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Dart Group PLC (“the Group”) is a Leisure Airline, Package Holidays and Distribution &
Logistics group specialising in:

e the operation of scheduled and charter flights by Jet2.com to leisure destinations throughout Europe;
e the provision of ATOL protected package holidays by its tour operator Jet2holidays; and

e the distribution, by Fowler Welch, of fresh produce, temperature-controlled and ambient products to
supermarkets and wholesale markets throughout the United Kingdom.
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I'am pleased to report on the Group’s
trading for the year ended 31 March 2012.
Turnover grew by 26% to £683m (2011:
£543m) and profit before tax amounted to
£28.1m (2011: £26.2m). Earnings per share
increased 31% to 16.01p (2011: 12.20p).

In consideration of the Group’s current
trading performance, the Board recommends
a final dividend of 0.89p per share (2011:
0.83p). If approved at the Annual General
Meeting to be held on 6 September 2012,
this dividend will be payable on 19 October
2012 to shareholders on the register at the
close of business on 14 September 2012.
The associated ex dividend date will be

12 September 2012.

The significant growth in turnover reflects
expansion in both Jet2.com, the Group’s
Leisure Airline, and Jet2holidays, our package
holiday business, which more than doubled its
passenger numbers in the year. Profits in the
Leisure Airline fell, despite capacity and load
factor growth, mainly due to increased jet fuel
prices which we were not able to pass on to
our customers. Jet2holidays, which goes from
strength to strength, recorded a profit before
tax of £2.5m on the back of a 140% increase in
turnover. Our important and long-established
Distribution & Logistics business, Fowler Welch,
improved operating margins after a year of
investment and restructuring in 2010/11

and returned a profit before tax of £3.9m.

Capital expenditure for the year was £47.3m
(2011: £68m), which related principally to

long term maintenance spend on aircraft and
engines, the acquisition of five 737-300 aircraft,
and investment in refrigerated trailers and

site infrastructure at Fowler Welch. Net cash
flow from operating activities amounted to
£94.5m (2011: £113.8m), reflecting principally
lower growth in Jet2.com forward bookings,

in line with lower 2012 capacity increases.
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As at 31 March 2012, the Group’s cash
balance, including money market deposits,
was £152m (2011: £106.8m), at which point
Jet2.com and Jet2holidays had received circa
£180m (2011: £135m) of advance payments
from customers in respect of future trips.

Leisure Airline & Package Holidays

Times are tough and money is short,

but it seems that our Northern UK
customers are still keen to take their family
holidays and visit great leisure cities.

QOver the past year we have carefully
concentrated on building our services to
high volume leisure destinations, focusing
on commercial and political risk-free
Mediterranean and Canary Island resorts and
leading leisure break cities. Over 60 summer
routes are now operated to Spain alone; the

number one destination for UK holiday makers.

In the year to 31 March 2012, Jet2.com
operated 145 routes from our eight Northern
bases, to 49 destinations. We flew 4.3
million scheduled service passengers and
sold over 200,000 package holidays. We
expect to increase our passenger numbers
by approximately 10% and to double the
number of package holidays sold in the
current financial year. On 31 March 2011 we
opened our eighth base at Glasgow airport,
flying seven routes for that summer. This
has now grown to 14 routes for summer
2012. We also added an additional aircraft
to both our East Midlands and Newcastle
bases and our first two 189 seat 737-800s
into Manchester, enabling capacity growth.

Our high volume, seat-only business gives
us a great platform on which to develop
our package holiday product. Jet2holidays
packages together the flight, transfer and
hotel into one great value product, with
over 65% of these packages sold on an
“all inclusive” (which includes all meals
and beverages) or “half board” basis.

Our average packade holiday price is around
£500 per person, a relatively large family
purchase for a sophisticated product which
engenders a connection with the customer
and hopefully loyalty to the brand.

The certainty of spend that a fully inclusive
package holiday gives is very attractive in

these difficult times. Our product continues

to evolve with the introduction of new family
friendly hotels and free child places. We directly
contract, and therefore have a relationship with,
over 1,200 hotels. We have holiday reps in
resorts — great service is an essential ingredient
in growing our customer focused business.

QOur flights offer “friendly low fares” with family
friendly departure times, allocated seating, a
22kg baggage allowance and loyalty points for
free flights — we want a flight with Jet2.com to
be a great start to the leisure break.

QOur research tells us that whether a customer
buys a seat-only or takes a package holiday
with us they generally return very satisfied
and are likely to recommend us to their family
and friends. This enables us to grow repeat
business from our existing customers, as

well as welcoming new customers through
recommendation.

We devote great effort to knowing and better
understanding our customers, their needs
and their future travel intentions. Using a
bespoke data management system, we've
created a single customer view that enables
us to target and personalise our direct
marketing campaigns and ensure they are
timely and relevant. Using the latest e-mail
and print technology, as well as a programme
of intelligent data mining and modelling,
we’ve enhanced all of our direct customer
communications to ensure they resonate, and
we've seen the success of this investment
with much improved conversion rates.



And, whilst a customer’s previous travel history
is always a dreat indicator of what they may
do next, we've gone a step further by enriching
our data with a robust insight programme.
This captures customer feedback on their
booking, ground and in-flight experience, as
well as destinations, hotels and future travel
plans, all of which is used to help us further
refine and enhance our customer proposition.

Whilst the summer leisure business thrives,
the winter has grown progressively quieter
as the economy has tightened. This has
resulted in 80% of our leisure travel turnover
occurring in the seven months from

April — October. Ski destinations provide
important winter utilisation for our aircraft.
However, volumes in this sector have

decreased, so our strategy of reducing our
ski flight frequencies and concentrating on
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weekend flights has proved sensible. We are
pleased to introduce Grenaoble as our fourth
dedicated ski destination for this winter.

Our innovative passender charter sales group
makes an important commercial contribution
to winter aircraft utilisation. They organise
shopping trips to New York, fly pilgrims to
Jeddah for the Hajj and arrange flights for
cruise, sports, ski and corporate charter
customers from across Europe. This year we
operated charters to destinations as far afield
as Brazil, Canada, Florida and Sri Lanka.

The Company has flown night mail flights

for Royal Mail since 1980, helping them to
ensure First Class mail achieves next day
delivery throughout the UK. Under our current
contract, which commenced in 2004, we have
operated 16 night mail flights each weekday

night with our Boeing 737 “Quick Change”
aircraft, which have been specially converted
to be able to carry mail in containers,
following the day’s passender flights. Our
last flight under the present contract is in
October 2014. Royal Mail is tendering the
contract during this financial year, with the
result expected in the first quarter of 2013.

We take a careful and considered view of
expansion in our Leisure Airline business,
especially in the current economic climate.
However, we are certainly optimistic for our
continued growth in the holiday market.

We hope to renew our contract with Royal
Mail but, should that not be possible, we
believe that organic growth will compensate
in terms of maintaining the current level

of employment and profitability.
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Distribution & Logistics

In both good times and hard times

Fowler Welch, our important Distribution &
Logistics business, is always busy ensuring that
chilled and fresh foods are on supermarket
shelves.

The business is one of the UK's leading,
long established companies in this field.

It operates from approximately 850,000 sq ft
of owned temperature-controlled and
ambient distribution centres in Spalding,
Lincolnshire; Teynham, Kent; and Bury,
Greater Manchester, with smaller sites

at Washington, Tyne and Wear; Newton
Abbot, Devon; Alconbury, Cambridgeshire;
and Portsmouth, Hampshire. In Holland,
our European operation is our gateway for
produce and flowers from around the world.

Fowler Welch is a specialist business with
long term relationships with leading
supermarkets and their suppliers,

for whom we are proud to provide a
dependable and flexible logistics service.

Following a degree of reordanisation in

the previous financial year, | am pleased to
say that turnover for the year to 31 March
2012 grew by 6%. Continuing operating
efficiencies have led to an improvement in
operating margins, which is ongoing in the
current year. Our container haulage operations
have been successfully downsized — the
Felixstowe site was closed and let out, with the
business now being centred on a new site at
Alconbury, Cambridgeshire. These operations
are now making a positive contribution.

Our 50,000 pallet ambient consolidation
centre (“the Hub”) at Heywood near Bury,
Greater Manchester had a difficult period of
initial trading and operations when it was
opened in 2010. The operations at the site
have now been streamlined, resulting in a
considerable improvement in operational and

financial performance over the last 12 months.
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This successful turnaround culminated with
the award from ASDA of “carrier of the year”
in February 2012; a great achieverment.
Considerable new business has been
secured and in addition, there is a strong
pipeline of new clients for the future.

A new, small distribution centre at Newton
Abbot, Devon, was opened in July for TESCO,
replicating a similar operation performed by
Fowler Welch at its Washington, Tyne and
Wear site. We transport TESCO’s products in
double deck trailers to Newton Abbot, where
they are redistributed in smaller loads for
delivery to TESCO express stores in the South
West. This operation has consistently delivered
high service levels, although we need to

gain additional customers in order to build
volumes and achieve significant profitability.
Encouragingly, we believe that the region offers
good potential for future further growth.

Qur 25 acre Spalding distribution centre

is the largest in our business, with a long

histary of service in this key produce area.

The site specialises in the storing, picking and
consolidation of fresh produce on behalf of
importers and packers, as well as major food
processors and manufacturers. During the year
there was a substantial increase in warehouse
capacity through redevelopment, and this is
now fully occupied, following both contract wins
and increased business from existing customers.

As a supplier to the fast moving consumer
goods (“FMCG”") sector, Fowler Welch has

to react ta significant changes in volumes
constantly and sometimes within lead times of
just a few hours. The business has a reputation
for its ability to deliver in these circumstances
and its IT systems play a vital part in
facilitating the necessary speed of decision
making. We are committed to continually
investing in and developing our operational IT
systems to ensure they are leading edge.

During the vear, we both selected and
implemented a new fleet management
software solution and upgraded our warehouse
management systems and associated
hardware to ensure we have a robust and
dependable IT infrastructure.

Fowler Welch is a great logistics business in

a demanding but vital market place. Our ability
to invest, coupled with excellent facilities and
long industry experience, and a determined
management team, puts the Company in good
shape for future profitable growth.

Outlook

We plan to grow each of our businesses in

the year ahead. Fowler Welch has a number
of business development opportunities
throughout its network and is benefiting from
recent wins in the North West. Jet2holidays is
set for further growth in the current year, with
forward bookings at encouraging levels. We
have expanded Jet2.com’s flying programme
by 10% for summer 2012, although margins
remain challenging in this sector.

We are encouraged both by these business
opportunities and by the start we have made
to the current year but in the current economic
environment we are cautious in respect of
profit growth.

Philip Meeson
Chairman

23 July 2012
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Business and Financial Review

The Group comprises three principal operating
businesses; Leisure Airline, Package Holidays
and Distribution & Logistics. The Package
Holidays and Leisure Airline operations work
closely together to provide a range of leisure
travel services to our Northern customers.

2011/12 performance

The Group’s financial performance for the
year to 31 March 2012 is reported in line with
International Financial Reporting Standards
(“IFRS”), as adopted by the EU, which were
effective at 31 March 201e.

Overall Group turnover increased by 26% to
£683m (2011: £543m), with growth in all
segments, including a 140% rise in Package
Holiday revenues. However, despite improved
trading in both Distribution & Logistics and
Package Holidays, Group profit before tax grew
by only 7% to £28.1m (2011: £26.2m). This
decrease in the Group’s profit margins was
driven by reduced profitability in the Leisure
Airline business, principally as a result of fuel
cost rises. Group EBITDA was similarly impacted,
falling by 2% to £62.9m (2011: £64.2m).

The Group’s effective tax rate of 19% (2011:
34%) was lower than the headline figure,

as the reduction in the corporation tax rate
decreased the Group’s deferred tax liability.

Summary income statement

2011
£m

Revenue 5429
Net operating expenses (516.0)
Operating profit 26.9
Net financing costs (0.7)
Group profit before tax 26.2
Net financing costs 0.7
Depreciation 37.1
Impairment of goodwill 0.2
EBITDA 64.2

The Group generated net cash inflows' of over
£45m in the year (2011: £54.6m), resulting in
a positive net cash position, including money
market deposits, of £152m (2011: £106.8m)
as at 31 March 2012. Total cash received

from Jet2holidays and Jet2.com customers

in advance of their trips, amounted to £180m
(2011: £135m) at year end. The Group’s cash
generation was principally driven by the Leisure
Airline division, which continues to benefit from
strong forward bookings, with Package Holidays
also generating strong early season cash flows.
The working capital related cash improvement
reduced, year-on-year, in line with lower growth
in the summer 2012 flying programme —a
10% increase in airline capacity relative to a
28% increase in summer 2011.
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Capital expenditure reduced from £68m to
£47.3m; the previous year's expenditure
having included the acquisition of the Hub,
Fowler Welch's North West distribution centre,
and an above average number of Boeing 757
engine averhauls. This year’s capital
expenditure included the purchase of five
Boeing 737-300s, enabling the fleet to be
increased to 42 aircraft to meet the needs of
the summer 2012 programme, and further
investment in Fowler Welch infrastructure.
Three leased aircraft were returned during the
winter months.

The Group’s balance sheet continues to
strengthen, driven by both profit performance
in the year and cash generation from
advance boaokings.
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The resulting increase in shareholders’ equity,
the improved grass cash position and the
increase in non-current assets are the principal

changes in the balance sheet from the previous EBITDA 64.2
year end. The overall increase in shareholders’ Other P & L adjustments 04
equity does not equate to the Group’s post Movenjents i.n vvlorking capital . 258
tax profit for the year, due to a reduction in Financial derivative close out gains (1.8)
the market value of outstanding fuel and interest and taxes 48
currency heddes at the year-end relative to Net cash denerated from operating activities 113.8
the previous year. The business continues Investing activities* (67.9)
to be funded in part by customer payments Other items 8.7
received in advance of travel from our leisure Increase in net cash/money market deposits 54.6
customers. Deferred revenue grew 45% vear-
on-year, as the Group's leisure travel businesses 't 1 placement of money market deposits of £68.5m (2011: £8.5m) are presented as cash.
continue to enjoy strong forward bookings.
* Cash inflows are reported including money market deposits (cash
deposits with maturity of more than three months) to give readers an
understanding of total cash generation. The Consolidated Group Cash
Flow Statement reports the net cash flow excluding these deposits.
Non-current assets 248.7
Net current assets* 225
Deferred revenue (177.1)
Other liabilities (53.0)
Cash and maney market deposits 106.8
Shareholders’ equity 147.9

Note 1: stated excluding money market deposits and deferred revenue.

BUSINESS AND FINANCIAL REVIEW |7
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Business and Financial Review
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Segmental Performance
Leisure Airline

The Leisure Airline division trades under the
Jet2.com brand and operates scheduled
flights to a range of leisure destinations from
its home base at Leeds Bradford International
Airport, and Belfast, Blackpool, East Midlands,
Edinburgh, Glasgow, Manchester and
Newcastle airports.

Total Leisure Airline turnover, including sales
of seats to Jet2holidays, increased by 25% to
£461m (2011: £369m) as a result of a 27%
growth in scheduled passengers to 4.3 million,
with retail revenue growth (2012: £27.86 —
2011: £25.84) offsetting the per passenger
decline in ticket revenue yield (2012: £51.47
—2011: £52.42). Like-for-like Charter revenues
increased year-on-year reflecting additional
winter flying in part offset by the decision not
to undertake passenger charter flights during
the peak summer flying months.

Profitability declined by 10% to £21.7m
(2010/11: £24.1m); this reduced margin was
principally a result of cost increases which

we were unable to pass on to our customers.
QOverall, costs grew by 21% as a result of a 24%
per tonne increase in aviation fuel and volume
driven increases.

During the vyear, Jet2.com continued its
careful expansion of the scheduled airline
network, adding Glasgow airport as a new
base and extending its flying programme at
East Midlands, Newcastle and Manchester
airports, largely by adding flights to tried and
trusted Jet2.com destinations. We operated a
total of 145 routes in the year, adding the new
destinations of Bodrum and Krakow.

Overall scheduled airline seat capacity was
increased by 23% in the year. Despite this
significant expansion, careful route scheduling
and capacity management coupled with some
improvement in customer demand, resulted in
load factors increasing to 87% (2011: 85%). Load
factor performance was underpinned by further
development of the airline’s yield management
system and by the sale of seats both to
Jet2holidays and third party tour operatars.

BUSINESS AND FINANCIAL REVIEW LEISURE AIRLINE

Seat sales to Jet2holidays represented 10%
of total scheduled flying in the year. Net ticket
revenue reduced slightly to £51.47 from £52.42.

Retail revenue per passenger increased to
£27.86 from £25.84. This was generated from
a number of sources including hold baggage
charges for a sector leading 22kg weight
allowance, online seat assignment, extra leg
room seats, onboard sales and commissions
on car hire and insurance. New developments
in the year included a redeveloped travel
insurance product — the best value in the
market, and further development of dynamic
pricing for retail revenues.

In order both to improve customer service
and increase efficiency, we brought passenger
handling in-house at Blackpool airport and
Newcastle airport for summer 2011 with Faro
airport following for summer 2012, the fifth
overseas base at which we self handle.

Revenues in Jet2.com’s passender and Royal
Mail charter operations were up on the previous
year. The passenger charter activity provides
flights for many different customers, including
tour operators, specialist holiday providers, the
UK Government, and in support of promotional,
sporting and other events, enabling the business
to improve utilisation of aircraft outside peak
periods. We operated approximately 600
passenger charter flights during the year
including a series of regular flights during

the winter months for the Emirate of Ras al-
Khaimah, flying German holiday makers into this
relatively new resort. We continue to undertake
significant flying for Royal Mail, for whom night
mail flights are undertaken every weekday from
six UK airports, performed with industry leading
punctuality levels, enabling Royal Mail to meet
its universal service obligation.

Jet2.com continues to improve its fuel efficiency
by means of its wide-ranging “efficient flying”
programme. This programme looks at all
aspects of the airline’s operation which can
influence or directly impact upon the operational
efficiency of its flying activities. The combined
effects of all the elements of this scheme are
estimated to have saved the airline over 34,000
tonnes of carbon emissions in the year.
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Jet2.com now operates a fleet of 42 aircraft
having acquired five Boeing 737-300 aircraft
and leased two Boeing 737-800s towards

the end of the financial year. Three leased
737-300 aircraft were returned at the end of
their leases during the vear. Jet2.com

will continue to add to its owned and leased
fleet in line with customer demand from our
Northern based seat-only and package holiday
customers. Seat capacity has been increased
by 10% for summer 2012, with growth focused
on tried and trusted, good value destinations.

Leisure Airline

£m

Revenue 461.3

Operating expenses (439.6)
Operating profit 21.7
Net financing income / (costs) 0.0
Profit on disposal of property, plant & equipment 0.0
Profit before interest & tax 21.7
Net financing (income) /costs (0.0)
Depreciation 32.0
Leisure Airline EBITDA 53.7
Profit margin 4.7%
EBITDA mardgin 11.6%

Number of owned aircraft at 31 March
Number of leased aircraft at 31 March
Passender numbers

Load factor

Net ticket yield

Retail revenue per passenger

Average hedged price of fuel (US$ per tonne)

Percentage of estimated annual fuel requirement
hedged for the next financial year

Capital expenditure
Advance sales made at year end date
Average staff numbers

LEISURE AIRLINE BUSINESS AND FINANCIAL REVIEW |9
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Segmental Performance
Package Holidays

Jet2holidays is the Group’s package holiday
operator; it is an integral part of the Group’s
leisure travel activities, working closely with
Jet2.com to provide ATOL protected holidays
to a wide range of destinations from our eight
Northern UK airports.

Jet2holidays revenue increased by 140% to
£115m (2011: £48m). This has been largely
driven by growth in customer numbers, with
over 216,000 customers travelling in the year
(2011: 98,000). Revenue growth has also been
driven by a move to “all inclusive” and “half
board” holidays, and increased retail revenues
for products sold through the Jet2holidays
booking process, including in-flight meals and
extra leg-room seats.

The increasing scale of the business has enabled
us to improve both operating margins and
profitability. Despite the challenging economic
environment and competitive pressures, gross
margins per holiday have been maintained
through careful management and further
enhancement of the Package Holidays yield
management system. Jet2holidays moved into
profitability this financial year, with operating
profit improving to £2.5m (2011: loss £0.5m).

This growth is substantially a reflection of
the successful further development of the
Jet2holidays hotel product range and a fully
integrated approach with Jet2.com. During
the year, the range of hotels on offer has
increased to over 1,600 properties; 1,200 of
which have been directly contracted by our
in-house team. The product range is focused
on “all inclusive” and “half board” holidays,
meeting our customers’ demand for great
value. Our customers have also had the
opportunity to select “5 star” accommodation
under our “Indulgent Escapes” brand.

10 | BUSINESS AND FINANCIAL REVIEW PACKAGE HOLIDAYS

Business and Financial Review

Jet2holidays are sold over the internet, through
high street and online travel agents, and from
our UK based call centre. The Jet2holidays
website is being continuously developed to
improve the quality of both the customer and
the trade booking experience. Both visits and
conversion levels are significantly higher than
the previous year. Sales through travel agents
remain an important element of the business
and Jet2holidays can now be booked through
most major travel agent consortia, multiples,
homeworker companies and key independents
in the UK. Further investment was made in
our UK based call centre to enable it to handle
call volume growth, which has continued

into the summer 2012 booking season.

Loaking forward to the year ending 31 March
2013, the business expects further substantial
growth in customer numbers. The product
offering, which now includes free child places
at hundreds of hotels, is very attractive in the
current environment. We continue to invest
significant sums in marketing, focusing in
particular on TV and online media, to increase
brand and product awareness. This continued
investment in the product, together with the
opportunity to cross sell to Jet2.com scheduled
service customers, means that we remain
confident in delivering continued growth. Our
direct relationships with our hotels and the
focus on Jet2holidays as part of Jet2.com’s
overall capacity planning will ensure that we
have the product and capability to meet our
predicted increases in demand.
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Package Holidays 2012
£m

Revenue 114.5

Operating expenses (112.0)
Profit before interest & tax 2.5
Depreciation 0.3
Packagde Holidays EBITDA 2.8
Profit margin 2.2%
EBITDA mardgin 2.5%

2012

Passenger numbers 216,524
Advance sales made at year end date £99.8m
Average staff numbers 82

PACKAGE HOLIDAYS BUSINESS AND FINANCIAL REVIEW | 11
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Segmental Performance
Distribution & Logistics

The Group’s distribution business, Fowler Welch,
is ane of the UK’s leading logistics providers

serving UK retailers, importers and manufacturers.

The business operates from 13 regional
distribution centres and offers a range of logistics
solutions, including storage, case pick-to-order,
and national distribution of both temperature-
controlled and ambient products.

The business successfully completed a
number of significant changes in the year,
whilst maintaining growth in revenue of 6% to
£152.4m. Operating profit increased by £1.5m
to £4.3m. The business faced a number of
cost challenges, in particular related to energy
and insurance rates, as well as continued price
pressure from customers.

Key network developments included the
successful streamlining of operations at the
Hub in Heywood (Greater Manchester) from a
challenging implementation in the previous
year; the successful start-up of the Newton
Abbot (Devon) site; and the rationalisation of our
Container operations as a result of choosing to
cease trading at Felixstowe. These changes,
together with continued, customer focused,
quality service at our established sites, give
Fowler Welch the platform for a period of
continued ordanic growth.

Our key Spalding site achieved lower gross
margins in the year due to lower revenues and
reduced sub-contractor availability. However,
the outlook for the site is very positive for

the coming year. Investment in the site has
increased our capacity by 250,000 cases per
week, all of which has already been sold to
existing and new customers.

The successful implementation in July 2011 of
a new 15,000 sq ft cross-dock distribution site
in Newton Abbot, to extend our TESCO express
store distribution model, will act as a platform
for growth in the South West region in the
coming vear.

BUSINESS AND FINANCIAL REVIEW DISTRIBUTION & LOGISTICS

Business and Financial Review

Washington, Kent and the South Coast all
enjoyed good gross margins, with operations
experiencing high utilisation throughout the
year, on the back of strong revenues.

The Ambient operation at the Hub in Heywood
saw slower than planned revenue growth,

but gross margin performance improved
significantly year-on-year. Emphasis on

service has been a high priority, following the
site’s challenging implementation in 2010;
the growing reputation of Fowler Welch in

the Ambient sector will enable continued
growth in the coming years. This success was
underlined by being awarded the ASDA “carrier
of the year” award for 2012.

In June 2011, Fowler Welch reduced the scale
of its container business, closing its Felixstowe
operation. Key customers were, however,
retained and these are now serviced from a
new site, located at Alconbury on the Al in
Cambridgeshire.

The new business model for distributing
containers contributed to the overall
improvements in miles per truck and an overall
reduction in tractor unit numbers. This has

also been a tactical approach, to ensure that
increased fleet flexibility is maintained in this
difficult trading environment.

Investment in both IT and management
infrastructure continues as a high priority. A
new transport management system has been
selected for implementation in the current
financial year and the management team

has been strengthened with a number of key
appointments. These investments are focused
on improving operational efficiency in order to
improve gross margins.

Fowler Welch is looking forward to a
successful year, with a number of new
contracts with a variety of temperature-
controlled and ambient customers already
underway. This includes Winterbotham
Darby in Teynham (Kent) and new volume
awarded by an existing Blue Chip client at the
Desborough (Northamptonshire) operation.
Growth will be carefully managed to ensure
all synergies with our existing customers
and operations are fully exploited.
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Revenue 144.2
Operating expenses (141.4)
Operating profit 2.8
Net financing costs 0.2)
Profit before interest & tax 2.6
Net financing costs 0.2
Depreciation 18
Distribution & Lodistics EBITDA 4.6
2012
Warehouse space (square feet) 847,000
Number of tractor units in operation 391
Number of trailer units in operation 798
Mileage per gallon 8.4
Fleet mileage per annum 39.8m
Averagde staff numbers 1,265
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The Group’s strategy is to grow its business
through a combination of ordanic expansion
and, if appropriate, carefully planned
acquisitions in areas related to its existing
businesses and markets. The principal risks
and uncertainties facing the business include
the following:

Competition

The Group is impacted by competitor

activity in each of its business areas. In the
Distribution business, the market has seen
some consalidation as smaller players either
exit the market or are taken over. The loss of
a substantial customer is the largest financial
risk facing the company. This risk is mitigated
by Fowler Welch’s focus on service levels
and cost control, both of which are critical to
success in this sector.

The Leisure Airline and Package Holidays
sectors continue to be intensely competitive
market places. Headline fare price competition
remains very strong at every base from which
Jet2.com flies. The Group will continue to
focus on customer driven scheduling on
popular routes in order to maximise its load
factor, yield, and retail revenue on its aircraft.
The operation will continue to benefit from
non-scheduled flight aircraft utilisation through
its passenger and freight charter activities

and from a broad distribution base for its
scheduled seats via the web, through travel
agencies, via tour operator seat allocations
and to its in-house tour operator. Jet2holidays
competes effectively through the provision of
a broad rande of great value package holidays
accessible from all of our eight Northern bases
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Fuel prices

The cost of fuel will continue to be a very
significant element of the Leisure Airline and
Package Holidays cost bases, and the effective
manadement of fuel price variation will
continue to be important to the businesses.
The Group’s fuel price risk management
strategy aims to limit the exposure of both
businesses to sudden and significant increases
in oil prices, whilst ensuring the businesses
remain competitive.

The Distribution & Logistics business is not
directly affected by such price rises, since
contracts allow for increases to be passed on to
its customers.

Economic conditions

Ultimately, economic conditions will have
an impact on the level of consumer demand
for the Group’s Leisure Airline and Package
Holidays services. Whilst we believe that UK
consumers regard their summer holiday as
a very important element of the household
budget, it is clear that there has been a
reduction in discretionary travel in recent years
due to continuing economic uncertainty. To
mitigate this risk, the Group will continue to
plan its flying programme carefully to take
account of trends in demand. Expanding

the Jet2holidays offering also enables the
Group to increase revenues from our
Jet2.com customers.

Political risks

The Leisure Airline and Package Holidays
businesses can be impacted by political
uncertainty, both directly through reduced
demand for travel to countries to which
Jet2.com flies, and indirectly through the

BUSINESS AND FINANCIAL REVIEW

impact of such political uncertainty on fuel
prices and exchange rates. This risk is mitigated
through careful management of the route
network and through the Group’s approach to
hedging fuel and foreign exchange risk.

Environmental risks

As evidenced in recent vears, the Leisure
Airline and Package Holidays businesses are

at potential risk from the force of nature, such
as extreme weather conditions and volcanic
activity. The business mitigates against this
risk by establishing and regularly updating a
carefully planned response to be implemented
by a team of experts, should there be
significant disruption to our flying activity. The
Group maintains prudent levels of liquid funds
to enable the business to continue to operate
through a period of sustained disruption to the
flying programme.

Government policy

It is stated UK and EU policy to apply additional
taxes to the aviation industry, and it is
foreseeable that the tax burden will continue
on the road haulage sector also. It is clear

that the increases in Airline Passenger Duty
had an impact on flights to Egypt, prior to

the subsequent political uncertainty which
caused Jet2.com to suspend flying to Sharm
el Sheikh and Hurghada in February 2011. The
EU Emissions Trading Scheme commenced

in 2012, as did further increases in Airline
Passenger Duty. There is a continuing risk

that the imposition of these taxes, at levels in
excess of the economic cost of emissions, may
result in reduced passenger demand.



Liquidity risk

Liquidity risk reflects the risk that the Group
will have insufficient funds to meet its financial
obligations as they fall due. As at the year

end, the Group had significant cash balances,
together with a range of unutilised banking
facilities, and had met all banking covenants.
The Group's strategy for managing liquidity risk
is to maintain cash balances in appropriately
liquid form and in accordance with approved
counterparty limits, whilst securing the
continuity and flexibility of funding through the
use of committed bank facilities. Additionally,
short term cash flow volatility risk in relation
to margin calls in respect of fuel and foreign
exchange hedge positions is minimised
through diversification of counterparties and
appropriate credit thresholds. The Group seeks
to match long term assets with long term
liabilities wherever possible. In addition, a
reqular assessment is made of future covenant
compliance and headroom

Fuel, currency and carbon hedging

The Group utilises foreign exchange and fuel
forward contracts to hedge its exposure to
movements in US dollar and eura exchange
rates, and to jet fuel prices arising as a result
of its Leisure Airline activities. The Group’s
treasury policy permits the use of such
instruments to manade fuel price and currency
risk only. The Board reviews and agrees this
policy for managing each of these risks at
least annually; these policies have been
consistent during the year. It is the Group’s
policy that no trading in financial instruments
shall be undertaken.
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Details on derivative transactions outstanding
at the year end relating to forward currency
contracts, cross currency swaps and aviation
fuel swaps are detailed in note 22 to the
Consolidated financial statements.

The policy in relation to fuel and foreign
currency hedging is summarised below:

Aviation fuel price risk

The Group’s policy is to forward cover future
fuel requirements up to 100% and up to
three years in advance. The magnitude of
the aviation fuel swaps held is given in note
22 to the Consolidated financial statements.
As at 31 March 2012, the Group had
hedged substantially all of its forecast fuel
requirements for the 2012/13 year and a
proportion of its requirements for

the subsequent two years, in line with the
Board’s policy.

Foreign currency risk

The Group has significant transactional foreign
currency exposure, the most significant being
the US dollar and the euro.

Transactional currency exposures primarily
arise as a result of purchases in foreign
currency undertaken in the ordinary course of
business, in particular related to expenditure
on aviation fuel, aircraft maintenance, air
traffic control, airport chardes and hotel
accommodation. The Group’s policy is to cover
all material transactional risks for a minimum
period of six months, using forward foreign
exchange contracts. As at 31 March 2012, the
Group had hedged a large proportion of its
forecast foreign exchange requirements for the
2012/13 year. The magnitude of the foreign

currency exchange risk is given in note 22 to
the Consolidated financial statements.

Structural currency exposures exist where the
Group has a small euro exposure in respect of
net overseas investment. However, as these
exposures are not material, no hedging has
taken place.

The Group also hedges its carbon exposure
given the commencement in 2012 of the

EU Emissions Trading Scheme. It has acquired
all of its requirement for the year ending

31 December 2012 and approximately 60% of
the following year’s requirement.

Capital risk management

The Group's objective when managing capital
is to safequard the Group’s ability to continue
as a going concern whilst providing a return
to shareholders. The Group maintains a
conservative approach to dividend policy,
ensuring funds are retained to support further
business growth. Our multi-year planning
process ensures that we have clear visibility of
earnings and liquidity to ensure we continue to
operate well within bank covenant levels.

Andrew Merrick
Group Finance Director

23 July 2012
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16 | DIRECTORS AND SENIOR MANAGEMENT



The Directors present their Annual Report

on the affairs of the Group together with the
financial statements and Auditor’s Report for
the year ended 31 March 2012. The corporate
governance statement set out on pages 26 to
27 forms part of this report.

Principal activities

Dart Group PLC (“the Group”) is a Leisure
Airline, Package Holidays and Distribution &
Logistics group specialising in:

e the operation of scheduled and charter
flights by Jet2.com to leisure destinations
throughout Europe;

e the provision of ATOL protected package
holidays by its tour operator Jet2holidays;

e the distribution, by Fowler Welch, of fresh
produce, temperature-controlled and
ambient products to supermarkets
and wholesale markets throughout
the United Kingdom.

Business review

The Company is required by the Companies Act
to include a business review in this report. The
information that fulfils the requirements of the
business review can be found in the following
sections of the Annual Report, which are
incorporated into this report by cross-reference:

e  Business and Financial Review: pages
61015

e  (Current Directors’ details and Directors
who served through the year: pages 16 to
18;

e  Directors’ remuneration: pages 22 to 25;
and

e  Details of financial instruments and
exposure to relevant risks: note 22 to the
Consolidated financial statements.
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Results and dividends

The results for the year are set out in
the consolidated income statement and
show a profit, after taxation, of £22.7m
(2011: £17.3m).

An interim dividend of 0.43p per share was
paid on 27 January 2012 (2011: 0.40p).

The Directors recommend the payment of a
final dividend for the year ended

31 March 2012 of 0.89p per share (2011:
0.83p per share), given the satisfactory
trading performance of the Group in the year.

Directors
Executive Directors

Philip Meeson is Chairman and Chief
Executive of Dart Group PLC; Chief Executive
of the Leisure Airline and Package Holidays
businesses; and Executive Chairman of the
Distribution & Logistics business.

In April 1983, his private company purchased
the Channel Express Group which, at that time,
distributed Channel Islands grown flowers to
wholesale markets throughout the UK, and
freight from the UK into the Channel Islands.
From that original business, he has developed
the Group into a leading logistics operator, and
Northern UK based leisure airline and package
holiday provider.

Having decided that the Company needed
wider access to funding in order to accelerate
its growth, Channel Express Group PLC was
floated on the USM in 1988. In 1991, it
changed its name to Dart Group PLC and
moved to a full listing on the London Stock
Exchange before moving to AIM in 2005.

Andrew Merrick, Group Finance Director,
joined the Group in July 2007. He previously
held a number of senior financial management
positions at both Bradford & Bingley plc
and Thomas Cook Group Limited. He is a
non-executive directar of Incommunities
Group Limited. Andrew graduated from

The City University in 1983 and is a Fellow
of the Chartered Institute of Management
Accountants. As Group Finance Director,
Andrew is responsible for all finance
matters, treasury activities, and for the
maintenance and development of the
Group’s IT infrastructure.

Non-Executive Directors

Trevor Crowley FCA, Senior Independent
Non-Executive Director has served as a Director
since 1988. He is currently chairman of the
audit committee and his long experience
with the Company enables him to provide a
valuable contribution to all financial aspects
of the Group. His training and experience in
exercising independent judgement in his
former capacity as an audit partner for over
thirty years in Levy Blair, a London-based

firm of Chartered Accountants, ensures his
continuing independence, despite his length
of service with the Company. He retired as

a partner in Levy Blair in April 2007 when
the firm merged with another London-based
firm, Rayner Essex Chartered Accountants LLP,
after which he acted as a consultant to the
combined firm until April 2010.
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Directors’ Report

Brian Templar has served as an independent
non-executive Director since 1993. He
graduated with a BA (Hons) degree in
Psychology. He has considerable experience
in the distribution industry, having held Senior
Management positions with NFC (now part

of DHL), LEX, Federal Express and Iveco. As
Chairman of logistics consultants Davies &
Robson, Brian continues to advise the Boards
of both national and international clients on
all aspects of supply chain management. He
is also a member of an advisory group to the
British Army. His wide experience, knowledge
and understanding of changing market needs
brings a valuable insight and independent view
to the Board of the Group.

Mark Laurence joined the Company on 28 May
2009 as a non-executive Director. Mark began
his career as a transport sector investment
analyst at Kitcat and Aitken in 1988 before
moving to WI Carr and then Smith New Court
(taken over by Merrill Lynch in 1995) where
the team was ranked No.1 in the 1995 Extel
Financial Survey of UK. Investment Analysts.
In 1995 he joined the highly ranked UK Equity
Strategy Team. In 1997 he joined Collins
Stewart as a special situations analyst before
helping establish Collins Stewart Inc. in New
York and the Group’s move into UK private
client broking, with the acquisition of NatWest
Private Clients from RBS in 2001. Following
the sale of Collins Stewart in 2001, Mark has

Directors’ interests

(@) The Directors who held office at 31 March 2012 had the following interests in the ordinary
shares of the Company:

Ordinary shares
31 March 2012

Ordinary shares
31 March 2011

Philip Meeson 56,240,000 56,240,000
Andrew Merrick 83,000 83,000
Trevor Crowley 48,188 48,188
Brian Templar 134,712 134,712
Mark Laurence 175,000 100,000

(b) No Directors have a non-beneficial interest in the shares of the Company. Interests in
options to acquire ordinary shares are given in the report on Directors’ remuneration on
page 25. There have been no chandes to the Directors’ interests above in the period since 31
March 2012.

(c) None of the Directors has any direct or indirect interest in any contract or arrangement
subsisting at the date of these accounts that is significant in relation to the business of the
Group or the individual and that is not otherwise disclosed.

Material holdings

Apart from the interest of Philip Meeson in the capital of the Company, the Directors are aware
that the following entities were interested, directly or indirectly, in 3% or more of the issued share
capital of the Company as at 29 June 201¢:

Schroder Investment Management (Institutional Group) 25.1%
J.0. Hambro Capital Management Limited 7.0%
Issued share capital

The issued share capital was increased by 749,823 1.25 pence ordinary shares following the
exercise of their rights by holders of share options granted on the following dates:

pursued a career in fund management, most e NUmber of options Scheme
recently as a founding partner of Fundsmith. 3 July 2002 14,832 Approved
Mark is a Governor of Bryanston School in 18 November 2002 50,000 Unapproved
Dorset and a member of the Endowment 3 July 2003 8,000 Approved
Investment Committee of King's College 5 December 2003 20,000 Approved
University, London. 5 December 2003 180,000 Unapproved
18 December 2007 2,500 Approved
4 September 2008 420,003 Approved
4 September 2008 32,702 Unapproved
10 September 2009 21,786 Approved

Details of the increases in issued share capital are given in note 23 to the Consolidated financial

statements.
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Special business at the Annual General
Meeting

At the Annual General Meeting to be held on

6 September 2012, resolutions 8 to 9 will be
special business. Ordinary Resolution 7 covers
the Directors’ authority to allot ordinary shares
pursuant to section 551 of the Companies Act
2006 up to an aggregate nominal amount

of £220,333.53, such authority to expire on

1 March 2014 or, if earlier, on the close of

the next Annual General Meeting. Special
Resolution 8 covers the Directors’ authority

to allot on a non pre-emptive basis, equity
securities for cash up to a maximum aggregate
nominal amount equal to 5% of the issued
share capital of the Company at the date the
Resolution is passed. Special Resolution 9
deals with authority for the Company to buy
back its own shares up to a maximum of an
aggregate nominal amount equal to 10% of
the issued share capital of the Company at the
date the Resolution is passed.

Payments to suppliers

It is the Group’s policy to agree terms of
payment with suppliers. Suppliers are made
aware of the Group’s terms of payment and
the Group adheres to the terms agreed. It is not
the Group’s policy to follow a code or standard
in relation to payment practice. At 31 March
2012, the Group’s creditor days were 15

(2011: 19).

Political and charitable contributions

The Group made no political contributions
during the period (2011: £nil).

The Group made contributions to various local
and national charities amounting to £10,815
during the period (2011: £3,881).
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Corporate social responsibility
The environment

Protection of the environment and the effects
of burning fossil fuels continue to be a major
focus for the Leisure Airline, Package Holidays
and Distribution & Logistics businesses.

The Group takes its responsibility to the
environment seriously, with fuel emissions
being a significant issue in all three businesses.
In addition to environmental concerns, it is

in our own and our customers’ interests to
ensure we operate in the most efficient and
environmentally friendly way, minimising
noise and emissions on every flight, and
minimising the carbon impact per unit of
product delivered.

In 2011/12 the airline improved its fuel
burn and carbon impact per unit of product
delivered by 8%.

The airline strives to make optimum use of the
significant fuel investment in every flight by
maximising aircraft occupancy, and in 2011/12
has increased its average load factor by 2%

to 87%.

In Jet2.com, we have an ongoing programme
in place targeted at improving fuel efficiency
and reducing emissions. This is being achieved
by a series of initiatives, including continuing
investment in flight planning technology

and an investment in fleet and in aircraft
modifications. Benefits are also being seen
from the investments we have made in
winglets, which improve aircraft performance
during the takeoff, climb, and cruise elements
of flights. Additionally, we undertake regular
specific aircraft maintenance to enhance
operational performance. Particular attention
is paid to aircraft loading to optimise fuel burn,
as well as to our programme to eliminate
unnecessary weight carried onboard. Fuel

efficiency is carefully factored into our flight
planning and in-flight operational procedures,
including flight speeds. We also work very
closely with, and have developed our links

to, air traffic control organisations to improve
the efficiency of airspace utilisation wherever
possible.

During 2012 Jet2.com, like all airlines
operating within, or into and out of, EU airports,
continued its reporting under the regulatory
mandate of the European Emissions Trading
Scheme (EU ETS). The airline supports the aims
of this scheme, which include a reduction of
greenhouse gas emissions by 20% in 2020,
compared to 1990 levels.

Compliance with the requirements of this
scheme has involved significant developments
to internal systems in order to report the
required emissions data, in preparation for the
start of the scheme which became operational
in January 2012.

In respect of the aircraft fleet, all Leisure Airline
aircraft exceed the International Civil Aviation
Organisation’s requirements for minimising air
pollution. Seven of the fleet are now fitted with
winglets.

Fowler Welch continues to focus on
operational efficiency at every opportunity.

A new Transport Management System was
selected this year and will be implemented
across the business in 2012, giving greater
transparency across the network and enabling
better synergies in vehicle movements to be
achieved.

The business has a number of key areas of
focus to reduce the environmental impact of its
operations. Approximately 80% of the carbon
footprint of the business comes from the diesel
used in the vehicle fleet. Fuel efficiency of

the vehicles and driver behaviour is therefore
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a major focus. Telematics systems will be
deployed across the entire fleet by the end of
2012. This investment in technology, coupled
with further training of drivers, will give Fowler
Welch the information and resources to focus
on the driving styles needed to significantly
reduce fuel consumption. The improvement is
on track to give a 6% reduction in the Carbon
Footprint of Fowler Welch between 2010

and 2014.

The focus on driving behaviour is part of

an integrated approach that will utilise
engineering to further improve fuel efficiency,
and look at each element of its trucks and
trailers. As part of this initiative, Fowler Welch
is actively participating in a government trial
of longer “semi trailers”, increasing trailer
capacity by 15%.

Fowler Welch also continues to achieve the
year-on-year reduction required to meet the
Climate Change Levy targets for electricity
consumption. The focus aver the coming year
will be on warehouse lighting, with investment
in new state-of-the-art energy efficient units.

Culture

We have expanded our non-operational
environmental awareness programme across
each of aur sites. This includes initiatives
such as, reducing our reliance on office air
conditioning, recycling plastic cups, installing
low energy lighting, initiating a “Think Before
You Print” campaign, and the publishing of a
quarterly e-newsletter for colleagues with an
environmental focus.

Employee involvement

The Group recognises the importance
of promoting and maintaining good
communications with its employees. Its policy
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is to keep employees regularly informed

on matters relating to their employment
through a range of information bulletins
and newsletters covering a range of topics.
These are supplemented by twice-yearly
presentations at each location by the senior
management team.

Jet2.com and Jet2holidays have an in-house
recognition and reward scheme named a Great
Deal Friendlier. The scheme recognises teams
and individuals who have provided excellent
service and gone the extra mile for both
internal and external customers. This has been
rolled out across the business and underpins
our customer focus principles.

Jet2.com holds regular meetings with the
independent consultative bodies representing
our flight deck and cabin crews, with
representatives being elected to these bodies
from across our bases. Fowler Welch has

a well-established framework of colleague
representative forums. These forums are

a vehicle for two-way communication, the
resolution of workplace issues and the
progression of suggestions for improvements
to working practices. This is supplemented
by regular communication with colleagues
with regular business briefings and
management conferences.

Health, safety and quality

Maintaining the highest standards of safety
in all its operations is central to the Group’s
continuing success.

As part of the on-going investment in the
areas of health and safety, the environment
and quality, Fowler Welch has restructured a
number of roles to create a number of Safety,
Health, Environment, and Quality (“SHEQ”)
and Driver Training Managers.

The SHEQ Managers will continue Fowler
Welch’s drive to improve in these areas. Each
manager will focus on specific sites, with the
objective of establishing behavioural change
across the work force in order to improve the
safety and health for all involved.

The accreditation to the British Retail
Consortium standards will continue to be

the key measure of quality control within

the distribution chain. During the last twelve
months several sites have successfully
renewed their accreditation. Heywood became
accredited in May 2012 and is one of few
ambient distribution centres to gain

such accreditation.

Equality and diversity

The Group is committed to promoting diversity
and ensuring equality of opportunity for all
within the workplace, regardless of race,

sex, age, sexual orientation, marital or civil
partnership status, pregnancy, religion, belief
or disability. The Group is also committed to
ensuring that its procedures and selection
processes in respect of terms and conditions
of employment, access to training and
promotion and the terms upon which it
offers access to facilities and services are
free from discrimination.

Our communities

Across the Group, we endeavour to support
our local communities in a variety of ways.
In addition to providing prizes for local
fund-raising activities, we act as sponsors of
local sports teams, and support our staff in
community work.
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Going concern Disclosure of information to auditor

For the purposes of their assessment of the Each of the persons who are Directors at the
appropriateness of the preparation of the date of approval of this Annual Report confirms
Group’s accounts on a going concern basis, that:

the Directors have considered the current cash
position, the availability of bank facilities, the

e  Sofaras the Director is aware, there is no
relevant audit information of which the
Group’s net current liability position, which Company's Auditor is unaware; and

is driven principally by continued deferred e The Director has taken all the steps that

revenue growth, and forecasts of future trading. he ought to have taken as a Director in
The Directors have assessed the current level order to make himself aware of any

of forward bookings for the Leisure Airline and relevant audit information and to
Package Holidays businesses, the underlying establish that the Company’s Auditor is
assumptions and principal areas of uncertainty aware of that information.

within future forecasts, in particular those

related to market and customer risks which Auditor

impact on future bookings, cost management,
working capital management and treasury

In accordance with 5489 of the Companies

Act 2006, a resolution for the reappointment
risks. A number of these are subject to market of KPMG Plc as Auditor of the Company is to
uncertainty and impact financial covenants.

Recognising the potential uncertainty, the
Directors have considered a range of actions
available to mitigate the impact of these
potential risks, should they crystallise, and
have also reviewed the key strategies which
underpin the forecast and the Group’s ability to
implement them successfully. Andrew Merrick

be proposed at the forthcoming Annual
General Meeting.

By order of the Board

On the basis of the current liquidity position, Director
the current Leisure Airline and Package

Holidays forward booking profile, the forecasts

and these considerations, the Directors

have assessed future covenant compliance

and headroom for the foreseeable future

and concluded that it is appropriate for the

financial statements for the year ended

31 March 2012 to be prepared on a going

concern basis.

23 July 2012
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Remuneration Committee and Advisers

The Group’s Remuneration Committee (the
“Committee”) is chaired by Brian Templar;
its other member is Trevor Crowley. The
Committee makes recommendations to the
Board, within agreed terms of reference,

on an overall remuneration package for
executive Directors.

When required, KPMG Audit Plc (the
Company’s Auditor and tax service provider)
and Addleshaw Goddard provide advice on
both the Approved and Unapproved Share
Option Schemes. Philip Meeson, Group Chief
Executive, provides advice in relation to

the remuneration of other executive and
non-executive Directors.

Remuneration policy

The Company’s policy on Directors’
remuneration for 2011/12 and subsequent
financial years, is that the overall remuneration
package should be sufficiently competitive

to attract, retain and motivate high quality
executives capable of achieving the

Group’s objectives, and thereby enhancing
shareholder value. The package consists

of basic salary, benefits, share options and
performance related bonuses. In constructing
the remuneration packages, the Committee
aims to achieve a balance between fixed and
variable remuneration. Consideration is given
to pay and employment policies elsewhere in
the Group, especially when determining annual
salary increases.

Executive remuneration package

The Committee, having taken external
advice, believes that the value of the total
employment packages of the Directors
and senior managers, and the extent of
performance related elements within this,
is appropriate when compared to analysis

of comparable companies. The details of
individual components of the remuneration
package and service contracts are discussed
below.

Basic salary and benefits

Base salaries for each Executive Director are
determined by individual performance and
reference to external market data. The salary
and benefits are reviewed annually. The base
salary is the only element of remuneration
that is pensionable. Benefits principally
comprise a car, pension contributions and
private healthcare.

Share options

Share options under the Unapproved Scheme
are awarded periodically (subject to available
headroom) by the Committee to Directors
and senior managers. These profit targets are
deemed the most appropriate to reflect the
performance of senior management.

Other than for share options granted under the
Unapproved Scheme, listed below, there are no
performance tardets linked to the exercise of
options once awarded.

For options granted on 4 September 2008,
earnings must increase by at least an average
of 5% over RPI per annum over performance
periods of three and six financial years (in
respect of 50% of the unapproved options in
each case), starting from (for both performance
periods) the adjusted base financial year
2007/8 net profit figure of £3.9m.

For options granted on 10 September 2009,
earnings must increase by at least an average
of 5% over RPI per annum over performance
periods of three and six financial years (in
respect of 50% of the unapproved options in
each case), starting from (for both performance
periods) the adjusted base financial year
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2008/9 net profit figure of £28.8m.

For options granted on 5 August 2010,
earnings must increase by at least an average
of 5% over RPI per annum over performance
periods of three and six financial years (in
respect of 50% of the unapproved options in
each case), starting from (for both performance
periods) the adjusted base financial year
2009/10 net profit figure of £19.1m.

For options granted on 4 August 2011,
earnings must increase by at least an average
of 5% over RPI per annum over performance
periods of three and six financial years (in
respect of 50% of the unapproved options in
each case), starting from (for both performance
periods) the adjusted base financial year
2010/11 net profit figure of £25.9m.

Where the performance condition is not
satisfied at the end of its respective three
or six year performance period, the relevant
50% share options granted shall then
immediately lapse.

HMRC approved schemes

Under the Dart Group PLC Approved Share
Option Plan 2005, Dart Group Company Share
Option Scheme and the Dart Group Executive
Share Option Scheme, the maximum value (by
option exercise price) of options held by any
individual, including Directors, at any one time
is £30,000, the current statutory limit.

All share options granted are exercisable at the
higher of (a) the nominal value of the shares
and (b) the market value of the shares at the
date of grant.

If an option holder ceases to be an employee
of either Dart Group PLC or one of its subsidiary
companies their options will normally lapse
immediately. However, at the discretion of

the Directors, and in certain other defined
circumstances, the option may be exercised



within either six months of such cessation or
six months after the third anniversary of the
date of grant, whichever is the later.

Dart Group PLC Unapproved Share Option
Plan 2005

This Unapproved Scheme was adopted by the
Board on 8 November 2005. Options may be
granted to employees, but not non-executive
Directors of Dart Group PLC, selected at the
discretion of the Board. The full details of the
scheme are summarised below.

1. Individual limit

1.1 The maximum number of shares
which may on any day be placed
under option for subscription under
the Scheme, when added to the
number of shares previously placed
under option for subscription
under the scheme or allocated for
subscription in the preceding ten
years under any other employees’
share scheme adopted by the
Company, shall not exceed 10% of
the Company’s issued share capital
on that day.

1.2 For the purpose of the above limits
options which have lapsed are
disregarded.

2. Grant of options

2.1 The scheme allows for the grant of
options to take place at any time
during the period of 42 days after the
announcement by the Company of
its results.

2.2 The grant of options will be subject
to the discretion of the Directors
based upon the satisfaction of
performance conditions.
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Performance conditions will be a
combination of earnings per share
for the Group and, in the case of
subsidiary Directors, the profitability
of individual subsidiary company as
applicable.

2.3 No option may be granted more than
ten years after the adoption of the
Scheme.

2.4 Options are personal to the option
holder and may not be transferred
or assigned. Options will be non-
pensionable. No payment will be
required for the grant of any option.

Option price

The holder of an option will be entitled
to acquire ordinary shares at a price per
share to be determined by the Board at
the time when the option is granted.
The option price will not be less than the
nominal value of an ordinary share on
which the option is granted.

Exercise of options

4.1 Unless the Board decides otherwise,
options will be exercisable as follows:

4.1.1 as to 50% of the shares
originally comprised in the
option on or after the third
anniversary of the date of grant;
and

4.1.2 as to the remaining 50% of the
shares originally comprised in
the option on or after the sixth
anniversary of the date of grant.

4.2 If an option holder ceases to be an
employee of either Dart Group PLC
or one of its subsidiary companies
their options will normally lapse
immediately. However, at the
discretion of the Directors, the option
may be exercised within six months
of such cessation.

4.3 If the option holder dies, their
personal representatives will have up
to 12 months from date of death in
which to exercise the options.

4.4 No option may be exercised more
than ten years after the date of grant
of the option.

5. Voting, dividend, transfer and other rights

5.1 Until options are exercised, option
holders have no voting or dividend
rights in respect of the shares to
which their options relate.

5.2 Shares issued and allotted under
the scheme following the exercise
of an option will rank pari passu in
all respects with the then existing
shares of the same class of the
Company, with the exception of
rights attaching by reference to a
record date on or before the date of
allotment.

Performance related bonuses

These are assessed each year by the
remuneration committee, taking into account
both individual and Company performance.
The maximum bonus payable under the short
term performance related scheme is 50% of
base salary. Andrew Merrick is also entitled to
participate in a long term incentive plan. Under
this scheme, subject to certain performance
conditions being met, he could be entitled to
an award of up to 50% of his base salary in
either shares or cash, payable in 2013.

Pensions

The Executive Directors are members of
a money purchase pension scheme. The
Company does not have any final salary
pension schemes.

REPORT ON DIRECTORS’ REMUNERATION | 23



DART GROUP PLC | REPORT & ACCOUNTS 2012

Report on Directors’ Remuneration

Fees

The fees for non-executive Directors are
determined by the executive Directors. The
non-executive Directors are not involved in
any discussions or decisions about their own
remuneration.

Pension entitlement

In respect of 2012, the employer contributed to
one of the Group’s money purchase schemes
an amount of £25,253 (2011: £25,253) in
respect of Philip Meesan, and £33,236 (2011:
£31,314) in respect of Andrew Merrick.

Directors’ emoluments

Basic
salary

and fees
f

Executive Diretors:

Benefitst

Service contracts

Both Philip Meeson and Andrew Merrick have
service contracts that contain a rolling notice
period of six months for either party.

Trevor Crowley, Brian Templar, and Mark
Laurence do not have service contracts. The
remuneration of the non-executive Directors
takes the form of fees, which are set by the
Executive Directors having taken advice on
appropriate levels.

There are no predetermined special provisions
for executive or non-executive Directors with
regard to compensation in the event of loss of
office. The remuneration committee considers
the circumstances of individual cases of early
termination and determines compensation
payments accordingly.

Performance
related
bonuses

£

Philip Meeson 397,800 20,276 - 418,076 418,076
Andrew Merrick 240,000 6,656 - 246,656 231,056
Trevor Crowley 25,000 - - 25,000 25,000
Mark Laurence 25,000 - - 25,000 25,000
Brian Templar 25,000 — - 25,000 25,000
Adgredate emoluments 712,800 26,932 - 739,732 724,132

* The renumeration package of each executive Director includes non-cash benefits comprising the provision of a Company car or car allowance and

private health care insurance.
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The service contracts and letters of
appointment of the Directors who served in the
year include the following terms:

: Notice
Executive Dateof  period
Directors: contract  (months)
Philip Meeson 20 May 2003 6
Andrew Merrick 6 June 2008 6

The non-executive Directors do not have formal
fixed term contracts or notice periods but must
retire by rotation and be reappointed at each
Annual General Meeting.

Andrew Merrick and Trevor Crowley retire from
the Board at the Annual General Meeting and,
being eligible, offer themselves for re-election.



REPORT & ACCOUNTS 2012 | DART GROUP

Interests in options

The Company has four share option schemes by which executive Directors and other senior
executives are able to subscribe for ordinary shares in the Company and acquire shares in
the Company.

The interests of the Directors who served during the year were as follows:

Granted
during

At 31

: W ET{d)]
Share Exercise the year 2012

Director scheme price ! L : No.

Andrew Merrick Approved 101.75 29,484 - - 29,484°

Andrew Merrick Unapproved 24.75 200,000 - = 200,000°
Andrew Merrick Unapproved 52,50 180,952 - = 180,952°
Andrew Merrick Unapproved 67.00 82,090 - - 82,090°

a  All of these options expire on 3 August 2017.

b Upto 50% exercisable from 4 September 2011 and in respect of all remaining shares from 4
September 2014, subject to performance conditions as described on pages 22 and 23. All of
these options expire on 4 September 2018.

¢ Upto50% exercisable from 10 September 2012 and in respect of all remaining shares from
10 September 2015, subject to performance conditions as described on pages 22 and 23.
All of these options expire on 10 September 2019.

d Upto50% exercisable from 5 August 2013 and in respect of all remaining shares from
5 August 2016, subject to performance conditions as described on pages 22 and 23. All of the
options expire on 5 August 2020.

The share based payment charge to the The interests of the Directors to subscribe for
Group profit and loss account in respect of or acquire ordinary shares have not changed
the above share options amounted to £7,532 since the year end.

(011 £6,604). On behalf of the Board

The aggregate emoluments disclosed above
do not include any amounts for the fair value
of options to acquire ordinary shares in the
Company granted to, or held by, the Directors.
No such options were exercised in the year.

Brian Templar

Director, Chairman of the

The mid-market price of the Company's shares remuneration committee

on 31 March 2012 was 64.62 pence per 1.25
pence ordinary share. The highest and lowest
closing mid-market prices during the year were
93.11 pence and 58.98 pence respectively.

23 July 2012

REPORT ON DIRECTORS’ REMUNERATION | 25



DART GROUP PLC | REPORT & ACCOUNTS 2012

Corporate Governance Statement

The Company is committed to the principles
of corporate governance contained in the
UK Corporate Governance Code (“the Code”),
which came in to effect on 29 June 2010
and for which the Board is accountable

to shareholders.

Statement of compliance with the Code

Throughout the year ended 31 March 2012,
the Company has been in compliance with the
Code provisions set out in section 1.

Statement about applying the principles of
the Code

The Company has applied the principles set
out in section 1 of the Code, including both the
main principles and the supporting principles,
by complying with the Code as reported above.
Further explanation of how the main Principles
ha