
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 

If you are in any doubt as to the action to be taken, you should immediately consult your stockbroker, bank manager, solicitor, 
accountant or other professional advisor (being, in the case of shareholders in Ireland, an adviser authorised or exempted 
under the Investment Intermediaries Act, 1995 or the European Communities (Markets in Financial Instruments Directive) 
Regulations 2007 and, in the case of shareholders in the United Kingdom, an advisor authorised pursuant to the UK Financial 
Services and Markets Act 2000).

If you have sold or transferred your entire holding of ordinary shares in United Drug plc, please pass this document, together 
with the attached Form of Proxy, to the person through whom the sale or transfer was effected, for transmission to the 
purchaser or transferee. 

UNITED DRUG PLC
Letter from the Chairman

and

Notice of Annual General Meeting
to be held on 9 February 2010



4 January 2010

Dear Shareholder

The Annual General Meeting (‘AGM’) of United Drug plc will be held in The Shelbourne Hotel, 27 St. Stephen’s Green, 
Dublin 2, Ireland at 12 noon on 9 February 2010. The notice of this meeting is set out on pages 4 to 8 of this document.

Share Alternative Offer

Your Board is proposing a fi nal dividend of 5.77 cent per ordinary share for the year ended 30 September 2009. Subject to 
Resolutions 2 and 7 being approved, shareholders will have the opportunity to receive new ordinary shares in lieu of their cash 
dividend under the terms of the Company’s Share Alternative Scheme. In this mailing, you will also have received details of this 
offer together with an Election / Mandate Form detailing your entitlement to new ordinary shares in lieu of your cash dividend. 
The documents in respect of the share alternative offer are also available on the Company’s website www.united-drug.ie

Ordinary Business 

Resolution 1 – Financial Statements

Resolution 1 is to receive and consider the fi nancial statements and the Reports of the Directors and the Auditor for the year 
ended 30 September 2009.

Resolution 2 – Dividend

Resolution 2 is to declare a fi nal dividend of 5.77 cent per ordinary share for the year ended 30 September 2009 payable to 
ordinary shareholders on the Company’s register at the close of business on 27 November 2009.

Resolution 3 – Report of the Remuneration Committee on Directors’ Remuneration

Resolution 3 is to receive and consider the Report of the Remuneration Committee on Directors’ Remuneration as set out 
on pages 39 to 45 of the accompanying annual report. There is no legal obligation on the Company to put such a resolution to 
shareholders, so this is an ‘advisory’ resolution and is not binding on the Company. 

Resolution 4 – Re-election of Directors

Resolution 4 is to re-elect Mr. Chris Corbin, Mr. Liam FitzGerald, Mr. Hugh Friel and myself, who in accordance with the 
Company’s Articles of Association, will seek re-election. Biographical details of all directors are set out on pages 26 and 27 in 
the accompanying annual report. The Board undertakes a formal annual evaluation of its directors and is satisfi ed that all of the 
Directors proposed for re-election and indeed their colleagues, continue to perform effectively and demonstrate commitment 
to the role.

Resolution 5 – Auditor’s Remuneration

Resolution 5 is to authorise the Directors to fi x the auditor’s remuneration.

Special Business

Resolution 6 – Authority to Allot Shares

Resolution 6 will be proposed as an Ordinary Resolution to authorise the Directors to allot shares up to an aggregate nominal 
amount of €4,065,503, representing approximately one third of the nominal value of the Company’s issued share capital as at 
4 January 2010.

This authority will, if renewed, expire on the earlier of the date of the next AGM of the Company or 8 May 2011.

Resolution 7 – Disapplication of Pre-Emption Rights

Resolution 7 will be proposed as a Special Resolution to renew the Directors authority to disapply the statutory pre-emption 
provisions relating to the issue of shares for cash. The proposed authority is limited to the allotment of shares in connection 
with the exercise of share options, any rights issue, any open offer or other offer to shareholders, the allotment of shares 
in lieu of dividends and, in addition, the allotment of shares up to an aggregate nominal amount of €609,825, representing 
approximately 5% of the nominal value of the Company’s issued share capital as at 4 January 2010.

This authority will, if renewed, expire on the earlier of the date of the next AGM of the Company or 8 May 2011.

Resolution 8 – Purchase of Own Shares

Resolution 8 will be proposed as a Special Resolution to renew the authority of the Company, or any of its subsidiaries, to 
purchase up to 10% of the aggregate nominal value of the Company’s issued share capital. The resolution also sets out the 
minimum and maximum prices that may be paid for shares purchased in this manner. The Directors do not have any current 
intention to exercise the power to purchase the Company’s own shares.

Options to subscribe for 13,491,069 ordinary shares in the Company were outstanding on 4 January 2010, representing 5.71% 
of the issued share capital (excluding treasury shares) on that date. If the Directors were to exercise the authority being 
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renewed by this resolution up to the maximum number of shares allowed and to cancel such shares and all other treasury 
shares held, these options would represent 6.36% of the issued share capital. 

This authority will, if renewed, expire on the earlier of the date of the next AGM of the Company or 8 May 2011.

Resolution 9 – Re-Issue of Treasury Shares

Resolution 9 will be proposed as a Special Resolution to authorise the Company to re-issue treasury shares off-market at 
certain specifi ed minimum and maximum prices.

This authority will, if renewed, expire on the earlier of the date of the next AGM of the Company or 8 May 2011.

Resolutions 10 and 11 –  Notice for the Convening of an Extraordinary General Meeting and 
Amendments to the Company’s Articles of Association

Your Board is proposing two special resolutions to refl ect the implementation of the Shareholders Rights (Directive 2007/36/EC) 
Regulations 2009 (‘the Regulations’).

Resolution 10 will be proposed as a Special Resolution to maintain the existing authority in the Articles of Association that 
allows the Company to convene an extraordinary general meeting on 14 clear days notice where the purpose of the meeting 
is to consider an ordinary resolution. As a matter of policy, the 14 day notice will only be utilised where the Directors believe 
that it is merited by the business of the meeting and the circumstances surrounding the business.

Resolution 11 will be proposed as a Special Resolution to amend the Company’s Articles of Association so as to update the 
Articles of Association in order to make them consistent with the Regulations by incorporating the following changes:

allow for the convening of shareholder meetings to consider an ordinary resolution with 14 clear days notice provided that (a) 
the Company offers its members the facility to vote electronically and provided that the members agree to this at a general 
meeting. Members’ consent must be sought by way of a special resolution and this may be done as part of the ordinary 
business of an annual general meeting. Any consent given is valid only up to the next AGM, and must therefore be renewed 
every year;

remove the casting vote of the Chairman at general meetings of the Company;(b) 

allow for the fi xing of the record date and time which shall determine the eligibility of shareholders to participate and vote (c) 
at the shareholders’ meeting; and

require any request by a member to table a draft resolution under Section 133(1)(b) of the Companies Act 1963 shall be (d) 
received by the Company in hardcopy form or in electronic form at least 30 days before the meeting to which it relates.

A copy of the Articles of Association of the Company showing the amendments that would be made if Resolution 11 is 
adopted is available at www.united-drug.ie and may also be inspected at the registered offi ce of the Company from the date of 
this letter to the conclusion of the AGM and at the place of the meeting itself prior to and during the meeting. 

Resolutions 12 and 13 – New Long Term Incentive Plan and Executive Share Option Plan

During the year, the Remuneration Committee (‘the Committee’) undertook a review of the long term incentive arrangements 
for the executive team and senior management and, in this regard, was advised by independent consultants Deloitte LLP.

The Committee believes it is important that key individuals are motivated to drive shareholder value and to deliver sustainable 
improvements in fi nancial performance. Consequently after thorough consideration, the Committee has concluded that two 
new incentive plans should be introduced. The Board is therefore proposing the adoption of the new ‘United Drug plc Long 
Term Incentive Plan 2010’ (‘the 2010 LTIP’) and the new ‘United Drug plc Executive Share Option Plan’ (‘the 2010 ESOP’). 

If approved, the 2010 LTIP will replace the current Share Incentive Scheme and the Chief Executive’s former LTIP whilst the 
2010 ESOP will replace the current share option scheme (due to expire in 2012).

It is intended that the 2010 LTIP will be offered to the executive team, whilst other key individuals throughout the organisation 
may participate in the 2010 ESOP. It is also intended that an individual cannot participate in the 2010 LTIP and 2010 ESOP in 
the same fi nancial year. 

In the course of developing the two new proposed plans, the Company consulted with the Irish Association of Investment 
Managers in relation to the principal terms of each plan.

The 2010 LTIP

The 2010 LTIP would enable the executive team to earn shares in the Company based on the achievement of stretching 
performance conditions. Participation in the 2010 LTIP will initially only be offered to the executive team. However, in future 
years, further selected senior management may be invited to participate.

The 2010 LTIP will allow for the grant of share awards worth up to a maximum of 150% of base salary in any year. However, it 
is envisaged that the maximum would only be awarded in exceptional circumstances. It is expected that awards will typically be 
granted on an annual basis. In the fi rst year of operation the following awards will be granted: 75% of base salary for the Chief 
Executive and 50% of base salary for the other participants. 
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Shares can be earned subject to the achievement of stretching performance conditions satisfi ed over a three year timeframe.

The performance conditions are split into two components:

half of the award will vest dependent on the level of Total Shareholder Return (‘TSR’) performance compared with a group • 
of comparator companies; and
half of the award will vest dependent on a fi nancial measure over the performance timeframe (for 2010 awards, this is • 
intended to be cash fl ow).

The 2010 ESOP

The 2010 ESOP seeks to provide an incentive to key individuals not participating in the 2010 LTIP. 

Options will be structured as three year market value options and vesting of awards will be subject to the satisfactory 
performance of the Company.

The size of awards is expected to vary year-on-year but will remain within the scheme’s individual and company dilution limits.

Adoption of the proposed 2010 LTIP and 2010 ESOP

The principal features of the 2010 LTIP and 2010 ESOP (‘the Plans’) are summarised in Appendix 1 and Appendix 2 
respectively. The proposed rules of the Plans are available on the Company’s website, www.united-drug.ie and are available for 
inspection at the Company’s registered offi ce from the date of this letter to the conclusion of the AGM and at the place of the 
meeting itself prior to and during the meeting.

Resolution 12 will be proposed as an Ordinary Resolution to adopt the 2010 LTIP and to authorise the Directors to do all 
acts and things which they consider necessary or desirable to implement the 2010 LTIP.

Resolution 13 will be proposed as an Ordinary Resolution to adopt the 2010 ESOP and to authorise the Directors to do all 
acts and things which they consider necessary or desirable to implement the 2010 ESOP.

Form of Proxy

You will fi nd enclosed a Form of Proxy which, if you wish to appoint a proxy, must be completed and returned to the 
Company’s registrar, Computershare Investor Services (Ireland) Limited, P.O. Box 954, Heron House, Corrig Road, 
Sandyford Industrial Estate, Dublin 18, Ireland. Your proxy form may also be submitted through the internet, related 
instructions are set out on the Form of Proxy. Crest members who wish to appoint a proxy or proxies via the CREST 
electronic proxy appointment service should refer to footnote (c) on page 7.

All proxy votes must be received by the Company’s registrar not less than 48 hours before the time appointed for the meeting 
or any adjournment of the meeting. The submission of a proxy form will not prevent a registered shareholder from attending 
and voting at the meeting should they wish to do so.

Recommendation 

The Directors consider the resolutions to be proposed at the AGM to be in the best interests of the Company and its 
shareholders as a whole. Accordingly, the Directors unanimously recommend you to vote in favour of each of the resolutions 
set out in the attached Notice of Annual General Meeting, as they intend to do in respect of all the ordinary shares held 
or benefi cially owned by them, amounting in total to 3,802,439 ordinary shares as at the date of this notice representing 
approximately 1.61% of the issued ordinary share capital (excluding treasury shares) of the Company. 

Yours faithfully 

Ronnie Kells 
Chairman
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NOTICE OF ANNUAL GENERAL MEETING
OF

UNITED DRUG PLC
NOTICE IS HEREBY GIVEN that the Annual General Meeting of United Drug plc will be held in The Shelbourne Hotel, 
27 St. Stephen’s Green, Dublin 2, Ireland at 12 noon on 9 February 2010 for the following purposes: 

Ordinary Business

To receive and consider the fi nancial statements for the year ended 30 September 2009 and the Reports of the Directors 1. 
and the Auditor thereon. 

To declare a fi nal dividend of 5.77 cent per ordinary share for the year ended 30 September 2009.2. 

To receive and consider the Report of the Remuneration Committee on Directors’ Remuneration for the year ended 3. 
30 September 2009.

To re-elect those directors who retire in accordance the Articles of Association and, being eligible, offer themselves 4. 
for re-election: 

Chris Corbin (a) 
Liam FitzGerald(b) 
Hugh Friel(c) 
Ronnie Kells(d) 

To authorise the Directors to fix the auditor’s remuneration. 5. 

Special Business 

To consider and, if thought fi t, to pass the following as an Ordinary Resolution:6. 

‘That the Directors be and are hereby generally and unconditionally authorised to exercise all the powers of the Company 
for the purposes of Section 20 of the Companies (Amendment) Act, 1983 to allot relevant securities (within the meaning of 
Section 20 of the said Act) (including, without limitation, any shares purchased by the Company pursuant to the provisions of 
Part XI of the Companies Act, 1990 and held as treasury shares) up to an aggregate nominal value of €4,065,503, representing 
approximately one third of the issued share capital of the Company at the date of this notice. This authority shall expire 
at the close of business on the earlier of the date of the next AGM of the Company and 8 May 2011 unless previously 
renewed, varied or revoked by the Company in a general meeting provided, however, that the Company may make an offer 
or agreement, before the expiry of this authority, which would or might require relevant securities to be allotted after this 
authority has expired, and the Directors may allot relevant securities in pursuance of such an offer or agreement as if the 
authority conferred hereby had not expired.’ 

To consider and, if thought fi t, to pass the following as a Special Resolution: 7. 

‘That the Directors be and they are hereby empowered pursuant to Section 23 and Section 24(1) of the Companies 
(Amendment) Act, 1983 to allot equity securities within the meaning of the said Section 23 (including, without limitation, any 
shares purchased by the Company pursuant to the provisions of Part XI of the Companies Act, 1990 and held as treasury 
shares) for cash pursuant to the authority conferred on the Directors by Resolution 6 in the notice of this meeting as if 
Section 23(1) of the said Act did not apply to any such allotment provided that this power shall be limited to: 

the allotment of equity securities on the exercise of any option granted pursuant to Article 8 of the Articles of (a) 
Association of the Company;

the allotment of equity securities in connection with any offer of securities open for acceptance for a period fixed by (b) 
the Directors, by way of rights issue, open offer or other offer in favour of ordinary shareholders and/or any persons 
having a right to subscribe for or convert securities into ordinary shares in the capital of the Company (including, without 
limitation, any holders of options under any of the Company’s share option schemes for the time being) but subject to 
such exclusions or other arrangements as the Directors may deem necessary or expedient to deal with legal or practical 
problems under the laws, or the requirements of any recognised regulatory body or any stock exchange in any territory 
or in connection with fractional entitlements or otherwise;

the allotment of equity securities pursuant to Article 128A of the Articles of Association of the Company; and (c) 

the allotment (otherwise than in pursuance of (a), (b) and (c) above) of equity securities up to an aggregate nominal value of (d) 
€609,825, representing approximately 5% of the issued share capital of the Company at the date of this notice. 

The power hereby conferred shall expire at the close of business on the earlier of the date of the next AGM of the Company 
and 8 May 2011 unless previously renewed, varied or revoked by special resolution of the Company in a general meeting 
provided, however, that the Company may make an offer or agreement, before the expiry of this power, which would or 
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might require shares to be allotted after such expiry and the Directors may allot equity securities in pursuance of such an offer 
or agreement as if the authority conferred hereby had not expired.’ 

To consider and, if thought fi t, to pass the following as a Special Resolution: 8. 

‘That the Company and/or any subsidiary (as such expression is defined by Section 155 of the Companies Act, 1963) of the 
Company be and they are hereby generally authorised to make market purchases (as defined in Section 212 of the Companies 
Act, 1990) of shares of any class of the Company (‘the Shares’) on such terms and conditions and in such manner as the 
Directors may determine from time to time but subject, however, to the provisions of the Companies Act, 1990 and to the 
following restrictions and provisions:

the maximum aggregate number of ordinary shares authorised to be acquired pursuant to this resolution shall be (a) 
24,393,020 ordinary shares; 

the minimum price which may be paid for any share shall be the nominal value thereof; (b) 

the maximum price which may be paid for any share (a ‘Relevant Share’) shall be an amount equal to 105 per cent (c) 
of the average of the five amounts resulting from determining whichever of the following ((i), (ii) or (iii) specified below) 
in relation to the Shares of the same class as the Relevant Share shall be appropriate for each of the five business days 
immediately preceding the day on which the Relevant Share is purchased, as determined from the information published 
in the Irish Stock Exchange Daily Offi cial List reporting the business done on each of those five business days: 

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

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

if there shall not be any dealing reported for the day, the average of the high and low market guide price for that day (iii) 

and if there shall be only a high (but not a low) or only a low (but not a high) market guide price reported, or if there shall not 
be any market guide price reported for any particular day then that day shall not count as one of the said five business days for 
the purpose of determining the maximum price. 

If the means of providing the foregoing information as to dealings and prices by reference to which the maximum price is to 
be determined is altered or is replaced by some other means, then the maximum price shall be determined on the basis of the 
equivalent information published by the relevant authority in relation to dealings on the Irish Stock Exchange or its equivalent. 

The authority hereby conferred shall expire at the close of business on the earlier of the date of the next AGM of the (d) 
Company and 8 May 2011 unless previously varied, revoked or renewed by special resolution, in accordance with the 
provisions of Section 215 of the Companies Act, 1990. The Company, or any such subsidiary, may before such expiry, 
enter into a contract for the purchase of shares which would or might be executed wholly or partly after such expiry and 
may complete any such contract as if the authority hereby conferred had not expired.’ 

To consider and, if thought fi t, to pass the following as a Special Resolution: 9. 

‘That, pursuant to the authority conferred by Special Resolution 8, for the purposes of Section 209 of the Companies Act, 
1990, the re-issue price range at which any treasury shares (as defined by the said Section 209) for the time being held by the 
Company may be re-issued off-market shall be as follows:

the maximum price at which a treasury share may be re-issued off-market shall be an amount equal to 120 per cent of the (a) 
Appropriate Price; and 

the minimum price at which a treasury share may be re-issued off-market shall be: (b) 

the nominal value of the share where such share is required to satisfy an obligation under an employee share scheme (i) 
(as defined in the Listing Rules of the Irish Stock Exchange) operated by the Company; or

such price as shall be determined in accordance with Article 128A of the Company’s Articles of Association where (ii) 
such share is required to satisfy an obligation under a scrip dividend offer made by the Company pursuant to such 
Article 128A; or 

in all other cases, an amount equal to 95 per cent of the Appropriate Price. (iii) 

For the purposes of this resolution the expression ‘Appropriate Price’ shall mean the average of the five amounts resulting 
from determining whichever of the following ((i), (ii) or (iii) specified below) in relation to the shares of the same class as the 
treasury shares being re-issued shall be appropriate for each of the five business days immediately preceding the day on which 
the treasury share is re-issued, as determined from the information published in the Irish Stock Exchange Daily Offi cial List 
reporting the business done on each of those five business days:

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

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



if there shall not be any dealing reported for the day, the average of the high and low market guide price for that day (iii) 

and if there shall be only a high (but not a low) or only a low (but not a high) market guide price reported, or if there shall not 
be any market guide price reported for any particular day then that day shall not count as one of the said five business days for 
the purposes of determining the Appropriate Price. 

If the means of providing the foregoing information as to dealings and prices by reference to which the Appropriate Price is to 
be determined is altered or is replaced by some other means, then the Appropriate Price shall be determined on the basis of the 
equivalent information published by the relevant authority in relation to dealings on the Irish Stock Exchange or its equivalent. 

The authority hereby conferred shall expire at the close of business on the earlier of the date of the next AGM of the (c) 
Company and 8 May 2011 unless previously varied, revoked or renewed in accordance with the provisions of Section 209 
of the Companies Act, 1990.’

To consider and, if thought fi t, to pass the following as a Special Resolution: 10. 

‘That a general meeting, other than an Annual General Meeting and other than a meeting called for the passing of a special 
resolution, may be called on not less than fourteen clear days notice.’

To consider and, if thought fi t, to pass the following as a Special Resolution:11. 

‘That the Articles of Association be and are hereby replaced by the form of Articles of Association which have been signed for 
identifi cation by the Chairman of the meeting and which were available for inspection on the Company’s website and at the 
registered offi ce of the Company since the date of this notice.’

To consider and, if thought fi t, to pass the following as an Ordinary Resolution:12. 

‘That approval be and is hereby given to the establishment by the Company of a new long term incentive plan in accordance 
with the provisions of a document entitled ‘United Drug plc Long Term Incentive Plan 2010’ (‘the 2010 LTIP’) (which has been 
available for inspection prior to the AGM convened for 9 February 2010 and a summary of which is set out in Appendix 1 
attached to this notice), that the Directors be and are hereby authorised to take all such actions with reference to the 
2010 LTIP as they consider may be necessary or desireable to ensure the establishment and operation of the 2010 LTIP and 
that the Directors be and are hereby authorised to establish further schemes based on the 2010 LTIP but modifi ed to take 
account of local tax, exchange control and securities laws in overseas territories, provided that any shares made available 
under such further schemes shall count against any limits on individual participation in the 2010 LTIP and in the aggregate 
number of shares granted under the 2010 LTIP.’

To consider and, if thought fi t, to pass the following as an Ordinary Resolution:13. 

‘That approval be and is hereby given to the establishment by the Company of a new executive share option plan in 
accordance with the provisions of a document entitled ‘United Drug plc Executive Share Option Plan 2010’ (‘the 2010 ESOP’) 
(which has been available for inspection prior to the AGM convened for 9 February 2010 and a summary of which is set out in 
Appendix 2 attached to this notice), that the Directors be and are hereby authorised to take all such actions with reference to 
the 2010 ESOP as they consider may be necessary or desireable to ensure the establishment and operation of the 2010 ESOP 
and that the Directors be and are hereby authorised to establish further schemes based on the 2010 ESOP but modifi ed to 
take account of local tax, exchange control and securities laws in overseas territories, provided that any shares made available 
under such further schemes shall count against any limits on individual participation in the 2010 ESOP and in the aggregate 
number of shares granted under the 2010 ESOP.’

By order of the Board

Karen Geoghegan
Company Secretary 
United Drug House 
Magna Drive 
Magna Business Park 
Citywest Road 
Dublin 24 
Ireland

4 January 2010

6



Notes: 

A registered shareholder entitled to attend, speak, ask questions and vote is entitled to appoint a proxy to attend, speak, (a) 
ask questions and vote on their behalf. A proxy must be 18 years of age or older but need not be a shareholder of the 
Company. A proxy attending the AGM may be requested to produce evidence of identity. A shareholder may appoint 
more than one proxy to attend and vote at the meeting in respect of different shares held. A shareholder acting as an 
intermediary on behalf of one or more clients may grant a proxy to each of its clients or their nominees provided each 
proxy is appointed to exercise rights attached to different shares held by that shareholder. If you wish to appoint more 
than one proxy then please contact the Company’s registrar, Computershare Investor Services (Ireland) Limited, on 
+353 1 447 5100.

To be effective, the completed Form of Proxy together with any power of attorney or other authority under which it is (b) 
executed, or a notarially certifi ed copy thereof, must be deposited with the Registrar of the Company, Computershare 
Investor Services (Ireland) Limited, P.O. Box 954, Heron House, Corrig Road, Sandyford Industrial Estate, Dublin 18, 
Ireland not less than 48 hours before the time appointed for the AGM or any adjournment of the meeting.

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may (c) 
do so for the meeting and any adjournment(s) thereof by using the procedures described in the CREST Manual. CREST 
personal members or other CREST sponsored members, and those CREST members who have appointed a voting 
service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the 
appropriate action on their behalf. 

In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST message (a ‘CREST Proxy 
Instruction’) must be properly authenticated in accordance with Euroclear UK and Ireland Limited’s specifications and 
must contain the information required for such instructions, as described in the CREST Manual. The message (whether 
it constitutes the appointment of a proxy or an amendment to the instruction given to a previously appointed proxy) 
must be transmitted so as to be received by Computershare Services (Ireland) Limited (ID 3RA50) not less than 48 hours 
before the time appointed for the meeting or any adjournment of the meeting. For this purpose, the time of receipt will 
be taken to be the time (as determined by the timestamp applied to the message by the CREST Applications Host) from 
which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. 

CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear 
UK and Ireland Limited does not make available special procedures in CREST for any particular messages. Normal system 
timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of 
the CREST member concerned to take (or, if the CREST member is a CREST personal member or sponsored member 
or has appointed a voting service provider(s), to produce that their CREST sponsor or voting service provider(s) take(s)) 
such action as shall be necessary to ensure that a message is transmitted by the CREST system by any particular time. In 
this connection, CREST members and, where applicable, their CREST sponsors or voting service providers are referred, 
in particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and timings. 

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the 
Companies Act, 1990 (Uncertificated Securities) Regulations, 1996. 

To appoint a proxy electronically log onto the website of the Registrar, Computershare Investor Services (Ireland) (d) 
Limited: www.computershare.com/ie/voting/united-drug. Shareholders will require their Shareholder Reference Number 
(SRN) and PIN number as printed on the accompanying Form of Proxy. Full details of the procedures, including voting 
instructions are given on the website. 

The appointment of a proxy does not prevent a registered shareholder from attending and voting at the meeting should (e) 
they wish to do so.

The Company, pursuant to Regulation 14 of the Companies Act, 1990 (Uncertified Securities) Regulations, 1996 and (f) 
Section 134A of the Companies Act 1963 specifi es that only those shareholders registered in the register of members of 
the Company as at 5.00 p.m. two days before the time appointed for the meeting or any adjournment of the meeting shall 
be entitled to attend and vote at the meeting in respect of the number of shares registered in their names at the time. 
Changes to entries in the register after that time will be disregarded in determining the right of any person to attend and/
or vote at the meeting.

As a shareholder, you have several ways to exercise your right to vote:(g) 

By attending the AGM in person;(i) 
By appointing the Chairman or another person as a proxy to vote on your behalf;(ii) 
By appointing a proxy via the CREST System if you hold your shares in CREST.(iii) 

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be accepted 
to the exclusion of the votes of the other registered holder(s) and, for this purpose, seniority will be determined by the 
order in which the names stand in the register of members.

Any shareholder attending the AGM has the right to ask questions, subject to any reasonable measures the Company may (h) 
take to ensure identifi cation of the shareholder. The Company must cause to be answered any such question relating to 
business being dealt with at the meeting but no such answer need be given if (a) to do so would interfere unduly with the 
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preparation for the meeting or involve the disclosure of confi dential information, (b) the answer has already been given on 
the Company’s website in the form of an answer to a question, or (c) it appears to the Chairman of the meeting that it is 
undesirable in the interests of good order of the meeting that the question be answered.

A shareholder or a group of shareholders meeting the qualifi cation criteria set out below have a right to table a draft (i) 
resolution for the items on the agenda of the meeting subject to any contrary provisions in company law.

The relevant request must be made by a shareholder or a group of shareholders holding 3% of the issued share capital, 
representing at least 3% of the total voting rights of all shareholders who have a right to vote at the meeting.

The request:

may be in hard copy form or in electronic form;• 
must set out in writing details of the draft resolution in full or, if supporting a draft resolution sent by another • 
shareholder, clearly identify the draft resolution which is being supported;
must be authenticated by the person or persons making it (by identifying the shareholder or shareholders meeting the • 
qualifi cation criteria and, if in hard copy, by being signed by the shareholder or shareholders); and
must be received by the Company not later than 42 days before the meeting to which the request relates.• 

In addition to the above, the request must be made in accordance with one of the following ways:

a hard copy request which is signed by the shareholder(s), states the full name and address of the shareholder(s) and • 
is sent to the Company Secretary, United Drug plc, United Drug House, Magna Drive, Magna Business Park, 
Citywest Road, Dublin 24, Ireland; or
a request which states the full name and address of the ‘Shareholder Reference Number’ (SRN), as printed on the • 
accompanying Form of Proxy of the shareholder(s) and is sent to investor@united-drug.ie

A draft resolution must not be such as would be incapable of being passed or otherwise be ineffective (whether by reason 
of inconsistency with any enactment of the Company’s Memorandum and Articles of Association or otherwise).

Any draft resolution must not be defamatory of any person.

A shareholder or a group of shareholders meeting the qualifi cation criteria set out below have a right to put an item on (j) 
the agenda of the meeting subject to any contrary provisions in company law.

The relevant request must be made by a shareholder or a group of shareholders holding 3% of the issued share capital, 
representing at least 3% of the total voting rights of all shareholders who have a right to vote at the meeting.

The request:

may be in hard copy form or in electronic form;• 
must set out in writing the details of the item you wish to have included in the AGM agenda;• 
must set out in writing your reasons why the item is to be included in the AGM agenda;• 
must be authenticated by the person or persons making it (by identifying the shareholder or shareholders meeting the • 
qualifi cation criteria and, if in hard copy, by being signed by the shareholder or shareholders); and
 must be received by the Company not later than 42 days before the meeting to which the request relates.• 

In addition to the above, the request must be made in accordance with one of the following ways:

a hard copy request which is signed by the shareholder(s), states the full name and address of the shareholder(s) and • 
is sent to the Company Secretary, United Drug plc, United Drug House, Magna Drive, Magna Business Park, 
Citywest Road, Dublin 24, Ireland; or
a request which states the full name and address of the ‘Shareholder Reference Number’ (SRN), as printed on the • 
accompanying Form of Proxy of the shareholder(s) and is sent to investor@united-drug.ie

Any draft resolution must not be defamatory of any person.

A copy of this notice, details of the total number of shares and voting rights at the date of this notice, the documents to (k) 
be submitted to the meeting, copies of any draft resolutions and copies of the forms to be used to vote by proxy and to 
vote by correspondence can be found at www.united-drug.ie

Should you not receive a Form of Proxy, or should you wish to be sent copies of documents relating to the AGM, you (l) 
may request this by telephoning the Company’s registrar on +353 1 447 5100 or by writing to the Company Secretary at 
the address set out above.
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APPENDIX 1

United Drug plc Long Term Incentive Plan 2010

The principal features of the United Drug plc Long Term Incentive Plan 2010 (‘the 2010 LTIP’) are outlined below.

Operation

All major decisions relating to the 2010 LTIP will be made by the Remuneration Committee (‘the Committee’). The 2010 LTIP 
is discretionary and will only operate in those years that the Committee determines. Currently, it is expected that awards will 
be granted annually to the Chief Executive and members of the executive team.

Eligibility

Any employee or executive director of the Company and its subsidiaries (‘the Group’) will be eligible to participate in the 
2010 LTIP at the discretion of the Committee. However, it is initially intended that only members of the executive team will 
participate in the 2010 LTIP. 

Grant of awards

Awards may be granted in the six weeks following approval of the 2010 LTIP in general meeting. Thereafter, awards may 
normally only be granted in the six weeks following the announcement by the Company of its results for any period, or 
following a change in the legislation relating to share plans, or on the commencement of an eligible employee’s employment 
or where there are circumstances considered by the Committee to be exceptional. However, at all times, the grant of awards 
will be subject to the Model Code on directors’ dealings in securities set out in the Listing Rules.

No awards may be granted later than ten years after the approval of the 2010 LTIP in general meeting.

Awards may take the form of:

a conditional right to acquire ordinary shares in the Company; or• 
an option to acquire ordinary shares in the Company at nil or nominal cost.• 

Awards may be granted over newly issued ordinary shares, treasury shares or ordinary shares purchased in the market.

Except to the extent required by foreign laws, awards under the 2010 LTIP will not form part of a participant’s pensionable 
earnings. Awards are not transferable (other than on death) without the consent of the Committee. No payment will be 
required for the grant of an award. 

Individual limits

Awards for 2010 are expected to be as follows:

Chief Executive: 75% of base salary• 
Other participants: 50% of base salary• 

In future years, no employee or executive director of the Group may be granted an award under the 2010 LTIP in any fi nancial 
year over shares worth more than 150% of their annual base salary. The maximum level of grant would only be made in 
exceptional circumstances.

The value of an award will generally be calculated by reference to the closing market price of an ordinary share in the 
Company on the dealing day preceding the date of grant. 

Overall limits

The 2010 LTIP is subject to overall limits on the number of new ordinary shares which may be subscribed. 

In any ten year period not more than 10% of the issued share capital of the Company from time to time may be issued or 
issuable pursuant to rights acquired under the 2010 LTIP and any other employees’ share plan adopted by the Company.

While it remains best practice to do so, treasury shares will be treated as newly issued for the purpose of these limits.

For the purposes of these limits, awards or other rights to acquire ordinary shares which lapse or have been released do not 
count. However, where appropriate, ordinary shares subscribed by the trustees of an employee benefi t trust to satisfy rights 
granted under any employees’ share plans adopted by the Company would count towards these limits.

Dividends and voting

On vesting of an award participants will normally be entitled to additional ordinary shares representing the value of dividends 
on the number of ordinary shares which vest over the period from the date of grant to the date of vesting (or exercise in the 
case of an option).

During the performance period participants will not be entitled to vote in respect of ordinary shares subject to an award.

Vesting of awards

The Committee, at the date of grant, will determine the vesting arrangements. Awards may vest at the end of a three year 
period subject to performance conditions having been satisfi ed. 

9
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Awards granted under the 2010 LTIP as options can be exercised no later than the tenth anniversary of the date of the award 
(or such earlier date as determined by the Committee).

Where a conditional right vests or an option is exercised, ordinary shares will be transferred to the participant within 30 days 
(subject to the provisions of the document entitled ‘United Drug plc Long Term Incentive Plan 2010’, as may be amended, and 
the Model Code on directors’ dealings in securities set out in the Listing Rules).

Performance conditions

Awards will be subject to the satisfaction of challenging performance conditions which will determine the proportion (if any) of 
the award which will vest at the end of a performance period, subject to:

the period over which performance will be measured shall not be less than three years;• 
the Committee will ensure that performance conditions are both suffi ciently stretching and challenging and are appropriate • 
for the Company and the prevailing market;
if performance conditions are not met, the awards will lapse; and• 
the conditions may be varied in certain circumstances following the grant of an award so as to achieve their original • 
purpose, but not so as to make their achievement materially any more or less diffi cult.

Performance conditions for 2010 awards

For 2010 awards, it is intended that half of the award will be subject to Total Shareholder Return (‘TSR’) performance and half 
will be subject to cash fl ow performance, as described in the tables below:

TSR performance

TSR of United Drug against constituents of 
MSCI Europe Healthcare Index over the three year 
performance period

Percentage of TSR element 
of the Award vesting

Below median 0%

At median 25%

Pro-rating applies between median and upper quartile

At or above upper quartile 100%

Cash fl ow performance

Aggregate cash fl ow performance over the three year 
performance period

Percentage of cash fl ow element 
of the Award vesting

Below 80% EBIT conversion rate OR if cash fl ow 
generation over the three year period is less than €180m

0%

At 80% EBIT conversion rate 25%

Pro-rating applies between median and upper quartile

At or above 90% EBIT conversion rate 100%

Leaver provisions

Unvested awards granted under the 2010 LTIP will normally lapse on cessation of employment. Vested awards in the form of 
an option will normally be exercisable for a limited period following cessation of employment.

In the event of a participant’s death or where a participant leaves employment as a result of illness, injury or disability or for 
any other compassionate reason determined by the Committee, the Committee may, in its discretion, decide the extent to 
which an unvested award may vest immediately, having regard to the achievement of performance conditions (if applicable) at 
the date of death or cessation and the period of time that has elapsed since the award was granted. 

Alternatively, in these circumstances, the Committee may determine that a participant’s unvested award should continue until 
the vesting date (determined in accordance with the 2010 LTIP rules) and any performance condition applicable to that award 
be measured in the usual way at the end of the performance period, the award then normally being scaled down on a 
time-apportioned basis.

If a participant ceases employment in any other circumstances (including by reason of summary dismissal), all awards (whether 
vested or unvested) will normally lapse. However the Committee may, in its discretion, determine the timing of and extent 
to which an award may vest, in which case they will have regard to the period of time that has elapsed since the award was 
granted and, where appropriate, the performance condition measured from the start of the vesting period to the date of 
cessation or to the end of the vesting period.

An unvested award in the form of an option may then be exercised (to the extent vested) for a limited period.

In addition, in determining the extent to which awards shall vest in any of the above circumstances, the Committee may also 
take into account any other relevant circumstances, including the conduct of the participant.
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Exceptional circumstances

In exceptional circumstances, the Committee may grant awards under the 2010 LTIP in any fi nancial year over shares worth up to 
150% of an individual’s annual base salary and determine the appropriate performance conditions and vesting period for such awards. 

Also in exceptional circumstances, the Committee may determine that an award take the form other than:

a conditional right to acquire ordinary shares in the Company; or • 
an option to acquire ordinary shares in the Company at nil or nominal cost • 

such that it will confer on the participant an equivalent economic value (e.g. phantom awards that deliver cash).

Change of control

In the event of a change of control of the Company as a result of a takeover, reconstruction or winding up of the Company 
(not being an internal reorganisation), the extent to which awards may vest (and become exercisable in the case of an option) 
will be at the discretion of the Committee but taking into account all relevant facts and circumstances, including but not limited 
to, the performance of the Company, the period of time which has elapsed since the date of the award and having regard to 
the interests of shareholders. 

Alternatively, in the above circumstances, the Committee may permit or require awards to be exchanged for new awards of 
shares in the acquiring company on a comparable basis.

Rights attaching to shares

Ordinary shares allotted or transferred under the 2010 LTIP will rank equally with all other ordinary shares of the Company 
for the time being in issue (except for rights attaching to ordinary shares by reference to a record date prior to the date of 
issue). The Company will apply for the listing of any new ordinary shares allotted under the 2010 LTIP.

The Committee may also satisfy awards in cash or other assets provided the participant receives the same economic value as 
would have been provided by an award over ordinary shares.

Variation of capital

In the event of any variation of share capital, demerger or other corporate event, the Committee may make such 
consequential adjustments as they consider appropriate to the number of ordinary shares subject to an award in order that a 
participant’s award retains the same economic value.

Amendment and termination

Any alterations to the rules to the advantage of participants governing eligibility, limits on participation, the number of new 
ordinary shares available under the 2010 LTIP, and the terms of vesting and adjustment of awards on a variation of capital 
(as referred to above) must be approved in advance by shareholders in general meeting. However any alteration or addition 
which is minor in nature or made to benefi t the administration of the 2010 LTIP, to comply with the provisions of any existing 
or proposed legislation or to obtain or maintain favourable tax treatment, exchange control or regulatory treatment for 
participants or group companies may be made by the Committee without shareholder approval.

No alteration or addition shall be made to the 2010 LTIP which would materially abrogate or adversely affect the subsisting 
rights of a participant unless all of the participants who would be affected by the proposed alteration, deletion or addition have 
been invited to indicate whether or not they approve the proposed alteration, deletion or addition and the proposed alteration, 
deletion or addition is approved by at least 75% of the participants (by value of subsisting awards) who have provided such 
an indication.

The Committee may grant awards to non-Irish employees on different terms or establish further plans, as it considers 
necessary or desirable to take account of or to mitigate or to comply with relevant overseas taxation, securities or exchange 
control laws provided that the terms of the awards are not overall more favourable than the terms of awards granted to other 
employees and that any ordinary shares made available under such plans shall count towards the overall limits set out above. 

The 2010 LTIP will terminate on the tenth anniversary of its approval by shareholders, or such earlier time as the Committee 
or the Board may determine, but the rights of existing participants will not be affected by any termination. In the event of 
termination, no further awards will be made under the 2010 LTIP.

Contractual implications

Participation in the 2010 LTIP is discretionary and is not intended to confer on a participant:

any legal right to continue to be eligible in the 2010 LTIP; or• 
a right to continued employment; or• 
a right to damages for loss of the award on cessation of employment.• 
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APPENDIX 2

United Drug plc Executive Share Option Plan 2010

The principal features of the United Drug plc Executive Share Option Plan 2010 (‘the 2010 ESOP’) are outlined below.

Operation

All major decisions relating to the 2010 ESOP will be made by the Remuneration Committee (‘the Committee’). The 2010 
ESOP is discretionary and will only operate in those years that the Committee determines. 

Eligibility

Any employee or executive director of the Company and its subsidiaries (‘the Group’) will be eligible to participate in the 
2010 ESOP at the discretion of the Committee. However, it is not intended that awards will be made under the 2010 ESOP if 
a participant has already been made an LTIP award in the relevant year.

Grant of awards

Awards may be granted in the six weeks following the approval of the 2010 ESOP in general meeting. Thereafter, awards 
may normally only be granted in the six weeks following the announcement by the Company of its results for any period, or 
following a change in the legislation relating to share plans, or on the commencement of an eligible employee’s employment 
or where there are circumstances considered by the Committee to be exceptional. However, at all times, the grant of awards 
will be subject to the Model Code on directors’ dealings in securities set out in the Listing Rules.

No awards may be granted later than ten years after the approval of the 2010 ESOP in general meeting.

Awards will take the form of an option to acquire ordinary shares in the Company with an exercise price equivalent to the 
closing market price of an ordinary share in the Company on the dealing day preceding the date of grant. 

Awards may be granted over newly issued ordinary shares, treasury shares or ordinary shares purchased in the market.

Except to the extent required by foreign laws, awards under the 2010 ESOP will not form part of a participant’s pensionable 
earnings. Awards are not transferable (other than on death) without the consent of the Committee. No payment will be 
required for the grant of an award. 

Individual limits

No employee may be granted an award under the 2010 ESOP in any fi nancial year over shares worth more than 100% of their 
base salary, other than in exceptional circumstances where the Committee may determine that a limit of up to 200% of up to 
base salary would be appropriate.

The value of an award will generally be calculated by reference to the closing market price of an ordinary share in the 
Company on the dealing day preceding the date of grant.

Overall limits

The 2010 ESOP is subject to overall limits on the number of new ordinary shares which may be subscribed. 

In any ten year period not more than 10% of the issued share capital of the Company from time to time may be issued or 
issuable pursuant to rights acquired under the 2010 ESOP and any other employees’ share plan adopted by the Company.

While it remains best practice to do so, treasury shares will be treated as newly issued for the purpose of these limits.

For the purposes of these limits, awards or other rights to acquire ordinary shares which lapse or have been released do not 
count. However, where appropriate, ordinary shares subscribed by the trustees of an employee benefi t trust to satisfy rights 
granted under any employees’ share plans adopted by the Company would count towards these limits.

Dividends and voting

The Committee may determine that on the vesting of awards participants may be entitled to additional ordinary shares 
representing the value of dividends on the number of ordinary shares which vest over the period from the date of grant to the 
date of vesting or exercise of the award.

During the performance period participants will not be entitled to vote in respect of ordinary shares subject to an award.

Vesting of awards

The Committee, at the date of grant, will determine the vesting arrangements. Awards may vest at the end of a three 
year period subject to performance conditions having been satisfi ed.

Awards can be exercised no later than the tenth anniversary of the date of the award (or such earlier date as determined 
by the Committee). Ordinary shares will be transferred to the participant within 30 days of such exercise (subject to the 
provisions of the document entitled ‘United Drug plc Executive Share Option Plan 2010’, as may be amended, and the Model 
Code on directors’ dealings in securities set out in the Listing Rules).

Performance conditions

Awards will be subject to the satisfactory performance of the Company which will determine the proportion (if any) of the 
award which will vest at the end of a performance period, subject to:
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the period over which performance will be measured shall not be less than three years;• 
the Committee will ensure that performance conditions are both suffi ciently stretching and challenging and are appropriate • 
for the Company and the prevailing market;
if performance conditions are not met, the awards will lapse; • 
the conditions may be varied in certain circumstances following the grant of an award so as to achieve their original • 
purpose, but not so as to make their achievement materially any more or less diffi cult; and
a description of performance conditions attaching to awards granted will be outlined in the annual report.• 

The Committee will determine the appropriate level of vesting in all cases and it’s decision will be fi nal.

Leaver provisions

Unvested awards granted under the 2010 ESOP will normally lapse on cessation of employment. Vested awards will normally 
be exercisable for a limited period following cessation of employment.

In the event of a participant’s death or where a participant leaves employment as a result of illness, injury or disability or for 
any other compassionate reason determined by the Committee, the Committee may, in its discretion, decide the extent to 
which an unvested award may vest immediately, having regard to the achievement of performance conditions (if applicable) at 
the date of death or cessation and the period of time that has elapsed since the award was granted. 

Alternatively, in these circumstances, the Committee may determine that a participant’s unvested award should continue until 
the vesting date (determined in accordance with the 2010 ESOP rules) and any performance condition applicable to that award 
be measured in the usual way at the end of the performance period, the award then normally being scaled down on a 
time-apportioned basis.

If a participant ceases employment in any other circumstances (including by reason of summary dismissal), all awards (whether 
vested or unvested) will normally lapse. However the Committee may, in its discretion, determine the timing of and extent 
to which an award may vest, in which case they will have regard to the period of time that has elapsed since the award was 
granted and, where appropriate, the performance condition measured from the start of the performance period to the date of 
cessation or to the end of the vesting period.

An unvested award may then be exercised (to the extent vested) for a limited period.

In addition, in determining the extent to which awards shall vest in any of the above circumstances, the Committee may also 
take into account any other relevant circumstances, including the conduct of the participant.

Exceptional circumstances

In exceptional circumstances, the Committee may grant awards under the 2010 ESOP in any fi nancial year over shares worth up to 
200% of an individual’s annual base salary and determine the appropriate performance conditions and vesting period for such awards. 

Also in exceptional circumstances, the Committee may determine that an award take the form other than an option to acquire 
ordinary shares in the Company with an exercise price equivalent to the market value of ordinary shares at the date of grant, 
such that it will confer on the participant an equivalent economic value (e.g. phantom awards that deliver cash).

Change of control

In the event of a change of control of the Company as a result of a takeover, reconstruction or winding up of the Company 
(not being an internal reorganisation), the extent to which awards may vest (and become exercisable in the case of an option) 
will be at the discretion of the Committee but taking into account all relevant facts and circumstances, including but not limited 
to, the performance of the Company, the period of time which has elapsed since the date of the award and having regard to 
the interests of shareholders. 

Alternatively, in the above circumstances, the Committee may permit or require awards to be exchanged for new awards of 
shares in the acquiring company on a comparable basis.

Rights attaching to shares

Ordinary shares allotted or transferred under the 2010 ESOP will rank equally with all other ordinary shares of the Company 
for the time being in issue (except for rights attaching to ordinary shares by reference to a record date prior to the date of 
issue). The Company will apply for the listing of any new ordinary shares allotted under the 2010 ESOP.

The Committee may also satisfy awards in cash or other assets provided the participant receives the same economic value as 
would have been provided by an award over ordinary shares. Specifi cally, the Committee reserves the right to determine that, 
upon exercise of any part of an award, the participant shall not pay the exercise price, but shall instead receive an amount in 
cash or a combination of cash and ordinary shares equal to the amount by which the market value of the ordinary shares on 
the date of exercise (in respect of which the award is exercised) exceeds the exercise price. 

Additionally, the Company reserves the right to satisfy awards using equity settled share appreciation rights (SARs), which 
involves delivering the share option gain in ordinary shares without collecting the exercise price.



Variation of capital

In the event of any variation of share capital, demerger or other corporate event, the Committee may make such 
consequential adjustments as they consider appropriate to the number of ordinary shares subject to an award and to the 
exercise price of an award in order that a participant’s award retains the same economic value.

Amendment and termination

Any alterations to the rules to the advantage of participants governing eligibility, limits on participation, the number of new 
ordinary shares available under the 2010 ESOP, and the terms of vesting and adjustment of awards on a variation of capital 
(as referred to above) must be approved in advance by shareholders in general meeting. However any alteration or addition 
which is minor in nature or made to benefi t the administration of the 2010 ESOP, to comply with the provisions of any existing 
or proposed legislation or to obtain or maintain favourable tax treatment, exchange control or regulatory treatment for 
participants or group companies may be made by the Committee without shareholder approval.

No alteration or addition shall be made to the 2010 ESOP which would materially abrogate or adversely affect the subsisting 
rights of a participant unless all of the participants who would be affected by the proposed alteration, deletion or addition have 
been invited to indicate whether or not they approve the proposed alteration, deletion or addition and the proposed alteration, 
deletion or addition is approved by at least 75% of the participants (by value of subsisting awards) who have provided such 
an indication.

The Committee may grant awards to non-Irish employees on different terms or establish further plans, as it considers 
necessary or desirable to take account of or to mitigate or to comply with relevant overseas taxation, securities or exchange 
control laws provided that the terms of the awards are not overall more favourable than the terms of awards granted to other 
employees and that any ordinary shares made available under such plans shall count towards the overall limits set out above. 

The 2010 ESOP will terminate on the tenth anniversary of its approval by shareholders, or such earlier time as the Committee 
or the Board may determine, but the rights of existing participants will not be affected by any termination. In the event of 
termination, no further awards will be made under the 2010 ESOP.

Contractual implications

Participation in the 2010 ESOP is discretionary and is not intended to confer on a participant:

any legal right to continue to be eligible in the 2010 ESOP; or• 
a right to continued employment; or• 
a right to damages for loss of the award on cessation of employment.• 

14



11Q1AL P04

15



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (Adobe RGB \0501998\051)
  /CalCMYKProfile (PEERNET CMYK)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000500044004600206587686353ef901a8fc7684c976262535370673a548c002000700072006f006f00660065007200208fdb884c9ad88d2891cf62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef653ef5728684c9762537088686a5f548c002000700072006f006f00660065007200204e0a73725f979ad854c18cea7684521753706548679c300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents for quality printing on desktop printers and proofers.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV <>
    /HUN <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020b370c2a4d06cd0d10020d504b9b0d1300020bc0f0020ad50c815ae30c5d0c11c0020ace0d488c9c8b85c0020c778c1c4d560002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken voor kwaliteitsafdrukken op desktopprinters en proofers. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /NA
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 6
      /MarksWeight 0.250000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /RomanDefault
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




