55,885 — e —
Issue of fully paid shares 220 184 95 a5 |
Pattly paid shares fully paid up — 8 — 10 |
: |
At 31 March 70,776 13,739 13,640 13,544

On 19 March 1994 a five for one share split took place. The jinpact of this split is noted above.

Under the DCC Executive Share Option Scheme approved by the Directors on 23 October 1986, and previous option schemes,
employees hold options to subscribe for up to 2,848,230 ordinary IR20p shares (1993: 4,306,130 ordinary IR20p shares} at prices
between IR62p and IR200p per share, exercisable between 1995 and 2001

P

Under the DCC Empiloyee Partly Faid Share Scheme approved by the Directors on 22 June 1923 and previous schemes, employees
hold 2,100,015 (1993: 486,005) partly paid shaves delails of which are ontlined in paragraphs 1(f) and 5(a) of Part 3 of this document.
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31 Share Premium Acrount

1004 1993
IR£000 TRE000
At1 April 56,080 55,763
Premium on issue of shares 347 321
Share issue expenses (48} {4)
At 31 March - 56,379 56,080
32. Reserves
Goodwill i
Profit arising on Associated |
and loss acquisiion  undertaldng Other |
aceount of subsidiaries YESETVEE reserves Total I
TR£00D 1R£080 IR£680 TREGO0 TREDAD |
At April 1991 9,345 {398) 7,630 387 16,966
Profit retained for the year 7921 — 1,537 —_ 9,458
Reclassification of reserves (BEE) — 866 — -
Movernent on ather reserves —
associated nndertakings — — {625) — (625)
Exchange adjustments 20 — — 6 26
Other movements — — — — —
At 31 March 1992 _ 16,420 - (396) - 9,408 393 25,805
Profit retained for the year 4934 = 4,861 — 9,795 |
Reclassification of reserves 1,698 [ — (1,698) — _— |
Movement on other reserves — l
associated undertakings —mm — (1,BB0) — {1,880)
Goodwill atising ont
subsidiaries acquired
in year (note 35(a}} — {13,493) — — {13,493}
Fxchange adjustments — — — (211) (211)
Other movements — — — (32) {32}
At 31 March 1993 23,052 {13,889) 10,691 150 20,604
Profit retained for the yeaz 7,215 — 2,595 — 2,810
Redlassification of reserves . 4,491 — (4,497) — ’ —_—
Movement on other reserves — .
associated understakings — — 569 — 569
Goodwill arjsing on :
subsidiaties acquired )
in year (note 35(a}) ; — {18,367) —_— — (18,367}
Exchange adjustments : — — — 129 129
Other movements — — —_ {321) {321)
At 31 March 1994 34,758 (32,256} 9,364 (42) 11,824
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33, Reconciliation of movements in Sharcholders” Funds

1994 1993 1092
IREL000 IRE0GD IREBDO i
Profit for the financial year . ' 13,248 11,353 10,806 |
Dividends (3,438) (1,558) (1,348) ‘
9,810 9,765 2,458 |
Movement on associated undertaldng reserves 569 (1,880) (625) |
Other reserve movements (321} (32) — |
New share capital issued 542 426 173 ‘
Expenses of share issue (48) 4 2} |
CGoodwill on acquisitions during the year {18,367} (13,493} —
Exchange adjustrents 129 (211) 26
Net moversent in shareholders’ funds " (7,686) (5,399) 9,030
Opening shareholders’ funds 89,628 a5,027 85,997
Closing shareholders’ funds 81,942 89,628 95,027
|
34. Minority Interests |
: 1994 1593
IR£000 TREDDO
At1 April } 1,943 1,096
Acquisitions (note 35 (a)) 15,418 628
Acquisition of minerity interests in subsidiary undertakings (note 35(a)) (1,858) — |
Share of profit for the financial yeay {note 11} 4,384 444 |
Share of subsidiary dividends {1,052) {232) |
Exchange adjustments {127) (24}
Other movements ) 192 31
At 31 March 18,900 1,943

35. Acquisitions

(a} Subsidiary Undertakings .

i) On 9 February 1993 a Public Offer by Gehil ple, which was an 80% subsidiary, was dedlared unconditional in all respects and it
acquired 91.6% of the issued share capital of Printech International ple (“Printech”). Prior to this transaction the Group was the
beneficial owner of 46.5% of the issued share capital of Printech. In January 1994, Ochit ple acquired the remaining 8.4% of the
issned share capital of Printech and DCC’s shareholding in Ochil pic reduced to 75% at that time.

Summary financial information extracted from the audited accounts of Printech for the period from 1 January 1991 to 31 March
1994, as amended for FRS 3, is as follows:

12 months to 15 months to 12 months to
1 31 March 1994 31 March 1993 31 December 1991
[RL080 TRENDD IREROD
1
‘ Tamover 27,492 37,299 20,018
Operating profit - 4,331 4,385 2,619
interest (net) 264 223 83)
Exceptional item — — {362) ‘
Profit before taxation 4,595 4,608 2,174 I
Shareholders’ funds at end of period 22,204 18,133 14,300 i

The excepbional item in the 32 months ended 31 December 1991 relates to the write off of the investment in relation to an associated
undertaking which was disposed of for nil consideration.
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was dedlared unconditional in all respects and it acquired 100%
the Group was the beneficial owner of

@i) On 9 February 1952 a Public Offer by Oare ple, an 80% subsidiary,
of the issued share capital of Wardell Roberls PLC (“Wardel)"}. Prior to this transaction
20.0% of the issued share capital of Wardelt

Surmary financia} information extracted from the andited accounts of Oare ple and Wardell for the period from 1 April 1991 to 31

March 1994, as amended for FRS 3, is as foltows:

Year to Year to Year to
33 March 1594 31 March 19533 31 March 1992
TREDDO TRED0D TRE00D ‘
Turnover 43,761 36,493 45,072 ‘
QOperating profit including share of profit of agsociated undertaking 3,058 2,454 2,764
Interest (net) (185) 331 (3¢4)
BExceptional items — 246 {2,.588)
Profit before taxation 2,873 2,369 (168)
10,104 8,411 6,767

chareholders’ funds at end of period

The exceptional items for the year to 31 March 1992 axe made up of IR£2,501,000 in relation to the closure of the company’s pouitry

business and other exceptional costs of IRES7,800. }

(i) On 4 May 1992 the Group acquired a majority ordinary shareholding of 72.7% in Sharptext Group Limited {"Sharptext”). Prior to
the beneficial ownes of 45.34% of the issued oxdinary share capital and 100% of the issued

this transaction the Group was
preference share capital of Sharptext. The Group further increased its ordinary shareholding to 76.8% and its total equity

shareholding to 83% in the year io 31 March 1993.

Sumwnary financial information extracted from the audited accounts of Sharptext for the period from 1 November 1990 to 31 March

1994, as amended for RS 3, is as follows:

12 months to 17 months to 12 months to
31 Mazxch 1994 27 March 1993 1 November 1991
IRED00 IRE000 IRE000
‘Tumover 69,356 ‘83,274 57,487
Qperating profit 2,526 2474 1,725
Tnterest {net) (19 29 {206) |
Profit befare taxation 2,509 2,503 1,519 ’
6,870 5,855 5,020

ghareholders’ funds at end of period

Rmo Oil Limited (“Emo”} into ordinary share capital and

{iv) On 20 April 1993 the Group converted its existing preference shares in
: ase of existing equity at a total cost of IR£724,000 increased

together with a combination of a subscription of new equity and a purch
the Group's equity shareholding in Bamo from 68.1% to 75.0%.
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amended for FRS 3, is as follows:

|
|
Summary financial information exdracted from the audited accounts of Emo for the period frem 1 January 1991 #o 31 March 1994, as
12 months to 15 months to 12 months to
31 March 1594 31 March 1963 31 Derember 1991
TREG0D - ER£DRD IRE0DO
Turnover 41,083 49,061 36,845
Operating profit including share of profit of associated undertaking 1,659 893 1131
‘ |
Interaest (net) (97} {(605) (574)
Profit on disposal of subsiciary 1,849 — —
Profit before taxation 3411 288 ’ 557
Sharcholders’ funds at end of pericd 8,356 4,728 5,233

(v} On 5 August 1993 the Group made a Partial Cash Offer for shares in Flogas ple and associated shares in Flagas UK ple. The offer
was declared unconditional on 3 September and the Group's total interest in Flogas plc increased to 60.3%.

Summary financial information extracted from the audited accourts of Flogas for the period from 1 May 1991 to 31 Maxch 19%4, as |

amended for FRS 3, is as follows: ) i
9 months to 12 months to 13 months fo |
31 March 1994 30 June 1993 30 June 1992 : |
IR£00D 000 IR£000 - |
Turnover 45,948 48,100 48,122
Operating profit 7,40 7,161 7,938
Interest (net) (218) (641 (782)
Profit before taxation 7,122 6,520 7,156
Shareholders’ funds at end of pericd . 39,931 35,952 33,431
' .
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‘The fair vahse of agsets and kabilities acquired is sct oul below:

1994 1933
Flogas Emo Total Printech ‘Wardell Sharptext Tofai
IR£00G  IREOGO TRELDDD IREOD0 TR£0G0 IR£000,  IREODRD
Tangible fixed assets 39,667 5,266 44,533 16,555 5467 1,813 23,835
Financial fixed assets — — — — 466 — 466
Stack 1,541 1831 3,372 2,903 4,073 3,505 10,481
Debtors 6,732 5,085 11,817 3,362 2002 1,041 22,405
Net cash/(debt) (2.366) (787) {3,153) 2,577 {2,464} 1,063 1,176
Creditors 7,897y  (5561)  (13458) (4589)  (7.736) (11,826) (24,151
Provisions for liabilities and charges {1,381) {375) {1,756} (955) {171) — {1,126)
Capital grants - (441) (190) (631) (1,894) — — (8%
35855 5,269 41,124 17,959 7,637 5,696 31,192
Acquisition provisions T (250) {200 {650} (260 {8000 — (1,050}
35,605 4,869 40,474 17,709 6,837 5,596 30,142
Minority interests (14,135)  (1,283)  (:5418) (1,235) 1575 (968) (628)
21,470 3,586 25,056 16,474 8412 - 4,628 28,514
Goodwill 17,542 683 18,225 4,042 6,343 3,108 13,453
Cost 39,012 4,269 43,281 20,516 14,755 7,736 43,007
Less: Curmslalive cost of
shareholding as an associated undertaldng {8,752y (4206} {12.958) {7,001) @860y  (5,994) (15855)
Share of post acquisition reserves . 1
previously held by Group (5,066 661 {4,405) (2,584) 187 40 (1,937)
Caxrying value at date of acquisition (13,818) (3545) (17,363} (9,585)  (2673)  (553) (17,792)
Subsidiary investment 25,194 724 25,918 16,531 12,082 2,202 25,215
Satisfied by: .
Cash 23,686 724 24,410 2,308 8,170 2,202 12,770
Acquisition debt 1,508 — 1,508 8,533 3,912 — 12,445
25,194 - 724 25,918 10,931 12,082 2,202 25,215

5
"

In addition to the above during the year to 31 March 1994 the Group acquired the outstanding minority interests in Printech
International pic and The Genito-Urinary Manufactning Company Limited for a combined consideration of IR£2,000,000 and
giving rise to goodwill of IR£142,000. :

As required by FRS 2 goodwill has been calculated by reference o each individual investment made by the Group in each of the
above companies in order ta provide a true and fair view. It is recognised by FRS 2 that this treatment does not stricly accord with
Regulation 19 of the EC (Companies: Group Accounts) Regulations 1992, which requires goodwill to be calculated by reference to
net assets at the date control is acquired by the investing company. Had goodwill been calculated only by reference to net assets at
the date control was acquired by the Group the impact would have been to increase the reserve in respect of goodwill arising on
the acguisition of subsidiaries and reduce post acquisition reserves by IR£6,336,000 (1953: IRE1,937,600). There would be no impact
on consclidated shareholders” fands.

49




Df"‘\'_'\
i

() Acquisitions - Associgted Undertakings
The Group acquired a 29.9% interest in Greenway Holdings plc on 1 june 1993.

‘The Group acquired a 25% interest in M. Casey Limited on 16 March 1993. In addition, the Group made further investments in
Fyffes ple, Flogas plc, BealthDrive Corporation and other associated idertakings in 1993. The fair value of the assets and Labilities
acquired are set out below:

1994 1993
Greenway Fyffes Flogas Other Total
TREGDD IR£00D TR£000 IR£C0D IR£000
Net assets acquired 1,200 3,889 1,594 827 6,310
Goodwill 2,470 1,144 1,241 1,079 3464
Cost 3,670 5,033 2,835 1,506 9,774

o

(¢c) Analysis of the Net Outflow of Cash and Cash Equivalents in respect of the Acquisition of Subsidiary Hndertakfngs

1994 1593
IRE080 IR£00D
Cash consideration 25,918 25,215
Cash and cash equivalents acquired —_ {3,640)
Bank overdrafts of acquired subsidiary undertaldngs 3,153 2,464
Net outfiow of cash and cash equivalents 25,071 24,039
36. Disposals g |
During the year ended 31 March 1994 the Group disposed of its 100% interest in Emo Cil (UK} Limited. '
1994 |
IR£600
Net Assets disposed of
Fixed assets 1,504
Stock 23%
Debiors 1,128
Creditors . {946)
Net debt ' (793)
Goodwill and exchange adjustments previously written off to reserves 236
. 1,768
Costs of disposal . : 351
2,11%
Profit on disposal : 1,551
Constderation—satisfied by shares in Gxeenway Holdings ple 3,670
Cash flow impact of disposal:
Cash consideration . —
Bank overdrafts disposed 793
Disposal costs {351)
Net inflow of cash and cash equivalents 442,
537, Reconciliation of Group Operating Profit to Net Cash Inflow from Operating Activities i
1994 1993 1992 |
IRE00D TRE000 TR£000 |
. |
Operating profits 16,896 1,975 173 |
Depreciation of tangible fixed assets 7117 1,092 302 |
L.oss/ (profit) on sale of tangible fixed assets ’ 22 15 1) |
(Increase) / decrease in stocks . . {39 439 {76} |
(Increase)/ decrease in debtors e (4,026} 2,268 (222) |
Tnerease in creditors 4,421 2,831 147
Amortisabion of capital grants {403} (14} n
Exchange adjustments 179 {221) 40
Net Cash Inflow from Operating Activities 24,157 8,385 362
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38. Analysis of changes in fineamcing during the period

39.

40.

1994 1993 bl
Share Bank Loan Finance  Share Banlk Lloan Fimance  Share Bank Evan  Finance
Capilal & Loans  Notes  Leases Capital&  Loans  Notes  leases Capital &  Loans  Mokes Leases
Preminm Premium Premium
IRF0BE  TREORE  IR£ODD  IREORD TREOGOD IRE0OD  FRAKO0  IR£0DD  IREDBD  IR£ODD  REODA . TREGBD
At 1 April 69.624 17,885 4978 167 69,202 613 — 95 63,031 733 — 121
Shares issued for cash 494 — — - 42% — — — 171 - — —
Bank loans received/ (repaid) — 16,431 — — — 17276 — — ), S —
Loan notes issued for cach — —_— 61 — — - 4,978 — — — — _
Inception of finance leases — — —_ o0 — -— — 263 — — — —
Capita} element of finance lease payments — — — (56} — — —_ (151} — — — {26)
At 31 March 70,118 34320 5,039 201 69,624 1788% 4978 167 69,202 613 —_— 95
Analysis of changes in Cash and Cash Equivalents
1994 19453 1952
IREDOG IR£000 IR£00D
At1 April 25,144 B,779 358
Increase in cash and cash equivalents } 4,583 17,715 8,064
Decrease/ (increase) in bank overdrafls 309 (3500 357
Net cash inflow 4,892 16,365 8,421
At 31 March 30,036 25,144 8,779
Represented by:
Cash and cash equivalenis 30,727 26,144 8,929
Bank overdrafts (691) 1,000} {150)
. 30,036 25,144 8779
Principal subsidiary and associated undertakings
The principal subsidiary and associated undertakings of the Group as at 21 March 1954 were as follows:
Principal Country of
Company Activity Incorporation % Holding
Helding Companies - Subsidiaries
DCC Corporate Partners Limited Investment holding company Republic of freland 100.00
S & L Investments Limited Investment holding company Republic of Ireland 100.60
Vencap Investors Limited Investment holding company Republic of Ircland 100,00
DCC THeldings (UK) Limited Holding company England and Wales 100.60
DCC International Holdings B.Y. The Netherlands 100.00

Investment holding company

L3
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Principz;!‘ Conntry of |
Conpany Activity Incorporation : % Holding |

Corporate Advisory and ivestment Companies - Subsidiaries

DCC Corporate Finance Limited Corporate advisory services Republic of Ireland 100,00
DCC Corporate Finance Limited Corporate advisory services Brgland and Wales 1000

DCC Limited Investment company Isle of Man 100.00

Food - Subsidiaries and Associated Underiakings

Subsidiaries
Qare plc Investment holding company . Republic of Ireland 80.00

Kelkin Naturproducts Limited Marketing and distribution of Republic of Ireland 80.00
branded health food products

Robt. Roberts Limited Marketing and distribution of Republic of Ireland 80,00

branded food and beverage products
Wardell Robests Limited Holding company Repuiblic of Ireland 80.00 |
Healthilife (Holdings) Limited Marketing and distribulion of England and Wales 80.00

vitamins and food supplements

Associated Undertakings
Alied Foods Limited ’ Distribution of frozen and Republic of Ireland 26.32

chilled foods
Fyffes ple Distribution of fresh produce Republic of Ireland 10.91*

* In addition the Company holds 8.14% of the TRE25p (nef) Convertible Cumulative Preference Shares in Fyfes ple.

KP (Ireland) Limited Manufacture of snackfoods Republic of Ireland 40.00%*
#* KP (Ireland) Limited is 50% owned by Wardell Roberts Limited, a subsidiary of the Company, resulling i a Group-controlled interest of 50%.

Energy - Subsidiavies and Associated Undertakings '

Subsidiaries ’ . .

Frno Ofl Limited Fue! oil distribution Republic of Ireland 75.00
‘Wasle oil recycling

Powerimpact plc Invesiment halding company England and Wales 80.00

Flogas plc Holding company Repubilic of Ireland 54.16* |

Flogas Ireland Limited Marketing and distribution of Republic of freland 54.16%
tiquefied pelroleum gas

Flogas (NI) Limited Marketing and distribution Notthern Ireland 54.16*
of liquefied petroleum gas -

Flogas UIC pic Marketing and dishibution of England and Wales 5416
Tiquefied petrolenm gas

* The Company's interest in Flogas plc is held as to 22.7% by the Company and two of its whally owned subsidiaries and as to 30.6% by the
Group's subsidiary, Powerimpact ple resulting in 2 Group-controlted interest of 60.3%. Flogas Treland Limited, Flogas {NI) Limited and Flogas
UK. ple are wholly owned subsidiaries of Flogas plc

Associated Undertakings l

Greenway Holdings ple Helding company for companies England and Wales 22.31%
involved in the collection and
reprocessing of waste oil

.

e
# Greenway Holdings ple is 29.7% owned by Emo Off Limited.
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Principal Country of
Contpaniy Activity Incorporation % Holding

Print and Publishing - Subsidiaries and Associated Undertakings

Subsidiaries
Ochil ple Investment holding company Republic of Ireland 75.02 .
Printech International plc Holding company Republic of freland 75.02 |
Printech Ireland Limited Computer documentation Repubtic of Ireland 75.02

printng
Associated Undertakings
John Hinde International Limited Publishing and printing of Republic of Ireland 26.81

view cards

Conputer Products Distribution - Subsidiaries

Sharptext Group Limited - Holding company ) Republic of Jreland B3.00*

Sharptext Limited Compuier and office prodﬁcts Republic of Irefand 83.00*
distribution

Micro Peripherals Limited Computer products distribution England and Wales 83.00*

* The Company’s holding in Sharptext Group Limited consists of ordinary shares representing 76.8% of the ordinary share capital and all of the
cumulative convertible preference shares, which if fully converted into ordinery shares would result in a holding of 83% of the ordinary
shares,

Healthcare - Subsidiaries and Associated Undertakings

Subsidiaries
Fannin Limited Manufacture and Republic of Ireland 76.86%
distribution of healthcare products

The Genito-Urinary Manufacturing Manufacture and . England and Wales 76.86%

Company Limited distribution of heatthcare products

* See also post balance sheet events {note 44).

Assbeiated Undertakings

. Casey Limited Manufacture and Republic of Iréland 19.22%%
. distribution of healthcare products

HealthDrive Corporation Provision of healthcare services United States 43 81

** M. Casey Limited s 25% owned by Fannin Limited. See elso p’ust balance sheet events (note 44).

1 The Group's helding in HealthDrive Corporation consisted of 27.75% of the commen stock and all of the Class A Converlible Preferred Stock.
The Class A Stock, which is convertible at any time, would if converied, have resulted in a Group holding of 43.81% al 31 March 1994. See also
post batanee sheel events (note 44).

Other Associated Undertakings

Broderick Holdings Limited Equipment suppier to food Republic of Ireland 41.17
manufacturing and catering industries

Capeo Holdings Limited Bailding preducts distribulion Republic of Ireland 17.96

Manor Park Homebuilders Limited Residentia} house builder - Republic of Ireland 34.30

o

The Group owns 75% of the ordinary shere capital and 100% of the curoulative preference share capital of London & Provindal Faclors Limited ("L&P), 2
venture capital investment of the Group made prior fo its iransition to being an industrial holding company. In 1993 the Gronp wrote off its investment
following the appointment of a receiver to this company. L& was accounted for under the equity method of accounting in 1992 as the Directors
considered that the Tesults and net assets of the company were not matena) in the context of the Group. In the year ended 31 March 1992 profit before
taxation per the company’s management acchunis was IREN.42 million of which the Group's share was IRE0.35 millon and the net assets of L&P
{comprising debtors TREIS.1 million, other assets IRED.73 million ang ereditors [RE16.4 million) were IRE2.43 million. The carrying value of this invesiment
in the Group’s balance sheef at 31 March 1992 was IR£1.63 million.

The registered offices of each company are outlined in paragraph 2 of Part 3 of this document.
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44.

Capital Commitments

1524 1993
IR£0868 IR£DAD
Capital expenditure that has been contracted for but has not been provided
for in the financial staterments - 685 811
Capital expenditure that has been authorised by the directors but has nat yet
Bbeen contracted for 4,239 139
Financia Commitments
At 31 March 1994 the Group had annual commitments under operating leases as follows!
1994 1993
Land and Land and
Buildings Other Buildings Other
IR£0GD IR£0G0 R£000 IR£080
- 3

"?L‘Hé“ﬁé‘?eﬁ'c’ﬁﬂﬂé}?&&ﬁ rll'ds Lt AL uumwmgnmu‘m‘rmrgra—uwnzgg P .25.‘, e

Certain subsidiaries have given guarantees in respect of borrowings of IR£2,524,000 (1993: IR£1,254,000) of other group
undertakings. In these cases the gnarantees are secured on specific tangible fixed and current assets.

In general borrowings of subsidiaries are secured by fixed and floating chazges over their assets.

Guaranteed variable rate loan notes 1993-2013 amounting to IRES71,000 (1993: IRF1,548,560) issued by a subsidiary are gnaranteed
by the parent undertaking and by Ulster Investment Bank Limited,

Granis v

In certain circumstances capital prants amounting to a maximum of IR£3,649,000 (1993: IR.EB,SQZ,GG{]) and revenue grants
amouniing to a maximum of IRF119,000 (1993: TRE74,000) may become payable.

Other !

ncluded in trade creditors and amounts due in respect of tangible fixed assets acquired is an amount of approximately IR£913,000
(1993: TRE1,833,000) due to creditors who have reserved title to goods supplied. Since the extent lo which these creditors are
effectively secured at any time depends on 2 number of conditions, the validity of some of which is not readily determinable, it is
not possible to indicate haw much of the above amount was effectively secured by reservation of title. However, the amount
referred to above is matched in terrus of book value of fixed assets and stocks of raw materials in the possession of the Group which
were supplied subject to reservation of title, and accordingly the creditors referred to could be regarded as effeclively secured to the
extent of at least this amount.

The Group had forward foreign exchange contracts amounting to IR£ 310,000 at 31 March 1994 {1993: IRE668,000).

Post balance sheet events
On 25 April 1994 the Group increased its equity shareholding in HealthDyrive Corporation from 43.81% to 47.52% for a
consideration of US$500,000.
On 29 April 1994 the Group’s subsidiary Fannin Limnited, increased ifs interest in M. Casey Limited from 25.00% to 51.00% by the
issue of shaves in Fannin Limited. On the same date the Group also increased its shareholding in Fannin Limited from 76.86% to
83.69%. The consideration was satisfied by the issue of 603,703 ordinary shares in the Cornpany.

v Yourk truly

-

Coopers & Lybrand

Chartered Accountants
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PART 3 ADDITIONAL INFORMATION

1. THE COMPANY AND ITS SHARE CAPITAL

(2) The Company was incorporated in the Republic ef Ireland with registered number 54858 under the Companies Act, 1963 as a
private company limited by shares on 9lh April 1976 with the name Development Capital Corporation Limited. On 16th May 1991,
the name of the Company was changed to DCC Limited, The Company was re-registered nnder the Companies Acts, 1963 to 1990
pany o P P
ine the lemislation nnder which the Company operates) as @ public imited company on 15th March 1994 with the name DCC
B B pany op P P
public limited company.

(b} On 12th May 1991, the authorised share capital of the Company was 18,000,000 ordinary shares of IREY each of which 13,374,465
ordinary shares of IRE1 each were issued fully paid and 107,201 ordinary shares of IREY each were issued IR1p paid.

(c) During the three years immediately preceding the date of this document, the Company made the following issues of shares and the
following payments in respect of partly paid shares took place:-

i On 24th September 1991, the Company issued 45,000 ordinary shares of IRE] each at IRE2.43 per share and 10,000 ordinary
shares of IR£1 each at IR£3.79 per share on the exercise of certain execative share options. ‘The aggregate amount realised was
IR£147,250.

(ii) On 21st October 1991, the Company issued 304 ordinary shares of IREL each at IR£3.79 per share on the exercise of certain
executive share options. The aggregate amount realised was IR£3,493.

(i) On 13th December 1991, the Company issued 8,500 ordinary shares of IREL each at IR£2.81 per share on the exercise of
certain executive share options. The aggregate amount realised was JRE23,885.

{iv) On 29th April 1992, the Company issued 35,000 ordinary shares of IRE} each at IRE5.00 per chare and 10,000 ordinary shares
of IRE1 each at IRE6.83 per share on the exercise of certain execative share options. The aggregate amount realised was
IR£243,300.

(v) On 15th October 1992, the Company issued 36,000 ordinary shares of TRED each at IRE2.92 per share on the exercise of certain
executive share options. The aggregate amount reatised was JRE105,120.

(vi) On 15th Qctober 1992, an amount of IR£29,100 was subscribed in respect of 10,000 partly paid ordinary shaves of IRE1 each
which therenpon became fully paid.

{(vii) On 19th February 1992, the Company issued 4,000 ordinary shaves of IRE1 each at IRF2.81 per share and 10,000 ordinary
shaves of IREL cach at IRE.7Y per share on the exercise of certain executive share options. The aggregate amount realised was
IR£49,140.

{viii) On 22nd June 1993, the Company issued 150,000 ordinary shares of IRE1 each to vazious exerutives pursuant to its Employee
Partly Paid Share Scheme with TR1p being paid up thereon. These shares were issued at a variable preminm with the
maximusm amount payable thereon being IRE2.50 per share (including IR1p paid on issue).

(ix) On 16th January 1994, the Company issued 180,500 ordinary shares of IR£1 each to various executives pursuant to its
Employee Parfly Paid Share Scheme with IR1p being paid up thereon. These shares were issued af a variable premium with
the maximum amount payable thereon being IRE1N.00 per share (including IR1p paid on issue).

{x) On 30th March 1994, the Company issued 920,400 Ordinary Sheres of IR20p cach at TRE6.2p per share on the exercise of
certain executive share options. The aggregate amount realised was IRE517,265.

(xi} On 30th March 1994, an amount of IR£2],554 was subscribed in respect of 38,490 partly paid ordinary shares of IR20p each
which thereupon became fully paid.

(xii} Om 21st April 1994, the Company issued 349,990 Ordinary Shares of IR20p each at IRE2.40 per share to a total of 60 persons
being cither direciors or employees of companics which are subsidiaries or associated companies of the Company or in
respect of which the Group holds an option to subscribe for shares. The agpregate amount realised was IR£839,976.

(i) On 20th April 1994, the ‘Company issued 603,703 Ordinary Shares of IR20p each credited as fully paid up to certain
shareholders in Fannin in consideration of their fransferring to the Company 31,087 fully paid ordinary shares of IR£] eachin
Fannin, thereby increasing the Company’s shareholding in Farmin to 83.7%.

(d) Atan extraordinary general meeting of the Company held on 10th March 1994 resolutions were passed for the following purposes:-

) authorising the re-registratior! of the Company as a public lirnited company pursuant to Section 9 of the Companies
(Amendment) Acl, 1983;

(i) adopting revised Articles of Association;

(iit) sub-dividing each existing ordinary sharve of TRE1 (whethey issued or unissued) into five Ordinary Shares of TR20p each; -
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(e)

®

{iv} increasing the authorised share capital of the Company from TR£18,000,000 to IRE30,000,000 by the addition of the sum of
TR£12,000,000 divided into 60,000,000 Ordinary Shares of IR20p each;

(v) amending the objects clause in the Memorandum of Association of the Company;

(vi) penerally and unconditionally authorising {he Directors for the purposes of section 20 of the Companies (Amendment) Aci,
1983 to exercise all the powers of the Company to allot relevant securities up to an aggregate nominal amount of IRE£4, 700,000
representing approximately one third of the issued share capital of the Company at the date of the above-mentioned
extraordinary general meeting, with such authority to expire on the expivy of a period of 5 years from the date of the passing
of the relevant resolution unless previously revoked or varied;

(vii) empowering the Directors pursuant to section 24 of the Companies {Amendment) Act, 1983 to allot equity securities for cash
pursuant to the authority referred to in subparagraph {vi) above as if section 23(1) of that Act did not apply with such power
being restricted fo the allotment of equity serurities in connection with the Listing where the aggregate nominal ameunt of
the equity securities allotted daes not exceed IREA,700,000, such power o expire on 31st Decemnber 1994; and

(viii) empowering the Directors pursuant to section 24 of the Companies (Amendment) Act, 1983 to allot equity securities for cash
pursuant to the authority referred to in subparagraph (vi) abave as if section 23(1) of that Act did not apply with such power
being restricied to the allotment of equity securities in connection with a rights issue and the allotment (otherwise than in
connection with a rights issue or pursuant to the power referred to in subparagraph (vii) above) of equity securifies up o an
aggregate nominal amount of IR£698,553 being 5% of the issued share capital of the Company at the date notice of the above-
mentioned extraordinary general meeting was given. This power expires on the conclusion of the next annual general
meeting of the Company.

Cptions have been granted by the Company to employees (including execulive directors) of the Company and remain outstanding
over 2,848,230 Ordinary Shares. Options over 2,450,200 of those shares were granted under the DCC Bxeculive Share Option
Scheme summarised in paragraph 5(b). The oufstanding options over the balance of 398,030 shares were granted under earlier
executive share option arrangements and may be exercised. at prices between IR62p and TR75.8p per share at various limes ap to
17th February 1996. i

Tnmediately following the completion of the Placing and assuming no exerdse of options over Ordinary Shares and no payment
up of partly paid Ordinary Shares prior thexeto:-

(i) the anthorised share capital of the Company will be TR£30,000,060 divided into 150,000,000 Ordinary Shares of IR20p each of
which 74,729,393 will be issued;
(i) 72,629,378 of the issued Ordinary Shares will be fully patd and the remaining 2,100,015 will be TRO.2p paid.

Of these partly paid shares, 1,652,500 were issued under the DCC Employee Partly Paid Share Scheme summarised in paragraph
5(a). The balance of 447,515 partly paid shares were jssued under parfier executive parfly peid share schemes. Details of these

issues are as follows: .
Total amnunt payable Latest date
No. of Shares {inclusive of TR0.2p paid) payable
194,890 IR180p 19th Sep 1996
128,655 IR180p 30th Sep 1998
123570 IR221p 10th Nov 1999
750,000 a maximum of IR190p 22nd Jun 2003
902,500 a maximum of TR200p 10th Jan 2004

(g) During the three years immediately preceding the date of this document:- () no share or Joan capital of the Company or any of its

subgidiaries has been issued apart from infra-group issues by wholly owned subsidiaries and pro tata issues by partty owned
subsidiaties and save as disclosed in paragraphs 1(c) above and 2{b) below; and. (ji) no commissions, discounts, brokerages or other
special terms have been granted by the Company or any of its subsidiaries in connection with the issue or sale of any share or loan
capital otherwise than in conmection with the Placing as described in paragraph 12 below.

(h) Save in connection with the Placing and save as disclosed in paragraph 1(e) above and in paragraphs 2(c) and (d) below, ne share

or }oan capital of the Company or any subsidiary is proposed to be issued for cash or other consideration or is under option or is
agreed conditionally or unconditionally to be put under option.

{§) The provisions of section 23(1) of the Cofnpanies (Amendment} Act, 1983 (which, to the exlent not disapplied pursuent to section

24 of thal Act, confer on shareholders rights of pre-emption, pro rata o their shareholdings, in respect of the allotment of equity
securities which are, or are to be, paid up in cash, excluding shares allotted to eraplayees under an employees” share scheme as
defined in sectton 2 of that Act) apply to the authorised but unissued shace capital of the Company to the extent not disapplied as
described in paragraph Hd}(vii) and (vil) above.

§) The Ordinary Shares in issue ox to be issued are and wifl be in registered form.
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5 SUBSIDIARIES AND ASSOCIATED COMFPANIES
{2) The names, countries of incorparation and principal activities of the principal subsidiaries and associated companies of the Group
and the percentages of capital held directly or indivectly by the Company in such companies are as sef out below:
Principal Country of
Company Activity Incorporatios % Holding
Holding Companies - Subsidiaries
DCC Corporate Partmers Limited Investment holding company Republic of Ireland 100.00
5 & L Investments Limited Investment holding company . Republic of Ireland 100.00
Yencap Investors Limited Investment holding company Repubilic of Ireland 100.00
DCC Holdings (UK) Limited Holding company England and Wales 10000
D.C.C. International Holdings B.V. Investment holding company The Netherlands 100.00
Corporate Advisory and Investuent Companies - Subsidiaries
DCC Corporate Finance Limited Corporate advisory services } Republic of Ireland 100.¢0
DICC Corporate Finance Limited Corporaie advisory services England and Wales 100.00
D.C.C. Litnited Investment company Tsle of Man 100.00
Food - Subsidiaries and Associated Comparies
Subsidiaries )
Oare plc Investment holding company Republic of Ireland 80.60
Kelkin Naturproducts Limited Marketing and distribution of Republic of Ireland 80.00
branded health food products
Robt. Roberts Limited Marketing and distribution of Republic of Ireland 80.00
branded food and beverage products
Wardell Roberts Limited Holding company Republic of Ireland 80.00
Healthilife {Holdings) Limited Marketing and distribution of England and Wales 80.00
vitamins and food supplements
Associated Companies
Allied Foods Limited Distribution of frozen and Republic of Treland 26.32
chilled foods
Fyffes ple Distribution of fresh produce Republic of Ireland 10.51*
KT (Ireland) Limited Manufacture of snackfoods Republic of Ireland 40.00%

Y
* The Company and a wholly owned subsidiary
8.14% of the IRB.25p (net} Convertible Cumulative Preference Shares of Fyffes. If all of the §

Curmulative Preference Shares of Byffes in issue were converted into ordinary shares, the Company would hold 19.45% of the

ordinary shares of Fyffes.

L

hold 10.91% of the ordinary shares of Fyffes. In addition, the Company holds
R8.25p {net) Converiible

“ KP (Ireland) Limited is 50% owned by Wardell Roberls Limiled, a subsidiary of the Company, resulting in a Group-

contralled interest of 50%.
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Principal Country of |

Company Activity Incorporation % Holding
Energy - Subsidiaries and Associated Company
Subsidiaries _
Emo (il Limited Fuel cil disiribution Republic of Ireland 7500

‘Waste oil recycling
FPowerimpact plc Investment holding company England and Wales 20.00
Fogas plc ' Helding company Republic of Jreland 54167
Flogas Ireland Limited Marketing and distdibution of Republic of Ireland 54.16*

Yquefied peiroleum gas
Flogas (NI) Limited Marketing and distribution Northem Iretand 54.16*

of liquefied pelrolenm gas
Flogas UK. plc Marketing and distribution of ' England and Wales 5416*

lignefied petrolewm gas
* The Company's interest in Flogas ple is held as to 29.7% by the Company and two of its whelly owned subsidiaries and as to
30.6% by Powerimpact plc, the Company's subsidiary, resulting in a Group-controlied interest of 60.3%. Flogas Ireland
Limited, Flogas (NI} Limited and Flogas UK, plc are wholly owned subsidiaries of Flogas.

Associated Company

Greenway Holdings Ple Holding company for companies England and Wales 2231
involved in the collection and
reprocessing of waste oil

=#*(Greenway Holdings Flc is 29.7% owned by Eme Oil Limited.

Print and Publishing - Subsidiaries and Associated Company }

Subsidiaries

Ochil plc Investment holding company Repubtic of Ireland 75.02

Printech International plc Holding company Republic of Ireland 75.02

Printech Ireland Limited Computer docamentalion Republic of Ireland 75.0%
printing

Associated Company

john Hinde International Limited Publishing and priniing of Republic of Ireland 26.81
view cards

Computer Products Distribution - Subsidiarfes

Sharptext Group Limited Holding company * Republic of Ireland 83.00¢ |
Sharptext Limited Computer and office producfs Republic of Ireland 83.00* |
distribytion |

. Micre Peripherals Limited Computer products distribution England and Wales 83.00* |

* The Company's holding in Sharptext Group Limited consists of ordinary shares representing 76.8% of the ordinary share
capital and all of the cumulative converlible preference shares, which if fully converted into ordinary shares would resultina
holding of 83% of the ordinary shares. The 4% cumulative convertible preference shares carry similar income rights and rights
on winding up to ordinary shares but do not carry voting rights. They are converlible into ordinary shares on a one for one
Dbasis in a number of circumstances, principally on a flotation or sale of Sharptext Group Limited.

Healthcare - Subsidiaries and Associated Company

Subsidiaries .

Fannin Limited Manufacture and Republic of Freland 83.69 |
distribution of healthcare products

The Genite-Urinary Manufacturing Manufacture and England and Wales . 83.6%

Company Limited } distribution of healthcare products

M. Casey Limited Manufacture and Republic of Ireland 42 68*

disttibution of healthcare products
* M. Casey Limited is 51% owned by Pansin and accordingly is a subsidiary of the Company.

Associated Company S

-

HealthDrive Corporalion - Provision of healthcare services United States 47.52%*

*#The Group's holding in HealthDrive Corporation consists of 27.75% of the common stock, all of the Class A Convertible
Preferred Stock and all of the Class B Convertible Preferred Stock. The Class A and Class B Stock, which is convertible at any
time would, if converted, result in a Group holding of 47.52%.
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Food - subsidiaries

Qare ple,

Wardell Roberts Limited,
Robt. Roberts Limited,
79 Broomhill Road,
Tallaght,

Dublin 24.

Kelkin Naturproducts Limited,
Tallaght Business Park,
Whitestown,

Tallaght,

Dublin 24,

Flealthilife (Holdings) Limited,
Charlestown House,
Baildon,

Shipley, -

West Yorkshire BD17 7J5.

Print and Publishing -
subsidiaries

Ochil ple,

Printech Intexnational pic,
Printech Ireland Limited,
Cloverhill Industrial Estate,
Clondalkin,

Co. Dublin.

Principal Country of
Company Activity Incorporation % Holding
Other Associated Companies
PBroderick Holdings Limited Equipment supplier to foed Republic of Treland 41.17
manafacturing and catering induastries
Capco Holdings Limited Building products distibution Republic of Ireland 17.96
Manor Park Homebuilders Limited Residential house builder Republic of freland 34.30
REGISTERED OFFICES
The registered offices of the subsidiaties of the Company listed above are as follows:
_
Holding, corporate Energy - subsidiaries Compnster Products
advisory and Distribution -
firpestinent companies Emo 0il Limited, subsidiaries
Clonminam Industrial Estate,
Republic of Ireland Porilacise, Sharptext Group Limited,
subsidiaries Co. Lasois. Sharptext Limited,
DCC House, 1 Airten Close,
Stillorgan, Powerimpact plc, Tallaght,
Blackrock, Audrey House, Dublin 24.
Co. Dublin. 15/20 Ely Place,
Tonden BCIN 65N, Micro Peripherals Limited,
England and Wales 4 Petre Road,
sibsidiaries Flogas plc, Clayton Park,
Aundrey House, Flogas Treland Limited, j Clayton-le-Moors,
15/20 Ely Place, Dublin Road, Acaington,
London EC1N 65N. Drogheda, Lancashire BB5 5]P.
Co. Louth, I
Isle of Man subsidiaty
33 /37 Athol Sixeet, Flogas UK pk,
Douglas, Werrylees,
Isle of Man. Leicestershire LES SFE.
Healtheare - subsidiaries
Netherlands subsidiary Elogas {NI} Limited, _
Prinses Trenestraaf 61, Airport Road West, Fannin Limited,
1077 WV Amsterdam, Sydenham, 106 Lagan Road,
The Netherlands. Belfast BT3 9DZ: Dublin Industriat Estate,
. Glasnevin,
Prublin 11.

‘The Genite-Urinary Manufacturing
Company Limited,

241 Coronation Road,

Park Royal,

London NWIC.

M. Casey limited,
4 Lower Dundrum Road,
Dublin 14
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{b) The following issues of shares and loan capital by subsidiaries of the Company (not being intra-Group issues by wholly owned
subsidiaries or pro Tata issues by partly owned subsidiaries) have taken place within the three ycars immediately preceding the
date of this document:-

)

(i)

(i)

Between December 1992 and Febroary 1993, Ochil plc jssued 4,000,000 ordinary shares of IRE1 each to the Company ai par.
On 22nd February 1993, Qchil ple issued 1,000,000 ordinary shares of IRE1 each at par as follows:

Persons to whom issued . Nop. of shares
Brian Stokes 700,000
Kevin Henry 125,000 (IR1p paid)
Ultan Reilly 125,000 {IR1p paid}
Con O'Grady 50,000 (TR1p paid)

All of the above persens are membess of the management of Printech, a subsidiary of Ochil ple. The partly paid shares were
subscribed pursuant to the Ochil ple Directors’ Share Subscription Scheme outlined in paragraph 5{ciix) below.

On 23rd February 1993, Ochil plc entered into an instrument constituting IRE3, 786,454 Variable Rate Loan Notes 1999 which
were issued at par in consideralion of the transfer to it of shares in Printech. Of these loan notes, a total of IREZ, 778,098 has
since been redeemed. These Ioan notes are guaranteed by Bank of Ireland.

On the same date, Ochs) plc entered into a further instrument {amended on 5th January 1994) constituting TR£10,610,429
Secured Loan Notes which were issued at par on that date as to IRE785,717 to Brian Stokes, IRE754,559 o Coleite Stokes and
the balance to the Company. Of these loan notes, a total of IR£896,000 has since been redeemed and a farther like amount has
been issued at par to The Scottish Provident Institution.

1
Between December 1932 and February 1993, Oare ple issued 3,400,000 ordinary shares of IR£1 each to the Company at par.
On 26th February 1993, Oare ple issued 600,000 ordinary shares of IREL each at par as follows:

Persons to whom issued Mo. of shares
Ken Peare 272,700
John O"Rourke 190,800
Chris Szymanski 136,500

All of the above persons are members of the management of subsidiary companies of Oare plc.

On 18th February 1993, Oare plc and the Company erdered into an instrament constituting TRE4,000,000 Guaranteed Variable
Rate Loan Notes 1993 - 2013 and subsequently issued IR£1,548,560 of such loan notes at par in consideration of the transfer to
it of shares in Wardell. Of these loan notes, a fotal of IRE677,941 has since been redeemed. These loan notes are guaranteed by
Ulster Investment Bank Limited and by DCC. ' -

By instruments dated 18th February 1993 and 9th RMarch 1993, Oare ple constituted IR£18,800,000 15% Secured Loan Motes
1999 to 2003 of which IR£10,800,000 and [RE1, 146,466 were issued at par to the Company on 26th February 1993 and in the
year to 31st March 1994 respectively. Further loan notes under these instruments are issuable only to the Company or its
subsidiaries.

Between August and September 1993, Fowerimpact ple issued 200,000 ordinary shares of Stgfl to DCC Holdings (UK)
Limited at par. On 15th September 1993, Powerimpact ple issued 50,000 ordivary shares of Stg€l each at par as follows:

TPersons to whom issued No. of shares
Bugene Quigley 11,080
Colman O'Keeffe 8,500
Patrick Kilmarktin 8,500
Samuel Chambeszs 8,500
Patrick Mercer 8,560
Jjohn Ahern 5,000

All of the above persons are members of the management of Flogas, whose holding company is the Company.

- L

. o .
On 17th Septernber 1993, Powtrimpact ple entered into an inslrument constituting TRF1,507,725 Variable Rate Loan Notes
2000 which were issued at par in consideration of the transfer to it of Flogas Units, all of which loan notes remain
outstanding, These loan notes are guaranteed by Bank of Ireland.

By a further instrument dated 17th September 1993, Powerimpact plc canstituted Fixed Rate Secured Loan Notes of which
IRE£23,103,100 was issued at par to the Company on 17th September 1993 and a further IRE130,030 on 31st March 1994.
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(iv) Flogas issued Flogas Units as foliows:-

Date No. of units Price per unit
23rd Oct 1991 18,855 R230p
24th Nov 1992 21,55% - R2ilp
17th Sep 1593 154,860 Stg225p /IR245p
22nd Nov 19593 14,023 IR205p

(v) Printech issued ordinary shares of IR5p each as follows:-

Date No. of shares Price per share
Various 104,500 Between
dates in 1991 IR60p and
IR70p
12th Feb 1993 640,380 R4M).2p
21,000 TRE0P
219,200 IRS5p
208,500 IR70p

(vi} Wardell issued ordinary shares of IRICp each as follows:-

Dafe No. of shares Price per share
12th fun 1991 16,134 IR100p
7th Aug 1991 2,000 IR45p
16th Oct 1991 500,000 IR109.25p
22nd Tun 1952 150,000 IR45p
18th Feb 1593 584,958 Between TR45p
and [R73p
(vi) Emo Oilissued shares as follows:-
Date No. of shares Price per share
13th Dec 1591 538,614 IR101p
ﬂ'BN’
preference
shares of 10p each
20th Aps 1993 934,056 IR53.5p
convertible

shares of 10p each
(viii) Sharptext Group issued m:d.inary shares of IR10p each as follows:-

Date Nao. of shares Price per share

28th Dec 1592 176,506 . IR127.5p

-
-

(ix} PFannin issued ordinary shares of IRF1 each as follows:-

Daie Ne. of shares Price per share

29¢th Apr 1994 24,889 IRE46.61

Persons to whom issued

Trustees of Flogas 1987 Profit Sharing Schemes
Trustees of Flogas 1987 Profit Sharing Schemes

Bxecutives under Flogas 1987 Bxecutive Share
Option Scheme

Trustees of Flogas 1987 Profit Sharing Schemes

Persons to whom issued

Executives under the Prinlech
international pl¢ Director and
Employee Share Option Scheme

Execatives under the Printech International ple
Director and Emnployee Share Option

Scheme in comnection with the offer

for Printech by Qchil ple

Yersons to whom issued

Vendors of Healthilife
{[oldings) Limited

" Bxecutive iznder the Wardell

Roberts PLC 1986 Executive
Share Option Scheme

UB Investments ple

Executive under the Wardell
Roberts PLC 1986 Bxecutive Share
Option Scheme

Executives undey the Wazdell
Roberts PLC 1986 Executive
Share Option Scheme in
connection with the offer for
Wardell by Oare plc

Persons to whom issued

Vencap Investors Limited
{a wholly owned subsidiary of
the Company)

Vencap Investors Limited

Persons to whom issued

The Company

Persons to whom issued

Vendors of 26% of
M. Casey Limited
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(i)

@v)

The following shares in the capital of subsidiaries of the Company are under opton:-

Flogas

On 5th December 1989, in connection with the acquisition of Ergas Limited and Ergas (N.1) Limited, Flogas pranled to
Nanking Limited, a subsidiary of Royal Duich Shelt Group, for a nominal consideration, an opfien to subscribe for 770,000
ordinary shaves of IR10p each in Flogas (subject to adjustment in certain circnmstances) at [RE2.60 per share exercisable at
any time before 4th December 1994. At the timne of the partial offer by Powerimpact plc (a subsidiary of the Company) for
Flogas, the option over 43% of these shares was purchased by Powerimpact ple.

Options are exercisable over 1,047,647 ordinary shares of IRIGp in the capital of Flogas at prices from IR245p to IR2B5p
(Stg225p to Stg271p). These options were granted to Flogas executives for a nominal consideration on various dates in 1991
and 1993 under the Flogas 1987 Executive Share Option Scheme and are exercisable during a period of 10 years from their
date of grant.

The issued share capital of Flogas at the date hereof is 24,617,756 crdinary shares of IR10p each.

COchil plc .

Options exercisable af par no earlier than 1st January 1996 and no later than 31st December 2002 over a total of 75,000
ordinary shares of IRE] each in the capifal of Ochi! ple were granted for a nominal consideration to two executives of Printech
under a subscription and option agreement dated 5th January 1994,

The Company has been granted an option, for & nominal consideration, enlitling it, if either of the above options i exercised,
to subscribe for such additional number of ordinary shaves in Ochil plc as will bring its nominal holding to the greater of
75 (1% of the issued share capital of Ochil plc and the percentage it held before exercise of the option. The subscription price
per share under such option is the greater of IREY and the market value of such shares at the ime of exercise.

The issued share capital of Ochil ple at the date hereof is 5,000,000 ordinary shares of IREL each.
Sharptext Group

Under the 1989 Share Option Scheme of Sharptext Group, options exercisable over 60,000 ordinary shares of IR10p each in
Sharptext Group for periods of 10 years from each date of grant were granted to executives of Sharptext Group for a nil

tonsgideration as follows:- i
Date of (zrant MNo. of shares Price per share
Wiar 1989 40,600 IRE£5.93
Tan 19490 20,000 IRE10.80

In addition, in March 1989 an option exercisable aver 10,000 ordinary shares m Sharptext Group at a price of IRE5.93 per
share was granted for a neminal consideration o the company's chairman under a separate 5 year option agreement, It has
been agreed to Teplace this agreement with an option arrangerment for a further 5 yeats on similar terms. DCC has the option
tor subscribe for 5% of the enlarged share capital of Sharptext Group on the sale or listing of that company.

Under the 1992 Share Option Schemes of Sharptext Group and Micre P, options exercisable over 39,500 ordinary shares in
Shazptext Group for a pexicd of 7 years were granted to executives of Sharptext Group in April 1993 for a nil consideration at
a price of IRES.50 per share. g

It is anticipated that the number of shares under option in Sharptext Group and the price per share will be adjusted as a
consequence of the issue of shares referred to in pavagraph 2(b} {viii) above. Such an adjustment is provided for in the
relevant schemes but has not yet been implemented.

The issued share capifal of Sharptext Group at t-he date hereof is 860,946 ordinary shares of IR10p each and 315,760 4%
cumnulative convertible preference shaves of IR10p each.

Emo Ofl

Under the Executive Share Option Scheme of Emo O, options were granted to executives of Bmo Oil on 5th May 1985 for a
nominal consideration over 156,000 ordinary shares of IR10p each in Emo il exercisable af a price of IR95.24p per shate for a
period of 10 years from the date of grant. An option on terms similar fo the Executive Share Option Scheme of Emo Oil was
granted to an executive of Emo Oil on 31st March 1994 for a nominal consideration over 112,084 ordinary shares of IR10p
each in Emo Oil at a price of IRB$.2p per share. This option i exercisable up to 18th December 2000.

Thomas Kirrane, the managing divector of Fma Ojl, holds an oplion, granted at a nominal consideration, fo purchase from
Vencap Investors Limited 90,000 ordinary shares of IR10p each in Bmo Oil at IR95.24p pex share. This oplion is exercisable up
to 5th December 1998.

If any of the foregoing cptions is exercised, the Company js entitled ta restore its shareholding to 75% of the shares in Emo
Qil by purchasing an appropriate number of shares from the other shareholders at their then markef value,

The issued ordinary share capital of Bmo Ol at the date hereof is 6,164,739 ordinary shares of IR10p each.

{d) The Group has entered info various agreements with the minority shareholders in Emo Gil, Oare pie, Qchil ple and Powerimpact
plc under which:- .

(i)

y .

the minotity shareholders {except for one shaveholder in Ochdl ple) in any such company may requive the Group to purchase
or the Group may require those minerity shareholders to sell to it their mirority shareholdings in such company, at various
times in the period 1996 to 1998 inclusive at a price equal to the open market valoe thercof as determined {in the absence of
agrecment) by reference to the average of two external valuations conducted respectively by a firm of chartered accountants
and by a merchant bank; the purchase price thus determmined may be paid by way of cash or {at the aplion of the minority
shareholders) be satisfied by way of the issue of fully paid Ordinary Shares in the Company at the then prevailing market
price per share or {in certain instances) by way of the jssue by the Company of loan notes.
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(@) The minority shareholders in Och

to purchase or the Group may

shareholding in certain other circamstances principa

Company; and

(i) the minority shareholders in each of those companies have been
rights to be represented on the board of such companies and certain vetoes on changes by (hose companies including major

changes to their respective businesses or those of their subsidiaries.

3. DIRECTORS AND OTHER INTERESES

(8} The interests of the Directors (including persons connected with
and as they will be following cempletion of the Flacing,

Companies Act, 1990, are and will be as follows:-

§) Summary of position at the date of this decnment

Alex Spain

Jirn Flavin

Morgan Crowe
Patrick Gallagher
David Gavagan
Degmond McGuane

as required to be shown by the

No. of Ordinazry Shares

Fully Paid

10,008
477,320
304,210

Nil
275,500
5,000

All of the above interests are beneficially owned.

(i) Summary of position following completion of the Placing

Alex Spain

Jirn Flavin

Morgan Crowe
Patrick Gallagher
Davigd Gavagan
Desmond McGuane

Partly Paid
Nil
890,330
167,855
hHI
169,670
il

MNo. of Qrdinary Shares |

Fully Paid
10,000
805,000
334,210
Nl
210,500
5,000

ATl of the above interests will be beneficially owned.

{iii

—

Partly paid Ordinary Shares

The following are the details of partly paid Oxdinary Sh

Partly Paid
Nil
850,330
167,855
Nil
169,670
Nil

il plc or certain of them were alse granted options whereunder they can require the Group
require those minority shareholders or certain of them fo sell to it their entire minority
Ty relating io termination of employment and fo flotation of the

granted various minority protections, principally certain

them) in the share capital of the Company as of the date hereof,
register maintained under section 59 of the

No. of Ordinary

Shares under optien

Nil
950,000
350,100

Nl
350,100
Nil

No. of Osdinary

Shares under opiion

Nil
950,000
350,100
Nil
350,100
Nil

ares which are helfl by Divectors and were issued to them under the

DCC Employee Partly Paid Share Scheme referred to in paragraph 5{a) below or under previous schemes:-

Holder

Jim Flavin

Morgan Crawe

David Gavagan'

(iv} Options over Ordinary Shares
The [ollowing options, details o

have been granted to Directors over Ordinary Shares and are puistan

No. of partly
paid Ordinary Shares
162,830
115,000
112,500
125,000
375,060

890,320

11,865
2,99
2,995

5,000

100,000

167,850

162,670

¢ which are shown in the register maintained under Section 59 of the Companies Act, 1990,
ding pursuant to the DCC Executive Shave Option

Total amount payable
inclusive of TR0.2p paid)

IRI00p

IR180p

IR221p
a mnaximurn of IR190p
a maximum of TR200p

IR100p

IR180p

m221p
a maxirnum of IR190p
a maximum of IR200p

IR100p
R180p
R221p
a maximum of IR190p
a maximum of TR200p

Latest date
payable

15th Sep 1996
30th Sep 1998
10th Nav 1999
22nd Tun 2003
10th Jar 2004

19th Sep 1956
30th Sep 1998
10th Nov 1999
22nd jun 2003
10th Jan 2004

16th Sep 199
30th Sep 1998
10th Nov 1959
22nd Jun 2003
10th Jan 2004

Scheme teferred to in paragraph 5(5) below or pursuant to previous execulive share option arrangements:-
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No. of Ordinary Exercise Price Latest date

Holder Shares under option for exercise
Jirn Flavin 150,000 IR 75.8p 17th Feb 1996
200,000 IR100.0p 23rd Oct 1996
250,000 IR136.6p 18th Feb 1998
125,000 IR200.0p 15th Feb 1999
225,000 IR260.0p 14th Feb 2001
950,000
Morgan Crowe 100,000 IR 62.0p 13th May 1995
100,100 TR160.0p 23rd Oct 1996
50,000 IR136.6p 18th Feb 1998
100,000 R200.0p 14th Feb 2001
350,100
David Gavagan 125,100 IR100.0p 23rd Oct 1996
100,000 IR3136.6p 18th Feb 1998
50,000 R200.0p 15th Feb 1999
75,000 TR200.0p ' 14th Feh 2001
350,100

*The consideration for the grant of the options {as distinct from the exercise price) was nominal in each case.

(b} The following interests (excluding shares held in a nominee capacity for other rmembers of the Group) are held by Directors in the

{c)

{d)

(e}

®

share capital of subsidiaries of the Company:

{) Jim Flavin has a non-beneficial interest in 3,420 Flogas Units in his capaf:ity as administrator of an estate.

G} Desmond McGuane has a beneficial interest in 321 Flogas Unis.

M. Flavin and Mr. McGuane disposed of a non-beneficial interest in 2,580 Flogas Units and a beneficial interest in 290 Flogas
Units respectively pursuant to the partial offer for Flogas Units made by Powerimpact ple referred to in paragraph 11 {c) (). Mr.

Flavin disposed of a non-beneficial interest in 20,000 ordinary shares in Wardell pursuant fo the offer for the shares in Wardel}
made by Oare ple referred to in paragraph 13(b)}i}.

Save as disclosed above, none of the Directors {nor any person cennected with themj has any interest in the share capital of the
Company or of any of its subsidiaries.

Details of those shareholdings which, insofar as the Company is aware, at present amount or, following completion of the Placing,
will amount fo 3% or more of the Company’s issued share capital are as follows:- '

Ag at the date of Following
Ordinary this document Placing
Shares Held % 9%
Trish Life Assurance ple 8,534,365 11.%0 11.42
IBI Nominees Limited 8,157,915 11.37 10.92
Norwich Union Life Insurance Society 6,906,650 Q.63 9.24
3i Internabional [1oldings 4,721,155 £.58 6.32
Friends Provident Life Assurance Company Limited 4,310,695 6.01 577
Standard Life Assurance Company 4,300,000 6.00 . 5.75
Guinness Ireland Pension Scheme 4,179,635 5.83 5.59
University of Dublin Trinity College, Pension Fund 3,106,520 433 416
University College Dublin Pension Schemne 2,992,715 4.17 4.00
Phildrew Nominees Limited 2,500,080 3.4% 335
Irish Adrlines Pensions Limited 2,283,010 318 3.06

Apart from the shareholdings specified in paragraph (d) above, the Direclors are not awarg of any shareholding which at present
or after completion of the Placing amounts or is expected to amount to 3% or more of the Company’s Issued share capital.

The aggregate emoluments (including peasions and benefits in kind) of the Directors paid by members of the Group in respect of
the Company's financial year ended 31st March 1994 were IRE516,000. It is estimated that the aggrepale emoluments of the

. Directors for the current financial yeapending 31st March 1995 under the arrangements in force at the date of this docoment will

{g)

be approximately IRE588,000.

Save as disclosed in paragraph {b) above, none of the Directors has or has had any dirert oy indirect interest in any assets which
during the two years immediately preceding the date of this docament have been acquired or disposed of by or leased to the
Company or any of its subsidiaries or are proposed to be acquired, dispesed of by or leased to the Company or any of its
subsidiaries.
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None of the Directors has any direct or indirect interest in any contract ox arrangement existing at the date hereof which is
significant in relation to the business of the Company or any of its subsidiaries taken as a whole.

Neo Director has or had an interest in 2 transaction which is or was unusual in ils nature or conditions or significant to the business
of the Group and which was effected by the Company or any of its subsidiaries during the current or immediately preceding
Hnancial year or was effected during an carlier financial year and rematus in any respect putstanding or unperformed.

Apartt from the employee house loans specified below, there are no cutstanding loans by any member of the Company to any of
the Directors nor has any member of the Group provided any guarantees for their benefit:

Aynonnt cubstanding
Drirector at the date of this decument
Jim Flavin IRE63,665
Morgan Crowe IR£40,059
David Gavagan RE69,122

DIRECTORS SERVICE AGREEMENTS

On 15th February 1991, the Company cntered into 2 service agreement with Jitn Flavin whereby he would serve as Chief
Executive of the Company for a period of seven years from that date upon terms that thereafter the agreement may be terminated
by the Company on giving 12 months’ prior written notice or by Mr. Flavin on giving six months’ prior written notice. The

agreement provided for an initial salary of TRE120,000 per annum (since revised to IRE180,000) subject to annual seview by the
Board and for a bonus of 5% of salary per annum.

There are ne other existing or proposed service agreements between any of the Directors and the Company or any subsidiary

which cannot be terminated by the employing company without payment of compensalion {other than statutory compensation)
within one year.

EMPLOYEE SHARE SCHEMES !

DCC Employee Partly Paid Share Scheme ( “the Scheme”) .
On 22nd June 1993 the Company adopted an Employec Partly Paid Share Scheme for executive directors and employees of the
Company and of its subsidiaries to replace the Option Scheme described under paragraph (b) below.

The principal features of the Scheme are set out belowr:-

(i) The Scheme is available to any executive {i.e. a director of the Company or a subsidiary wha is required to devote
substantially the whole of his time to the service of the Company apd/or its subsidiaries or an empleyee of the Company or a
subsidiary who is required to devote not Jess than 20 hours per week to the service of the Company or a subsidiary} who
shail be nominated for the purpose of parlicipation in the Scheme by the Board or a duly authorized committee thereof,

(i) ‘The nominal value of shares which may be allotied on any day pursuant to the Scheme shall not when added 1o the nominal
value of partly paid shares previously issued under the Scheme (whether ot not these remair partly paid or have been fully

paid up) exceed 5% of the ordinary share capital of the Companiy in issue (whether folly or partly paid) immediately prier to
that day.

{iiiy The nominal value of shares which may be allotted on any day pursuant to the Scheme shall not when added to the nominaj
value of:-

A. any shares issued under the Scheme within the period of 10 years prior to that day; and

B. any shares issaed or any options granted within the period of 10 years prior to that day under any executive share
option scheme or employees’ share scheme of the Company adopted on or after Sth March 1954;

exceed 10% of the ordinary share capital of the Company in issue (whether fully or partly paid) immediately prior to that
day;

(iv) The nominal value of shares which may be aliotted on any day pursuant to the Scheme shall not, when added to the nominal
value of:- :

A. any shares issued under the Scheme within the period of 3 years prior to that day; and

B. any shares issued or any options granted within the period of B-years prior to that day under any executive share option
scheme or employees share scheme of the Company adopted on or after 9th March 1594;

esiceed 3% of the ordinary share capital of the Company in issue (whether fully or partly paid} immediately prior to that day.
o

(v} Partly paid shares shall not be issued to any executive if, upon the issue of such shares {the “relevant issue”), the value of
auch shares when taken together with the value of other shares issued to or put under option (pursuant to the Scheme or any
other executive share option scheme or employees” share scheme of the Company) in favour of the same executive aftex 9th
March 1994 but within the period of ten years prior to the relevant issue (and which at the date of the relevant issue remain
parily paid or, in the case of an option, remain unexercised) would exceed a specified limit being the greatest of TREI00,000,

{our times the emoluments of the executive in the then cwrrent tax year and four times his emoluments for each of certain
other periods specified therein.
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(UI) Palﬂy Pﬂ]d shares Wi]] be '.Isﬁl]Ed under t} 1c SCI"IE]]IE at an 1w ubai payﬂlelli‘ of IRIP Pel share which sk ldH b(‘ due for paymen‘t

upon allotment. Shares will be issued on the basis that they can be paid up in full at any time by the executive holding them.
Partly paid shares shall in any event becomne payable in full on the oecurrence of any one of the following:-

A, at the call of the Company upon the expiry of 10 years from the date of their issue; or

B. at the call of the Company upon the executive holding partly paid shares ceasing (o be an employee or director of the
Company or of a subsidiary (with a deferment in cerfain circumstances, including where the Board determines
otherwise, until the later of the first anniversary of the cesser and the Gate three years and six months after the date of
issue of the shares but nof Jater than the tenth anniversary of their date of issue). If an executive holding partly paid
shares ceases to be an employee or director for reasons other than death, retirement or ill-health and has not previously
elected to pay up his shares or if an executive i entitted to or given a deferment in respect of the payment up of parily
paid shares and the time period for which such deferment is given expires, the Board is entitled and shall endeavour as
apent for that execntive to seek a bayer for the partly paid shares held by that executive, in which evenl the amount
payable on call (before deducling the amount already paid) shall be thedower of the sale price and the Markel Price on

Issue (as defined below) but not less than the nominal value; or
C.  at the call of the Company upon liquidation of the Company; or

D. if a takeover offer made for the entire issued share capital of the Company has become unconditional in all respects and
is accepted by an excentive in respect of his holding of partly paid shares; or

E. if a person making a takeover offer has declared the offer unconditional in all respects and validly serves notice on all
non-accepling shareholders under Section 204 of the Companies Act, 1963,

(vii) Bach share will be issued on the basis that the amount payable on the share by the executive shall be determined as follows
(provided thai the minimum amount shail be its naminal value and the maximum amount, including a variable premium,
shall be the Market Price on Issue).-

|

|

|

. |

} |

A, i an executive decides at any time to pay up the shares or any of them, the amount payable up will be the lower of the i
market value af the date upon which the executive serves a notice to that effect and the Market Price on Issue; and

|

B. if the shares require to be paid up at the call of the Company upon the expiry of 10 years from the date of their issue or

upon the execative holding the same ceasing to be an employee or director of the Company or of 2 subsidiary or upon

Yiquidation of the Company, the amount payable up will be the lower of--

I, the Market Price on Issue; and

1I.  the market value at the date the balance of the subscription price is called by the Company or at the date of
liquidation. '

The Market Price on Issue of a share shall be:- s

1

A.  the market valne of a fully paid Ordinary Share at the date of issue of the parily paid share, as determined by the Board,
i the Company is nat publicly queted at the timé the shares are issned partly paid; or

B. the average dosing mid-market price of a fully paid Ordinary Share over the 5 preceding business days as derived from
The Irish Stock Exchange Daily Offictal List, if the Company is publicly quoted at the time the shares are issned partly
paid.

(vii) Fxecutives may not transfer any partly patd shares held by them until such shares are fully paid. Dividends shall be paid in
respect of partly paid shares in the proportion which the amount paid up on each share bears to its Market Price on Issne.

(ix) Provision is made in the Scheme as follows for certain adjustments in case of a rights issue by the Company, a sub-division o1
consolidation of its shares or a bonus issue:-

A. in the case of a rights issue, an executive halding partly paid shares will have the option of taking up kis pro rata
entitlernent of shares on the same basis as other shareholders or of having his rights sold nil paid and the proceeds nsed |
to subseribe for additional partly paid shares and/or to pay up part of ihe uncalled balance due per partly paid share in |
sach manner that both the capital value {on a fully paid basis) of the executive's total partly paid shareholding and his |
unpaid liability in respect thereof are maintained at the Jevels at which they stood prior to the rights issue and for this
purpose the amount of the balance payable on the shares may be adjusted;

B. in the case of a sub-division or consolidation, partly paid shares held by executives will be sub-divided or consolidated |
on the basis thai the amounts paid up thereon and the Market Price on Issue will be adjusied pro ratq to the adjustment |
effected by sub-division or consolidation;

C. in the case of a bonus issue, it is intended that the executive be entitied to an allotment of further shares in the same
proportion (relative to the number of existing shares held) as applies to all other shareholders to the intent that both the
capital value of his partly paid shareholding and his unpaid liability in respect thereof are maintatned at the levels at
which they stood prior to the bonus issue and for this purpose the amount of the halance payable on his partly paid
shares ray be adjusted.
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(x) The Board may make rules and regulations not inconsistent with the document constituting the Scheme and establish
procedures for administration and implementation of the Scheme as it thinks fit.

(xd) The Scheme may be discontinued at any time by resolution of the Board and may be varied by resclution of the Board subject
in the case of certain provisions fo the consent of the Company in gencral meeting provided that ao variation shall increase
the amount payable by an executive or impose mare onerous obligations on any executive.

{xii) Shares may not be issned under the Scheme later than 22nd June 2002 and may not be issued to an executive who has less
than bwo years of service to complete before his nonnal retirement date.

DOC Executive Share Qption Scheme {the Option Seliene”)

Prior to the adoption of the Scheme detailed in subparagraph (a) above, the Company operated an executive sharve eption scheme
which dated from 23rd October 1986 {“the Option Scheme”). In view of the adoption of the Scheme, the Board has determined that
1o further options will be granted under the Option Scheme. However, options over 2,450,200 Qrdinary Shares remain
outstanding under the Option Scheme and may be exercised at prices between JRI{I0p and TRZ00p per shave at various Hmes up to
14th Febrary 2001

The principal features of the Option Schemne are set ont belaw:-

(& Participation in the Option Scheme was available ta any executive who was nominated for the purpose by the Board. For
these purposes an execuitive is any divector who was reguired to devote substantially the whele of his time fo the service of
the Company or any employee of the Company or of a subsidiary wha was required to devote not less than 20 hours a week
to the service of the Company or a subsidiary.

(ii) The number of shares in respect of which options could be granted under the Option Scheme on any day could not, when
added to the number of shares which immediately prior to that day remained to be issued pursnant to options so granted or
granted by option agreements entered into prior to 6th Apri 1986, exceed such number of shares as represented 10% of the
ordinary share capital of the Company in issue and under option immediately prior to that day.

(iii) The subscription price at whirch options may be exercised under the 6pﬁ0n Scheme was determined by the Board but could
not be less than the market value of a share, as determined by the Directors, or the nominal value of a share, whichever is the
greater, provided that if a subsmyiption price so determined should subsequently transpire to be less than the market value of
the share at the time of grant of the right, the said subscription price should be increased to that market valae.

(iv} To the extent that they have not been exercised, options will lapse on the earliest of the tenth anniversary of their gran, the
expiry of 12 months fram the date of death of a participant or such earlier date as the Board may prescribe when giving an
executive an invitation to apply for an option under the Option Scheme. )

(v) Optons are pessonal o the participant and may not be transferred, assigned, mortgaged, charged or otherwise disposed of
by the participant.

(vi) The Company may at any time by resolution of the Board vary, amend or revoke any of the provisions of the Cption Scheme
jn such manner as may be thought fit provided always that the purpost of the Option Scheme shall not be altered and
provided that no ajteration to certain provisions may be made without the consent of the Company in general meeting. No
such alteration, amendment or revocation shall increase the amournl payable by any parficipant or otherwise impuose more
onerous obligations on any participant in respect-of the exercise of an option which has already been granted or the transfer
of shares issued pursuant ta the Option Scheme and no such alteration in the Option Scheme shall take effect until the
approval of the Revenue Commissioners (whexe required) has been obtained,

Employee Share Schemes of Subsidiaries
The following is a summary of the employee share schemes currently operated by subsidiaries of the Company.

Eme Oil Limifed Execulive Shnve Option Scheme
A. Teom of Scheme. Options may nol be granted under the scheme more than ten years after the adopton date of 28th April
1989, '

B. Eligibitity. Full time directors of Emo Oil or a subsidiary and employees who are required to devote not less than 20 hours
per week to the service of Eme Oil or a subsidiary are eligible to participate on the invitation of the board of Bmo Oil.

C. Subscription Price per Share. This is determined by the board of Bmo Oil but is not to be less than the greater of the nominal
value of a share and its market value at the time of grant.

D. Limits. Subject to adjustment for certain varjations of capital, the number of shares in respect of which options may be
granted on any day shall not, when added to the number of shares issued or remaining issuable pursuant to options
previously granted under the scheme, exceed 150,600 shares.

s
E.  Consideration. The consideration for the grant of an option shall be the sum of IRE1.

F. Exercise of Options. Options are capable of being excreised at any time following their grant.
G. Lapse of Options. An option shall lapse (io the extent not exercised) on the carliest of the tenth anniversary of its grant date,

the expiry of 12 months after the death of the option holder, the date of termination of employment for reasons other than
death and such eazlier date as Lhe board may prescribe when inviting application for the eplion.
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Amendment and Termination. The scheme may be amended by board resclution, subject in certain circumstances to
shareholder approval. The scheme may be terminated by board reschution or by ordinary resolution of the Company,

The board of Brno O has resolved that no Further options shall be granted pursuant to the scheme.

(i) Flogns plc 1987 Executive Sharve Option Scheme

Al

Term of Scheme. Options may not be granted under the scheme more than 10 years after the adoption date (28th September
1987).

Eligibility. Al} full time directors of Flogas or a subsidiary and employees of Flogas or a subsidiary who are required to work
for at least 20 hours per week are eligible to participate in the scheme on the invitation of the board of Flogas.

Subscription Price per Share. This is determined by the board but shall not be less than the nominal valuee of an ordinary
share, the average “business done” quotation of a share on The Irish Stock Exchange Daily Official List on the day preceding
the date of the invitation to apply for an option or the market value of a share at the time of grant.

Limits, Subject to adjustment for certain variations of capital, the number of shares in Tespect of which options may be
granied under the scheme on any day shall not, when added te the number of shares issued or remaining issusble pursuant
to oplions previously granted under the scheme, exceed 1,949,134 shares (being 10% of the issued share capital of Flogas on
28th Septexnber 1987). .

The agpregate number of shares in respect of which options may be granted under the scheme or under the (now terminated)
Flopgas plc 1983 Execative Share Option Scheme shall not, when added to the number of shares issued or remaining issuable
under options granted under the scheme within the preceding 10 years, exceed 5% of the ordinary share capital of Flogas in
issue on such day. : :

The number of shares in respect of which options may be granted under the scheme on any day shall not, when added to the
number of shares issued or remaining issuable pursuant to options granted under the scheme within the preceding 10 years
and the number of shares issued or remaining issuable under any other share incentive scheme within that period, exceed
10% of the ordinary share capital of Flogas in issue on such day.
H

An option shall not be granted to a director or employee if, upon the grant of such oplion, Lhe munbeér of shares issued or
remaining issuable pursuant to options granted to him under the scheme or the (now termninated) Plogas ple 1983 Execufive
Share Option Scheme would represent more than 1.5% of the nowninal value of the issued ordinary share capital of Flogas at
28th September 1987 (being 19,491,340 shares). Such figare is subject to adjustment in the case of capitalisation and rights
155115,

No option may be granted to a United Kingdom resident employee if immediately following such grant he would hold
subsisting options with an aggregate exercise price exceeding the greater of 5tg£100,000 and four times his relevant
emoluments.

Consideration. The consideration for the grant of an option is to be the sum of IREL

Exercise of Oplion. Options are penerally capable of being exercised on the expiration of 28 days following the grant date.
Lapse of Option. An option shall lapse (to the extent not exercised) on the earliest of the date 10 years from the grant date,
the expiry of 12 months after the death of the participant, the expiry of six months from the date he ceases to be an employee
by reasor of injury, disability, redundancy or retirement at normal age and the date he ceases to be an executive otherwise

than as aforesaid.

Amendment and Fermination. The scheme may be amended by board resclution, subject in certain rircumstances to
shareholder approval The scheme may be terminated at any time by resolution of the board.

The scheme is modified in certain respects in its application to United Kingdom resident employees.

(iii) Flogns plc Republic of Ireland 1887 Profit Shaving Scheme
A

Term of Scheme. The scheme is constituted by a trust deed dated 10th December 1987 (as amended} and will determine on
the earljer of the date 20 years after the death of the surviver of the descendants then living of King George V and the fifth
anniversary of the passing of a resolution that the scheme be terminated.

Eligibility. Full titne permanent employees or execative directors of Flogas (or of a subsidiary to which the scheme exiends)
whose remuneration is subject to tax under Schedule B of the Income Tax Act 1967 and who have been in continuous service

for a period of not less than 12 months prior to the end of the financial year in respect of which shares are appropriated shall-

be eligible to participate in the Scheme.,

Amount of Aflocated Profit. As soon as practicable after the end of each financial year, the board of Flogas shall determine
the amount (if any} of the profits to be allocated to employees eligible to participate in the scheme for that financial year. This
amount when aggregated with any corresponding amount allocated under any other profit sharing scheme of Flogas or any
subsidiary shall not exceed 2% of-the consolidated profits of the Flogas group before taxation and extraordinary items and
shall not be made available unless such profits exceed IRE4.2 million.

Application of the Allocated Profit, Ten days after the date of its annual general meeting for the relevant financial year
Flogas shall pay to the trustees of the scheme the proportion of the allocated profit which is appropriated to employees who
have elected to participate in the scheme. This amount is held on trust by the trustees who shall apply il to subscribe far
shares in Flogas within 21 business days afier the annual general meeting or as soon as practicable thereailer, but in any
event not Jater than nine months after the end of the relevant financial year.
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Price of Shares. The shares to be subscribed by the frustees shall be subscribed for by them at a price equal to the average
“Lusiness done” quotation for the shares in the company as shown in The Trish Stock Exchiange Daily Official List during the
dealing days (or if these are more than five, the first five dealing days) between the day on which Flogas makes a preliminary
announcement o The Trish Stock Bxchange of its consolidated resulis for the relevant financial year and the day on which
dealings commence exclusive of the final dividend for that year, the amount of which dividend (excluding the associated tax
¢redit) shall be deducted from such average price. -

Limits. The aggregale number of shares to be subscribed for by the trastees in respect of any financial year shall nol, without
the prior approval of the sharcholders of Flogas, exceed 200,000 shares {(being an aggregate for all profit sharing schemes in
respect of that financial year). The agpregate nunber of shares to Lie subscribed for or held by the trustees under the scheme
shall not, without the prior approval of the shareholders of Flogas, exceed 1,000,080 shares (being an aggrepate for all such
profit sharing schemes). The above limits may be adjusted as the board think fit in the event of a capitalisation or rights issue
subject to confirmation in writing by the anditors.

Apportionment of Shares between Employees. Subject to the statutory limit, 756% of shares allocated for any financial year
are allocated equally among the participating employees and the balance of 25% are divided amongst them in proporbion to
the products of their respective salaries (not exceeding IR£25,000) and length of continuous service.

Amendment. The scheme may be amended by the company with the consent of the trustees, subject, in the case of certain
provisions, to shareholder approval.

(v) Fiogas plc United Kingdom 1987 Profit Sharing Scheme

Al

C

Term of Scheme. The scheme is constituted by a trust deed dated 27th September 1987 (as amended) and will determine on
the eartier of 26h September 2066 and the fifth anniversary of the passing of a tesolution that the Scherne be terminated.

Eligibility. Employees or executive direciors of Flogas or of a subsidiary to whom the scheme extends and whose
remmneration is subject to UK tax under Case 1 of Schedule E of the Income and Corporation Taxes Act 1970 and who have
heen in continuous service for a perod of not Jess than 12 months prior to the end of the financial year in respect of which
shares are appropriated and who normally devote at least 25 hours pesf week to their office or emplayment shall be eligible to
participate in the scherme.

Othes Provisions, The terms of the scheme are othérwise simiilar to those of the Flogas plc Republic of Ireland 1987 Profit
Sharing Scheme as summarised above. ’

(v} Sharptext Group Limited Share Option Plan 1989

A

E.

Term of Plan. The plan was adopted on 28th February 1989 and is of unlimited duration.

Fligibility. Any full time director of Sharptext Group or of a subsidiary to which the plan is extended and any employee of
Sharptext Group or such a subsidiary having a normal contractual working week of 20 hours or more may, if selected by the
board of Sharptext Group, participate in the plan.

Subseription Price Pex Share. This is determined by the board and shall not be less than the higher of the nominal value of
the share and its sarket value on the date of grant. : '

Limits. There are no aggregate or individual Timits as fo the number of shares over which options may be granted under the
plan. ’

Consideration. No consideration is payable by a director or employee for the grant of an option.

Exexcise of Option. Options are generally capable of being exercised following the earlier of the expiry of three years from
the date of grant and any earlier date determined by the board,

Lapse of Options. An option shall lapse to the extent not exercised upon the earlier of (i) the expiry of 10 years from the date
of grant and (ii) the date upon which the participant ceases to be an employee or such Jater date within 12 months of the
cessation of employment as the board may determine provided that in the case of death the relevant date will be the expiry of
12 months from the date of death.

Amendment and Termination. The scheme may be amended by board resolution. The board at Sharptext Group may at any
time resolve to rease granting further options under the plan.

The board of Sharptext Group has resolved that na further options shall be granted under the plan.

(vi) Micro Peripherals Share Option Plan 1989
A. Term of Plan. The plan was adopted on 22nd December 1989 and is of unlimited duration. The plan relates to shares in

B.

Sharptext Group. s '

Eligibility. Any director or emPlayee of a Sharptext Group company to which the plan is extended having in the case of 3
director a normal contractual working week of 25 hours or more or in the case of an employee, 20 hours or more may, if
selected by the board of Sharptext Group, participate in the plan.

C. Subscription Price Per Share. This is determined by the board of Sharptext Group and shall not be less than the higher of the

nominal value of the share and its market value on the date of grant.
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D. Limits. There are no aggregate limits as to the number of shares over which options may be Q‘anted under the plan.

An option shall not be granted ta a divector or employee under the plan if as a result the aggregate amount payable under
outstanding options granted under the plan or any other UK Inland Revenue approved scheme of Sharptext Group or an
associated company would exceed the greater of 5ig£100,000 and four times his emolument.

E. Consideration. No consideration is payable by a director or employee for the grant of an option.
F. Bxercise of Option. Options are generally capable of being exercised after the the expiry of three years from the date of grant.

G. Lapse of Options. Options shall lapse (to the extent not exercised) upon the earlier of {i) 10 years from the date of grant and
(ii} the date a participant ceases to be an employee which date is subject to an extension of at least 12 months where the
cessation restlts frem death, Injury, disability, refirernent or redundancy.

1. Amendment and Termination. The scheme may be amended by board resolution. The board of Sharptext Group may at any
time resolve to ceast granting further options under the plan. ’

The board of Sharptext Grotxp has resalved that no fuxther oplions shall be granted under the plan.

(vii} Sharpiext Group Limited Irish Share Option Pl 1992.
A. Term of Plan. The plan was adopted on 30th April 1993 and is of unlimited duration. -

B. Eligibility. Any person {including a director) who is employed by Sharptext Group or a subsidiary to which the plan is
extended may, if selected by the board of Sharptext Group, parlicipate in the plan.

C. Subscription Price per Share. This is determined by the board and shall not be less than the higher of the nominal value of
the share and such cther value as the board may determine.

D. Limits. There are no aggregate or individual limits as to the number of shares over which opfions may be granted under the
plan.
}

E. Grant of Optien. No consideration is payable by a director or employee for the grant of an option.

F. Exercise of Option. Options are generally capable of being exercised after the eaxlier of the expiry of three years from the |
date of grant and any earlier date determined by the board. |

G. Lapse of Options. An option shall lapse (fo the extent not exercised) on the earlier of (i} the expiry of seven years from the
date of grant and (i) the date a participant ceages 1o be an employee of the Sharptexi Group or such later date within 12
months of the cessation of employment as the board may determine provided that in the case of death the relevant date will
be the expiry of 12 months from the date of death.

H.  Amendment and Terminaiion. The scheme may be amended by board resolution. The board at Sharptexi Group may at any
time resolve to cease granting further options under the plan.
The board of Sharptext Group has resolved that no further options shall be granted under the plan.
(viit) Micro Peripherals Share Option Plan 1992

A.  Term of Plan. The plan was adopted on 30th April 1993 and is of unlimited duration. The plan relaies to shares in Sharptext
Group. '

B. Other Provisions. The terms of the plan are similar to those of the Sharptext Group Limited Irish Share Option Plan 1992, as
summarised above. ) .

The board of Sharptext Group has resolved that no further options shall be granted under the plan.
(ix} Ochil ple Directors’ Share Subscription Scheie
A.

Adoption. The scheme was adepted on 22nd February 1993 to permit subscription for parfly paid shares by full ime
directors of Ochil plc and its subsidiaries.

B. [Eligibikity. The scheme is available lo full ime directors of Ochil pic or any subsiﬁ.iary.

C. Subscriptien Price per Share. The subscription price at which scheme shares may be subscribed is to be determined by the
board but shall not be Jess than IRIp per scheme share.

D. Limitatien. No more than 300,000 shares shall be issued pursuant to the scheme.

be called upon Lo pay the amount unpaid on scheme shares held by him.
E  Termination. The scheme may be terminated at any.time by resolution of Ochil plr or of its board.
The board of Ochil ple has resolved that no further partly paid shaves shall be issued ander the scheme.
6. PRINCIPALESTABLISHMENTS

{a) The Group's head office is a leasehold premises comprising 6,519 sq. feet situate at DCC House, Stllorgan, Blackrock, County

E. Payment up of Shares. If a participant cease to hold office or employment on account of retirement or health reasons, he may ‘
!
|
Dublin. The current annual rent is IRES0,000 and the lease is for a term of 35 years from 5th May 1983. |

|
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(b) The Group’s subsidiaries operate from the following principal establishments:

7.
@

)

@
A

H.

(iii)

(iv)

(v)

Food

Leasehold premises comprising 42,745 sq. feel situate at 79/80 Broomhill Road, Tallaght, Dublin 24. The cutrent annual rent
is IRE2.00, The lease is for a term of 999 years from 29th September 1973,

Leasehold premises comprising 27,860 sq. feet situate at 78 Broomhill Road, Tallaght, Dublin 24. The current annual rent is
IRE2.00. The lease is for a term of 999 years from 29th September 1973.

Leasehold premises comprising 18,000 sq. ft. on 1.9125 acres situate at Blaris Industrial Estate, Altena Road, Lisbum, Co.
Antrim, The current annual rent is 5tgfl. The lease is for a term of 999 years from 14th October 1988.

Freehold premises comprising 47,000 sq. feet situate at Charlestown House, Otley Road, Baildon, Shipley, West Yorkshire.

Energy
Preehold prémises comprising 11,000 sq. feet situate at Dublin Road, Dmgheda, Co. Louth.

Leaschold premises of 4 acres approximately situate at Marsh Road, Drogheda, Co. Louth. The current annual rent is
TR£11,500. The Iease is for a lerm of 60 years from 1st April 1978.

Leasehold premises of 2.6 acres situate at Tivol Industrial Estate, Cork. The current annual rent is IR£28,000. The lease is for
a term of 99 years from 6th April 1987,

Freehold premises comprising 3,800 sq. feet on a 7 acre site situate at Heath Road, Merrylees, Ny, Desford, Leicester.

Leaschold premises comprising 3,400 sq. feet on an § acre site situate at Airport Road West, Sydenham, Belfast, The current
anmua) rent is Stgf53,000 plus value added tax. The lease is for a texm of 50 years from 1st February 1984.

i
Leasehold premises on a 4 acre site sifizate at Clorminam Industrial Estate, Porflaoise, Co. Laois. The current annual rent is
TR£1.00. The lease is for a ferm of 99 years from T1th August 1580. ’

[‘reehold and leasehold premises on a site of 6 acres situate at Grannagh, Co. Kitkenny. The leasehold premises is held under
two leases. The first lease is for a term of 98 years from Ist October 1952 subject to a current annual rent of IRE5.00. The
second lease is for a term of 93 years from 1st October 1957 subject to a current annual rent of IR€L.50.

Leasehold premises on a site of 5 acres situate at Airport Road West, Sydenham, Belfast. The property is held under fwo
leases [rom the Relfast Harbour Commission, The current annual rental is Stg€50,000. The first lease is for a term of 100 years
from Ist January 1987. The second lease was granted for a termi of 97 years and 6 months from 1st July 1989,

Print and Publishing
Freehald premises comprising 165,000 sq. feet situate st Cloverhill Indusirial Estate, Clondalkin, Dublin 22,

Computer Products Distribution
Leasehold premises comprising 28,000 sq. feet sitnate at 4 Pefre Road, Clayton Park, Clayton-le-Moors, Accrington,
Lancashire, The current annual rent is Stgf15,000. The lease is for a term of 125 years less 20 days from 25th March 1987. -

Leasehold prenises comprising 7,500 sq. feet situate at Unit 128 Cedarwood North, Chineham Business Park, Basingsioke,
Hampshire, The current annual rent is Stgf108,100. The lease is for a term of 25 years from 25th March 1990,

Leasehold premises comprising 16,000 sq. fect sitnate at Airton Road, Tallaght, Dublin 24, The corrent annual 1ental is
TRE58,000. The lease is for a term of 35 years from 22nd March 1978,

Henltheare
Frechold premises comprising 15,300 sq. feet sitnate at 1068 Dublin Industrial Estate, Glasnevin, Dublin 11.

MEMORANDUM AND ARTICLES OF ASS0CIATION

The Memorandum of Assoclation of the Company provides that the principal object of the Company is to carry on the business of
an investment company and for that purpose to acquire and hold, either in the name of the Company or that of any nominee,
shares, stocks, debentures, debenture stocks, bonds, notes, obligations and securities. A full description of the objects of the
Company is set oul in Clause 3 of jts Memorandum of Association.

‘The following is a summary of certain of the principal provisions of the Company’s Articles of Association:
P

®

Voling

Votes at general meetings may be given either personally or by proxy. Subject to any rights or restrichons for the time being
attached to any class or classes of shares and to the provisions of the Articles summarised in subparagraph (vii) below, on a
show of hands every member present in person and every proxy shall have one vote, so, however, that no individual shall
have more than one vote, and on a poll every member shall have ane vote for every share of which he is the holder. The
Chairman of a meeling at which there is an equality of votes shali be entitled te a second or casting vote.
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(i)

(iv)

()

(vi}

{vii)

Variation of Rights

Without prejudice o certain other provisions of the Asticles, any share in the Company may be issued with such preferred,
deferred or other special rights or such restrictions, whether in regard to dividend, voting, return of capital or otherwise, as
the Carnpany may from time to time by spedial resolution determine, but subject always to any special rights previously
conferred on the holders of any existing shaves or class of shares in the capital of the Company.

Whenever the share capital is divided into different classes of shares, the rights attached to any class may be varied or
abrogaled with the consent in writing of the holders of three-fourths in nominal value of the issued shares of that class, or
with the sanction of 4 special resolution passed at a separate general meefing of the holders of the shares of that class.

Alterntion of Share Capital
The Company may by ordinary resolution:

A. increase its share capiial;
B. consolidate and divide all or any of its share capifal into shares of a Jarger amount;
C. subject ta the provisions of the Companies Acts, 1963 to 1990, seib-divide its shares into shares of smaller amount; or

D. cancel any shares which have net been taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

Redeemable Shares
Subject to the provisions of the Companies Acts, 1963 to 1990, any shares may be issued on the terms that they are, oz, at the

ophion of the Company or the holder are, liable to be redeemed on such ferms and in such manner as may be provided by the
Articles.

Purchase of Own Shares

Subject to the provisions of the Companies Acts, 1963 fo 1998 and to gny rights conferred on the holders of any class of
shares, the Company may purchase all or any of its shares of any class. No purchase by the Company of its own shaves will
take place unless it has been authorised by special resolntion of the Company in general meefing,

Transfer of Shares

Subject to such of the resiriclions of the Arlicles and to such of the conditians of issue as may be applicable, the shares of any
member may be transferred by instrument in writing in any usual form or in any other form which the Directors may
approve. Any instrument of transfer shall be executed by or on behalf of the transferor and (except in the case of fully-paid
shares) by or on behalf of the transferee,

The Directors may, in their absolute discretion and witheut giving any reasen, refuse to register the transfer of a share which
is not fully paid or any transfer of a share to a minor or a pezson of unsound mind. The Direcfors may also refuse to register
any transfer unless it is lodged at the registered office of the Company or at such other place as the Directors may appoint
and is accompanied by the certificate for the shares to which if relates and by such other evidence as the Directors may
reasonably require to show the right of the transferor to make the transfer gave where the transferor is a Stock Bxchange
nominee, The Directors may also refuse to register any ivansfer which is in respect of more than one class of shares or which
is in favour of more than four transferees. '

The registration of transfers of shares may be suspénded at such times and for such periods (not exceeding thirty days in
each year} as the Directors may determine.

Disclosure of Beneficinl Ownership
The Directors may, at any time, in their absclute discretion, give a notice to the holder of any share requiring such holder to

notify the Company i writing within a period of at least 28 days frofn the date of service of such notice of full and accurate
particulars of:-

A. his interest in such share;

B. the interests of ajl persons having any beneficial interest in the share and, where any such person is a body corporate,
the identity of the person(s) who control{s} such body corporate; and

C. any arrangements entered into by him or any person having any beneficial interest in the share whereby # has been
agreed or undertaken ¢f the holder of such share can be required to transfer the share or any interest therein to any
person or to act in relation to any meeting of the Campany ox of any class of shares of the Company in a particular way
or in accordance with the wishes or divections of any other person (ather than a person whe is a joint holder of such
share).

The Directors may require any such particulars to be verified by statutory declarvation.

Tf at any time the Directors shall determine that the holder of any share has failed (1) to comply, to the satisfaction of the
Directors, with all or any of the terms of any such nolice as aforesaid, (2} to comply, to the satisfaction of the Directors, with
the terms of any notice given pursuant to section 81 of the Companies Act, 1990, or (3) to pay any mondies payable in respecl
of that share in the manner and at the time appointed for payment (“Specified Bvent”), the Directors may serve a notice on
the holder(s) of the shares (“Restriclion Notice"), whereby upon the expiry of 14 days and for so long as such Restriction
MNotice remnains in force:-
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1o holder(s) of the shares specified in such Restriction Notice (“the Specified Shares”) shall be entitled to attend, speak
or vote at any general mecting of the Company or to exercise any other right conferred by membership in relation fo any
such meeting; and

the Directors shall, where the Specified Shares represent not less than 0.25% of the class of shares concerned, be
entitled:-

(a) to withhold payment of any dividend or other amount payable, including shares issued in liewn of dividends, in
respect of the Specified Shares; and/or

(b) in case the Specified Event is one described at (2) or (3) above, to refuse to register any fransfer of the Specified
Shares or any renunciation of any allotznent of new shares or debentures made in respect thereof unless such
transfer or renunciation is shown to the satisfaclion of the Divectors to he an arm’s length transfer or renunciation

to another beneficial owner unconnected with the holder or any person appearing to have an interest in the
Specified Shares,

(viii) Directors

A.

Number of Directors. Unless otherwise defermined by ordinary resolntion of the Company, the number of Directors
{other than alternate Directors) shall not be less than two nor more than fifteen. A Director shall not be required ta hold
a share gualification.

Remuneration, The ordinary rémuneration of the Directors shall from time to time be determined by an ordinary
resolution of the Company and shall {unless such resolution shall otherwise provide) be divisible among the Directors
as they may agree, of, failing agreement, equally, except that any Dircctor who shall hald office for part only of the
periad in respect of which such remuneration is payable shalt be entitled enly to rank in such division for a proportion
of the remuneration related to the peried during which he has held office. A Director who holds any additional office or
who serves on a committee or who otherwise performs services which, in the opinion of the Directors, are outside the
scope of the ordinary duties of a director may be paid such exira remuneration as the Directors may determine. A
Director holding an execative office shall receive such remuneration, whether in addition to or in substitution for his
ordinary remuneration as a director, as the Directors may determ}ine.

Age. A Director is not required to retire at any time on account of age.

Retirement, At each annual general meeting of the Company one-third of the Directors or, if their number is not three
or a multiple of three, the number nearest to one-third shall refire from office.

Votes, Questions arising at any meeting of Directors shall be decided by a majority of votes. Where there is an eguality
of votes, the chairman of the meeting shall have a second or casting vote.

‘Restricions on Director's Voting. Save as otherwise provided by the Articles, a Director shall not vote at a meeting of

the Directors or a commitiee of Directors on any resctution concerning & matter in which he has, directly or indirectly,
an interest which is material or 2 duty which conflicts or may conflict with the interests of the Company, A Direcior
shall not be counted in the quozam present at a meefing in relation to a resolution on which he is not entitled to vote.

A Director shall {in the absence of some other material interest than is indicated below) be entitled to vote (and be
counted in the quorum) in respect of any resolutions concerning any of the following matters:-

L.  the giving of any sccurity, guarantee of indemnity to him in respect of money lent by him to the Cornpany or any
of ils subsidiary or associated companies or obligations incurred by kim at the request of or for the benefit of the
Company or any of jts subsidiary or associated companies;

I the giving of any security, guarantee or indemnity to a third party in respect of a debt or obligation of the
Company or any of its subsidiary ar associated companies for which he himself has assumed resporsibility in
whole or in part and whether alone or jointly with others under a gnarantee or indemnity or by the giving of
security;

T any proposa} concerning any offer of shares or debentures or other securities of or by the Company or any of its
subsidiary or associated companies for subscription, purchase or exchange in which cffer he is entitled to
participate as a holder of securities or is to be interested as a participant in the underwriting or sub-underwrifing
thereof; :

V. any proposal concerning any other company in which he is interested, directly or indirectly and whether as an
officer or shareholder or otherwise howsoever, provided that he is not the holder of or beneficially interested in 1%
or tore of the issued shares of any class of such company or of the voting rights available to members of such
company {any such interest being deemed for this purpese to be a material interest in all circumstances);

V. any proposal concerning the adoption, modification or operation of a superannuation fund or retirement benefits
scheme under which he may henefit in a manner similar to the benefits awarded to other employees to whom the
scheme relates and #hick has been approved by or is subject to and conditional upon approval for taxation
purposes by the appropriate Revenue authorities; or

VI. any proposal concerning insurance which the Company proposes lo maintain or purchase for the benefit of
Directors or for the benefit of persons including the Directors.

Directors’ Interests. Subject to the provisions of the Companies Acts, 1963 t6 1990, and provided that he has disclosed to
the Directors the nalure and extent of any matexial interest of his, a Director notwithstanding his office:-
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I.  may be a pasty to, or otherwise inferested in, any transaction or arrangement with the Company or any subsidiary
or associated company thereof or in which the Company or any subsidiary or associated company thereof is
otherwise interested;

I. may be a director or other officer of, or employed by, or a party to any transaction or arrangement with, or
otherwise interested in, any body corporate promoted by the Company or in which the Company or any
subsidiary or associated company thereof is atherwise interesied; and

IE. shall not, by reason of his office, be accountable to the Company for any remvuneration or other benefit which he
derives from any such office or employment or from any such transaction or arrangement or from any interest in
any such body corporate unless the Company otherwise directs and no such fransaction or arrangement shall be
Tiable to be avoided on the ground of any such interest or benefit.

H. Borrowing Powers. Sub}ect' to the provisions of the Articles, the Direclors may exercise all the powers of the Company
to borrow or raise money and to mortgage or charge iis undertaking, property, assets and uncalled capital or any part
theref, and to issne debentures, debenture stock and other securities, whether outright ar as collateral security for any
debt, Kability or obligation of the Company or of any third party. The Directors shall restrict the borrowings of the
Company and exercise all voting and other rights or powers of control exercisable by the Company in relalion to its
subsidiaries so as to secure (so far as regards subsidiaries, as hy such exercise they can secure) that the aggregate
amount for the time being remaining undischarged of a1l Boxrowed Moneys {as defined in the Articles} shall not at any
time without the previous sanction of an erdinary resolution of the Company exceed a sumn equal to two times the Share
Capital and Consolidated Reserves (as defined in the Atticles).

The Company shall be entitled to sell at the best price reasonably obtainable any share of a holder or any share to which a
person is entilled by transmission if and provided that for a period of twelve years no chegue or warrant sent by the
Company {through the post in a pre-paid letter addressed fo the holder or the person entitled by transmission to the share to
his address on the Register or al the last known address) has been cashed and no communication has been received by the
Company from the holder or the person entitled by {ransmnission (provided that during such twelve year period at least three
dividends shall have become payable in respect of such share} and provided that the Company has at the expiration of the
said period of twelve years by advertisement in a leading national daily newspaper in the Republic of Ireland and in a
newspaper circulating in the area in which the address of the holder or the person entifled by transmission te the share is
located given natice of its intention to sell that share and has informed the Stock Exchange of its intention to sell such share
and provided further that the Company has nof during the fusther period of three months after the date of the advertisement
and prior to the exercise of the power of sale received any commurication from the holder or person entitied by fransmission,

|

(i) Untraced Shaveholders
|

|

|

The Company shall account to the holder or other person entitled to such share for the net proceeds of such sale by carrying
all moneys in respect thereof to a separate account which shall be a debt of the Company and the Company shall be deemed
to be a debior and not a trustee in respect thereof for such holder or other person,

(x} Dividends
Bxcept as otherwise provided by the rights attached to shares, all dividends shall be declared and paid according to the
amonnts paid up on the shares on which the dividend is paid. Subject as aforesaid, all dividends shall be apportioned and
paid proporlicnately to the amounts paid or credited as paid on the shares during any portion or portions of the period in
respect of which the dividend is paid; but, if any share is issued on lerms providing that it shall rank for dividend as from a
particular date, such share shall rank for dividend accordingly. No amourit paid on a share in advance of calls shall be
treated as paid on a share for purposes of the abave.

The Directors may, subject to approval by the Company at any general mecting in respect of any dividend declared or
proposed o be dedlared at that general meeting or at any time prior to or at the next following annual general meeting (and
provided that an adequate number of unissued Ordinary Shaves is available for the purpose), offer holders of Ordinary
Shares the right, prior to or contemporaneousty with their announcement of the dividend in question and any related
information as to the Company’s profits for such financial periad or part thereof, to elect to receive in tieu of such dividend
(or part thereof) an allotment of additional Ordinary Shares credited as fully paid.

Any dividend which has remained unclaimed for twelve years from the date the dividend became due for payment shall, if
the Directors so resolve, be forfeited and cease to remain owing by the Company.

(d) Distribution of Assels on Winding Up

If the Company shall be wound up and the assets available for distribution among the metabers as such shall be insufficient

to repay the whole of the paid up or credited as paid up share capital, such assets shall be distributed so that, as nearly as |

may be, the Josses shall be barne by the members in proportion to the capital paid up or eredited as paid up at the

commencement of the winding up on the shares held by them respeciively. If on a winding up the assets available for

distribution among the members.shall be more than sufficient to repay the whole of the share capital paid up or credited as

paid up at the commencemeni of the winding up, the excess shall be distibuted among the members in proporlion to the

capital at the commencement of the winding up paid up or credited as paid up on the said shaves held by them respectively.
I
I
|

8. WORKING CATITAL
“The Directors consider thal, taking into account the bank facilities available to the Group and the net proceeds of the Placing, the Group
has sufficient working capital for its present requiremnents.
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9.

MATERIAL CHANGES

There has been no significant change in the trading or financial position of the Group since 31st March 1994, the date to which the latest
audited financial statements of the Group were made up.

18. LITIGATION ]

There are no legal or arbitration proceedings {including any such proceedings which are pending or threatened of which the Directors
are aware) to which any member of the Group is or was a party, which may have, or have had within the twelve months prior to the
date of this document, a significant effect on the financial position of the Group.

11.

MATERIAL CONTRACTS

The following contracts (nof being contracts entered into in the ordinary course of business) have been entered into by members of the
Group within the two years inmediately preceding the date of this document and are or may be material:

(a)

)

@

#®

(i)

(i)

(v}

©

6D

(it}

(iv)

Offer Docament issued 22nd December 1992 being a recommended cash offer by AIB Corporate Finance Limited on behalf of
Ochil pic {a subsidiary of the Company) t acquire the whole of the issned shave capital of Printech at a price of IR77.5p in
cash {or a Joan nale alternative) for each ordinary share of IRSp each in the share capital of Printech and acceptances thereof.
As a result of this offer, Ochil pic acquired 28,021,070 ordinary shares of Printech representing 91.6% of its issned share
capital.

Subscription Agreement dated 15th December 1992 between Brian Stokes, Kevin Henry, Ultan Reilly, Con O'Grady, Coletie
Stokes, the Company and Ochil plc under the terms of which the parties other than Ochil plc and Colette Stokes agreed to
subscribe for shares in Ochil plc and Brian Stokes and the Company agreed io take tip subordinated loan stock in Ochit ple
amounting in total to IRE10,610,429.

Shareholders Agreement dated 15th Pecember 1992 between Brian Stokes, Kevin Henry, Uitan Reilly, Con O'Grady, Colette
Stokes and the Company for the purpose of praviding minority prétection rights for the minority shareholders in Ochil ple.

Option Deed dated 15th December 1932 between Brian Stokes and Colelte Slokes, Kevin Henry, Ultan Reilly and Con
(' Grady and the Company whereby the parties thereto other than the Company may sell their shaves (and where relevant
loan notes) in Ochil plc to the Company or the Company may acquire their shares (and where relevant Joan notes) in Ochil
pic in the circumstances specified therein at their then open market value {determined in the absence of agreement by
reference to the average of hwo external valuations conducted respectively by a firm of chartered aceountants and a merchant
bank). The purchase price is payable at the option of the sellers in cash or in certain instances in the form of loan notes issued
by the Company or by way of the issue by the Company of fully paid Ordinary Shares at the then prevailing market price per
Ordinary Share.

Agreement dated 5th Jannary 1994 between The Scdtlish Pravident Institution, the Company, Brian Stokes, Kevin Henry,
Ultan Reilly, Con O'Grady and Ochil ple whereundey The Scothish Provident Institution sold 2,564,000 ordinary shares of
IR5p each, representing 8.4% of the issued share capital in Printech, fo Ochil plc, purchaged 304,000 ordinary shares of TR£1
each in Ochil plc and subseribed TREB96,000 Variable Rate Secured Loan Notes 31999 to 2003 in Ochil ple. The Scottish
Provident Institition agreed to be bound by the shareholders” agreement referzed to at (iif) above. In addition, the parties
agreed that The Scottish Provident Institutien may sell its shares and Ioan netes in Ochil plc to the Company and the
Company may acquire The Scottish Provident Institution’s shares and Ioan notes in Gchil ple in the drcumstances specified
therein at their then open market value (determined in the absence of agreement by reference to the average of two external
valnations conducted respectively by a firm of chartered accountants and a merchant bank}). The purchase price is payable at
the option of the seller in cash or in the form of loan notes issued by the Company or by way of the issue by the Comparny of
fully paid Ordinary Shares at the then prevailing market price per Ovdinary Share.

Offer Document issued 6th January 1993 being a recommended cash offer by AIB Corporate Finance Limited on behalf of
Oare plc {a subsidiary of the Company) to acquire the whole of the issued share capital of Wardell at a price of IR75p in cash
(or a loan note alternative) for each ordinary share of IR10p each in the share capital of Wardell and acceptances thereof. Asa
resuilt of this offer, Qare ple acquired the entire issued share capital of Wardell.

Share Subscription Agreement dated 12¢h December 1992 between Ken Peare, J[ohn O'Rourke, Chris Szymanski, the
Company and Oare pl¢ under the terms of which the parties other than Qare plc agreed to subscribe for shares in Oare ple
and the Company agreed to take up subordinated loan stock in Oare ple amounting in total to IR£10.8 million.

Shareholders A-.greement dated 12th December 1992 between Ken Peare, John O'Rourke, Chris Szymanski and the Company -

for the purpose of providing minority protection rights for the minority sharehelders in Oare ple.

Option Deed dated 26th Pe'[:»ruary 1993 belween Ken Peare, John O'Rourke, Chris Szymanski and the Company whereby the
parties thereto other than the Company may selt their shares in Oare plc to the Company or the Company may acquire their
shares in Oare ple at certain times between 1996 and 1998 at their then open market value {defermined in the absence of
agrecment by reference to the average of bwo external valuations conducted respactively by a firm of chariered accountants
and a merchant bank). The purchase price is payable at the option of the sellers in cash or in the form of loan notes issued by
the Company or by way of the issue by the Company of fully paid Ordinary Shares at the then prevailing market price per
Ordinary Share.
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(¢ (i) Offer Document issued 13th Angust 1993 being a recommended partial cash offer by AIB Cerporate Finance Limited on
behalf of Powerimpact ple (a subsidiary of the Company) to acguire 7,367,072 Flogas Units at a price of IR325p in cash (or a
lean note alternative) for each Flogas Unit and acceptances thereof. As a result of this offer, Powerimpact ple acquired
7,367,072 Flogas Units representing 30.1% per cent of the share capital of Flogas and of the associated shares in Flogas UK ple.

(ii) Swubscription Agreement dated 5th August 1993 between Eugene Quigley, Patrick Mercer, Samuel Chambers, Patrick
Kilmariin, Colman O'Keetfe, Jobn Ahern, the Company and Powerimpact plc under the texms of which the parties other than
Powerimpact plc {or, in the case of the Company, one of its subsidiaries) agreed to subscribe for shares in Powerimpact plc
and the Comypany or one of its subsidiaries agreed to take up subordinated loan stock in Powerimpact plc.

{iii} Shareholders Agreement dated 5th August 1993 between Bugene Quigley, Patrick Mercer, Samuel Chambers, Patrick
Kilmartin, Colman O'Keeffe, John Ahern and the Company for the purpase of providing minority protection rights for the
minority shareholders in Powerimpact ple.

(iv) Option Deed dated 5th August 1993 and made between Bugene Quigley, Patrick Mercer, Samuel Chambers, Pakrick
Kilmarkin, Colman O'Keeffe, John Ahern and the Company wherely the parties thereio other than the Company may sell
their shares in Powerimpact plc io the Company or the Company may acquire their shares in Powerimpart plc at certain
times between 1996 and 1998 at their then open market vahie {determined in the absence of agreement by reference to the
average of two external valuations conduected respectively by a firm of chartered accommiants and a merchant bank). The
purchase price is payable af the option of the sellers in cash or in the form of loan notes issued by the Company or by way of
the issue by the Company of fully paid Ordinary Shares at the then prevailing market price per Ordinary Share.

(@) (i) Aggeement dated 24th March 1993 between Thomas Kirrane, Mary Kirrane, John O'Brien, Ann (tBrien, Adrian Gallagher,

' Gerry Wilson, Vencap Investors Limited and Emo Oil providing for the subscription for and purchase by Vencap Investors
Limited of shaves in Emo Ol and for the purpose of providing mninerity protection rights for the minority shareholders in
Emo Oi}. As a result of the subscription and purchase, Vencap Investors Limited increased its sharcholding in Emo Oil to
75% of the issued share capital.

{iijy Opbon Deed dated 20th April 1993 between Thomas Kirrane, Mary Kirrane, John O’Brien, Ann O'Brien, Adrian Callagher,
Gerry Wilson, Brian Fagan and Vencap Investors Limited {“Vencap”} under which the parties thereto (other than Vencap)
may sel} their shares in Emo Oil to Vencap or Vencap may acquire their shares in Bmo Ol at certain times between 1996 and
1998 at their therr open market value {determined in the absence of agreement by reference to the average of two external
valuations conducted respectively by a firm of chartered accountants and a merchant barld). The purchase price is payable at
the option of the sellers in cash or by way of the issue by the Company of fully paid Ordinaty Shares at the then prevailing
market price per Crdinary Share.

(iii) Agreement dated 29th April 1993 between Emo Oil and Greenway (then named Kingston 0l & Gas plc) under which Emo
Oil sold the entire issued share capital of its UK subsidiary Bmo Oil (UK} Limited to Greenway in consideration of the issue
ta Ema Oil of 5,647,638 ordinary shares of Stg50p each in Greenway (representing 29.9% of its then issued share capital).

{e) Contract entered into on 30th November 1992 whereby the Company purchased 7,667,500 ordinary shares of IR5p each in Fyffes,
representing 2.7% of the then issued ordinary share capital, for a total consideration of IREL, 507,200,

{f} The Placing Agreement as described in paragraph 12 below.

12. PLACING ARRANGEMENTS

Under a sponsorship and placing agreement (the “Placing Agreement”) dated 12th May 1994 between (1) the Company, (2) James
Flavin, Morpan Crowe and David Gavagan (the “Vendors"), (3} AIB Capital Markets ple, (4) UBS Limited, (5} ATB Capital Markets —
Corporate Finance Limited and {6) ] O Hambro Magan & Company Limited, AIB Capital Markets plc and UBS Limited (the
"Underwriters”) have agreed, subject to the conditions referred to below, as agents for the Company or {as the case may be) the
Vendors, o use all reasonable endeavours to procure subscribers for 3,297,328 Ordinary Shares (the “HNew Shares”} and to procure
purchasers of 172,320, 60,000 and 65,000 Ordinary Shares {together the “Sale Shares”} owned by James Flavin, Morgan Crowe and
David Gavagan respectively, or failing which themselves to subscribe for or {as the case may be) purchase, in equal proportions, the
New Shares and the Sale Shares (logether the “Placing Shares”) at the Placing Price. AIB Capital Markets - Corporate Finance
Limited and ] O Hambro Magan & Company Limited (the “Sponsors™) have agreed to act as joint sponsors of the Company in respect
of the Listingr,

The Placing Agreement provides, inter alia, that cach of the Underwriters will receive a comrmission of 1% on the sum of IR£4.1 million,
being the aggregate value at the Placing Price of the Placing Shares the subject of its obligations uader the Placing Agreement, and that
the Company will pay a fee to each of the Sponsors. Out of the above commissions, the Underwriters will pay to the Company's
stockbrokers a commission of 0.5% on the aggregate value at the Placing Price of any Placing Shares that may be plared through such
stockbrokers. The Company will pay all other expenses of or incidental to the Placing and Listing, including the fees of its professional
advisers, the listing fees of The London Stogk Exchange and The-Itish Stock Bxchange, capital duty on the allotment of the Placing
Shares, printing costs, registrars’ fees and the Underwriters’ and the Sponsors” legal and out of pocket expenses.

The Placing Agreement, which contains certain representations, warranties and indemnities by the Company in favour of the
Underwriters and the Sponsors, is conditional, inter alia, on Listing oconring not later than the close of business on 19th May 1994 or
such later date as may be approved by the Underwriters and the Sponsors. The Underwriters and the Sponsors also have the right to
terminate the Placing Agreement in certain civcumstances, incuding where, before Listing, there is a breach of the warranties contained
in the Placing Agreement.
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13, TAXATION

Dividends paid by an Irish company ta its shareholders are normally taxable with credit being given to the shareholders in respect of
the corporation tax paid by the company. The rate of tax credit varies with the rate of fax payable on the corporate profits from which
the dividends are sourced. Dividends paid by the Company will carry tax credits as follows:- .

{a) if sourced from profits taxed at the standard corporate rate: 25/75ths of the amount of the dividend;
(b) if sourced from 10% taxed profits: 1/18th of the amount of the dividend.

Ixish resident shareholders, other than companies, are lable to incomne tax on the amount of the dividend plus tax credit. In general,
rish resident companies are not liable to corporation tax on the amount of the dividend, though certain life assurance companies are
chargeable to corporation tax thereon under the provisions of Parl I of the Corperation Tax Act 1976, as amended by Chapter IV of
Pari 1 of the Finance Act 1993, The amount of the tax credit is set off against the income tax payable by the individual Irish
shareholders. An Frish shareholder who is not liable to tax may claim payment of the fax credit from the Jrigh Revenue Commissioners.
An Irish company which pays dividends is normaily Kabie to advance corporation tax (ACT) egual te the amount of the tax credit, i
any, on such dividend.

Under the double tax convention between the Republic of Ireland and the United Kingdom, a UK resident shareholder may be entitled
to a cash refund of a portion of the tax credit on making an appropriate claim to the Irish Revenue Commissioners. A cash refund will
only arise where the tax credit is greater than 15% of the gross dividend. The cash refund will be the difference bebtwern the achual tax
credit and 15% of the gross dividend (net paid phis tax credit). -

AUK resident shareholder will not, however, be entifled o claim a refund of the tax credit if:-
(a) it isa company controlling (directly or indirectly) shares entitled to 10% or more of the votes attaching to the Company’s shares; or

(b) the shareholding in the Company is effectively connected with the busindss of a permanent establishment of the shareholder in
ireland.

A UK shareholder will generally be liable to UK income or cm'pdré{tfdn tax on the aggregate of the dividend received and the related
Irish tax credit, The UK shareholder may claim any tax withheld in Ireland as a credit against his UK tax Lability on the dividend and
related tax credit. Approved UK pension funds are generally entitled fo reclaim the whole of the related tax credit from the Irish
Revenue Commissicners. -

The Company is not a close company as defined in the Corporation Tax Act, 1976.

Disposal of shares will constitute a disposal by Irish resident shareholdess for the purposes of Republic of Ireland taxation on capital
gains and, accordingly, may give rise to a Hability to taxation depending on the circumstances of the shareholder (subject to the usual
reliefs and allowances, including indexation relief, which may then be available). B .
The above information is of a general nature only and is not intended to be exhanstive. If you are in any doubt as to your tax positinn,
you should consult your professional adviser. Overseas éharehulders, in particular, should seek advice relevant to their own tax
jurisdicton.

14. OTHER MATTERS

(a) AIB Capital Markets - Corporate Finance Limited, ] O Hambro Magan & Company Limited and Coopers & Lybrand have given
and have not withdrawn their respective written consents to the issue of this document with the inclusion herein of the references
10 them, and in the case of Coopers & Lybrand with the inclusion herein of their report and the references thereto, in the form and
context in whick they are included.

{(b) No cash securities or benefiis have within the two years immediately preceding the date hereof been paid or given or are now
proposed to be paid or given to a promoter, :

{¢) The financial information relating to the Group included in this document does not comprise full accounts as referred fo in Section
19 of the Companies (Amendment) Act, 1986, copies of which are required by that Act to be annexed to a company's annual
return, Copies of the full accounts for each of the years ended 31st March 1992 and 1993 have been so annexed to the relevant
annwual returns, and a copy of the full accounts for the year ended 31st March 1594 will be annexed to the annual return which will
be filed after the annual general m/e,eljng of the Company in 1994. The auditors have made reports without qualificalion under
Section 163 of the Companies Act;1963 in zespect of all such accounts.

{d) There is no agreement to 'waive future dividends of the Company.

(e} Ceriain subsidiaries of the Company are party to the various instruments crealing loan notes referred te in paragraph 2{b) of this
Part 3. '
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{f) During the last finanicial year and the current financial year of the Company, there has not occurred any public takeover by a third
party in respect of shares in the Company or any public takeover by the Company or any of its subsidiaries of another company
except for a recommended partial cash offer by Powerimpact ple {a subsidiary of the Company) for 7,367,072 Flogas Units at a
price of IR325p per Flogas Unit (or equivalent in loan notes). The offer was made on 13th August 1993 and resuited in the
acquisition by Powerimpact ple of 7,367,072 Flogas Units, representing 30.1% of the share capita) in Flagas and of the associated
shares in Flogas UK. ple. An aequisition of 154,800 Flogas Units from executives of Flogas {who had acquired such shares on the
exercise of options) was also made at the time, bringing the Group’s holding to 60.27% of the jssued share capital of those
rompanies. -

{g) The Placing price of IR250p represents a preminm of IR230p over the nominal value of IR20p per Ordinaiy Share.
{h) Mis expected that definitive share cerlificates will be posted to placees on 19th May 1994

{ (A) Morgan Crowe represented the Company on the board of Electronic Design & Assembly Limited, a venture capital
investment, from December 1981 to 15th November 1983, at which time a liquidator was appointed to that company. The
liquidation was completed in March 1988. The deficiency to creditors was estimated at the date of liquidation at IRE335,000. |

(B) Morgan Crowe represcnted the Company on the board of National Aleminium (Manufacturing) Limited, a venture capital
investment, from June 1983 until July 1985. David Gavagan was appointed as an alternate directer (to Morgan Crowe) of
National Aluminium (Manufecturing) Limited in June 1984. A liquidator was appointed to this company in July 1985. The
sworn statement of affairs lodged in the High Court showed a deficiency to creditors of IRE3.3 million. The liquidation is not
completed .

{C) Alex Spain was a non-executive director of Millfield Commercial Tnvestments, Limited, a UK registered private company,
from 11th March 1987 until 13th November 1989. An administrative receiver of that company was appointed on 21st
November 1982 and en 1st March 1391 a liquidator was appointed. I is understood thal the deficiency to creditors in the
liquidation was of the order of Stg£400,060.

{i} The total expenses of or incidental to the Placing, which are payabie by the Company, are estimated to amount to approxmately
IR£1.3 million {excinding VAT). )

15. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents may be inspected (i) at DCC House, Stillorgan, Blackvock, Co. Dubkin; (ii) at the offices of the |
solicitors to DCC, William Fry, Solicitors, Fitzwilton House, Wilton Place, Dublin 2; (3i) at AIB Bank, Registrars” and New Issue.
Department, 12 Cld Jewry, London ECZR 8DP; and (iv) at the UK office of William Fry, Selicitors, Audrey House, 15/20 Ely Place,
London ECIN 65N during usual business hours on any weekday (Saturdays and public holidays excepted) for a period of 14 days
following the date of this document:-

{a) the Memorandum and Articles of Association of the Company;

{b) the audited consclidated accounts of the Company for the twa financial years ended 31st March 1993 and 1994; _
(c) the report of Coopers & Lybrand reproduced herein, together with their statement of adjustmends;
(d) the written consents referred to in paragraph 14(Ia} on page 77; ‘ )

(e) the malerial coniracts referred fo in paragraph 11 on page 75 or a wrilten memorandum thereof;

{f) the rules of the DCC Employee Partly Paid Share Scheme and of the DCC Executive Share Option Scheme referred to in paragraph
5 on page 65;

{g) the service agreement referred to in paragraph 4 on page 65; and :

(b} the loan note instruments referred to in paragraph 2{b) on page 0.

Date 12th May 1994

L
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CHAIRMAN'S STATEMENT

NET ASSET VALUE PER SHARE

OPERATING PROFIT
"AND INVESTMENT GAINS

DIVIDENDS

GROUP DEVELOPMENT

BOSTON OFFICE

INVESTMENT IN IRELAND

PROSPECTS

We are pleaged fo report the achievement of an cutstanding result in the year to 31st March 1989,

The net assel valne per share, incusive of the proposed dividend of IR7p per share, was IR£10.84 as at 31st
March 1989 compared to [R€7.21 per share as at 31st March 1388, an inereage of 50.3%. Over the same period
the ISEQ overall equity index rose by 32.8%. The outperformance against the market index is noteworthy,
particularly having regard fo our substantial cash balances which earn a low after tax return.

Shareholders who have participated in all share issues since the first issue on 10th May 1976 have obtained a
compeound annual return, indusive of capital growth and gross dividend income, of 26.6% based on a share
price of IR£10.77 at 31st March 1989.

The operating profit and investment gains after taxation amounted to IR£3$,345,000 compared to R{7,129,000
in the previous year, A summary breakdown of this figure is set out on page 1.

During the year we sold a number of our smaller investments and realised a profit of IR£1,928,000 over cosl
and 1R£1,002,000 over the valuabton in the account? of 31st March 1988,

The Directors are proposing a net dividend of IR7p per share in respecl of the year ended 31si March 1989
{IRép in the year lo 31st March 1988), an increase of 16.7%. The tax credit on the dividend will be IR1.3p per
share.

DCC is evolving inte a substantial international venture investment and corporate finance advisory group. In
recognition of this broadening of DCC’s business base, BCC will in future operale principally threugh
subsidiaries called DCC Ventures and DCC Corporate Finance.

DCC Ventures provides venture capital for start-up and early stage companies and development capital for
growing private comparies. In addition it purchases ex1slmg shares in private companies where there may be
a desire by shareholders to realise part or all of their investment. There are increasing cpportunities for
management, in parinership with a venture investor, o buy-out the business they work in, or for new
management to buy-in to 2 company and revifalise #. DCC Ventures provides capital to enable management to
take advantage of such opportunities.

DCC Corporate Finance is an issuing house and pravides an advisory service to any public or private
company, whether or not DCC has an investment stake. The main areas of DCC’s corporate finance activity
are public issues, mergers, acquisitions, disposals and financial skructuring.

DCC has recently established an office in Boston and has formed two U.S. subsidiaries, DCC Ventures
Incorporated and DCC Corporate Finance Incorporated. This office, in addition to selectively seeking
investment opportunities for DCC Ventures, will, through BCC Corporate linance, seek development
opportunities for BCC's Trish and UK, investments.

As DCC grows internationally it is better placed to support worthwhile investment projects in lreland. DCC
Venturgs in Ireland is aggressively seeking new investments in this market and is encouraged by the much
improved economic outlook and investment climate.

To support the development of smaller businesses in Ireland, DCC, in association with Davy Stockbrokers and
The investment Bank of [reland Limited, established the DCC Business Expansion Fund. This Fund, together
with DCC Véntures in Ireland, enables DCC to cover the lrish marketplace for venture capital
comprehensively,

At the year end we had net assets of [R£122 million represented by investments of IR£203 million in growing
comparies and cash of IR£19 million. This strong capital base leaves DCC well placed to secure continved
strong growth, which the directors are confident will be achieved.

Alex Spain
Chairman 7
3rd May 1989




DCC YENTURES

DCC CORPORATE FINANCE

INTERNATIONAL EXPANSION

CHIEF EXECUTIVE’'S REVIEW

Over the past year the net assets of DCC have increased by 80.6%, from
IRE67.7 million to IRE122.3 million. This substantial growth results from
operating profit and nvestment gains of IRE38.3 million and a share issue of
TRE17 million.

The strong growth of DCC is a refleclion of our success in identifying and
backing entreprenenrs who have the vision and commitment to build major
businesses. We are proud that we deal with so many energetic and
hardworking entrepreneurs and managers who have contributed greatly to
our success.

During the year DCC Ventures invested 1R£12,332,000 of which IR£9,684,000
was invested in Jreland and IR£2,648,000 was invested in the United
Kingdem. Nineteen investments were made, of which eight were new
invesiments, mine were add-on investments and fwo resulted frem share
exchanges. The fhvestments of IRF100,000 and over, made during the year,
ave listed on pages 10 and 11.

The new investments are in a diverse and exciting range of businesses. In
Ireland they include investments in Xra-vision and the buy-out of the {rozen
foods division of Musgraves and in the UK. an investment in Princeton, a
rapidly growing property and construction group, and in Reedpack, a
substantial management buy-out.

DCC Corporate Finance in the LK. has become a member of The
International Stack Exchange and The Securities Association.

The impressive irack record of DCC Corporate Finance as a sponsor of
successful new issues on The Stock Exchange was further enhanced by the
flotation of Capital Leasing Group ple last December. Like other companies
sponsored by DCC Corporate Finance, its share price performance since
flotation has been rewarding to investors. We are ronfidend that our
sponsorship of Xtra-vision ple will add further to that track record and DCC
Ventures has move growing private companies in its portfolio which will make
atiractive new issues in the future,

DCC Corporate Finance also had another active and successful year advising
and supporting client companies on acquisitions and financing.

In my review last year T stated that we were giving initial consideration to the
establishment of an office in the United States or mainland Europe. We have
concluded {hat, as we wish to invest in and support the growth of
internationally minded developing companies, we need an office in both
locations. Ta this end we opened an office in Boston in February of this year
and we intend to open an coffice in mainland Eerope by 1991

in Boston DCC is close to New Hampshire where First NH Banks Inc., the
"yecent Bank of Ireland acquisition, is located, We have received a lot of
support from the Chairman of First NH Banks, Frank Bull, and his
management team and we believe there will be opportunities for DCC and
First NH Banks to work together,

Our expanding lnvestee companies in both Ireland and the United Kingdom
will be increasingly looking to mainland Europe for expansion. Furthermore
11.5. companies, including young growth companies based in the New
Fngland area in which we wish to inves!, are becoming increasingly aware of




CHIEF EXECUTIVE'S REVIEW —continued

DCC MANAGEMENT DEVELOPMENT

THE FUTURE

the size and potential of the European market. The establishment of an office
in mainland Burope is therefore a necessary corporate development objective
in order that DCC is well placed to invest in, advise and sapport these
COmpanies, ’

In order to facilitate our international expansion, and as a result of the
divisionalisation of our activities into DCC Ventures and DCC Corporate
Finance, we have made a number of senior management appoinbments in
Ireland, the UK. and the U.5. We have appeinted Morgan Crowe as
Managing Director of DCC Corporate Finance in Ireland and David Gavagan
ag Managing Director of DCC Venlures in reland. Tony Mullins has moved to
owr London office as Managing Directer of DCC Ventures in the UK. and
joins Peter Featherman, who continues as_Managing Directer of DCC
Corporate Finance in the U.K. Finally, George Young has moved to Boston as
Executive Director gf our 1.5, subsidiaries. My role as Group Chief Executive
and Deputy Chairman will embrace acting as Chairman and Chief Executive
of the operating subsidiaries.

Ken Rue, who was our Group Finance Director, was recently appointed
Managing Director of DCC Business Expansien Fund Limited and in addition
he is actively involved in the corporate finance area as an executive director of
DCC Corporate Finance in Ireland.

We have appointed five new associate directors of the Group. Daphne Tease
takes over responsibility for Group financial control, infermation systems- and
administration from Ken Rue. Kevin Murray and Ger Whyte of DCC Ventures
freland, Tommy Breen of DCC Ventures UX. and Michael Scholefield of DCC
Corporate Finance UK. are the other app_oi;wtees. :

- All of the above promotions are richly deserved and give BCC a sirong
. management structure and team to tackle the opportunities ahead of us,

We recruited three new executives during the year, Brian Beausang, a
chartered accountant who had easlier taken first place in his B.Comm, degree
in U.C.D., joined us as a Senior Executive in DCC Ventures Ireland from
Arthur Andersen & Co. Gemma Hennessy, a solicitor, joined us as an
executive in DCC Corporate Finance Ireland from Smusfit Paribas Bank
Limited. Finally Pat O'Brien, a chartered aceountant, joined us as an executive
in the financial contrel area, from Church & General Insurance ple.

We are committed to inaintainiag the mementum of growth within DCC and
to continue to earn superior long term investment returns for our
shareholders. | am confident that with the support and encouragement we
Teceive from our instifutional shareholders we will achieve these objectives.

Tim Flavin,
Chief Executive & Deputy Chairman
Ird May 1989
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CBARMAN'S STATEMENT

NET ASSET VALUE PER SHARE

OPERATiNG PROFIT
AND INYESTMENT GAINS

DIVIDENDS

STRATEGIES FOR THE FUTURE

ARTICLES OF AS550CIATION

PROSPECTS

We are pleased to report on a year of continuing development for DCC,

The year to 31st March 1990 was one in which our investee companies as a group have enjoyed strong
earnings growth, Paradoxically, our net asset value grew modestly. In the year to 31st March 1985, DCC
achieved a 50.3% increase in net asset value per share. In the year just ended, our net asset value per share,
inchusive of the proposed dividend of IRBp per share, grew by 3.3% to IR211.13. This result reflects a
modest rating for some of our guoted investments at 3]st March 1990, compared to some very high ratings
at 31st March 1989.

Shareholders who have participated in all share issues since the first issue on 10th May 1976 have obtained a
compound annual return, inclusive of capital growth and gross dividend income, of 23% based on a share
price of IRE11.13 {inclusive of dividend) at 31st March 1990.

The operating profit before taxation was IR£3,365,000 comypared to IRE2,002,000 in the previous year, an
increase of 68%. This growth resulted from incrgased advisory fees, dividend income and interest income
and also from tight control of overheads. !

Investment gains, both reakised and unrealised, were IRE2,024,000 compared to IRE£36,664,000 in the previous
year, As mentioned above, stock market ratings can have a significant impaci on.short-term gains, while
long-term gains will be determined by the underlying performance of investments,

The combined opérating profit and investment gains of IR$44,054,000 in the Jast two years more accurately
reflect the longer-term growth pattern being achieved by DCC,

The Directers are proposing a net dividend of IRBp per share in respect of the year ended 31st March 1990
{IR7p in the year to 31st March 1989), an increase of 14.3%. The lax credit on the dividend wilt be IR2.0p
per share. . .
The Directars recently considered a stralegy paper, prepared by the Chief Executive, and supported its
recommendations. The central thrust of the strategy, which is set out in more detail in the Chief Executive's
Review on page 8, is based on a recognition thal building substantial quality businesses is 2 long-term
process. It takes time to develop management teams of quality and depth, capable of building large soundly
based international companies. DCC will take a long-term view of its investments, will support them with an
active business development and corporate finance input and with incrementa) investment, where we believe
we can make an effective contribution as “business partners”. The greater proportion of our new investment
in the Future is likely to be incremental investment in our quality investee companies, backing management
leams which have earned our continuing Lrusl and confidence,

The shareholders will have received, with these linancial statements, a formal notice of an Extraordinary
General Meeting to be held after aur forthcoming Annual General Meeting in order lo, inter-alia, adopl a
revised sct of Articles of Association. The company's existing Articles, which were adopted in 1976 and
amended on an ad hoc basis therealter, have become somewha! outdated, The Directors are of the view
that, having regard to the growth of DCC, the company’s Articles should now be closer to a public
company model.

The markets may be uncertain at this time but we can look forward to the future with contidence, based on
the underlfing profit growth being achieved by our investmenis and based on our strong balance sheet which
has a net worth of just under IRE147 million including cash of TRE25 million. We are well placed to pursue
attractive investment opportunilies which may be threwn up by a more sober market place.

Alex Spain
Chairman
7th May 1990
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VENTURES

CORPORATE FINANCE

STRATEGIES FOR THE FUTURE

CHIEF EXECUTIVE'S REVIEW

Over the past year our unquoled investments as a group achieved excellent growth through internal
development and acquisition. Our quoted investmenis as a group also developed strongly but the market
ratings of some declined, which restricted our net asset value growth.

During the year DCC Ventures invested TRE16,673,000 compared to IR£12,332,000 in the previous year. We
invested IR14,884,000 in Ireland, IRE1,403,000 in the United Kingdom and IRE386,000 in the United States.

Most of our new investment was directed towards additional backing for our more rapidiy growing private
and public investments.

DCC Corporate Finance, which is 2 member of The International Stock Exchange and a member of The
Securities Association, had another active and successful year.

1 mentioned above that our primary investment focus in the year under review was incremental investment
in our better quality investments, This was usually associated with the funding of acquisitions which, in
most cases, were identified and negotiated by our corporate finance teams in the Dublin, London and Boston
offices. !

DCC Corporate Finance also sponsored another successful new issue on The Stock Exchange—Xtra-vision
ple. DCC Ventures has several growing private companies in its portfolio which we expect will make
atkractive new issues.

DCC has developed, since 1976, into a substantial investment holding and corporate finance advisory Group,
with a strong and committed management team and a developing international capability and ambition,
DCC now has a different complexion than the vehicle established in 1976, which had more limited initial
objectives. At that time vie saw oir business as making minority stake development capital investments in
private companies in Ireland.

Through DCC Ventures we conlinue to actively seek inquoted investment opportunities and we support the
development of smaller companies in Ireland with the DCC Business Expansion Funds. We have, however,
expanded our horizons to include majority investments, publicly quoted investments and foreign investments.
Ir addition, we have becomie an issuing house, with Stock Exchange membership, and are active in the
corporate finance advisory business.

When DCC was founded in 1976, the venture capita) industry in Ireland, the United Kingdom, the United
States and mainland Europe wes at an early stage of development. Today the situation is radically different.
The industry can now be described as being at a mature stage, with 2 multiplicity of organisations invalved
in the venture capital markel, This is good for entrepreneurs and, [ hope, for national economies, but it wilt
become more challenging for venture capital investors to achieve superior investment returns.

The number of interesting investmenl opportunities has not expanded sufficiently to meet demand from Lhe
increased number of organisations who provide venture capital. In addition, the Unlisted Securities Market
attracis the attention of young growth companies, and publicly quoted acquisition vehicles are constantly
searching for rapidly growing companies. DCC Ventures is better placed than most to take om this
competitive, mature market. However, we have to be realistic and anticipate fewer opportunities to make
attractive venture capital investments,

Recognising the market background and having regard lo the strong capitat base of DCC and its experienced
management team with its business building and corporate finance skills, we have decided to continue a
natural evolution towards becoming a Jong-term industrial and commercia} holding company. This will be
brought about over time by increasing DCC's shareholding in its betier quality investments, where we have a
high regard for management and where we believe we can make an effective contribution as “business
partners”.

We think it is correct thal we should take a long-term view of our investments, We see liltle logic in
realising an investment alter three to five years and then incurring all the overhead expenditure and risk
associated with making new investments. The risk profile of incremental investment is lower where we have
first hand knowledge of management capabilities and of the industry in which they aperate.
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MANAGEMENT DEVELOPMENT

THE FUTURE

A long-term approach is required to build large and strong businesses. It takes time to develop management
teams of quality and depth, capable of building Jarge soundly based international companies. Such
companies must have a corporate culture and values which are established over a lengthy period and which
are deeply rooted, Furthermore, strong businesses should be built on equity capital and not leverage. Any
student of the ‘80's, and indeed, earlier decades, should recognise that “wheeling and dealing” on leverage
does not work, In Lhe ‘00's, businessmen will have to give more attention to solid business building and
sensible aquisitions, funded principally by equity. Strong balance sheets give growing companies corporate
poise and confidence, which is not possible with high leverage.

In summary, we are moving te a position where we will seek to avoid having too many investments and we
will increase their average size, both in value and shareholding percentage. We will take 2 long-term view
and seek to be effective “business partners”, through ‘encouraging and assisting operating management with
an active business development and corporate finance advisery input, designed to help them achieve abave
average growth,

We are confident thal by taking this long-term business building approach we will secure for our
shareholders a better return than if we did not adapt to the changing circumstances of the market and of
DCC itself. It is not sufficient to continue with jhe policy of seeking only te make small venture capital
investments and te trade them frequently. Furthermore, we believe that holding strategic stakes in some of
our former private company investments which are now publicly quoted is compatible with the interests of
our shareholders as direct investors in those companies. Only a small propertion of companies brought tc
the stock market over the last twenty years have made it into the really big leagie. We believe we have a
relevant role to play in seeking to increase the number of young public companies in Ireland that emerge
aver the long term as substantial international companies. We will be providing every support and
encouragement to our quoted investments to ensure thal, over time, they achieve above average growth.

We have continued to develop the executive team and to recruit selectively. Our divisionalisation last year
into Ventures and Corporate Finance has facilitated the development of skills and concentration of focus
within those areas. ’

The following executive promotions and changes were recently made; °

Peter Featherman, who has been Manaping Director of our Corporate Finance subsidiary in the LK., now
takes overall responsibility for the Lendon office, following the return of Tony Mullins {o Ventures in
Dubtin. Tommy Breen has been appointed a director of DCC Ventures in London and Michael Scholefield
has been appointed a director of DCC Corporate Finance in London. Gerard Whyte lakes over as Managing
Director of DCC Business Expansion Fund Limited in Dublin from Ken Rue whe has moved to Corporate
Finance in Dublin,

We recruited the following new executives during the year:

Fergal {'Dwyer, a Chartered Accountant, joined us as an Associate Director in Corporate Finance Dublin
and Hugh Keelan, also a Chartered Accountant, as an Executive in Corporate Finance Dublin. They were
both previously with the Corporate Finance Department of Price Waterhouse in Dublin. David Sharpe, who
holds an MBA, joined us as an Associate Director in Ventures Dublin from AIB Venture Capital. Karl
Toland, a Chartered Accountant whe was previously with KPMG Stokes Kennedy Crowley, joined Ventures
Dublin as an Executive. Finally, Michael Kaplan, who is a Certified Public Accountant with an MBA in
Finance from the Wharton School, joined our Boston office as Vice-President.

Clur near-term objective is to place increased emphasis on quality and “business building”, rather than
quantity. The management team is committed to building DCC in the 1990's into a significant international
company that eatns superior long-term investment returns for its sharchelders and makes a worthwhile
contribution to society’s needs.

. L}

o -
}im Flavin,
Chief Executive & Deputy Chairman
7th May 1990




We are pleased to report on a year of strong profit growth for DCC.

Having regard to D C C’s role as a long-term corporate partner and the related board and
corporate advisory roles, the directors have concluded that it would no longer be appropri-
ate to exclude from the consolidated profit and loss account D C C’s attributable share of
profits from related companies. Since 1983 1t has been the policy to inclade only dividend
income from related companies in D C C’s accounts. This year the consolidated profit and
loss account includes D C C’s attributable share of profits from related companies and the
previous year’s results have been restated.

Gince 1983 we have included investments at current value in D C C’s balance sheets.
Unquoted investments have been valued by the directors and quoted investments have been
valued at market value. The valuation process for unquoted investments has proved to be
reliable over the years, based op subsequent third-party transactions in the shares of those
unquoted investments and corporate sales, which have generally been ata higher valuation.
The directors believe therefore that the accounting policies which we have pursued since
1983 in relation to D C C’s balance sheets arc correct and continue to give a true and fair

View.

Atcounti ; g

Policies *

j
Profit before taxation increased by 55% from IR£9.122 million to IR€14.098 million. Profit
after taxation and minority interests increased by 71% from IR£6.339 million to
TR£10.831 million. Earnings per share increased by 53% from IR53.2p to IR81.4p. These
excellent figores reflect strong profit and earnings growth in D CC’s related companmes.

The net asset value per share, inclusive of the proposed final dividend of IR9.0p per share,
declined by 4.3% from IR€11.05 per share to IR£10.57 per share over the year to

31st March 1991. This compares very favourably with a decline of 15.3% in the ISEQ
index over the same period. Shareholders who have participated in all share issues since the
first issue on 10th May 1976 have obtained a compound anfwal return, inclusive of capital
growth and gross dividend income of 19% based on a share price of IR£10.57 (inclusive

of dividend) at 31st March 1991.

The directors are proposing a net dividend of IR9.0p pex share in respect of the year to
31st March 1991 {IR8.0p in the year to 31st March 1990), an increase of 12.5%. The tax

credit on the dividend will be IR2.0p per share.

During the year we were pleased to co-opt to the Board Peter Featherman, who has respon-
sibility for our London office. Peter joined D C C 1n 1986, with experience in corporate
finance gained in the City, principally with S G Warburg. He is a chartered accountant and a
Cambridge graduate, Tony Mullins, who joined the Board in 1983, resigned to take up the
position of Managing Director of Barlo Group plc. We wish him well and thank him for hus
valuable contribution to DCC.

D CC has an exceptionally strong balance sheet with net assess of IRE{40 million and net
cash resources of approxiinately IR£35 million. Our experienced cxecutive team is motivated
and committed to use this strong base to achieve profitable growth and development for

D CC. The core investments, in which D CC is a corporate partner, are as a group achieving
continued growth, and new investment opportunities are being pursued.

ALEX SPAIN Chanrman 13th May 1991
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The past year was one of consolidation in the pursuit of our aim w hold 2 smalter
number of larger core investments or corporate partnerships. Strong earnings
growth, well above market average, was achieved by these core nvestments.

At an Extraordinary General Meeting held on 1st March 1991, shareholders
approved the directoss’ recommendation that the name Development Capital
Corporation Limited be changed to D CC Limited and that D CC Ventures Limited
be changed to D CC Corporate Partners Limited. The new names have now been
adopted following recent approval from the Registrar of Companies.

The past year was characterised by a more challenging economic environment,
particularly in the United Kingdom, and by weaker stock markets. It was a time
for consolidation and repositioning in order to be well prepared for an economic
upswing and stronger markets. We have pursued our strategy of corporate partner-
ship with our larger core investments and invested further in companies such as
Printech International ple, Reflex Investments Plc, and Wardell Roberts PLC.

We have also realised our positions in some non-core or smatler investments. In total
we realised IR£14,607,000 from the sale of our holdings in Capital Leasing Group
plé, Duke House Properties Limited, Intepro Systems Limited, Kerry Group ple,
Noctech Limited, Reedpack Limited, Technitron PLC, Texprint (Internanonal)
Limited and Xtra-viston plc.

The executive team 1s active in seeking out acquisition and development opportuni-
ties for related companies and in identifying new direct investment Opportunities for
D C C. With net cash resources of just under IR£35million, D CC is 1n a strong finan-
cial position to support the further development of its core companies and to male

.

DEw anestrnents. . ‘

- Tvis our aim to be committed and effective corporate partners at all times. To this

end it has become appropriate to increase our knowledge of relevant sectors. This
sectoral knowledge is of value in seeking acquisitions on behalf of related companics,
and in finding new opportunities for D C C itself. We have set up a “Sectoral
Research and Acquisition Identification” unit, under the direction of George Young,
for thus purpose.

We arc also developing links on the European continent, in order to support
expansion there by our core companies.

Obur related companies are led by outstanding entrepreneurs and management teams,
who have deep knowledge of their industries. D C C has complementary corporate
development and financial skills. In partnership we have a successful formula for
continuing growth.

JIM FLAVIN Chief Executive & Deputy Chairman 13th May 1991




CHAIRMAN'S STATEMENT

The year to 31st March 1992 wasa challenging one for most business sectors. The results of DCC, a

broadly based group, were impacted by a difficult trading environment for some of DCC's related

companies. ln the circumstances, the results for the year are creditable.

PROFIT

n, compared to IRE14.098 million in the previous year. Profit

Profit before taxation was IRE13.533 millio
0.257 million compared to IRE10.831 million. Earnings per

after taxation and minovity interests was TRE1
chare were slightly lower at IR76.5p compared to IR81.4p.
impact on our related companies of the depth and

This modest reduction in profit reflects primarily the
of the shake-out in the computer industry

length of the continuing recession in the UK and the impact
internationally. However, DCC's earnings growth continues to camfortably outperform the market on

both a two year and a five year historical perspective, a-record which maore accurately refiects DCC's

growth .

DCC's five year profit before taxation and carnings per share record is as foliows:

Year ended 31st March 1988 1989 1990 1951 1992

IRE'000 IRE'000 - [R%'000 [R£'000 IRE'000
Profit Before Taxation - 4828 7,145 §,122 14,098 13,533
Earnings Per Share TR42.6p IR50.7p IR53.2p {RR1.4p R76.5p

Mgy Asser VALUE
per share, inclusive of the proimsed final dividend of IR10p per share, was IR$9.50

The net asset value
92 compared to JREI0.57 at 31st March 1991, This reflects the profit

per share at 31st March 19
outcome referred to abave and somewhat more modest ratings for both public and private companies

at 31st March 1992 compared with one year previously. While company ratings can have a

significant impact on short-term gains, long-term gains will be determined by the underlying

performance of investments, about which we are optimistic,

The directors are proposing a net dividend of TR10p per share in respect of the year ended 3 (st March

DIVIDENDS |
|
}, an increase of 11.1%. The tax credit ‘

1992 (IR9p per share in respect of the year ended 31st March 1991
on the dividend-will be IR3.3p per share.

PusLIC FLOTATION |
|

We believe that the/developmcnt strategy which we are pursuing and which is referred to in the

- |
Chief Executive's Review will, in time, be facilitated by a public flotation of DCC. We have, therefore,

set an objective of obtaining a stock market quotation in the medium term.




BoArD
K.en Rue, who had been a board member and Company Secretary since 1987, recently resigned to take
up the position of Managing Director of Fodhla Printing Company Ltd. His unigue combination of skills

will be missed, and we wish him well. Following his departure, Daphne Tease, the Group financial

controller, has been appointed Company Secretary.

CHAIRMAN'S STATEMENT
|
|

PROSPECTS

At the year end we had net assets of IRE127 million, including net cash balances of IRE36 million. This

strong capital base leaves us particularly well placed to pursue our development cbjectives. Our executive

team is strongly motivated to deploy our resources in a logical and sensible manner to achieve continued

profitable growth and development for DCC.

i

Alex Spain

Chairman

ath May1e92




CHIEF ExecuTivE's REVIEW

The past year was characlerised by a cyclical downtum in international coonomic activity, particularly in the
recession-hit UK, which in tar led to 2 dlow-down in the lrish econony. Notwithstanding this difficult
envirenment, DCC's results for the year ended 31st March 1992 proved considerably resilient. ‘This resilience

reltects the high quality of the great majority of DCC's related companies.

DCC CorPORATE PARTNERS -

DCC strengthened its partnerships with a murnber of velated companies through increasing ils percentage
sharcholdings in Emeo Oil Limited, Flogas ple, Fyffes pic, HealthDrive Caorporation, Printech International pic,
Sharptext Group Limited and Wardelt Roberts PLC. We have a high regard for these companies and will
continue to make an effective contribwiion to their development as business partners. Duringhe year we

invested IRE10.750 million and, since the year end, IRE4.593 million, principally in these companies.

: oo N
DCC accepted a cash and loan stock offer for its chareholding in Kindle Group Limited in MNovember 1991,
with an escalator payment o be received if certain profit targets are achieved by Kindle in its financial year to
30th June 1992. We expect to realise total proceeds of just under IRETD million and a total profit of

IRES. 3million on the investment.

DCC CorPoRATE FINANCE

DCC Corporate Finance, which is a member of the Internationat Stock Exchange and of The Securities and
Futures Autherity, had another active and very successful year. ln addition to fund-raising assignments,
DCC Corporate Finance provided extensive advice to mvestee compamcs over the past year on a range of

atquisition opportunities.

Among the transactions completed during the year, DCC Corporate Finance advised on znd underwrote a

IREE2.5 million issue of canvertible preference shares for Fyffes plc.

DEVELOPMENT STRATEGY

DO directed evolution towards becoming a focused Jong-term industrial and commercial holding company
continues. This strategy is based an the belief that DCC will earn superior retums for its shareholders over the

jong term by concentrating on a sralier number of larger core investments in chosen rnarket sectors.

|
We will continue to capitalise on our strengths in the areas of venture capital - or, more correctly, investment |
capital - and corporate finance, in the Irish market. DCC has an established presence and well recognised brand
name in lreland and we believe that as the economic cllmate improves, new investment opportunities will open

up for larger, later stage investments, well suited to DCC's current size. This process should be facilitated by

- ]
-

-

rising thresholds for public flotations.




CHieEF ExeEcurtiVvE’'s REVIEW

QOur principal activity in overseas markets is now facused on acquisitions for DCC’ core investments . Over

time, we will selectively acquire a limited number of new overseas-based core investments.

%

Tue FUrure

Ouvr near-term objectives are to further strengthen the partnerships which we have forged with ous core

f companies and to deploy our cash resources in the further development of these companies and in making

selective new acquisitions which are consistent with our corporate development objectives. We will further

refine our sectoral focus and the executive team will increase its level of specialisation in chosen sectors.

This focused strategy will, we believe, generate superior investment retusns for our shareholders over the long

:_ term, an ohjective to which we are all committed.

James Flavin
Chicf Execuiive & Deprity Chainnan
¢th Mayise2




Chairman’s Statement

The past year was one of considerable achievement in moving DCC towards

becoming a focussed industrial and financial holding company.

TRADING ENVIRONNIENT

DOCs subsidiary and related companies have experienced a more favourable

trading environment in recent months. Signs of economic recovery in Ireland,

DCC's subsidiary Britain and the US are real. Much of our year to March 1993, however, saw a ,
and related continuation of the difficult frading conditions which had been cxperienced in |
companies have the preceding year and ali companies in the DCC group had to deal with the
experienced a more effects of ecopomic uncertainty and weaker demand in their markets.

favourabie frading

environment in PROFIT

!
Profir before taxation was TR£13.802 million compared to IR£13.533 million |

recent months.

in the previous year. Profit after taxation and minorfy interests was IR£10.512 |
million compared to IR£10.257 million. Earnings per share were IR77.8p

compared to TR76.5p.

"This js 2 good result in an extremely demanding year. Tt bears testament to the
high guality of DCC’s subsidiary and related companies, and to the epergy with
which the management teams of these cornpanies have confronted the difficult

markets which they have faced.

‘MET ASSET VALUE
The net asset vatue per share, inclusive of the proposed final dividend of IR11.5p

per share, grew by 8% to IR£] 0.15 per share at 31st March 1993 from IR£9.40

Alex Spuin, Chairman at 31st March 1992.

Signs of economic
HVIDEND

recovery in Ireland,
The directors ar¢ proposing to increase the net dividend by 15% to TR11.5p per

Britain and the US
share in respect of the year ended 31st March 1993 {IR10.0p per share in yespect

arereal. |
of the year ended 31st March 1992). The tax credit on the dividend will be

IR3.2p per sharc.

L PUBLIC FLOTATION

Last year we reported that the directors had set an abjective of abtaining a stock

market listing for DCC in the mediwm term. This continues to be owr frm plan.

4 DCC Annwunl Report € Finupcial Statewments 1993




ARTICLES OF ASS0CIATION

Sharchotders will have received, enclosed with this Annual Report, a formal
MNotice of an Extraordinary General Meeting to be held after our forthcoming
Annual General Meeting in order to amend the share transfer provisions
contained in DCC's Articles of Assodiation, Under the current Articles, the
Board s required ro determine the fair value of any shares being transferred
before a transfer may proceed. The Directors are of the view that, as DCC
continues 1o move towards flotation, the share trangfer provisions should be
cased and the potentially lengthy procedure for establishing fair value should

be removed from the Articles.

PROSPELTS ;
The shape of DCC has evolved significantly over the past twelve months with the
result that we are now focussed on the development of a sinaller number of high

quality subsidiaries and related companies in DCC’s core sectors.

Our capital base remains exceptionally strong with net assets at the year end of
IR£136 million, including net cash balances of TRE21 million. We will continue
o deploy judicicusly our cash resourees, as athactive opportunities arise, in

developing further our market positions in our chosen sectors.

The economic outlook is brighter than for some time past. We are confident

about the growth prospects for the DCC group in the current and future years.

ATEX Sparn

Chairman

18th May 1993
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During the past year
we took a number

of significant steps
in our directed
evolution into a
focussed industrial
and financial holding

company. -

Flnvin, Chicf Excentive € Deputy Chrivman

We increased DCC's
shareholding to a
majority interest in
Printech International
plc, Sharptext Group
Limited, Wardell
Roberts PLC, and,
since the year end,

in Emo Oil Limited.

A

" industry knowledge of the management teams which lead these companics.

Chief Executive’s Review

A YEAR OF ACHIEVEMENT

During the past year we tock 2 number of significant steps in our direcred
evolution into a focussed industrial and financial holding company, We increased
DCC’s shareholding to a i‘naiority interest in Printech International pic {73%),
Sharptext Group Limited {83%), Wardell Roberts PLC (80%) and, since the year
end, in Eme O Limited {75%}. These increased shareholdings, together with
our majority stake in Fannin Limited (77%), mean that DCC now has a
subsidiary company in each of its core sectors, namely Food, Energy and Waste

Oil Management, Healthcare, Print and Publishing and Office Antomarion.

Over the last 12 months DCC also inercased its shareholding in a number of
important related companies, namely in Fyffes plc 10 11%, in Flogas plc 1o just
under 30%, in Allied Foods Limitdd to 26% and in HealthDrive Corporation

to 44%. Since the year end, it was announced that the DCC group would acquire
2 29 9% interest in Xingston Ol and Gas ple {to be mﬁamed Greenway Holdings
plc), subject inter afia to the approval of Kingston sharcholders. This is a
strategically important new investment as Greeniway will become the largest
recycler and distibutor of waste oils in the UK as a resulr of the merger of the

UK waste oll management activities of Emo Ol with those of Greenway.

The total amount invested during the year in the above.subsidiary and related

companies was IRE22 million.

At the same time as increasing our percentage shareholdings in core investments
in core sectors, we have continued to reduce selectively our total number of

investments.

We have a high regard for all of DCC’s subsidiaries and related companics

and we shall continue to make an effective contribution to their development

as corporate partners, both through the continuing sectoral specialisation of the
DCC executive team and through the application of cur corporate development

and finandal skills.

In the companies where we have becomne majority shareholders, we are in the

process of fusing the DCC strategic skills with the operational expertise and

6 DCC Annwal Report & Financial Staremencs 19293




We are also developing our group accounting function from that of an
jmvestment company to one of an industrial holding company with centralised

financial coptrol and reporting,.

pCC CORPORATE FINTARICE

During the past year DCC Corporate Finance, which is 2 member of the
International Stock Exchange and of The Securities and Futures Authority,

was again actively involved in advising subsidiaries and related companics on a
range of transactions. The skills, expertise and experience of the DGC Corporate
Finance team arc addidonally a valuable resource as we chart and implement

DCC’s own development strategy.

DEVELOPNIENT STRATEGY

It is our belief thar DCC has progressed through the initial stages of its directed

evolution into a focussed indusirial and finandal holding company in a2 manaer

that augurs well for continued development. DCC’s divisional specialisation in

Food, Energy and Waste Qil Management, Healthcare, Print and Publishing

and Office Automation provides a spread of risk across basic business sectors;

at the same time, the markets served by a number of DCC group companies

within these sectors offer cxposure to interesting growth areas for the fiture. * .
DCC wilt further refine its sectoral focus over the coming year, and will continue

ro increase its knowledge of, and management specialisation within, its chosen

sectors.

With regard to venture/development capital activity, we recognise the value
of the DCC brand name in the Irish market and of our own experience and
expertise in this area. We will selectively seek developrment capital and MBO
opporturitics in high quality, growth companies in our five core sectors,

We expect that some of these will in time result in acquisition opportunities

for our core divisions.

Qur principal activity in overseas markets continues to be focussed on acquisitions
for DCC’s core investments. Over dme, we wilt selectively acquire a limiced

number of new overseas based core COB}P’(\DECS. *

r

DCC Annunl Reparve & Financial Statements 10903




The successfu) completion of DGC’s recent pu blic listing, on the Dublin and London Stock Exchanges represenis 4

significant landmark in the continuing development of the Company. We welcome all of DCC’s new sharehoiders,

who have added further strength to the Company’s sharcholder base.

Kesults
We arc pleased 1o report the achicvement of very good results by DCC in the
past financial year. Profic before taxation for the year ended 31 March 1994 was

TR£22.179m compared with IR£34.873m for the year ended 31 March 1993,

an increase of 49,1%. Adjusted carningg per share (after deducting net exception:

credits and adding back goodwill amortisation) were IR19 56p compared with i
IR15.65p in the previous year, an jncrease of 25.0%. Turnover {(including share ‘

of associates” turnover) increased by 36.7% from IR£245.49 8m to IRE335.572n
H

Dividend
A total dividend of IR5.0p (net) per share has been paid in respect of the year

ended 31 March 1994, This represents a 117% increase on the net dividend of

TR2.3p per share paid in the previous year. The dividend was paid to sharehok

Alex Spain, Chafrman

by way of two interim dividends. The first interim dividend of TR1.104p per share was paid to shareholders on the

register at 16 November 1993 and the sccond interim dividend of TR3.896p per share was paid to sharcholders o

5

the register at 22 April 1994. .
The tax credit attaching to the total dividend amounts fo TR1.16p per share.

All of the fully paid ordinary shares now in issne following the Company’s listing will rank pari passu in respect

of future dividends.

If the Company had been listed on The Stock Exchange for the whole of the year ended 31 March 1994, the

Directors would have recommended a net dividend of IR5.6p per share in respect of the year and the tax credit

attaching to the dividend would have been IR].28p.

Board
Mr. Michatl Meagher resigned from the Roard on 4 January 1994 following the placing of the 20% shareholding

heid by Bank of Ireland in the Gompany. The Directors would like to thank Michael Mcagher for his substantial

contribution since the formation of the Company in 19 76.

-
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Corporate Govermance

1DCC has for many years adhered to public company standards of reporting and corporate governance, DCC's board
strucrures are in compliance with the operative provisions of the Code of Best Practice published by the Committee
on the Financial Aspects of Corporate Governance. Remuneration and Audit Committees have been established with
formally delegrated duties and responsibilities. The Andit Committee comprist;s the non-executive Divectors and the
Remuneration Committee comprises the non-executive Directors and the Chief Executive. The Chief Executive does

not participate in any decisions of the Remuneration Cominitiee concerning himself,

Prospecis

The continucd growth and evolution of DCC over the past twelve months has seen the Company cmerge as one of
Ireland’s leading industrial holding companies. We are poised for further growth and have the balance sheet strenpth

to enable us to pursue development opportunities in our chosen sectors with confidence.
)

The Directors believe that these development opportunities and the better ecopomic conditions generally in
Ireland and Britain will provide a firm basis for fature growth and that the combination of the financial and
corporate development skills of the DCC central management team with the industry expertise at operating level

will continue to be a key feature in the success and development of the Group.

Alex Spain
Chairman

26 May 1594




I Year of Grewth and Development
The year to March 1994 was one of significant growth and development for DCC, culminating in the Company’s
public Yisting cn the Dublin and London Stock Exchanges following the year end. The listing marks an important

milestone in the Company’s history, and ranks DCC amongst Treland’s Jarger quoted industial companies.

Over the past year DCC achieved excellent growth, both through
ormanic development in our operating companics and thron gh further
acquisitions, which have strengthened DCC’s position in certain of its
chosen sectors. The Group’s results were assisted by the improved
cconomic trends and increased consumer confidence in its major

markets, Ireland and the GK

The Food, Bni':rgy, Print & Publishing and Computer Produocts

Distribution secrors al} recorded good profit growth during the

year. In the Healthcare sector growth was held back, due in large
measure to certain of the Group’s businesses in this sector being
at 2 development stage. These businesses are expected to gencrate

improved results in the current year.

fcguisitions

tim Favin, Chief Executive & Deputy Chairman The major acqlﬁSitiOn made during the past year was in the Energy
secfor, where DCC acquired a controlling shareholding in Flogas plc
by way of a partial offer in August 1993. tinllowing the successfisl conclusion of this offer, the Group now controls
60.3% of Flogas. Also in the Energy sector, DCC increased its interest in Emo Oif Limited during the year to 75%.
The Group also acquired a 29.7% interest in the quoted British waste oil recycling company, Greenway Holdings ple,
following the merging of Bmo Oil’s British waste oil operations with Orcol Boels Limited, Greenway’s waste oi

recycling subsidiary.

1n the Healthcare sector, DCC increased its interest in three of its Healthcare companies, Fannin Limited,

M. Casey Limited and HealthDrive Corporation since the year end. The Group now controls 83.7% of Fannin,

51% of M. Casey aod 47.5% of HealthDrive.
The rotal amount invested by DCC in acquisitions during the year and since the year end was IR£33 4m.

Streng Balance Sheefr
In the three years to 31 March 1994, an acquisition programme of IR£76.8m was undertaken by DCC in developing
its business base in its core sectors of Food, Encrgy, Print & Publishing, Computer Products Distribution and
Healtheare. In approximately the same period (allowing for different year ends), Group companics undertook capital

investment of TRE37.1m. Following this acquisition and capital expenditure programae, totalling TR£113.9m, which
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was undertaken without recourse to shareholders during that period, DCC’s net borrowings at 31 March 1994 were
only IR£] 5m, representing just 1.8% of sharcholders’ funds. These figures bear restament to the high quality of the

profits and cash flows generated by the operating companies within the DCC Group,

Hianagement

During the past year we continued o build on the synergies between the DCC executive team and the management
teams which lead DCC’s operating subsidiaries. The process of fusing DCC’s strategic skills with the operational
expertise and industry knowledge of these management teams has cominu.cd in a very encovraging way, We are
confident that this partnership formula will provide the basis for well strncrured growth and development in DCC’s

sectorat operafions.

BCC Corporate Finance
DCC Carporate Finance, which is a member of The International Stock Ekchange and of The Sccurities & Putures
Authority, was involved in a number of projects during the past year op behalf of the Group and on behalf of third

party clicnts.

DCC Corporate Finance has extensive advisory experience in 2cquisitions, mergers, disposals and financial stmctures.
‘The skill base of the corporate finance team continues to be a valuable resource in the implementation of DCC’s

own development strategy.

3

The Butumre .
DCC is well positioned to benefit from the positive ecopomic climate in our major markets, Ircland and the UK,
where the outlook is brighter now than for some time past. We look forward to DCC’s future as a listed company

with confidence and with a continuing resove to deliver superior long-terim investment retuns to our shareholders.

James Flavin
Chief Executive & Deputy Chairmarr

26 May 1994
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tranalation of this vedsion was sent to the tax
aupthoritiza today. '

Numbor af pagex  (including this pageh a - : o

Solut lons I any of the prges Imve pol besh toosived p:uiu:r!y,
for Bupinoee ploass ol L020). . GEE_6904

. Coopers & Dybrand (Hederlind) is a Duich civil partearehip formed by
fieaihed Einbiity comparics incorporatod undor Duteh law, Coopers & Lybnand
{Nedstiund| 5 a rombar fiem of Sonpars & Lybrand [ibieristional}.
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1. On bahalf of the sbove companles we respeetfully ask your attention .
for the following. The matters met out below relatd to the application of
the participation exemption during and ufter an Internal reorganisation

within the BEC group invelving DGO Inteznatianal Aoldings B.Y, spd to |
poaaibla futura aaguisitiong. . _

BoL_Blg

P DCC Ple (DCC) bepan as o venture capital company hut by the early
19%8's many of fte eariier investments had matured well and the company
completed o plamned transition into mn Industrial Bolding company by 1904,
It lm incorporated under the lswe of the Republic of Ireland whetrs it is
buth resident and cegicrered, Coples of the 1995 and 1994 aecounis are -
snclosad. -

- N The compiny's business ilo making . atrategic invastmants gnd apslsting

the companies in which it invests to dovelop their potential, Tts aim is
Lo increase or sstablich ths market position and profic eaprning eapacity

vE lew subsidiaries and asgouiates by participating dizectly In the -
menagement and atrstepic decisions of these cobpaniss. 7o this end nee
would normally seek Board repreventstion snd would often acquire or bulld
gradually a majority steske in its investments pps B-17 of the 1394 .
accounts show usdéful examples.of the inveatmenh prnfile. The compatiy
{ocuses on the following sectore:

¢ (1) fosdy
€34) 7 secvices to the computer industryy

(444}  energy and wasta pil managemsat;

(ivy hesltheare.
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&, By spacialising iu thase four sectors, DGO Is able to engure that
the skills of its etaff relate speclfically to the Industry sectors ip
which ivp subsidlaries and associates are active, thus enhancing the valus
of thedr involvement with those busineeees.  Typleally, DCC would
concentrate on developing a detailed working kaowledge of the business.
sctivitieu eof a subsidiary ar associdta, sdvising on which areas to
develop, where menagement energy should he focusad and how to effedt these
objectives, Ia addition, DOC Corporate Financa ageists subsidiary and
arsoclated. companies make scquisitiona snd disposalm by advieing an’
acquisition or divestment strategy, ldentifying targets and mesistance
with iﬁplnﬂcn&atian.

R

o to its rele as a venture capitalist, needs to be refined to taks into _
;1;‘r - epcount It growing success and maturity and trawsition isco an Industrial
' - Holding company. There are a nusber of factors {nvolved:

I
3. BEE now finds that ites structure, which to data has besn wsll gt ted .
(a) ~DiGY's bumineen iz bhecomihg more internaLiﬁﬁal ag it is
resching ite natural limits within the. Repuhlic of -
Irelandy-

{b) _u5'n méture business it nesds.to rebrganiecs its
exleting antivities which havé largaly been cuntained
‘within ong cowpany, DCC ple itself, into a form more
suitabls for its managemaﬂt and aperatiane;

{¢) iu- EEBkE to cunaulidata ite exiating sctivitien by
davelaping its etrengths and coneentrating on long-
term d&velupment; &nd

|
. . |
'* (d) it seeks to make further sequisitions in mainland - _
ot Eurupa, the UK &nd Nurth Amari:a. |

6. ?nr these reasonp a number of ﬂhangea are ahout Lo, taka place.
s ' " T poE will rnfine Lta existiug irish atructure Lo take anceunt of the
T different opavational roles and activities. it peefoime: corporate £lnsnce

autivition are already contained within two separate suhsidiaries (one in
Irslend and one in the UK){ other activities of DGO Ple will be
tranaferrad into subsidiariss. Pprimarily to znhancs. the efficiant
mnnagnmcnt and opera:ion of each. - - :

8, - la addixdon, DGG intends ta davelop the role of its existing Dutch
subpidiary; BOC Intermational Holdings BV, bath broadening 1te role within -
the graup’m ewisting artivities snd ensuring that it is in-a position to

play a mors zignificant role as further scquisitions are mede in Burope
end the U5,
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9, DOC Intermational Holdings BY (PCC BY) is a company incurporated
under Dutch law, it.is resident in Amsterdam. The shavea in DCC BV are
hald by BOCC 2le (1007 of tha A shares) epnd DEC Limited {tha elingle
outstending B thara}. :

10, DCC Limired e 1npurpurated under the laws of the Isle of Men where
it 49 reeldent. It is 4 100X eubeldlary af DUG . Flo mid, for mafty years,.
was the proup's principsl non-Irish investment vehicle, Aw part of tha
reorganisation outlined above,' the group intends to scale down or
eliminate itr use of this CUmpEnY. .

CODPERS & LYBRQHD TEL:31-20-5686905 01 JUN’95 17310 NR.O26 P.04
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11,  DEC BV waa incorporated in 1992 to hold the graup's kaiﬁvestments 5
undsr & single DX Holding company; DOG Holdings {(UK) Lid, of which it owne i
. 100X, Tha intemtion was alzo that it shonld held the sroup's invesunent : |
( ' in Haalthﬁriva Cnrpuration, a US moblle healthcare nnmpany
e T L.."u
12.  Some IXP 23 million.of the group’s cash funds ara held in Dcc EY oo .
interest free losns from Ireland end these are ear-marked: for future
scquisitione,  In addition, the group 1€ currently ranegotihtiug ite
banking facilities wiloh will inelude a further IER 60 mitliun ‘for future
acyuinitionn,

i3, Tha growp is actively luuking fFor putential t&rgats althaugh, at
preeent, nothing specific heg haen identifiaed. - Whilst gath future
euguisition will nesd to be considered on its individusl merits, senior

- managament see A clear role” Zox DCC BV a8, the intermediate holding cumpany'
for any ‘mon-Irish huginaases in whieh it mekag acquisitinns :

tranafey. snaq of its sharahuldings to DGG BV,

15, Pirst, DOC Limited will tranafer ita 40,67 participation. in
HealthDrive Copporation to DGO BY aa. a reeult of which the Dutch COpany
will own:47.3%. * _ _ . e :

I
I
145, . Ao part af the" reorganiaatinn putlined abnva the graup iﬂtenﬁ3 to

: 16, HealthDrive Gnrparatiun ig a campany orpaniged and existing under
S , Lhe laws of the Btats of Megsschusatbte. As Llts newme Indicates, it ds-

- ' active in the healthcare buainssw which 1s. one of the BOC group's four
bunineun uucturn. It is subject to tax in the UBA.on ite profits.. The
DEC group o plays an aotive rals in the anrategic directlion gnd management

of tha company,
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apgociated company, Fyffes Ple, in vhich the group currently owns 11Z pf
the ordimary shars capital and 8 of the convertible preference shares.,
The DGC group has had a partieipstion in Fyffes Ple gince 1081 2,

51: Pyffas Plc I8 & compeay incorporated undar the lews of. the Bepubllic
of Irelsnd where it is also resident.. It is quoted on the Ianternational
gLock Exchange in Lomdon and oo the Stock Exchenge in Dublin. The company
is » major distributor of bananag and {vesh produce and has activities In
North Amarica, the UK and mainlapd Europe as well as Ireland, - The company |
is wubjsct to tax on its profits in Ireland and is not subject toa

spycisl tax reglme (ls the Dublin. Financial Servicee Centre or the Shannon |
¥rao Zoma). - : -

|

|

|

. ) _

17, Sscond, DOC BV will goquire the group's participation in ancther ‘

19, DCC Plc accouwats for ite participation inlkfffas Pl as- an

icent influ

20. The DOC group participates in the management of Pyffes Ple dn &
mueber of ways. First, through its veprecentation on tha Board of Fyfles
Plc, am BSC'm founder and. Chisf Executive, Mr James Flavin, has been op -
tha Bomrd of Fyffus Plc for meny years and 1o also a member of the audit
committes. and compensation committee. Second, through the involvement of
DOG Corporate Finance which Kas pagigeed Fyffes Ple on aignificént’ '
trepsactions since 1981, In 1981 DCC advised Fyffes Ple on lts flotation
on the Ualisted Zscuritles Market in tublin and London and inm 1937 DCG
arranged. the listing of Fyfims on the Stock Exchamgs, In 1986 Fyifes Ple

zeguired a significent UK competitor, gﬁd'wgﬂ aptively sgpintel throuphout p
by. DCG. Im 1991 Fyffée Plc raised equity of IRE 62Z.5m and DCCradviged on 625 4
f.toy haee -

the tramamction snd underwrote the issue lce. NOC apresd.to purchase o
he- shargs which were nor purchased by the vubllc, A copy of Fyffes Plc’e
1994 zecounts are spolosed, You will note that DCC Corporafe Finsnce in

e
1 te

liated d9 the company’'s pfincipal financlal adviser.

21, In ovder to franefer the partjcipation in F&ffeE,Plc Ba dia;usagd in ' !
% . peragraph 17 above a number of steps have besn or will be teken. 7Twd |
Jiagrams ers attached for your ease of reference. .

22, . Plrut, Marjove Limitied has been incarporated under the laws of the
Republic of Irelasnd and is residant thers.  DCC BV hae subseribed for 100X
uf the B gharaw in Marjove, The. owner of the A sharee i DOC Properties

Limited, = 166X subsidiary of DOC Ple, incorporated under the laws of the
Republic of:ireland and resident there. The A sharea have limlted rights
to & paturn of capital with the effect that DCC BV will be entitled to any ' |
undistributed purplis on a winding up. - : |

28. Harjove will incorporate Lotus Green Limited ae it 1007 subsidiary,
apain undsr the laws of the Republie of Ireland. Lotus Green will recelve
an interast. fras losn from DOG ple with which it will purchase the
groupe' s participationtin"Fyffes Plo, :
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24, Opce the pteps dascribed in paragraphs 22 and 23 hzva been cumpleted
Harjove will be llquidated and the shares in Lotus Green will be
trenaferred to DCC BY ag its share of the liguidation proceeds.

25, It %z the intention that Lotus Green will move its residence to the : |
Hetharlande, - A Finel corporste income tax return will be filed in Ixeland )
end the compeny will rent mn office In Amsterdam. Lotus Green will be :
ragietored with the Dutch Chember of Commwerce and with the Dukch tax
suthoritise, 1Ii’s Board of Directors wlll sonsist of residents and non-
reaidenta of the Netherlande. Beard meetings and sh&tehnldars meatings ‘
will ba hald in the Hetbarlands ohly,
25. . hould: Lotus Breen hecnme reaident iﬂ tha Natharl&nds, the non-
pnyuant of interest.on. the losn from DOC Plc will he considered. .z &”
benefit pranted hy the: parent compeny in its cepacity ss shareholdsr and ‘
. -will be reported ee an Informal capitsl contribution In Lotus Gresn: The
{ notional intsrest on the loan'will therefore be subjsct to gn annual - . o |
’ capital duty charge at 17:' Under Artinle 13 paragraph 1 of the Dutcﬁ

Corporatd lacome Tax- Act™the. {(notional) interest costh teported by Lotus
Grean will mot be deductib!a—aa it relstew to a participatian in a furaign .
company.

e "

7. B ﬁehiif of boo Y anﬂ, shauld it becoms rasid&nt in the
Hatharlends. Lotus green, we reguest you to confipm that on the beels of
the fzets set out abavP, the fullowing tax hreatmenL will apply:
(i) BGG BV will not be conaidered to hold shares” “in campaniea
with businessén in Lhi four sectors lisled in paragraph 4
above cpg partfoliu investments as set ouk In Article 3
paragraph 2°0f ‘tha Dutch Corpatatd “Thcoms Tax Ack 1969, nor
sharss io other intermediary holdin@’™ companied which ! -
themselves participate directly or indirectly for ore. than
70X of total investwments in.such Businesses. 1In parLicular . |
. ) ' DEG- BV will now .ba conaidéied ke hold ity shares dn- o I
<; _ HealthDrdve Corporation, DOC Holdings (UK) Ltd, Harjwie Ltd

and Lotua Gymen Ltd as inventory or ss pertfelio invostments
an aet out in Article 15 paragraph 2 of the Dutch Corporate
. Income Tdx Aut 1989, Frovided that the other conditions of
. 3. Article 15 of the Dutch Corperate Income Tax Ack 1958 ste
B mat, tha partinipatiun exemption will apply aoccordingly.

(idy Lntuu Grnan Ltd wiil not ba considered to hald the shares in
Pyffas Fls aw inventory or as a partfollo 3nvestment wirhin
the meaning of Article 13 paragraph 2 of the Dutch Corporate
Incoma Tax Act 1969.° PFrovided that the other conditioms of
Article 23-Dufch Corporate Incoma Tax Act 1969 sre met, the -
_participﬁtian axemption will apply acunrdiugly. ‘ ‘ :
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1f and as long eo DOG BV, and Lotus @rees if applicabls,
continne to act ay holding companies to which {1) andfor
(i1) zbove apply. they wlll report as & contribution to
taxable profit ip respett of thelr holding activities at
lersy 25X of the costb related to the management aceivitiesn-

. wadartakan in the Netherlands,

+

This ruling will huld for o meximum perlod of & complake
financial yéars az from the date ase out below. Thie ruling
Ray ﬂubsequsntly be extended for further perinds not
axuasding 4 years unlese this would confllet with R
1ngislstiun or case law at the time, .- ’

An extpnsion under (141) shove will not be gtanted if such
sxteneioh wotld cunflict with the prevailing ruling. policy
at thuat tims, If£ this should bs the case, sn extension will
negvertheless bhe granted for a meximum peried of 2 cpinplete
financial yasrs starting with the date nf publication of
that new ruling pulicy. .

_?his ruling may ba terminated at any time if 1t7is shown

that ‘incorrect or iﬂcﬂmplata Information hee been presentod
to the tax authorities in the Netherlepds ur any other

country regarding the actlvinies of DCO BV o Lotus Sreen or’

thedir tax’tréétmgnt in the Retherlanda.

. 1f you agrea to the,. above, ws kindly rsquest you to sign the encloged copy
. uf thia latter and returu it to us, : e

Yours sincerely ' - i ' : o RIS

CODPERS & LYBRAND - - R LT

© Petnp Q4. ven dar Hoaven

L B I T R R ey rrE T e Yy

1RG5, 95,4 1 GRER, OF feve/ur

Fbt'hppruval-
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Memorandum

To: File

From: Gerard Whyte

Date: 5 December 2008

Re: Legal Advice to DCC plc Board

We reviewed the minute books of DCC ple for ali Board Meetings held between January
1980 and September 2000.

The only references to the Board considering legal advice were as follows:

Date

Matter

28 April 1983

Legal advice from Arthur Cox & Co. presented to meeting by the
Secretary re lease of premises, sub-letting of premises and sale of lease
holding in former premises. :

3 June 1983 Legal advice from Arthur Cox & Co. presented to meeting by the -
Secretary re sale of lease holding in former premises.
28 February 1985 | Mr. Bergin of Arthur Cox & Co. attended meeting and outlined his

views in relation to proposed legal proceedings against Craig Gardner &
Co.

2 September 1992

Legal advice from Alvin Price of William Fry in relation to professional
indemnity insurance and D&O insurance was outlined to the mecting by
Mr Flavin. ' ) '

14 December 1992

Mt Brendan Heneghan of William Fry attended meeting of sub-
committee of Directors which was held in connection with the proposed
offer for Printech International pic by Ochil pic, a subsidiary of DCC
Limited. s '

21 December 1992

Mt Alvin Price and Mr John Larkin of William Fry attended meeting of
sub-committee of Directors which was held in connection with the
proposed offer for Wardell Roberts plc by Oare ple, asubsidiary of the
company.- o '

21 December 1992

Mr Brendan Heneghan and Ms Caterina Gardner of William Fry
attended meeting of sub-committee of Directors which was held in
connection with the proposed offer for Printech International plc by
Ochil ple, a subsidiary of DCC Limited. :

5 January 1993

M Alvin Price and Mr John Larkin of William Fry attended meeting of
sub-comuittee of Directors which was held in connection with the
proposed offer for Wardell Roberts pic by Oare ple, a subsidiary of the
company.

5 August 1993

L.

Mr Alvin Price and Mr Brendan Heneghan. of William Fry attended two
meetings of sub-committee of Directors which was held in connectior
with the proposed offer for a portion of the share capital of Flogas plc

and Flogas UK plec by Powerimpact ple, a subsidiary of the company.




g May 1994

_________.___——___aﬂ__#_____._._—-——___________‘
Mr Alvin Price of William TFry attended meeting of sub-comm ittee of |

Powerimpact ple, a subsidiary of the compay.

. and understood the Memorandumm.
11 May 1994

I
31 July 1995

Directors which was held in connection with the proposed offer for a
portion of the share capital of Flogas plc and Flogas UK ple by

pany.
Mr Alvin Price, Mr Brendan Heneghan, Mr D. McDonald and Ms T.
Kenny of William Fry attended meeting held in connection with the
approval of all matters relating to application for jisting by DCC.

Inter alia, the Directors considered a memorandum received from
William Fry setting out the Directors’ ongoing responsibilities undex the
rules of The Stock Exchange. Each Director confirmed that he had read

srandam.
Mr Alvin Price and Mr Brendan Hencghan of William Fry and Mr R.
Rice and Mr D. Byers of McCann Fitzgerald attended meeting of sub-
committee of Directors which was held in connection with the approval
of all matters relating to application for listing by DCC.
A memorandum was produced to the meeting from S.J. Berwin & Co. to
the Directors setting out potential civil and criminal liability under
English law associated with Listing Particulars. The Committee

dum and indicated their understanding of it,
At this meeting, the Directors concurred with views eXpresse
Alvin Price of William Fry in his letlers in relation 10 Companies Act
provisions on the notification of interests and insider dealing which had
been circulated, in connection with the transfer of Fyffes plc to a new

considered the memoran i
d by Mr

subsidiary within the Group.
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DCC plc 05-Dec-08

YEAR ENDED 31 MARCH 1995

Flogas (as a subsidiary company)
Ochil/Printech
Fyffes

Micro P

Manor Park

Emo

Robt. Roberts
Fannin Healthcare
Kelkin

Virtus

Greenway Holdings
Sharptext

Allied Foods

John Hinde

KP {lreland)
Heitons

Healthilife

- Broderick (as an associate company)
" "HealthDrive

Capce

Gem Distribution

Central

Profit

QUOTED SUBSIDIARIES/ASSOCIATES AT 30 JUNE 1995

Flogas plc
Fyffes ple
Heitons plc
Greenway plc
Reflex plc

DCC net worth/market cap

IRE'000 %
6,750 24.2%
4,591 16.5%
3,322 11.9%
2,470 8.9%
1,705 6.1%
1,587 5.7%
1,413 5.1%
1,011 3.6%
900 3.2%
861 3.1%
547 2.0%
515 1.8%
432 1.6%
356 1.3%
324 1.2%
315 1.1%
234 0.8%
205 0.7%
163 0.6%
126 0.5%
24 0.1%
27,851 100.0%
{1,936)
25,915
0
Balance Market
Sheet Cap
IRE'000 Yo IRE'000 Y
26,299 16.5% 36,945 25.7%
22,926 14.4%| 40,333 28.0%
6,379 4.0% 8,029 5.6%
4,405 2.8% 5,507 3.8%
432 0.3% 393 0.3%
60,441 38.0% 91,206 63.4%
159,112 100.0%} 143,857 100.0% |







:

DCC International Holdings BV

Geordge Young:

Date of appointment
25/08/1995

Date of resignation
(09/06/1997

Board meetings held while George Young was a Director

Date of meeting
25/08/1895

26/10/1995
09/02/1996
04/04/1996
02/05/1996
23/07/1998
27/08/1996
19/09/1996
12/12/1996

2210471997

Purpose of meeting
Regular Meeting

Regular Meeting
Regular Meeting
Regular Meeting
Regular Meeting
Regular Meating
Committee Meeling re PP
mmmc_mﬁ_zmmﬁ_:m
Regular Meeting

Regular Meeting

Attendance by George Young
Yes

No
No
No
No
No
No
No
No

No






Consolidated Profit and Loss Account
for the year ended 31 March 1295

1995 1994
Notes IRE'000 iRE'000 IRE'COD IRE'000
Turnover 1 T
- Subsidiary undertakings 280,170 238,387
_ Share of tumover of associated undertakings 1 124,571 97,185
Total turnover 1 404,741 335,572
Turnover - subsidiary undertakings
Continuing operations 268,024 157,132
Acquisitions 12,146 280,170  B1,255 238,387
Cost of sales (213,931) {177 .860)
Gross profit 66,239 60,527
Net operating costs 2 {47,686) _{43,631)
Operating profit - parent and subsidiary undertakings 2 18,553 16,8%6
Share of operating profit of associated undertakings 7,362 4471
Operating profit 25,915 21,367
Continuing operations } : 14,790
Acguisitions 3 6577
21,367
Net interest payable and similar charges -
parent and subsidiary undertakings ) {871) (637)
Share of net interest receivable and
similar income - assotiated undertakings 7 423 1,033
Profit on ordinary activities before exeptional items :
goodwill amortisation and taxation 25,467 21,763 |
Continuing operations . 2444 15,348 |
Acquisitions 3 1,026 6,415 |
25,467 21,763
Goodwill amortisation (182) {140}
Profit on disposal of financial
assets, net of provisions 8 - 556
Profit before taxation . 9 25,285. 22,179 E
Taxation 10 {4,310y (4,380 s
|
Profit after taxation 20,975 17,799 |
Minority interests " {4,987) {4,551
Profit for the financial year 12 15,988 13,248
Dividends 13 {4,478) (3,438} .
Profit retained for the year 12 14,510 25810 |
-Earnings per ordinary share 14 IR22.15p iR19.56p
Adjusted sarnings per ordinary share 14 iR22.40p JR19.56p i
Alex Spain, Jim Flavin, Directors |
The notes on pages 31 to 57 form part of these financial statements.
Auditors’ Report page 22.
26 PCC ple Annual Report & Einancial Statements 1995







Chief Executive/Depury Chairman

PERSONAL
JFF/cl
30" April 1998

Mr Neil McCann
Chairman

Fyffes plc

The Ramparts
Dundalk

Co Louth

Dear Neil
I am now replying to your letter of 20" March which was in response to mine of 6™ March.

Iil relation to the Model Code for Directors Dealings I am authoritatively advised that DCC
does not come within the spirit of that Code.

As a separate matter the decision-making process for the purchase or sale of shares by the
DCC Group in Fyffes is not under my control. Indeed I am not even a member of the Board
of the company that would make any decision on a sale of the Group’s existing holding.
However, as a practical matter if it is possible for me to inform you on any decision in
advance of any dealing I will do so. It is worth noting that I did telephone you in connection
with the Group’s intention to take the scrip issue of shares in lieu of dividend.

In relation to DCC’s intention e its shareholding I have indicated on many occasions over the
last few vears that we believed it would have been possible to structure a transaction which
would have appeal for shareholders at large while at the same time offering a more interesting
long-term arrangement for the McCann family and DCC. In my view it is regretful that we
never got passed the starting blocks on that concept and the opportunity has probably passed.
We are then left with a choice of remaining as a 10% shareholder or exiting. We do not have
a definitive view on this but are tending towards the sale direction largely because our
continuing involvement no longer seems to have appeal for you. This is both surprising and
disappointing to us. If we are to sell the exit price will of course be critically important and
we would only sell if and when we believe the price fairly reflects the value of Fytfes.

[ would like to comment on the second part of your penultimate paragraph which stated
“Before Christmas you complained to me about the Fyffes performance being poor and 1 felt
that you were not distinguishing between our trading and our share performance. In fact, you
indicated that it was becoming an embarrassment to have to defend Fyffes, particularly at
important semi public meetings”.

DCCple DCGC House Brewery Aoad Stillorgan Biackrock Ce Dublin Ireland
Tel: +353 1 283 1011 Fax: +353 1283 1017 d-

Registered Olfice: DCG House Stilorgan Blackrock Co Dublin Reglslered No.54858
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This does not reflect my view of Fyffes and I am most anxious to put the record straight. I
have been a consistent staunch proponent and defender of Fyffes over very many years and its
excellent out performance compared to its peers in the industry. It is true that there were
times during 1997 when this became increasingly difficult as the share price languished and
before the market was aware of the good results to 3 1* October 1997.

On a personal level I would like to say that I have huge respect for your unfailing tenacious
commitment to the business and your extraordinary drive and energy. It has been a great
privilege to know you over the last nineteen years, albeit at times rocky and difficult. If we
are to exit (which is not my first preference) I think we should do it with very good grace all
round.

With every good wish

e
~Yours sincerely

Jim Flavin
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STOCK EXCHANGE ANNOUNCEMENT
22 February 2007
Planned Board Changes

On 26 May 2006, in a Stock Exchange announcement, DCC plc informed the market that the
Chairman, Alex Spain, intended to retire as Chairman and from the Board in advance of the annual
general meeting in 2007. He will retire on 30 June 2007.

In that Stock Exchange announcement, it was noted "The Nomination Committee keeps Board
renewal, structure, size and composition under regular review, including the skills, knowledge and
experience required. The Committee has particular regard to the leadership needs of the
organisation, both executive and non-executive, and therefore gives full consideration to succession
planning for the chairman and chief executive."

In considering succession planning for the retiring Chairman, Alex Spain, and the role of the Chief
Executive, Jim Flavin, the Nomination Committee has been significantly influenced by the
following considerations:

¢ The DCC business model has generated superior investment returns for shareholders since
flotation in 1994. However the diversity of the business model, while reducing risk, makes
DCC more complex from a management perspective. Each of its five market sector
divisions need to be as competitive and informed as singly focused company competitors. In
addition, group added value must be constantly sought and achieved through group
synergies, procurement initiatives, management development, best practice, etc.
Consequently day-to-day operational leadership and the achievement of operational
excellence is more demanding in DCC.

o The Chief Executive, Jim Flavin, has recommended that it is now timely to bring increased
focus to DCC's overall strategic direction to ensure that it is best positioned for sustainable
long-term growth. The Board is in full agreement with this recommendation. This strategic
review should be carried out without too much distraction from day-to-day operational
matters.

¢ As the founder of DCC, Jim Flavin has played a very hands-on role as Chief
Executive/Deputy Chairman. Since its foundation in 1976, he has been the central driving
force, leading a highly skilled and committed executive team. He is willing and motivated
to play a continuing important and active role in the further growth and development of
DCC.

Arising from these considerations the Nomination Committee, having consulted with the non-
executive directors who are not on the Committee, with major shareholders and with the Irish
Association of Investment Managers, recommended to the Board that, on the retirement of Alex
Spain ag Chairman,



- Jim. Flavin should take over the chairman's role and, for a three-year transition period,
should be an executive chairman with primary responsibility for strategy development.

- Tommy Breen, DCC's Chief Operating Officer, should be promoted to the position of
Group Managing Director. In this role, he should take on significant clements of Jim
Flavin's current chief executive responsibilities and should have primary responsibility for
day-to-day operational matters.

Tommy Breen, who is an Economics graduate of Queen’s University Belfast and a
Chartered Accountant, joined DCC in October 1985. During his period with DCC he has
gained broad experience and knowledge of the DCC Group. He has served at a senior
management level as managing director of three of DCC’s five divisions, namely DCC
Energy, DCC SerCom and DCC Environmental Services, and became Group Chief
Operating Officer in July 2006.

Corporate Governance

Tn accordance with provision A.4.1 of the Combined Code on Corporate Governance (‘the Code’),
the majority of the members of the Nomination Committee are independent non-executive directors
and the Chairman of the Board, who is also chairman of the Nomination Committee, did not chair
the meeting dealing with the appointment of his successor. The Committee was also in compliance
with Code provision A.4.3 in relation to the preparation of a detailed job specification.

Following the retirement of Alex Spain, the Board will have six non-executive directors and three
executive directors. These six non-executive directors are Tony Barry, Roisin Brennan, Michael
Buckley, Paddy Gallagher, Maurice Keane and Bernard Somers. Collectively they have extensive
board experience in leading public companies and have deep knowledge of corporate governance
best practice. The Board believes they are all fully independent.

In making their recommendation the Nomination Committee, having consulted with the non-
executive directors who are not on the Committee, have sought to carefully balance the
requirements of the Code with what they believe to be in the best interests of shareholders.

The Committee also considered Code provision A2.1 relating to the division of responsibilities
between the chairman and the chief executive. In setting out a detailed statement of the role and
responsibilities of the executive chairman, the Committee has defined the distinctive but
complementary tole of the executive chairman to the role and responsibilities of the group
managing director, which the Committee set out in a separate comprehensive statement.

The Nomination Committee also considered Code provision A.2.2 and believe for the reasons set
out earlier in this statement that it is appropriate and in shareholders’ interest that the chief
executive should become chairman. Major shareholders have been consulted in advance as
required by this Code provision. The Irish Association of Investment Managers has also been
consulted.

The Board is in compliance with Code provision A.1.3. As required by this provision, the non-
executive directors, led by the senior independent director, will meet without the executive
chairman present at least annually to appraise his performance and on such other occasions as are
deemed appropriate.



Board Decision

At a meeting of the full Board it was unanimously decided to accept the recommendation of the
Nomination Committee and accordingly on 1 July 2007 Jim Flavin will become Executive
Chairman and Tommy Breen will become Group Managing Director.

For reference:

Jim Flavin, Chief Executive/Deputy Chairman

Telephone: +353 1 2799400

Note to Editors

DCC ple is a sales, marketing and business support services group focused on the energy, IT and
entertainment products, healthcare, food and beverage and environmental markets. DCC’s shares

are listed on the Irish and London Stock Exchanges. DCC’s market capitalisation is approximately
€2.2 billion.




24



808°561°% 0071 %200 %EBLY  Y%LRLY SLYETH 08 %E070 381731 %L6°66 1€L°958°FS  £12°01 LSSy GIEFLEFS aopd onssi-ar SUINeg 6
§08°S6¥'S 0021 %0070 %98L9  Yl$L9 SLO'CIH 08 2:10°0 000°¢ %6666  616°ILEPS  EITOT 90L 196 PSS  GL6FLEPS sareys umo aseyound o3 Auoyiny 8
8085618 - %E0°0 9%PRLY  %LELY SLOETF 08 2%S0°C ¥97'CT %5666 SSBOSEFS  600°CI OPSOPSPS  6TTOLSYS yse2 I0J S3IRLS 012 O3 AJOINY L
808°56%°8 - %300 %ESLY  %l8L9 SLY'ETF 08 %9070 86L°0E Yok 66 19£°skSPs  £1T01 REICESFS  6T1'9LSYS S2IB(S 1011 01 AL0YIRY 9
808°56¥°3 805 C %I00 %S8LY . %LELY SLYETY08 %E0°0 6£€°91 %L6'G6 TLT6SSHS  E1T01 650°6FS VS TI9GLSYS UOTRISUAWSY SIONPIY ¢
808°56F8 AN %L01T  %6LOF  %98LY SLY'ETH 08 0G0 IE TEIFPE9l %5689 L98°7TYLE  6000T BEYTIPLE 6667995 %S loySegesy Apped q¥
308°S6¥'8 0FL’8 %WLOIT  %6LOF 9698719 SLO'ETH08 %5071 918°SP6'91 %5689 £9C°179°LE  TEETI TLT609°LE  GLELISHS Aureg] Auoj], 134
308°56+°8 080°L %L0°0 %6LLY  %9%LY SLYEIF 08 %01°G ¥rE'98 %0666 SEO°TISHS 6000 985°705YS  GE0'695FS $I0WOS plewlod 2
308°S6t°3 080°L %5070 %I8°L9  %9%°L9 SLYETPOR %300 699°TP %TE66  OLE9TSHE. 60001 IDE9ISPS  6E0GISTVS IRl 9OUNBN qg
80¥ 96¥°8 089°LS 2%11°0 %89°L9  %0TLS SLHETF 08 %L10 GOTTh %E8 66  6E9STHHS 600701 DE9S IV PS  GERTLISTHS wmae)] wif eg
R08°¢6+'8 - %000 %LELY  %LELY SLY'E1H08 %000 5z 94000001 F6079LSPS  G00°0T S80°995°bS  611°9LSHS pueplal 4
808°561°% 16T°66£1 %600°0 %E1'99 %El99 SLYE1F 08 %00°0 67¢ 900001  6E9°9LTES  600°01 0£9°991°€S  B9B'OLIES SHUNOOTY 1
uoyINAISUY ON annu_g umﬂ_um4 % 104 .X_ %101 10 9%, SAIBYS umﬁawﬂ wmﬁ_sm< [eie], d0 104 T€10], URULITEYD) uBwLIEY ) IS8 SIJ0A LI aonRnjosay
(5L9°CTH08) S21eTS FupoA [E10],  SUN0A [EOL % % LOPIAISK  A0J SHOA Te101,

i : ’ 9-TI 600T/TL/TO0
AAVININS AX0Ud TVNIA

LO0T SuDVIYA] [612U3D) [ENUNY

21d 20d




