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PRESENTATION OF FINANCIALAND CERTAIN OTHER INFORMATION

As used herein, the term "Ryanair Holdings" refers to Ryanair Holdings plc. Ryanair Holdings is a
holding company formed in 1996 as Glyndon Limited, the name of which was changed to Ryanair Holdings
Limited on October 31, 1996. On May 16, 1997, Ryanair Holdings Limited was converted to a public limited
company and its name was changed to Ryanair Holdings plc. The term the "Company" refers to Ryanair
Holdings together with its consolidated subsidiaries, and, for periods prior to August 24, 1996, Ryanair Limited
and its consolidated subsidiaries. Theterms"Ryanair Limited" and "Ryanair" refer to Ryanair Limited, awholly-
owned subsidiary of Ryanair Holdings, together with its consolidated subsidiaries. The term "fiscal year” refers
to the twelve-month period ended on March 31 of such year. All referencesto "Ireland” herein are referencesto
the Republic of Ireland. All references to the "U.K." herein are references to the United Kingdom and all
references to the "United States’ or "U.S." herein are references to the United States of America. Referencesto
"U.S. dollars," "dollars" or "$" areto the currency of the United States, referencesto "Irish pounds,” "IRE," "Irish
pence" and "p" are to the currency of Ireland, references to "U.K. pounds sterling,” "U.K.£" and "U.K. pence"
are to the currency of the U.K. and references to "€", "euro" and "euro cents' are to the euro, the common
currency of eleven member states of the European Union (the "EU"), including Ireland. Various amounts and
percentages set out in this Annual Report on Form 20-F (this "Report™) have been rounded and accordingly may
not total.

The Company owns or otherwise has rights to the trademark RYANAIR® in certain jurisdictions. See
"Description of Business-Trademarks' in Item 1. This Report aso makes reference to trade names and
trademarks of companies other than the Company.

The Company publishes its Consolidated Financial Statements in accordance with accounting principles
generally accepted in Ireland ("Irish GAAP"), which differ in certain respects from accounting principles
generally accepted in the United States ("U.S. GAAP"). For a detailed discussion of the differences between
Irish GAAPand U.S. GAAPthat affect the Company's Consolidated Financial Statements, see Note 32 of Notes
to the Consolidated Financial Statements included in Item 19(a).

Beginning with the fiscal year ended March 31, 2000, the Company is publishing its Consolidated
Financial Statements in euro. Solely for the convenience of the reader, this Report contains trandations of
certain euro amounts into U.S. dollars at specified rates. These trandations should not be construed as
representations that the converted amounts actually represent such U.S. dollar amounts or could be converted
into U.S. dollars at the ratesindicated or at any other rate. Unless otherwise indicated, such U.S. dollar amounts
have been tranglated from euro at a rate of €1.00 = $0.9574 or $1.00 = €1.0445, the noon buying rate in New
York City for cable transfers of foreign currencies as certified for customs purposes by the Federal Reserve Bank
of New York (the "Noon Buying Rate") on March 31, 2000, the date of the Company's most recent balance sheet.
The Noon Buying Rate for euro on September 25, 2000 was<€1.00 = $0.8738 or $1.00 = €1.1443. See"Selected
Financial Data-Exchange Rates' in Item 8 for information regarding rates of exchange between the Irish pound
and the U.S. dollar, between the U.K. pound sterling and the Irish pound and between the U.K. pound sterling
and the U.S. dollar from 1995 to the present and between the U.S. dollar and the euro for the period beginning
on January 1, 2000, and "Management's Discussion and Analysis of Financial Condition and Results of
Operations' in Item 9 and "Risk Management” in Item 9A for a discussion of the effects of changes of exchange
rates on the Company.



Prior to March 31, 2000, the reporting currency of the Company was Irish pounds. To facilitate a comparison,
the Consolidated Financial Statements included in Item 19(a) and all other Irish pound-denominated financial
data for periods prior to March 31, 2000 included in this Report have been restated from Irish pounds to euro at
the fixed rate of IRE 0.787564 = €1.00 set by the European Central Bank as of December 31, 1998. The
comparative balances for prior years now reported in euros depict the same trends as would have been presented
had the Company continued to report such amounts in Irish pounds. The Company's Consolidated Financial
Statements and other financial data for periods prior to March 31, 2000 may not be comparable to that of other
companies reporting in euros if those companies had restated from a reporting currency other than Irish pounds,
due to the fact that prior to the adoption of the euro the currencies of the other euro area countries fluctuated
against the Irish pound. See "Selected Financial Data' in Item 8.

Except for the historical statements and discussions contained herein, statements contained in this Report
constitute "forward looking statements" within the meaning of Section 27A of the U.S. Securities Act of 1933
and Section 21E of the U.S. Securities Exchange Act of 1934. Forward looking statements may include words
such as "expect”, "estimate”, "project”, "anticipate”, "should", "intend" and similar expressions or variations on
such expressions. Any filing of the Company with the U.S. Securities and Exchange Commission may include
forward looking statements. In addition, other written or oral statements which constitute forward looking
statements have been made and may in the future be made by or on behalf of the Company, including statements
concerning its future operating and financial performance, the Company's share of new and existing markets,
general industry and economic trends and the Company's performance relative thereto and the Company's
expectation as to requirements for capital expenditures and regulatory matters. The Company's business is the
provision of no-frills, low-fares airline service in Europe, and its outlook is predominately based on its
interpretation of what it considers to be the key economic factors affecting that business and the European
economy. Forward-looking statements with regard to the Company's business rely on a number of assumptions
concerning future events and are subject to a number of uncertainties and other factors, many of which are
outside the Company's control, that could cause actua results to differ materially from such statements. It is not
reasonably possibleto itemize al of the many factors and specific eventsthat could affect the outlook and results
of an airline operating in the European economy. Among the factors that are subject to change and could
significantly impact Ryanair's expected results are the airline pricing environment, fuel costs, competition from
new and existing carriers, market prices for replacement aircraft, costs associated with environmental, safety and
security measures, actions of the Irish, U.K., EU and other governments and their respective regulatory agencies,
fluctuations in currency exchange rates and interest rates, airport access and charges, labor relations, the
economic environment of the airline industry, the general economic environment in Ireland, the U.K. and
elsewhere in Europe, the general willingness of passengers to travel and other factors discussed herein. The
Company disclaims any obligation to update or revise any forward looking statements, whether as a result of
new information, future events or otherwise.



PART |
Item 1. Description of Business

THE COMPANY

Ryanair operates a low-fares, no-frills scheduled passenger airline serving short-haul, point-to-point routes
primarily between Ireland and the U.K. In operation since 1985, Ryanair began to introduce a low-fares, no-
frills operating model under a new management team in the early 1990s. With its fleet of 31 planes, 21 Boeing
737-200A jet arcraft and 10 new Boeing 737-800 "next generation” aircraft, Ryanair currently offers
approximately 220 scheduled short-haul flights per day serving ten locations in England, five locations in
Ireland, one location in each of Scotland, Wales and Northern Ireland and 24 locations in continental Europe.

Ryanair launched service from London Stansted Airport to seven new locations in continental Europe in June
and July 2000 (Hamburg (L Gbeck) in Germany, Mamo in Sweden, Nimes and Perpignan in France, and Brescia,
Lamezia and Alghero (Sardinia) in Italy), as well as launching service from Glasgow Prestwick to Frankfurt
(Hahn) in March 2000 and service from Shannon, Ireland to London Stansted and Frankfurt (Hahn) in April and
May 2000. To help serve its existing network and provide capacity for additional routes to be launched in the
future, Ryanair expectsto expand its fleet to approximately 49 aircraft by taking delivery of 18 additional Boeing
737-800 aircraft during the period from May 2001 through January 2003.

Offering widely-available low fares, Ryanair carried more than 5 million passengers during 1999. On the basis
of the U.K. Airports Annua Statement of Movements, Passengers and Cargo (the "CAA Statistics") published
by the Civil Aviation Authority of the U.K. (the "CAA™"), in calendar year 1999, Ryanair had the leading market
share (in terms of passenger volume) on most of its scheduled routes between Ireland and provincia citiesin the
U.K. and carried approximately 31% of all scheduled passenger traffic between Dublin and London, a share
comparableto that of Aer Lingus Plc ("Aer Lingus"), its primary competitor. Ryanair also achieved competitive
market share results on the routes it launched to continental Europe from the dates it began service on these
routes through the balance of 1999. On the basis of the CAA statistics, in calendar year 1999, Ryanair carried
8% of the traffic between London and Frankfurt, 40% of the traffic between London and Genoa and 35% of the
traffic between London and Turin, as well as al of the traffic between Glasgow and Frankfurt and between
London and each of Aarhus, Ancona, Biarritz and Dinard, routes on which Ryanair is the only carrier.

By generating an average scheduled passenger load factor of approximately 67% and average scheduled
passenger yield of €0.106 per available seat mile ("ASM") and focusing on maintaining low operating costs
(€0.085 per ASM), Ryanair achieved an Adjusted EBITDAMargin of approximately 35% on operating revenues

of €370.1 million for the fiscal year ended March 31, 2000. See "Selected Financial Data-Selected Operating
and Other Data" and "Glossary."

The market's acceptance of Ryanair's low-fares, no-frills service is reflected in the "Ryanair Effect” - Ryanair's
history of generating significant growth in annual passenger traffic on the new routes it has entered since 1991.
On the basis of the CAA Statistics and statistics released by the International Civil Aviation Organization (the
"ICAQ"), the number of scheduled airline passengers traveling between Dublin and London increased from
approximately 1.7 million passengers in 1991 to more than 4.3 million passengersin 1999. On the basis of the
CAA Statistics, each international route Ryanair has entered since 1991 has recorded significant traffic growth
in the period following Ryanair's commencement of service, with Ryanair capturing the largest portion of such
growth on each such route. Although a variety of factors contributed to this increase in air passenger traffic,



including the relative strength of the Irish and U.K. economies and, with respect to routes between Ireland and
the U.K., the large Irish population in the U.K., management believes that the most significant factor in such
growth has been Ryanair's low-fares service.

STRATEGY

Ryanair's objectiveisto firmly establish itself as Europe's |eading low-fares scheduled passenger airline through
continued improvements and expanded offerings of its low-fares, no-frills service. Ryanair aims to offer low
fares that generate increased passenger traffic while maintaining a continuous focus on cost-containment and
operating efficiencies. The key elements of Ryanair's strategy are:

Low-fares, No-frills Service. Ryanair's low fares are designed to stimulate demand, particularly from fare-
conscious leisure and business travelers who might otherwise have used alternative forms of transportation or
would not have traveled at all. As of September 1, 2000, Ryanair's round trip fares on the Dublin-London
Stansted route, Ryanair's largest in terms of passenger volume, were €39 for restricted tickets, €170 for
same/next-day return tickets and €248 for unrestricted tickets. Comparable fares on Aer Lingus, Ryanair's
competitor on the route, from Dublin to London Heathrow, its primary London airport, were €96, €375 and
€375, respectively. Ryanair generally makes its lowest fare widely available by endeavoring to allocate a
majority of seat inventory to its lowest fare categories. Ryanair's no-frills scheduled service provides essential
services such as frequent departures, advance reservations, baggage handling and consistent on-time service
while eliminating non-essential "extras' such as advance seat assignments, in-flight meals, multi-class seating,
access to a frequent flyer program, complimentary drinks and other amenities.

Frequent Point-to-Point Flights on Short-Haul Routes. Ryanair provides frequent point-to-point service on
short-haul routes to secondary and regiona airports in and around major population centers and travel
destinations. In the fiscal year ended March 31, 2000, Ryanair flew an average of 82 round-trips per route with
an average route length of 382 miles and an average duration of approximately one hour. Short-haul routes allow
Ryanair to offer frequent service, while eliminating the necessity to provide "frill" services otherwise expected
by customers on longer flights. Point-to-point flying (as opposed to hub-and-spoke service) allows Ryanair to
offer direct, non-stop routes and avoid the costs of providing through service for connecting passengers,
including baggage transfer and transit passenger assistance costs.

In choosing its routes, Ryanair favors secondary airports with convenient transportation to major population
centers and regional airports. Secondary and regional airports are generally less congested than major airports
and, as aresult, can be expected to provide higher rates of on-time departures, faster turnaround times (the time
an aircraft spends at a gate loading and unloading passengers), fewer terminal delays and more competitive
airport access and handling costs. Faster turnaround times are a key element in Ryanair's efforts to maximize
aircraft utilization. Ryanair's average scheduled turnaround time for the fiscal year ended March 31, 2000 was
approximately 25 minutes. Secondary and regional airports also generally do not maintain slot requirements or
other operating restrictions that can increase operating expenses and limit the number of allowed take-offs and
landings.

Low Operating Costs. Management believes that Ryanair's operating costs are among the lowest of any
European scheduled passenger airline. Ryanair strivesto reduce or control four of the primary expensesinvolved
in running a major scheduled airline: (i) aircraft equipment costs; (ii) personnel expenses; (iii) customer service
costs; and (iv) airport access and handling costs:



Aircraft Equipment Costs. Ryanair's initial strategy for controlling aircraft acquisition costs was to purchase
used aircraft of asingle type. From 1991 to 1998, Ryanair purchased used Boeing 737-200A aircraft that were,
at the date of purchase, between 11 and 17 years old (with an average age of 19 years at March 31, 2000). In
the late 1990s, however, there was a significant reduction in the number of such used aircraft available for
purchasein the market. Accordingly, in March 1998, Ryanair announced that it would take delivery from Boeing
of 25 new Boeing 737-800 "next generation™ aircraft (the "737-800s") between 1999 and 2003 and that it had
acquired an option to purchase an additional 20 new 737-800s. Ryanair exercised thefirst three of these options
in September 2000. The 737-800s represent the latest generation of Boeing's 737 aircraft and share certain basic
attributes in common with Ryanair's current fleet. Although Ryanair's acquisition of the 737-800s will more than
double the size of its fleet from that in 1998 and thus significantly increase its aircraft equipment and related
costs (both on an aggregate and per plane basis), management believes that its strategy of limiting its fleet to two
related aircraft types enables it to limit the costs associated with personnel training, maintenance and the
purchase and storage of spare parts, as well as affording greater flexibility in the scheduling of crews and
equipment.

Personnel Expenses. Ryanair endeavors to control its labor costs by continually improving the
productivity of its highly-productive work force. Compensation for employees emphasizes productivity-based
pay incentives, including commissions for on-board sales of merchandise for flight attendants and payments
based on the number of hours or sectors flown by pilots and cabin crew personnel within limits set by industry
standards or regulations fixing maximum working hours.

Customer Service Costs. Ryanair has entered into agreements on competitive terms with third party
contractors at certain airports for passenger and aircraft handling, ticketing and other services that management
believes can be more efficiently provided by third parties. Management attempts to obtain competitive rates for
such services by negotiating multi-year contracts at prices that are fixed or subject only to periodic increases
linked to inflation. The development of its own reservations center has allowed Ryanair to increase the volume
of passenger revenues generated by direct ticket sales. For the fiscal year ended March 31, 2000, Ryanair
generated almost half of its scheduled passenger revenues through direct sales, with direct tel ephone reservations
and sales through Ryanair's website generating approximately 39% and approximately 10% of the total,
respectively, even though the website was only operational from mid-January 2000. In fiscal 1999, direct sales
had accounted for approximately 40% of scheduled passenger reservations.

Airport Access Fees. Ryanair attempts to control airport access and service charges by focusing on
airportsthat offer competitive cost terms. Management believesthat Ryanair's record of delivering aconsistently
high volume of passenger traffic at many of these airports has alowed it to negotiate favorable contracts with
such airportsfor accessto their facilities. Ryanair further endeavorsto reduce its airport charges by opting, when
practicable, for less expensive gate locations as well as outdoor boarding stairs rather than more expensive
jetways.

Commitment to Safety and Quality Maintenance. Ryanair's commitment to safety isa primary priority
of the Company and its management. This commitment begins with the hiring and training of Ryanair's pilots,
cabin crews and maintenance personnel and includes a policy of maintaining its aircraft in accordance with
European airline industry standards. Ryanair has not had a single incident involving major injury to passengers
or flight crew in its 15-year operating history. Although Ryanair seeks to maintain its fleet in a cost-effective
manner, management does not seek to extend Ryanair's "no-frills" operating strategy to the areas of safety,
maintenance, training or quality assurance. Routine aircraft maintenance and repair services are performed at
Dublin, London Stansted, Glasgow Prestwick and Shannon Airports by Ryanair and, at other airports, by
maintenance contractors approved under the terms of Joint Aviation Requirement ("JAR") 145, the European



airline industry standard for maintenance. Ryanair currently contracts both its heavy airframe maintenance and
its engine overhaul services to single contractors. These contractors also provide similar services to a number
of other airlines, including British Airways Plc ("British Airways") and Aer Lingus. Ryanair assignsa JAR 145
certified mechanic to supervise heavy maintenance and authorize engine overhauls performed by third parties.

Enhancement of Operating Results through Ancillary Services. Ryanair offers a variety of ancillary,
revenue-generating services in conjunction with its core transportation service, including on-board merchandise,
beverage and food sales, charter flights, cargo services, travel reservation services, advertising, travel insurance,
car rentals and rail tickets. Ryanair also makes available the exterior of its planes for paid advertising purposes,
whereby a corporate sponsor pays Ryanair for the right to paint one of its aircraft with the sponsor's name and
logos for a specified period. For the fiscal year ended March 31, 2000, ancillary services accounted for 10.7%
of Ryanair's total operating revenues, as compared to 12.5% of such revenues in the fiscal year ended March 31,
1999. The decline reflected the elimination of duty-free sales on aircraft (other than beverages served to
passengers on board) and in airports with regard to intra-EU flights by the European Commission and the EU
Council of Ministers, which went into effect on June 30, 2000.

Focused Criteria for Growth. Building on its success in the Ireland-U.K. market and its expansion of
service to continental Europe, Ryanair intends to follow a manageable growth plan targeting specific markets.
Ryanair introduced its first routes to Continental Europe in the spring of 1997 and now serves a total of 24
continental European destinations from Dublin, London Stansted, Glasgow Prestwick and Shannon. Over the
same period, Ryanair added several new British and Irish destinations and increased the number of flights on
certain of its routes.

The new routes and expanded services launched in 1999 increased Ryanair's scheduled passenger
capacity by 36% during fiscal year 2000, and the new routes inaugurated earlier this year are expected to further
increase seat capacity during fiscal year 2001 by approximately 26%, as compared with fiscal year 2000.
Ryanair believesit will have opportunities for continued growth by: (i) initiating additional routes from the U.K.
to other locations in continental Europe that are currently served by higher-cost, higher-fare carriers; (ii)
increasing the frequency of service on its existing routes out of London; (iii) starting new routes within the U.K ;
(iv) considering possible acquisitions that may become available in the future; and (v) landing at other airports
within its existing route network ("triangulation").

Taking Advantage of the Internet. During January 2000, Ryanair converted its host reservation system
from the BABS (British Airways Booking System) to a new system called Flightspeed, which it operates under
afive year hosting agreement with HP Open Skies ("Open Skies"), adivision of the Hewlett Packard Company.
Open Skies provides the reservations systems for most of the low-fares carriers in Europe and many of the
smaller low-fares carriers in the United States. As part of the implementation of the new reservation system,
Open Skies and Ryanair jointly developed an internet booking facility called Takeflight. The Takeflight system
allowsinternet usersto access Ryanair's host reservation system and to make and pay for confirmed reservations
in real time through Ryanair's website, known as Ryanair.com.

Ryanair launched its Takeflight internet booking system in mid January 2000. Thereafter, it also began
promoting its website heavily through newspaper, radio and television advertising. The result has been that
internet bookings have grown rapidly, accounting for in excess of 39% of all reservations on a daily basis as of
August 2000.



INDUSTRY OVERVIEW
General Industry Conditions

Competition. The level of competition among airlinesis high. Airlines compete primarily with respect
to fare levels, frequency and dependability of service, name recognition, passenger amenities (such as access to
frequent flyer programs) and the availability and convenience of other passenger services. Ryanair competes
with a number of other airlines that currently serve its routes, in particular Aer Lingus, British Midland plc
("British Midland"), Deutsche Lufthansa ("Lufthansa'), British Airways, Scandinavian Airlines System ("SAS"),
Go Fy Limited ("Go"), KLM Roya Dutch Airlines ("KLM"), Alitalia S.p.A. ("Alitalia"), Braathens ASA
("Braathens"), Air France Group ("Air France"), Virgin Express Holdings plc ("Virgin Express'), easyJet
Airlines, Co. Limited ("easyJet"), CityFlyer Express Limited ("CityFlyer Express,") and Business City Express
Limited ("CityJet"), certain of which are larger and have greater name recognition and greater resources than
Ryanair. In addition, unlike Ryanair, certain of Ryanair's principal actual and potential competitors are state-
owned or controlled flag carriers that have received and may receive in the future significant amounts of
subsidies and other state aid from their respective governments. See "-Government Regulation-Regulation of
Compsetition." Management expects further competition from start-up low-fares airlines (including those such
as Go, the low-fare subsidiary of British Airways, Buzz, the low-fare subsidiary of KLM and other carriers
formed by or affiliated with other major airlines) that may be formed to compete in the low-fares segment of the
market as a result of continuing liberalization of the EU air transport market. Competition has led to a general
reduction in the level of air fares in certain market segments of the industry in the EU, and Ryanair expects to
face substantial competition from established and new carriers, possibly including other low-fares carriers
operating in the Ireland-U.K. market. Unlike most of its competitors, Ryanair does not offer or plan to offer its
passengers access to a frequent flyer program. Lack of such a frequent flyer program could become a
competitive disadvantage.

Ryanair has substantially fewer aircraft and operates on substantially fewer routes than many of itslarger
current or potential competitors. Ryanair's operating fleet currently consists of 21 Boeing 737-200A aircraft and
ten Boeing 737-800 "next generation” aircraft, all of which are in regular scheduled service. I1nthe event aircraft
are removed from scheduled service for repairs or other reasons (other than for routine maintenance), any
resulting interruption in service could materially and adversely affect Ryanair. Although management believes
that Ryanair's relatively small size gives it certain competitive advantages, Ryanair's ability to compete
effectively with larger carriers may be materially and adversely affected by its small size relative to many of its
competitors. See "-Route System, Scheduling and Fares', "-Aircraft” and "Management's Discussion and
Analysis of Financial Condition and Results of Operations-Liquidity and Capital Resources."

In addition to traditional competition among airline companies, the industry faces competition from
ground and seatransportation alternatives and may also be subject to new forms of competition in the future such
as video teleconferencing and other methods of electronic communication that may add a new dimension of
competition to the industry as businesses and recreational travelers seek lower-cost substitutes for air travel.

Low Margins, Price Discounting. The airline industry is characterized by high fixed costs and revenues
that generally exhibit substantially greater elasticity than costs. The operating costs of each flight do not vary
significantly with the number of passengers carried and, therefore, a relatively small change in the number of
passengersor in fare pricing or traffic mix could have adisproportionate effect on operating and financial results.
Accordingly, arelatively minor shortfall from expected revenue levels could have a material adverse effect on
the Company's growth or financial performance. See "Management's Discussion and Analysis of Financial
Condition and Results of Operations." The very low marginal costsincurred for providing servicesto passengers
occupying otherwise unsold seats are also a factor in the industry's high susceptibility to price discounting.
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Since Ryanair began to restructure its operations in the early 1990s, a number of its competitors have
inaugurated or increased the frequency of their service on routes that Ryanair currently operates or may operate
in the future. From time to time, certain of these competitors have substantially reduced fares in an apparent
attempt to match or compete with the fares charged by Ryanair. There can be no assurance that competitors will
not continue to undercut Ryanair's fares in the future or increase capacity on competing routes in an effort to
increase their respective market shares.

Although Ryanair intends to compete vigorously and to assert its rights against any predatory conduct,
such activity by other airlines could reduce the level of fares or passenger traffic on its routes to the point where
profitable levels of operations could not be achieved. Due to Ryanair's smaller size and reduced financial
resources compared to some of its competitors, it may be less able to withstand aggressive marketing tactics or
fare wars engaged in by competitors should such conditions exist. Furthermore, if Ryanair were to achieve a
dominant position on any route it operates, it would be prevented, by virtue of EU competition law, from setting
fares at alevel below the cost of providing the relevant service.

Airport Access and Charges. Airline traffic at certain European airports is regulated by a system of
"grandfather” rights in relation to "slot" allocations. Each slot represents authorization to take-off and land at
the particular airport during a specified time period. Dublin Airport, one of Ryanair's two primary bases of
operations, currently has no slot alocations. Nevertheless, traffic at three of the airports Ryanair serves, London
Gatwick, Manchester and London Stansted, its other primary base, is currently regulated through slot allocations.
Applicable EU regulations currently prohibit the buying or selling of slotsfor cash, and there is no assurance that
Ryanair will be able to obtain a sufficient number of slots at slot-controlled airports that it may wish to servein
the future at the time it needs them or on acceptable terms. There can be no assurance that Dublin Airport or the
other airports Ryanair serves will continue to operate without slot allocations in the future. See "-Government
Regulation-Slots.”

Airports also may impose other operating restrictions such as curfews, limits on aircraft noise levels,
mandatory flight paths, runway restrictions and limits on number of average daily departures. Such restrictions
may limit the ability of Ryanair to provide service to or increase service at such airports. See "- Government
Regulation.”

Ryanair's future growth is materially dependent on its ability to access suitable airports located in its targeted
geographic markets at costs that are consistent with Ryanair's low-fares strategy. See "-Airport Operations-
Airport Charges." Any condition that would deny, limit or delay Ryanair's access to airports it serves or seeks
to serve in the future would constrain Ryanair's ability to grow. A change in the terms of Ryanair's access to
these facilities or any increase in the relevant charges paid by Ryanair as aresult of the expiration or termination
of such arrangements and Ryanair's failure to renegotiate comparable terms or rates could have a material
adverse effect on the Company's results of operations.

Ryanair's operations are principally based at Dublin Airport and at London Stansted Airport. There can
be no assurance that these airports will not impose higher airport charges in the future and that increases would
not adversely affect our operations. 1n 1999, Aer Rianta, the Irish government authority charged with operating
Ireland's major airports, announced that it planned to phase out landing fee discounts granted to certain airlines
that operate out of Dublin Airport, including Ryanair. In response to the announcement, Ryanair canceled plans
to launch five new routes to continental Europe from Dublin and proposed a plan that would result in reduced
landing fees and would have the Company guarantee a substantial increase in long-term passenger volume.
Ryanair has not yet received a response to this proposal and there can be no assurance that it will continue to
benefit from current landing fee discounts. In December 1999, the Irish Minister for Public Enterprise
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announced that almost all of the current landing fee discounts will terminate once a new system comes into
effect. The government has begun the process of appointing a regulator who will be charged with setting the
level of airport charges and discounts at Dublin Airport and certain other Irish airports, and it is currently
anticipated that legislation appointing the regulator will be approved by the Irish parliament in October 2000. In
addition, since January 1997, airlines using Dublin and Cork airports have been granted rebates on passenger and
landing charges for traffic increases generated on new and existing routes in each of the first five years after the
route's launch. There can be no assurance that these rebates will continue to be available to Ryanair or that it
will be able to generate traffic increases and take advantage of these rebates.

Agreements between airport operators and airlines are subject to increasing scrutiny from national and
EU regulatory bodies charged with enforcing competition law. In one case, the European Commission ("EC")
has held that, in the circumstances involved, dissimilar airport charge arrangements amounted to an abuse by the
Brussels airport authority of a dominant position in violation of Article 86 of the EU Treaty and were therefore
unenforceable. The EC has also recently required Portugal and Finland to bring an end to systems of discounts
and differentiated landing charges. There can be no assurance that any agreement that Ryanair has entered into
or may enter into in the future with an airport operator or authority in relation to the airportsit serves will not be
subject to similar scrutiny or that Ryanair's costs would not be adversely affected as a consequence.

In 1990, the EC submitted a proposed regulation requiring charges for aeronautical servicesand facilities,
including charges imposed by airports, to be reasonably related to cost and to be assessed on a non-
discriminatory basis. Although the proposal was officially withdrawn from the legislative processin early 1997,
a successor proposal with substantially the same content was introduced by the EC later that year. If such a
proposal were adopted, there can be no assurance that Ryanair's costs would not be adversely affected as a
consequence.

European Airline Market

The Western European air transport market has historically been subject to significant governmental
regulation, encompassing both domestic regulations imposed by individual countries and rules enacted by the
EU that apply throughout its territory. The EU commenced a program to reduce the level of regulation during
the 1980s, followed by a package of liberalization measures substantially reducing the ability of individual EU
Member States to restrict access to routes for air travel that were originally adopted in 1992. Since April 1997,
EU carriers have been able to provide passenger service on domestic routes within individual EU Member States
outside their home country of operation without restriction.

Partidly as a result of this progressive movement towards deregulation, there has been a significant
increase in the number of airlines providing scheduled passenger service in the EU over the course of the past
decade. The prospects for additional market liberalization measures provided further impetus for new entrants,
with more than 30 new carriers entering the market between 1996 and 1998, and management expects that other
new carriers may be formed to capitalize on these opportunities. Notwithstanding the overall increase in the
number of carriers, alarge majority of the new entrants are quite small and the overall market has been volatile.
Among the major causes of their failure were the competitive responses from major airlines serving the same
routes, including a number of sustained price wars, the difficulty the new entrants encountered in obtaining a
sufficient number of slots at major airports at peak times and rapid, unmanageable expansion.

According to areport issued in October 1996 by the EC on the impact of the 1993 liberalization measures
(the "EC Report"), routes served by more than two airlines accounted for only 6% of al intra-EU routes in
January 1996, while routes served by only one carrier and only two carriers accounted for 64% and 30% of such
routes, respectively. Routes served by only one carrier are, for the most part, in low passenger volume markets.
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Air carriers operating in the intraeEU market generally have traditionally fallen into one of four principal
categories: flag carriers, independent airlines, franchises of major airlines and charter operators. The flag
carriers, which fly inter-continental routes as well as those within Western Europe, include both those that have
traditionally been heavily dependent on aid from their respective governments (including Air France, Alitalia,
Aer Lingus, lberia, S.A. and Sabena, S.A. ("Sabena')) and "commercial” flag carriers such as British Airways,
KLM, SAS and Lufthansa that have operated with no or little state aid in recent years. The independent carriers
include low-fares, no-frills carriers such as Ryanair, and more recent start-ups such as easyJet, and carriers
providing "frills* services more comparable to those of the flag carriers but at lower fares, such as British
Midland (U.K.), Air Azzurra (Italy), Fairlines (France) and Centennial Airlines, S A. (Spain). Certain small
carriers, including Virgin Express and Deutsche BA Luftfahrt GmbH, have become franchises of major airlines,
sharing some ticketing and other distribution systems with the flag carriers. These franchises serve mainly
regional routes where flag carriers cannot operate profitably due to their high overhead costs and serve to feed
regional passengers to their flag carrier partners for interline service. For the flag carriers, franchises represent
an effective means of competing with low-fares start-up carriers. These franchises include CityFlyer Express
(British Airways), Crossair (Swissair) and TAT European Airlines S.A. (British Airways). Charter flight
operators are significantly more established and more competitive in Europe than in the United States, with many
charter operations being owned by major travel groups or commercial airlines. Charter operators currently
account for a significant portion of total intrasEU annua passenger traffic and operate primarily on routes
between northern and southern Europe, targeting mainly price-conscious leisure travelers. British Airways
recent establishment of its Go subsidiary and KLM's launch of Buzz are an indication that a fifth category of
carrier is emerging, low-fares carriers owned by flag carriers, but operated as separate subsidiaries.

Although the liberalization measures adopted by the EU were expected to reduce air fares and increase
competition significantly, the European market continues to be characterized by higher average fares for
scheduled passenger service and higher operating costs per ASM than those with respect to scheduled passenger
service in the United States. Active competition generally remains limited to arelatively small number of major
routes. According to the EC Report, fares on alarge number of routes operated as a monopoly or duopoly have
continued to rise since 1993. In addition, the concept of low-fares, no-frills airlines is relatively new in
continental Europe, with major low-fares airlines operating mainly from Ireland and the U K.

The EC Report also estimated that certain operating costs for European airlines are approximately 40%
higher than comparable costs for airlines in the United States. The higher costs are mainly the result of greater
tax and excise charges on aircraft fuel and higher expenses related to infrastructure, such as airport charges,
ground handling costs and air traffic control charges. Greater congestion at the major European airports and
runways contributes to higher airport charges. Higher ground handling charges are due to the relative lack of
competition in the market for ground services and higher air traffic control costs result from the fragmentation
of EU air space among different Member States. Other factors contributing to higher operating costs for
European carriers include the shorter distances flown by European airlines on intra-EU routes, which lead to
higher expenses on a per ASM basis, and the relatively inflexible labor conditions generally prevalent in
continental Europe compared to the United States despite the high rate of union membership among U.S. airline
employees.

Fares for scheduled passenger services on intraEU routes also are generally higher than those on
domestic U.S. routes of comparable distances. Management believes that the higher fares are the result of
carriers passing on their higher costs to the passengers and the lack of significant competition on many intra-EU
routes. Inaddition, EU Member States may interveneto stop further fare reductions on aroute or group of routes
where market forces have led to a sustained downward movement in fares deviating from seasonal norms and
resulting in widespread losses among all carriers on the routes concerned. Further, certain European nations
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outside the EU could reserve the right to set minimum fares. Although the number of promotional fares have
increased and fares have fallen on certain routes since the liberalization measures came into effect in 1993,
substantial across-the-board reductions in air fares such as those that followed the deregulation of the air
transport market in the United States in 1978 have not yet been experienced in Europe. According to the EC
Report, fare reductions since the 1993 liberalization measures have generally been limited to fares on routes
served by more than two carriers.

Ireland-U.K. Market

The market for scheduled passenger air travel between Ireland and the U.K. can be divided into two
principal segments, the Dublin-London route and the routes between Ireland and other locations in the U.K.
outside of London.

Dublin-London Route. The Dublin-London route (including service from Dublin to each of Heathrow,
Gatwick, Stansted, Luton and London City airports) is currently served by five carriers. Ryanair serves three
London airports (Stansted, Gatwick and Luton), Aer Lingus serves three airports (Heathrow, Gatwick and
London City) and British Midland, CityFlyer Express and CityJet each serve one airport (Heathrow, Gatwick and
London City, respectively).

Before Ryanair entered the Dublin-London route in 1986, it was serviced only by British Airways and
Aer Lingus. Management believes that Ryanair's introduction of competition based on low fares contributed to
the significant growth in passenger volume and the heightened competition between airlines that has
characterized the Dublin-London route since Ryanair first commenced service in 1986. British Midland entered
the route in 1989, British Airways withdrew in 1991 and CityFlyer Express and CityJet (aformer Virgin Atlantic
Airways, Ltd. franchise) entered the route in 1992 and 1994, respectively. Asaresult of increased competition,
the lowest available fares have declined while the route has experienced substantial annual traffic growth. In
calendar year 1999, according to the CAAStatistics, annual traffic had risen to more than 4.3 million passengers.

Ireland-U.K. Routes. Prior to 1993, the market for air travel between Ireland and other locations in the
U.K. was dominated by Aer Lingus. As with the London-Dublin route prior to Ryanair's entry, routes to
provincial cities in the U.K. were generally characterized by high fares, service on small-capacity turbo prop
aircraft and slow traffic growth. Ryanair entered this market by launching low-fares service using jet aircraft
between Dublin and Birmingham in 1993, from Dublin to Manchester and Glasgow Prestwick in 1994,
Leeds/Bradford, Cardiff and Bournemouth in 1996 and Bristol and Teesside in 1997, as well as expanding the
service on the Dublin-Liverpool route which it had launched in 1988. Since Ryanair's entry into these routes
with jet aircraft service and low fares, each of the routes has experienced a significant reduction in fares and,
according to the CAA Statistics, a significant increase in traffic growth. In each of these cases, Ryanair has
captured a majority of this incremental growth, and, as a result, Ryanair is currently the market leader in terms
of passenger volume on most of its routes between Ireland and provincial citiesin the U.K. On the basis of the
CAA Statistics, Ryanair's share of calendar year 1999 passenger volumes on these routes was as follows:
Birmingham 50%, Manchester 36%, Glasgow 49%, Bristol 72% and Leeds/Bradford 72%. Ryanair also is the
only scheduled passenger airline serving the Dublin-Liverpool, Dublin-Cardiff, Dublin-Bournemouth, Dublin-
Teesside, Kerry-London and Knock-London routes. Ryanair launched a service from Shannon to London
Stansted in April 2000. Its main competitors on the route are Virgin Express, British Airways (to London
Gatwick) and Aer Lingus (to London Heathrow).

For the fiscal years ended March 31, 1999 and 2000, passengers on Ryanair's routes between Dublin and
L ondon accounted for approximately 29.8% and 23.8%, respectively, of Ryanair'stotal passenger revenues, with
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the Dublin-London Stansted route alone accounting for approximately 16.5% and 13.4%, respectively, of such
total. Ryanair's business would be adversely affected by any circumstance causing a reduction in genera
demand for air transportation services in Ireland or the U.K., including, but not limited to, adverse changes in
local economic conditions, political disruptions or violence (including terrorism) or significant price increases
linked to increases in airport access costs or taxes imposed on air passengers. In addition, so long as the
Company's operations remain dependent upon routes between Ireland and the U.K., the Company's future
operations and growth will be adversely affected if this market does not grow and by increased competition in
this market.

Serviceto Continental Europe

In 1997, Ryanair began service on new routes to four locations in continental Europe (Dublin to Paris
(Beauvais) and Brussels (Charleroi), and London Stansted to Stockholm (Skavsta) and Oslo (Torp)). Ryanair
expanded its continental service to include flights from London Stansted to Venice (Treviso), Pisaand Rimini in
Italy, Toulouse (Carcassonne) and Lyon (St. Etienne) in France, and Kristianstad in Sweden and from Glasgow
Prestwick to Paris (Beauvais) in 1998 and from London Stansted to Aarhus, Denmark, Frankfurt (Hahn) in
Germany, Biarritz and Brittany (Dinard) in France and Ancona, Genoa and Turin in Italy in 1999. In June and
July 2000, Ryanair launched service from London Stansted to Hamburg (LUbeck) in Germany, Mamo in
Sweden, Nimes and Perpignan in France, and Brescia, Lamezia and Alghero (Sardinia) in Italy, as well as
introducing service from Glasgow Prestwick to Frankfurt (Hahn) in March 2000 and service from Shannon,
Ireland to Frankfurt (Hahn) in May 2000. Among Ryanair's principal competitors on its routes to continental
Europe are Aer Lingus and Air France (Paris), Aer Lingus code-sharing with Sabena (Brussels), British Airways
and Air France (Toulouse and Lyon), SAS and British Airways code-sharing with Finnair (Stockholm), British
Airways, SAS and Braathens (Oslo), Braathens (Mamo), Lufthansa, British Airways, Aer Lingus, British
Midland, Buzz and Royal Nepa (Frankfurt), British Airways, Go and Alitalia (Venice/Treviso and
Bologna/Rimini), British Airways, Alitalia and Meridiana (Pisa), and British Airways (Genoa). Although each
of these current competitors (with the exception of Go and Buzz) can be characterized as higher-cost, higher-fare
carriers than Ryanair, there can be no assurance that new or existing low-fares, no-frills carriers will not seek to
enter these routes in the future.

At present, several recent start-up low-fares carriers operate routes between the U.K. and continental
Europe. Easyjet, which was formed in November 1995, currently operates routes from its base at London Luton
Airport to Amsterdam, Athens, Barcelona, Geneva, Madrid, Maaga, Nice, Pama de Mallorca, Zurich,
Aberdeen, Belfast, Edinburgh, Glasgow, Liverpool and Inverness, from Liverpool to Amsterdam, Barcelona,
Geneva, Madrid, Malaga, Nice, PAdmade Mallorca, Belfast and London Luton from London Gatwick to Geneva
and from London Stansted to Geneva. Go, a subsidiary of British Airways, operates service from London
Stansted to Alicante, Barcelona, Bilbao, Bologna, Copenhagen, Glasgow, Edinburgh, Faro, Ibiza, Lisbon, Lyon,
Madrid, Maaga, Milan, Munich, Naples, Pama de Mallorca, Prague, Reykjavik, Rome, Tenerife, and Venice.
Buzz, alow-fares subsidiary of KLM, operates service from London Stansted to Berlin, Bordeaux, Dussel dorf,
Frankfurt, Hamburg, Helsinki, Lyons, Marseilles, Milan, Paris, Toulouse and Vienna. Virgin Express, a low-
fares airline originally based in Brussels, opened a new base in Shannon, Ireland in December 1998, and now
flies from Shannon to London Gatwick and London Stansted, from London Stansted to Berlin and from London
Heathrow to Brussels. Although the existence of such low-fares carriers on these and other routes between the
U.K. and continental Europe could limit Ryanair's ability to expand into such markets, Ryanair believes that
increased use of low-fares, no-frills carriers will enhance their acceptance in the market and thereby increase its
customer base.
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Ryanair may face substantially greater competition in these markets compared to the Ireland-U.K.
market. Although readily accepted on Ryanair's current routes, there can be no assurance that Ryanair's low-
fares, no-frills service will be accepted on new routes. Ryanair operated comparatively low-fare services to
Munich and Paris between 1988 and 1992, but these routes were not profitable and were terminated, primarily
due to high operating costs and limited frequency.

When Ryanair commences new routes, its load factors tend to be lower than those on its established
routes and its advertising and other promotional costs tend to be higher, which may result in initial losses that
could have a material negative impact on the Company's results of operations as well as require a substantial
amount of cash to fund. Ryanair also periodically runs special promotional fare campaigns, in particular in
connection with the opening of new routes. Promotional fares may have the effect of reducing Ryanair's yield
and passenger revenues on such routes during the period that they arein effect. See "-Route System, Scheduling
and Fares." Ryanair expects to have other substantial cash needs as it expands, including cash required to fund
aircraft purchases or aircraft deposits as additional aircraft or replacement aircraft are bought or leased to service
new routes and increased flight frequencies on existing routes, including the substantial cash commitments
related to the acquisition of the new fleet of 737-800s. There can be no assurance that the Company will have
sufficient cash to fund such projects.

EU air carriers are generally entitled to set air fares freely as a consequence of EU regulations introduced
in 1993 as part of a package of measures designed to liberalize the market for air transportation services within
the EU. However, EU Member States may intervene to stop further fare reductions on aroute or group of routes
where market forces have led to a sustained downward movement in fares deviating from seasonal norms and
resulting in widespread losses among al carriers on the routes concerned. In addition, certain European nations
outside the EU could reserve the right to set minimum fares. Such factors could adversely affect Ryanair's ability
to set its own fares freely on its new routes in such markets.

To the extent Ryanair may be unable to expand its route system successfully, its future revenue and
earnings growth will be limited.

Ability to Manage Growth

Ryanair's operations have grown rapidly since it introduced a low-fares, no-frills operating model in the
early 1990s. In recent years, Ryanair has expanded its fleet, added new destinations and flights to its schedule
and established London Stansted Airport as a second primary base of operations, as well as expanding its
operations at Glasgow Prestwick Airport. Since 1996, Ryanair has more than doubled the number of passengers
it carries, nearly tripled its number of aircraft, more than tripled the number of airports it serves and more than
doubled the number of people it employs. Ryanair intends to continue to expand its fleet (increasing its size to
a least 49 aircraft by 2003) and add new destinations and additional flights to its schedule. Because the
acquisition of the 25 firm commitment Boeing 737-800 "next generation” aircraft is being financed in part by a
bank loan facility supported by a guarantee from the Export-Import Bank of the United States, the continued
growth of Ryanair's operations will mean a significant increase in the total amount of Ryanair's outstanding debt
and in the payments it is obliged to make to service that debt. If growth in passenger traffic and Ryanair's
revenues do not keep pace with the planned expansion of its fleet, Ryanair could suffer from overcapacity and
its results of operations and financial condition (including its ability to fund scheduled aircraft purchases and
related debt) could be materially adversely affected. Ryanair has also entered into significant derivative
transactions intended to hedge both its current aircraft acquisition related debt obligations and the substantial
debt obligations it expects to incur in the future as it expands its fleet. These derivative transactions expose
Ryanair to certain risks that could have an adverse effect on its results of operations and financial condition. See
"Risk Management."
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This expansion of Ryanair's fleet and operations, in addition to other factors, may also strain existing
management resources and operational, financial and management information systems and controls to the point
that they may no longer be adequate to support Ryanair's operations. This would require Ryanair to make
significant additional expenditures. This expansion will also require additional skilled personnel, equipment
facilities and systems, as well as the upgrading of internal audit functions and the implementation of more
detailed budgeting procedures. An inability to hire skilled personnel or to secure the required equipment and
facilities efficiently and in a cost-effective manner may adversely affect Ryanair's ability to achieve growth plans
and sustain or increase its profitability.

Ryanair expects that it will need to develop further its financial and management controls, reporting
systems and procedures to accommodate future growth. There can be no assurance that Ryanair will be able to
develop such controls, systems or procedures effectively or on atimely basis, and the failure to do so could have
amateria adverse effect on the Company's business, operating results and financial condition.

ROUTE SYSTEM, SCHEDULING AND FARES
Route System and Scheduling

At September 1, 2000, Ryanair's route system included non-stop scheduled service between its main base
at Dublin Airport and 12 airportsin the U.K., including three airports in the London area (Stansted, Gatwick and
Luton), as well as the Leeds/Bradford, Bournemouth, Bristol, Cardiff, Liverpool, Birmingham, Manchester,
Teesside and Glasgow Prestwick airports, and two airportsin continental Europe, Paris (Beauvais) and Brussels
(Charleroi). In addition to its service to and from Dublin, Ryanair also serves Glasgow Prestwick in Scotland,
City of Derry in Northern Ireland, Knock, Cork, Kerry and Shannon in Ireland and Frankfurt (Hahn), Hamburg
(LUbeck), Stockholm (Skavsta), Oslo (Torp), Kristianstad, Malmo, Aarhus, Venice (Treviso), Pisa, Rimini,
Ancona, Genoa, Turin, Brescia, Lamezia, Alghero (Sardinia), Lyon (St. Etienne), Biarritz, Brittany (Dinard),
Toulouse (Carcassonne), Nimes and Perpignan from its second base at London Stansted Airport, as well as
operating flights from Glasgow Prestwick to Paris (Beauvais) and Frankfurt (Hahn) and from Shannon to
Frankfurt (Hahn).
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The following table sets forth certain information with respect to Ryanair's route system based upon the flight
schedule in effect at September 1, 2000:

Number of passengers
Route served Date service Round trip flights  carried in calendar
commenced scheduled per day year 1999
(in thousands)
Between Dublin Airport and:

London Luton January 1986 5 285
Liverpool May 1988 4 207
London Stansted November 1988 12 787
Birmingham November 1993 4 289
Manchester May 1994 5 192
Glasgow Prestwick May 1994 3 189
London Gatwick November 1994 4 288
Leeds/Bradford May 1996 3 153
Bournemouth May 1996 1 71
Cardiff May 1996 1 71
Bristol May 1997 3 154
Paris (Beauvais) May 1997 4 227
Brussels (Charleroi) May 1997 4 174
Teesside November 1997 1 62
Between London Stansted Airport and:

Knock May 1991 2 156
Cork October 1991 4 252
Glasgow Prestwick May 1997 8 290
Stockholm (Skavsta) June 1997 3 219
Kerry June 1997 1 89
Oslo (Torp) June 1997 2 111
Venice (Treviso) May 1998 2 129
Lyon (St. Etienne) May 1998 1 58
Kristianstad May 1998 1 77
Pisa June 1998 2 164
Rimini June 1998 1 66
Toulouse (Carcassonne) June 1998 2 88
Frankfurt (Hahn) April 1999 3 90
Biarritz April 1999 1 43
Brittany (Dinard) April 1999 1 35
Genoa May 1999 2 70
Turin July 1999 2 65
Ancona July 1999 1 36
City of Derry July 1999 2 65
Aarhus September 1999 2 18
Shannon April 2000 3 -
Hamburg (L ubeck) June 2000 2 -
Nimes June 2000 1 -
Perpignan June 2000 1 -
Mamo July 2000 2 -
Brescia July 2000 2 -
Lamezia July 2000 1 -
Alghero (Sardinia) July 2000 1 -
Between Glasgow Prestwick Airport and:

Paris (Beauvais) November 1998 2 90
Frankfurt (Hahn) March 2000 1 -
Between Shannon Airport and:

Frankfurt (Hahn) May 2000 1 -
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Management's objective is to schedule a sufficient number of flights per day on each route to satisfy
demand for Ryanair's low-fares service. Since the early 1990s, Ryanair has continued to increase the number of
its flights between Dublin and London, and currently provides more than 20 scheduled flights per day from its
Dublin Airport base to Stansted, Gatwick and Luton Airports. Ryanair schedules departures on its most popular
routes at frequent intervals normally between 7:00 am. and 11:00 p.m. During peak demand periods and periods
with high advanced bookings, Ryanair attempts to increase seat capacity by increasing the number of flights with
its existing aircraft and, if practicable, by leasing more aircraft on a short-term basis. Management regularly
reviews the need for adjustments in the number of flights on all of its routes.

Low and Widely-Available Fares

Ryanair offers low, multi-tier fare pricing, with prices generally varying depending on advance booking,
seat availability and demand. Unlike many advertised fares on major airlines, Ryanair's lowest fares do not
require any particular day of week (e.g., Saturday night) stay. All restricted tickets are non-changeable, non-
cancelable and non-refundable and tickets must be paid for when the reservation is made.

Ryanair's discounted fares are "capacity controlled” in that Ryanair allocates a specific number of seats
on each flight to each fare category to accommodate projected demand for seats at each fare level leading up to
flight time. Ryanair generaly makes its lowest fares widely available by endeavoring to alocate a majority of
its seat inventory to its lowest fare categories. Management believes that its unrestricted fares as well as its
advance purchase fares are attractive to both the business and the leisure traveler.

When launching a new route, Ryanair's policy is to price its lowest fare so that it will be significantly
lower than other carriers lowest fares, but still provide a satisfactory operating margin.

Ryanair also periodicaly runs special promotional fare campaigns, in particular in connection with the
opening of new routes, and endeavors to underprice attempts by its competitors to lower their fares on a
particular route. Ryanair offers weekday one-way fares starting at IRE19.99 (approximately €25) on many of
its routes, and offers lower-fare trips on certain routes from time to time. In the summer of 2000, for example,
Ryanair offered promotional IR£9.00 (approximately €11) return fares on certain routes from Dublin to the U.K.
and from London Stansted to continental Europe. Promotional fares generally are available only for mid-week
travel, for alimited period and for alimited number of seats per flight, and also require reservations in advance.
Promotional fares may have the effect of reducing Ryanair's yield and passenger revenues on the relevant routes
during the period they are in effect.

MARKETING AND ADVERTISING

Ryanair's primary marketing strategy is to emphasize its widely-available low fares. In doing so, Ryanair
primarily advertisesits services in national and regional newspapersin Ireland and the U.K., aswell as on radio
and television in those markets. In continental Europe, Ryanair advertises primarily through regional and
national newspapers, as well as on local radio. Currently, the slogan "Ryanair.com, the Low Fares Website" is
prominently featured in al of the airline's marketing to build its brand identity. Other marketing activities
include the distribution of advertising and promotional material and cooperative advertising campaigns with
other travel-related entities, such as Bord Failte, the Irish Tourist Board.

Ryanair generally runs special promotions in coordination with the inauguration of service into new markets.

Starting approximately four to six weeks before the launch of a new route, Ryanair undertakes a major
advertising campaign in the target market and loca media and editoria attention frequently focuses on the
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introduction of Ryanair's low fares. Ryanair's sales teams also visit or contact local travel agents with aview to
increasing consumer awareness of the new service.

RESERVATIONS'RYANAIR.COM

Passenger airlines, including Ryanair, generally rely on travel agents for a significant portion of their
ticket sales and pay travel agents acommission for their services. Travel agents obtain airline travel information
via access to computerized reservation systems ("CRSs") that provide information on alarge number of airlines.
CRSs are also used by travel agents to make hotel and car rental reservations and to issue airline tickets.

Ryanair currently uses Flightspeed from Open Skies to provide its core seat inventory and booking
system and also participates in the EasyRes, Amadeus and Worldspan reservation systems. In return for access
to these systems, Ryanair pays transaction fees that are generally based on the number of passenger seat journeys
booked through such systems.

In recent years, Ryanair has initiated significant changes in its reservations operations with the am of
improving direct contact between its customers and its own reservations center. 1n 1996, Ryanair transferred its
reservations operation from two locations in London and Dublin to a single new facility in Dublin operated by
its Ryanair Direct Limited subsidiary, and arranged for callers to be able to reach the center from anywhere in
the U.K. for the price of a domestic call. To reflect Ryanair's increased focus on internet-based reservations,
Ryanair Direct Limited changed its name to Rynanair.com Limited ("Ryanair.com™) in 2000. For the fiscal year
ended March 31, 2000, the percentage of Ryanair's passengers booked through the Dublin tel ephone reservations
center was approximately 39%, as compared with 40% for the fiscal year ended March 31, 1999.

The Dublin reservations center has enabled Ryanair to increase its reservation staff and nearly treble its
call-handling capacity. By locating the entire reservation staff in one center, management believesit can exercise
greater control over the quality and consistency of customer service and increase sales of ancillary services such
as car rental and travel insurance. However, the single center exposes Ryanair to the risks of system breakdowns,
damage to, or the loss of, its reservations center and other events which could materially affect Ryanair's ability
to process a portion of its passenger reservations and rapidly recover reservations information in the event of a
system failure. Ryanair has entered into a new agreement with TeleTech UK Limited under which they will
provide afacility to handle overflow from Ryanair.com's Dublin reservations center.

Ryanair has also entered into four new agreements with call center operators to provide foreign language
reservations services to customers in France, Italy, Germany, and Scandinavia. Management believes that these
companies will provide competitively priced reservation services in language other than English, which will in
turn mean that Ryanair does not have to recruit and train foreign language speakers for its Dublin reservations
center. Remuneration for these operators is based on the volume of confirmed reservations they produce, thus
ensuring the operators are highly incentivized to maximize the bookings in their country. Management believes
that the introduction of these call centers will enable Ryanair to continue to reduce its reliance on travel agents
as a source of bookings.

In August 1999, Ryanair launched an internet-based reservation and ticketing service that alows
passengers to access its reservations system through Ryanair's website at www.ryanair.com. Information
included on Ryanair'swebsite is not incorporated by reference into this Report. 1n January 2000, the system was
enhanced and integrated with Ryanair's new Flightspeed reservations system. Passengers can now make
reservations and purchase tickets directly through the website. The level of internet bookings has grown rapidly,
accounting for in excess of 39% of all reservations on adaily basis as of August 2000, and management expects
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that internet-based sales will become an increasingly important distribution channel.

Ryanair supplements the activities of its telephone and internet-based systems and those of its out-
sourced call centers by conducting ticket sales through alarge number of travel agencies that provide extensive
distribution capabilities and reservation and ticketing services in return for a set percentage commission. The
standard travel agent commission paid by Ryanair during fiscal year 2000 and fiscal year 1999 was 7.5%. The
success of Ryanair.com allowed Ryanair to reduce this rate to 5%, effective April 1, 2000, and to terminate its
use of the Galileo reservations system as of August 1, 2000.

Management believes that the continued growth of Ryanair.com's internet-based booking system will
alow it to substantialy reduce distribution costs related to travel agent commissions and those computerized
reservation systems costs generated by travel agents when they make reservations. At the same time,
management believes that the success of Ryanair.com will likely be reflected in improved load factors across its
route network, and in particular, improve the speed of Ryanair's penetration on new routes. However,
management anticipates that these reductions in distribution costs will initially be largely offset by additional
costs incurred in the promotion and advertising of Ryanair.com and by the negative impact on overall passenger
revenues of discounted fares used to promote the internet site.

Ryanair.com currently benefits from a corporate tax rate of 10% that is available under Irish tax law for
corporations that operate international data processing services in Ireland and that have been provided with
employment grants by the Irish Development Authority. There can be no assurance, however, that Ryanair will
continue to qualify for such government benefits or that current legislation will not be amended to deny such
benefits in the future. See "Management's Discussion and Analysis of Financial Condition and Results of
Operations-Results of Operations-Fiscal Year 2000 Compared to Fiscal Year 1999-Income Taxes."

Ryanair.com has incurred capital expenditures of approximately IRE3.0 million in connection with its
Dublin reservations center. Part of the expenditure was financed with job-creation incentive grants from Forbairt
Limited ("Forbairt"), a state agency charged with promoting the development of Irish enterprise.

A portion of the Forbairt grant consists of an employment grant of IRE9,000 for each permanent full-time
position created at the reservations center prior to March 31, 2000, up to atotal of IRE1.8 million. Asof March
31, 2000, the total amount of these grants was IR£1.98 million. However, the employment grant given in respect
of any full-time position may be revoked if the position becomes vacant and remains vacant for more than six
months. The remainder of the grant consists of a capital grant of up to IRE400,000 or 45% of the actual
expenditure on buildings, office facilities and equipment for the center, whichever isless. The disbursement of
the capital grantsis conditional upon Ryanair.com meeting certain performance criteria. As a condition to the
grant, the amount paid to Ryanair.com by Forbairt must be matched by an investment of an equal amount in
Ryanair.com by Ryanair Holdings or Ryanair.

Any disbursement of grants after March 31, 1997 is subject to Forbairt's being satisfied with the
reservations center's overall performance. No scheduled grant has been withheld by Forbairt through the fiscal
year ended March 31, 2000. In addition, if, anong other events, Ryanair.com fails to meet certain performance
criteria, breaches any provision of the grant agreement or becomes insolvent, the grants may be revoked in whole
or in part and Ryanair Holdings, Ryanair and Ryanair.com could be jointly and severally obligated to repay all
or a portion of the grants accordingly.

In connection with the grant agreement, the Company granted Forbairt an option to purchase for their par
value up to 5% of the issued shares of Ryanair.com. Forbairt may exercise this option if, among other things,
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Irish Air, L.P. (one of Ryanair Holdings former stockholders) and its affiliates, the Ryan family and Michael
O'Leary cease to own in the aggregate at least 50% of Ryanair Holdings issued Ordinary Shares. Since
November 1998, when Irish Air, L.P. dissolved and distributed all of the Ordinary Shares held by it to its
partners, Forbairt's option has become exercisable. Forbairt has not yet exercised its option or indicated when it
may do so. If Forbairt were to exercise its option, Ryanair.com would be obligated to repurchase or redeem the
Ryanair.com shares acquired by Forbairt under the option at a repurchase or redemption price ranging from 25%
to 30% of the grant amounts received by Ryanair.com, depending on the date the shares are repurchased or
redeemed. Based on the amount of grants Ryanair.com has received to date, the maximum it would have to pay
to redeem the Ryanair.com shares acquired by Forbairt would be approximately €594,000. Ryanair.com aso
has the right to terminate the option by paying Forbairt a pre-set amount, currently €698,350.

AIRCRAFT

As of September 1, 2000, Ryanair's owned fleet consisted of 21 Boeing 737-200A aircraft, each having
130 seats and ten Boeing 737-800 "next generation™ aircraft, each having 189 seats. Six of the Boeing 737-200A
aircraft were acquired from Boeing Equipment in 1994, with five others acquired from various industry sources
between 1994 and 1996. In November 1996 and March 1997, Ryanair entered into agreements to purchase a
total of eight used Boeing 737-200A aircraft formerly operated by Lufthansa, which were delivered between
December 1996 and January 1998. In July 1997, Ryanair acquired an additional used Boeing 737-200A aircraft
from a Swedish leasing company. In June 1998, Ryanair acquired an additional used Boeing 737-200A aircraft
from a leasing subsidiary of the Genera Electric Company, bringing the size of its fleet to 21. See
"Management's Discussion and Analysis of Financial Condition and Results of Operations-Liquidity and Capital
Resources."

Between March 1999 and June 2000, Ryanair took delivery of the first ten of 28 new Boeing 737-800
"next generation" aircraft with which it expectsto increase the size of itsfleet to 49 planes by January 2003. The
new 737-800s share certain basic characteristics with the Company's fleet of 737-200A aircraft, but are larger
(seating up to 189 passengers, as compared to 130 in the 727-200As), capable of longer flights without refueling
and incorporate more advanced aviation technology. The 737-800s aso will comply with Chapter 3 noise
reduction requirements established by the International Civil Aviation Organization, which take effect in the EU
from 2002. The 25 firm orders placed with Boeing and the three options already exercised will enable Ryanair
to increase the size of its summer schedule fleet by between two and eight additional units each year through
2003. Although there can be no assurance that this expansion will not outpace the growth of passenger traffic
on Ryanair's routes, if traffic growth proves to be greater than the expanded fleet can accommodate, the
Company may exercise its options to acquire up to 17 additional "next generation™ aircraft to cater to this
demand. Alternatively, the Company may use these remaining option aircraft, which may include 737-700s, 737-
800s or 737-900s, for additional capacity from February 2002 onwards or to replace certain of its current 737-
200A aircraft.

The purchase of Ryanair's 25 firm commitment 737-800 aircraft is being financed by a combination of a
bank loan facility supported by a guarantee from the Export-lmport Bank of the United States and cash flow
generated from the Company's operations;, management expects to finance the acquisition of the three option
aircraft in asimilar manner. Ryanair expects to draw down funds from this bank facility as it takes delivery of
these new aircraft, and has drawn down such funds with respect to the ten 737-800s delivered to date. This
financing will significantly increase the total amount of the Company's outstanding debt and the paymentsiit is
obliged to make to service such debt. In addition, Ryanair's ability to draw down fundsto pay for aircraft asthey
are delivered is subject to various conditions imposed by the counterparties to the bank loan facility and loan
guarantee. See "Management's Discussion and Analysis of Financial Condition and Results of Operations-
Liquidity and Capital Resources.”
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The following table summarizes certain information concerning Ryanair's fleet as of September 1, 2000:

Boeing 737-200AAir cr aft

Manufacturer's IAA
serial number registration M anufacture date M ortgaged Date of delivery
to Ryanair
22023 EI-CKS January 1980 No June 1995
22025 ElI-CKR March 1980 No May 1995
22057 El-CIH January 1980 No March 1994
22058 ElI-CJG January 1980 No March 1994
22113 EI-CNY April 1983 No October 1997
22115 EI-CNT December 1980 No December 1996
22123 ElI-COB March 1981 No January 1998
22124 EI-COX March 1981 No January 1998
22126 ElI-CNZ April 1981 No November 1997
22127 EI-CNX April 1981 No July 1997
22128 EI-CNV April 1981 No March 1997
22133 EI-CNW July 1981 No May 1997
22296 EI-CKP June 1980 No October 1994
22396 El-CON February 1981 No June 1998
22637 EI-COA March 1982 No December 1997
22639 ElI-CJE April 1982 No March 1994
22640 EI-CJC April 1982 No January 1994
22875 EI-CJ October 1982 No May 1994
22906 ElI-CKQ June 1982 No February 1995
22966 ElI-CID February 1983 No February 1994
22967 EI-CJF March 1983 No March 1994
Boeing 737-800 Aircraft
Manufacturer's IAA
serial number registration Manufacture date M or tgaged Date of delivery
to Ryanair
29916 EI-CSA March 1999 Yes March 1999
29917 ElI-CSB June 1999 Yes June 1999
29918 EI-CSC June 1999 Yes June 1999
29919 EI-CSD August 1999 Yes August 1999
29920 EI-CSE September 1999 Yes September 1999
29921 El-CSF May 2000 Yes May 2000
29922 ElI-CSG May 2000 Yes May 2000
29923 El-CSH June 2000 Yes June 2000
29924 El-CSI June 2000 Yes June 2000

29925 ElI-CSI June 2000 Yes June 2000
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The Boeing 737 exists in a number of generations and is the world's most widely-used commercial
aircraft. The 737-800s represent the latest generation of Boeing's 737 aircraft and share certain basic attributes
in common with Ryanair's fleet of 737-200As. Management believesthat spare parts and cockpit crews qualified
to fly the aircraft are likely to be more widely available on favorable terms than similar resources for other types
of aircraft, and that its strategy of limiting its fleet to two related aircraft types enables Ryanair to limit the costs
associated with personnel training, maintenance and the purchase and storage of spare parts, aswell as affording
greater flexibility in the scheduling of crews and equipment. All of the Boeing 737-200A aircraft currently in
Ryanair's fleet are equipped with Pratt & Whitney JT8D engines and with CAT Il or CAT Il avionics capability
and GPS or Omega and PDCS avionics systems. The 737-800s are fitted with CFM 56-7B24 engines and have
advanced CAT 11l Autoland capability, advanced traffic collision avoidance systems, and enhanced ground
proximity warning systems.

Under EU Directives governing aircraft noise emissions, all aircraft operated by EU carriers are required
to comply with Chapter 3 noise requirements established by the ICAO by April 1, 2002. From April 1, 2000,
airlines have been required to stop using hushkitted aircraft in the EU except to the extent that such aircraft (i)
were already on the register of an EU Member State before May 1, 2000 or (ii) were on athird country's register
and were operated in the EU between April 1995 and April 1999. Management believes that all of Ryanair's
aircraft already comply with these rules or will comply with these rules prior to the time they become effective.
Nine of the 21 Boeing 737-200A aircraft in Ryanair's fleet are fitted with low gross weight noise reduction
hushkits that allow these aircraft to comply with Chapter 3 noise level limitations and the remaining twelve 737-
200A aircraft are expected to be fitted with these hushkits before April 1, 2001. Each of Ryanair's 21 Boeing
737-200A aircraft were registered in the Irish Aircraft Registry before April 1, 1999 and all of the 737-800s
Ryanair has committed to purchase under the Boeing agreements will comply with Chapter 3 requirements.
Management expects to finance these noise reduction expenditures through cash flow generated from operations.
Certain of the airports in continental Europe to which Ryanair is considering launching service may require the
use of Chapter 3 aircraft prior to 2002. There can be no assurance that the hushkit additions will not adversely
affect the operating cost of Ryanair's 737-200A aircraft. For example, the hushkits will increase the weight of
the 737-200A aircraft and this will likely result in an increased level of fuel consumption.

On January 15, 1997, the U.S. Federal Aviation Administration (the "FAA™) announced that it would
require changes in the rudder controls of al Boeing 737 aircraft operating in the United States to prevent a
sudden rudder movement that is suspected of playing arole in two crashes of Boeing 737 aircraft. Boeing has
agreed to provide and pay for the hardware for the refitting, which is estimated to cost US$50,000 for each
aircraft, with the airlines paying for the installation costs. In February 1997, the U.S. National Transportation
Safety Board recommended that the FAA require airlines to adopt further measures to address the potential
problem, and such recommendations are presently under review by the FAA. Ryanair has completed the FAA
recommended changes on all of its affected aircraft, using hardware provided and paid for by Boeing. In
addition, the U.S. National Transportation Safety Board issued afinal report on March 25, 1999 recommending
further modifications to Boeing 737 rudder controls. Should the FAA recommend or require additional
modifications to the rudder controls in response to the Board's report, Ryanair would expect to undertake such
changes as part of each aircraft's annual maintenance check. There can be no assurance that the costs associated
with any such modification would not adversely impact Ryanair's results of operations and financial condition.

On May 7, 1998, the FAA announced that it would require checks of certain high voltage fuel pump
electrical lines on all Boeing 737 aircraft operating in the United States that had completed more than 50,000
flight hours. The checks were occasioned by the ongoing investigation into the cause of the 1996 crash of TWA
flight 800, which has been attributed to a catastrophic explosion in the aircraft's central fuel tank, perhapsignited
by a spark from faulty wiring. After initial inspections discovered a number of planes with worn or damaged
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insulation or wiring, the FAA expanded the inspection program on May 11, 1998 to cover all 737s operating in
the United States with more than 40,000 flight hours. Ryanair undertook the FAA-recommended inspections on
all of its aircraft and has completed any necessary remedial action.

On April 26, 1999, the FAA announced that it would require checks of "rear pressure bulkheads' on
Boeing 737-100, 737-200, 737-300, 737-400 and 737-500 aircraft operating in the United States that have flown
a specified minimum number of cycles. Rear pressure bulkheads maintain a constant, comfortable air pressure
in aircraft passenger cabins. The checks were occasioned by reports of fatigue cracks on bulkheads of some
Boeing 737-200 aircraft which, if left unrepaired, could cause rapid decompression in an aircraft's passenger
cabin. Consistent with the FAAannouncement, Ryanair has performed these checks on all of its aircraft and will
perform repeat inspections as required by the FAA.

On July 20, 2000, the FAA's 737 Flight Controls Engineering Test and Evaluation Board (the "ETEB")
released a comprehensive report on its analysis of the rudder actuation and control system of the Boeing 737,
including recommendations that the FAA take action to require additional modifications to 737 rudder control
systemsin order to improve their safety and reliability. Although it has yet to take any formal action in response
to the ETEB report, the FAA recently announced that it planned to propose a long-term redesign of the Boeing
737 rudder system, as well as several short-term initiatives designed to enhance rudder safety on all Boeing 737
models. Ryanair's engineering and flight operations specialists are reviewing the ETEB report's findings and the
FAA's recent announcement and continue to work closely with Boeing with regard to any required or suggested
modifications to Ryanair's aircraft. Ryanair is currently in compliance with all applicable directives concerning
its fleet of Boeing 737-200A and 737-800 aircraft and will comply with any regulations or directives that may
come into effect in the future.

There can be no assurance that the FAA, or other regulatory authorities, will not recommend or require
other safety-related undertakings or that such undertakings would not adversely impact the Company's results of
operations or financial condition.

ANCILLARY SERVICES

Ryanair offers various ancillary services in conjunction with its core air passenger service, including the
in-flight sale of beverages and merchandise, charter flights, car rentals, rail tickets and the sale of advertising
space on the exterior of its aircraft and in its timetables. Ryanair also derives revenues from hotel reservations
made through its website or via its Ryanair.com reservations center. Prior to the elimination of duty-free sales
on intracEU flights on June 30, 1999, Ryanair sold traditional duty-free items, such as spirits, cigarettes and
fragrances, on all of its scheduled international flights, Ryanair still charges for al beverages served on all of its
scheduled flights within the EU (which still may be sold duty-free). Ryanair's merchandise sales on all of its
scheduled flights and both merchandise and beverage sales on flights within the U.K. (between L ondon Stansted
and Glasgow Prestwick and the City of Derry), are now on aduty-paid, rather than duty-free basis. Infisca year
2000, in-flight sale of beverages and duty-free merchandise accounted for 3.7% of Ryanair's revenues, or €13.6
million, as compared to 6.8% of Ryanair's revenues, or €20.2 million, in fiscal year 1999. In addition to the
significant revenue generated by these activities, as much as 20% of the compensation of Ryanair's flight
attendants was derived from the in-flight sale of beverages and merchandise in fiscal year 2000. See "-
Employees."

Duty-free sales on aircraft (other than beverages served to passengers on board) and in airports in

connection with intra-EU travel were eliminated by the EU on June 30, 1999. There can be no assurance that
Ryanair will be able to find replacement sources for revenue previously generated by duty-free sales or that
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Ryanair will not be required to provide additional compensation for its flight attendants. This could have a
material adverse effect on Ryanair'sresults of operations. I1n addition, the reduction in revenues earned by airport
authorities resulting from the loss of duty-free sales could lead to increases in landing and other charges imposed
by such airport authorities on Ryanair.

Ryanair endeavors to use its excess aircraft capacity at particular periods for the operation of charter
services, as well asincreasing capacity through the utilization of wet-leased aircraft in periods of peak demand.
Such charter services principally include summer weekend service from Ireland to vacation destinations in
Europe, winter weekend flights from Ireland to ski resorts and charters from Ireland for special events, such as
international soccer and rugby matches. In fiscal year 2000, Ryanair generated revenues of €9.3 million from
charter operations, a 44.0% increase from €6.4 million in the prior fiscal year. See "Management's Discussion
and Analysis of Financial Condition and Results of Operations-Results of Operations-Fiscal Year 2000
Compared to Fiscal Year 1999-Ancillary Revenues.”

Ryanair has entered into a contract with the Hertz Corporation ("Hertz") for car rental services, pursuant
to which Hertz handles all automobile-related aspects of such services and pays a per-rental fee to Ryanair.com
(or other relevant reservations agent) as well as a set amount to Ryanair for marketing support. Ryanair's
revenues from car rentals were €7.9 million in fiscal year 2000, an increase of 71.3% from the prior fiscal year,
when these rental s generated €4.6 million in revenues.

Beginning in the second half of 1996, Ryanair began to make available the exterior of itsaircraft for paid
advertising purposes, whereby a corporate sponsor pays Ryanair for the right to paint one of its aircraft with the
sponsor's name and logos for a specified period. Ryanair's aircraft currently carry the logos of Jaguar Cars
Limited, the News International Group's Sun and News of the World newspapers, Kilkenny Beer, Hertz,
Tipperary Crystal and Eircell, an Irish mobile telephone company.

MAINTENANCE AND REPAIRS
General

As part of its commitment to safety, Ryanair endeavorsto hire qualified maintenance personnel, provide
proper training to such personnel and maintain its aircraft in accordance with European industry standards.
While Ryanair seeks to maintain its fleet in a cost-effective manner, management does not seek to extend
Ryanair's "no-frills" operating strategy to the area of maintenance, training or quality control.

Ryanair's quality assurance department deals with the overall supervision of all maintenance activitiesin
accordance with JAR 145, the European airline industry standard for aircraft maintenance, and standards
established by the FAA (JARs are developed and adopted by the Joint Aviation Authorities, an associated body
of the European Civil Aviation Conference formed to enhance co-operation between the national civil aviation
authorities of participating European countries, including Ireland). Ryanair is itself a JAR 145-approved
mai ntenance contractor and providesits own routine aircraft maintenance and repair services on its aircraft other
than scheduled heavy maintenance. Ryanair also performs certain checks on its aircraft, including pre-flight,
daily and transit checks, as well asA and B checks, at its Dublin Airport facility. FLS Aerospace Holding Group
A/S ("FLS") performs a limited amount of similar services for Ryanair at London Stansted. Maintenance and
repair services that may become necessary while an aircraft is located at one of the other airports served by
Ryanair (on-call maintenance) are provided by other JAR 145-approved contract maintenance providers.
Aircraft return each evening to Ryanair's primary bases at Dublin Airport and London Stansted Airport and its
mini-bases at Glasgow Prestwick, London Luton and Shannon Airports, where they are examined each night by
Ryanair's approved engineers (or, in the case of London Luton, contract engineers).
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As Ryanair's existing 737-200A aircraft were manufactured between 1980 and 1983, it is likely that they
will require greater maintenance expenditures than would a newer fleet. The average age of Ryanair's fleet of
owned 737-200A aircraft at September 1, 2000 (in other words, not including the ten new 737-800 aircraft that
are now in the fleet) was approximately 19 years. A number of Ryanair's current or potential competitors own
fleets of aircraft with alower average age. 1n general, the cost of maintaining or operating aging aircraft exceeds
that of maintaining or operating newer aircraft. Ryanair's maintenance expense assumptions are based upon
historical experience and current requirements to comply with existing regulations. In addition, there can be no
assurance that Ryanair's new 737-800 aircraft will not cause the Company to incur significant maintenance or
other operating costs. There also can be no assurance that new regulations will not be implemented in the future
that would apply to Ryanair's aircraft and result in an increase in Ryanair's cost of maintenance beyond
management's current estimates. In addition, should Ryanair's aircraft cease to be sufficiently reliable or should
any public perception develop that Ryanair's aircraft are less than completely reliable, the Company's business
could be materially adversely affected.

Heavy M aintenance

Ryanair contracts with outside maintenance providers for heavy maintenance services. Ryanair currently
contracts its heavy airframe maintenance overhaulsto asingle JAR 145-approved contractor, FL S, and itsengine
overhaul serviceto asingle JAR 145-approved contractor, Lufthansa Airmotive Ireland ("Airmotive"). Services
provided by FLS include heavy airframe maintenance, component overhaul/repair, wheel and brake services,
landing gear overhaul, technical engineering and various maintenance support services.

In January 2000, Ryanair entered into a new heavy maintenance agreement with FLS covering both its
Boeing 737-200 and 800 aircraft with FLS. The agreement formally expires in January 2005, though Ryanair
may terminate FLS's services at any time after July 2002 on six months' notice, if FLS has not performed to a
reasonable level. Under the new contract, man-hour rates for maintenance on the Boeing 737-200 aircraft are
fixed for the first three years and then subject to escalation on the basis of the annual increase in the cost index
for the Manufacturers of Aircraft and Spacecraft in the U.K. The Boeing 737-800 aircraft checks are initially to
be completed on the basis of the number of man-hours incurred at a fixed rate per hour, plus the actual cost of
the materials consumed. Once the first series of checks have been completed, the contract provides for both
parties to agree to fixing the price for labor and materials for each check thereafter.

The contract also provides for penalties and a bonus incentive for FLS for the on-time completion of
checks, which have been capped at a specific level for each year of the contract. In relation to the major P12
checks on the 737-200 aircraft, the Company does not have a fixed materials cost, but will instead pay FLS on
the basis of the manufacturer's list price, with Ryanair having an option to supply spare parts to FLS either in
advance of the aircraft check or to pay FLS for such parts.

In November 1999, Ryanair entered into an agreement with Airmotive for the repair and overhaul of the
CFMb56-7 enginesfitted to its Boeing 737-800 aircraft. The contract isfor a period of 10 years and thereafter can
be terminated by either party upon six months' notice. Labor charges for the repair and overhaul of engines are
fixed until January 2003. Thereafter, the rate per hour will be increased to anew fixed rate for one year, and from
January 2004 will be adjusted annually based on rates established by the mechanics trade union . All parts
required for the overhaul should initially be supplied from Ryanair's inventory of spare parts. If the spare parts
are not within Ryanair'sinventory they are to be supplied on the basis of the manufacturer'slist price plus afixed
percentage for handling which is subject to acap. Ryanair's current agreement with Airmotive for maintenance
of the Pratt and Whitney engines on the Boeing 737-200 aircraft, which also contains certain cost limitation
features, can be terminated by either party upon six months' notice.
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By contracting with JAR 145-approved maintenance providers, management believes it is better able to
control the quality of its aircraft and engine maintenance. Ryanair assigns a JAR 145-certified mechanic to
supervise all heavy maintenance or engine overhaul performed by third parties. Maintenance providers are al'so
monitored closely by the national authorities under JAA and national regulations.

The loss or expiration of these or any other of Ryanair's third party service contracts or any inability to
renew them or negotiate replacement contracts with other service providers at comparable rates could have a
material adverse effect on the Company's results of operations. Ryanair will need to enter into similar
agreements in any new marketsit enters, and there can be no assurance that it will be able to obtain the necessary
facilities and services at competitive rates in new markets. In addition, although Ryanair seeks to monitor the
performance of third parties that provide passenger and aircraft handling services, the efficiency, timeliness and
quality of contract performance by third party providers are largely beyond Ryanair's direct control. Ryanair
expects to be dependent on such third party arrangements for the foreseeable future.

SAFETY RECORD

During its 15-year operating history, Ryanair has not had a single incident involving major injury to
passengers or flight crew, nor has Ryanair experienced any reportable incidents involving a breach of security,
such as hijackings. Ryanair's commitment to safe operations is manifested by its safety training procedures, its
investment in safety-related equipment and the adoption of a confidential reporting system.

Ryanair's flight training is oriented towards accident prevention and covers al aspects of flight
operations. Ryanair conducts all of its own flight crew training, both initial and recurrent, with the approval of
the Irish Aviation Authority (the "IAA"), which regularly audits both operation control standards and flight
training standards. Ryanair purchases time on Boeing 737-200A and 737-800 aircraft simulators used for flight
training from third parties.

Ryanair's older Boeing 737-200A aircraft currently operate in accordance with Category 11 minimum
landing requirements. Category |l landing standards require a minimum horizontal visibility of 350 meters and
avertical visbility of 100 feet. The addition to its fleet of the Boeing 737-200As delivered in 1997 and 1998,
which are equipped with more advanced avionics, allowed Ryanair to operate these aircraft in accordance with
the more stringent Category I11A minimum landing criteria.  All of the Boeing 737-800s which Ryanair has
bought or committed to buy operate in accordance with the Category I11A minimum landing criteria which
require a minimum horizontal visibility of 200 meters and no vertical visibility.

M anagement encourages flight crews to report any safety-related issues through the use of a confidential
reporting system which is available through Ryanair's Flight Safety Office. The confidential reporting system
affords flight crews the opportunity to report directly to senior management any event, error or discrepancy in
flight operations that they do not wish to report through standard channels. The confidential reporting system is
designed to increase management's awareness of problems that may be encountered by flight crewsin their day-
to-day operations. Management uses the information reported through the system to modify operating
procedures and improve flight operation standards.

On June 1, 2000, the Irish Aviation Authority awarded Ryanair an Air Operator Certificate in recognition
of Ryanair's satisfaction of the relevant JAR OPS 1 regulatory requirements.
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AIRPORT OPERATIONS
Airport Handling Services

Ryanair provides its own aircraft and passenger handling and ticketing services at Dublin Airport. A
limited number of established third parties provide these services to Ryanair at the other airports it serves.
Servisair plc provides Ryanair's ticketing, passenger and aircraft handling and ground handling services at many
of theseairportsin Ireland and the U.K ., including London Stansted, while similar servicesin continental Europe
are generally provided by the local airport authority either directly or through sub contractors. Management
attempts to obtain competitive rates for such services by negotiating multi-year contracts at prices that are fixed
or subject only to periodic increases linked to inflation. These contracts are scheduled to expire in one to five
years, unless renewed, and certain of such contracts may be terminated by either party by prior notice. Theloss
or expiration of such contracts or any inability to renew such contracts or negotiate contracts with other providers
at comparable rates could have a material adverse effect on the Company's results of operations. Ryanair will
need to enter into similar agreementsin any new marketsit may enter, and there can be no assurance that Ryanair
will be able to obtain the necessary facilities and services at competitive ratesin such new markets. I1n addition,
although Ryanair seeksto monitor performance by itsthird party service providers, the efficiency, timeliness and
quality of contract performance by such third party contractors are largely beyond Ryanair's direct control.
Ryanair expects to be dependent on such third party arrangements for the foreseeable future.

Airport Charges

As with other airlines, Ryanair is assessed airport charges each time it lands and accesses facilities at the
airports it serves. Depending on the policy of the individual airport, such charges can include landing fees,
passenger loading fees and parking fees. Noise surcharges have also been imposed by a limited number of
European airports in response to concerns expressed by local residents. Ryanair attempts to negotiate
advantageous terms for such fees by delivering a consistently high volume of passenger traffic and opts, when
practicable, for less expensive facilities, such as less convenient gates, as well as the use of outdoor boarding
stairs rather than more expensive jetways.

Aer Rianta, the Irish government authority charged with operating Ireland's major airports, recently
announced that it planned to phase out landing fee discounts granted to certain airlines that operate out of Dublin
Airport, including Ryanair. In response to the announcement, Ryanair canceled plans to launch five new routes
to continental Europe from Dublin and proposed a plan that would result in reduced landing fees and would have
Ryanair guarantee a substantial increase in long-term passenger volumes. In December 1999, the Irish Minister
for Public Enterprise announced that amost all of the current landing fee discounts will terminate once a new
system comes into effect. The government has begun the process of appointing a regulator who will be charged
with setting the level of airport charges and discounts at Dublin Airport and certain other Irish airports, and it is
currently anticipated that the legislation appointing the regulator will be approved by the Irish parliament in
October 2000. There can be no assurance that the airports Ryanair uses will not impose higher airport chargesin
the future and that any such increases would not adversely affect our operations.
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FUEL

The cost of jet fuel accounted for approximately 14.6% and 16.0% of Ryanair's total operating expenses
inthe fiscal years ended March 31, 2000 and 1999, respectively, in each case after giving effect to the Company's
fuel hedging activities. Jet fuel costs have been subject to wide fluctuations as a result of sudden disruptionsin
supply and continued to exhibit substantial volatility in the fiscal years ended March 31, 1999 and 2000.

The future availability and cost of jet fuel cannot be predicted with any degree of certainty, and because
of Ryanair's low-fares policy, its ability to pass on increased fuel costs to passengers through increased fares or
otherwise may be limited. As international prices for jet fuel are denominated in U.S. dollars, Ryanair's fuel
costs are also subject to certain exchange rate risks. Ryanair has also entered into fuel and currency hedging
agreements with various counterparties providing for price protection in connection with the purchase of fuel.
Ryanair has not otherwise entered into agreements to guarantee its supply of fuel. See "Risk Management-Fuel
Price Exposure and Hedging."

The following table details Ryanair's fuel consumption and costs for scheduled operations (thus
excluding fuel costs related to charter operations), after giving effect to the Company's fuel hedging activities,
for the fiscal years ended March 31, 1998, 1999 and 2000:

Fiscal Year ended Mar ch 31,

1999 2000 1998
Scheduled fuel consumption 38,954,143 54,445,942 65,041,470
(U.S. gdlons)
Available seat miles (ASM) 1,620,897,150  2,304,838,135 3,126,069,535
Scheduled fuel consumption 0.024 0.024 0.0203
(U.S. gallons) per ASM
Total scheduled fuel costs €26,596,000 €35,697,500 €40,746,074
Cost per gallon €0.69 €0.66 €0.63
Total scheduled fuel costs as a 15.15% 15.66% 14.24%

percentage of total operating costs

Ryanair's 21 737-200A aircraft are generally less fuel efficient than newer aircraft used by many of
Ryanair's competitors. A significant increasein the price of jet fuel would therefore result in ahigher percentage
increase in Ryanair's average overall operating costs than those of its competitors that use more fuel efficient
aircraft. The primary reasons for Ryanair's higher level of fuel consumption are the size and age of the aircraft,
differences in engine technology and Ryanair's short-haul routes. Ryanair's new Boeing 737-800 "next
generation” aircraft burn fuel at an hourly rate that is comparable to that of the Boeing 737-200As. However, as
the 737-800s are configured to have 45% more seats (189 seats as compared to 130 in the 737-200As), the fuel
burn per hour for the new aircraft on a per seat basis has been approximately 31% lower than that for the 737-
200A fleet to date. Nonetheless, there can be no assurance that this reduction in fuel burn per hour on a per seat
basis will trandate into a reduction in fuel costs on a per seat basis, as Ryanair's cost of fuel varies with
fluctuations in both world fuel prices and the conversion rate between the U.S. dollar and the euro. See
"Management's Discussion and Analysis of Financia Condition and Results of Operations-Results of
Operations-Fiscal Year 2000 Compared to Fiscal Year 1999-Fuel and Oil."
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Both the cost and availability of fuel are subject to many economic and political factors and events
occurring throughout the world that Ryanair can neither control nor accurately predict. Substantial price
increases, adverse exchange rates or the unavailability of adequate supplies could have a material adverse effect
on Ryanair's profitability. Inthe event of afuel shortage resulting from a disruption of oil imports or otherwise,
higher fuel prices or curtailment of scheduled service could result. Ryanair has entered into limited arrangements
providing for protection against fluctuations in fuel prices and exchange rates, but there can be no assurance that
such agreements will be adequate to protect Ryanair from significant increases in the price of fuel in the near or
longer term. See "Risk Management-Fuel Price Exposure and Hedging."

Based upon Ryanair's fuel consumption for the fiscal year ended March 31, 2000, a change of one U.S.
cent in the average annual price per gallon of aviation fuel would have caused a change of approximately
€678,925 in annual fuel costs. Ryanair's fuel costsin the fiscal year ended March 31, 2000, after giving effect
to the Company's fuel hedging activities, increased by approximately 14% over the comparable period ended
March 31, 1999, primarily due to the increase in the number of sectors flown and the average sector length as a
result of the expansion of Ryanair's fleet and route network. Because of Ryanair's low-fares policy, its ability to
pass on increased fuel costs to passengers through increased fares or otherwise may be limited. Moreover, the
anticipated substantial expansion of Ryanair's fleet through 2003 will likely result in a substantial increase, in
absolute terms, in Ryanair's aggregate fuel costs.

INSURANCE

Ryanair isexposed to potential catastrophic lossesthat may beincurred in the event of an aircraft accident
or terrorist incident. Any such accident or incident could involve not only repair or replacement of a damaged
aircraft and its consequent temporary or permanent loss from service, but also significant potential claims of
injured passengers and others. Ryanair currently maintains passenger liability insurance, employer liability
insurance, aircraft insurance for aircraft loss or damage, insurance for pilots loss of license and other business
insurance in amounts per occurrence that is consistent with industry standards. Although Ryanair currently
believes its insurance coverage is adequate, there can be no assurance that the amount of such coverage will not
need to be increased, that insurance premiums will not increase significantly or that Ryanair will not be forced
to bear substantial losses from accidents. Substantial claims resulting from an accident in excess of related
insurance coverage could have a material adverse effect on the Company's results of operations and financial
condition. Moreover, any aircraft accident, even if fully insured, could cause a public perception that Ryanair's
aircraft are less safe or reliable than those operated by other airlines, which could have a material adverse effect
on Ryanair's business.

EC Council Regulation No. 2027/97 on air carrier liability in the event of accidents came into force on
October 17, 1998. This regulation removes certain monetary limits on the liability of an air carrier in the event
of death or bodily injuries suffered by passengers which arein effect by virtue of the Warsaw Convention of 1929
for the Unification of Certain Rules Relating to Transportation by Air. This regulation aso limits the ability of
an air carrier to rely on certain defenses in an action for damages, which would otherwise have been available
toit a law. The potential exposure of air carriers, such as Ryanair, has therefore been increased and, athough
Ryanair has extended its liability insurance accordingly to meet the requirements of the new regulation, no
assurance can be given that other laws, regulations or policies will not be applied, modified or amended in a
manner that has a material adverse effect on the Company's financial condition or results of operations.
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EMPLOYEES

The following table sets forth the number of Ryanair's employees at each of March 31, 1999 and 2000:

Number of Employees Number of Employees

Classification at March 31, 1999 at March 31, 2000
Management 75 81
Administrative 156 157
Reservations 238 285
Maintenance 113 111

Ground Operations 176 178

Cockpit Crew 185 250

Flight Attendants 260 326

Total 1,203 1,388

Ryanair's flight operations, maintenance and customer ground operations personnel undergo training,
both initial and recurrent. A substantial portion of the initial training for Ryanair's cabin crews is devoted to
safety procedures, and cabin crews are required to undergo annual evacuation and fire drill training during their
tenure with the airline. Ryanair pays for the recurrent training of all employees. Ryanair purchases time on
Boeing 737-200A and Boeing 737-800 aircraft ssimulators used for pilot training from third parties. Ryanair has
established an in-house apprenticeship program to train maintenance engineers that currently produces four
gualified engineers per year. Ryanair also provides salary increases to its engineers who complete advanced
training in certain fields of aircraft maintenance.

IAA regulations require pilots to be licensed as commercial pilots with specific ratings for each aircraft
to be flown and to be medically certified as physically fit. At March 31, 2000, the average age of Ryanair's pilots
was 34 years and their average years of employment with Ryanair were 4 years. Licenses and medica
certification are subject to periodic re-evaluation requirements, including recurrent training and recent flying
experience. Maintenance engineers must be licensed and qualified for specific aircraft. Flight attendants must
haveinitial and periodic competency fitnesstraining. Training programs are subject to approval and monitoring
by the IAA. In addition, the appointment of senior management personnel directly involved in the supervision
of flight operations, training, maintenance and aircraft inspection must be satisfactory to the IAA.

Based on its experience in managing the airline's growth to date, management believes that there is a
sufficient pool of qualified and licensed pilots, engineers and mechanics in Ireland, the U.K. and continental
Europe to satisfy Ryanair's anticipated future needs in the areas of flight operations, maintenance and quality
control and that Ryanair will not face significant difficulty in hiring and continuing to employ the required
personnel. Ryanair has also been able to satisfy its short-term needs for additional pilots and cockpit crew by
contracting with certain employment agencies that represent experienced flight personnel and currently has eight
such pilots under contract.

Ryanair's employees earn productivity-based pay incentives, including commissions on in-flight sales for
flight attendants and payments based on the number of hours or sectors flown by pilots and cabin crew personnel
within limits set by industry standards or regulations fixing maximum working hours. During the fiscal year
ended March 31, 2000, such productivity-based pay incentives accounted for approximately 70% of an average
flight attendant's total pay package and approximately one-third of the typical pilot's compensation.
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Reservations personnel also receive incentive payments based on the number of bookings made and sales of
ancillary services such as car rentals and travel insurance. In April 1997, Ryanair's pilots approved a new five-
year pay arrangement (subject to review in "exceptional circumstances" after three years), which, in return for
certain productivity enhancements, provides for annual increases in base salary of 3% and increases in payments
per sector of between 17% and 61% (depending on the number of sectors flown) with effect from March 1997.
A variety of factors, including, but not limited to, the Company's recent profitability, may make it more difficult
to maintain its current base salary levels and current employee compensation arrangements. Consequently, there
can be no assurance that Ryanair's existing employee compensation arrangements may not be subject to change
or modification at any time.

Ryanair's pilots are currently subject to IAA-approved limits of 100 flight hours per 28-day cycle, 300
flight hours every three months and 900 flight hours per calendar year. For the year ended March 31, 2000, the
average flight hours for each of Ryanair's pilots were approximately 65 hours per full working month, 195 hours
every three months and approximately 780 hours for a complete year. Were more stringent regulations on flight
hours to be adopted, Ryanair's flight personnel could experience a reduction in their total pay due to lower
compensation for the number of hours or sectors flown and Ryanair could be required to hire additional flight
personnel.

Although Ryanair currently consults with groups of employees, including its pilots, through "Employee
Representation Committees ("ERCS"), regarding work practices and conditions of employment, it does not
conduct formal binding negotiations with collective bargaining units, as is the case in many other airlines. For
example, Ryanair senior management has quarterly meetings with the pilot ERC to discuss al aspects of the
business and those issues which specifically relate to pilots. As part of these ongoing discussions, Ryanair has
recently agreed to undertake a review and update of the current agreement on pilots' working conditions, with
the commitment that the review and update will be completed in October 2000. Upon completion of the review
process, management expects to discuss the details of the revised and updated working conditions agreement
with the pilot ERC.

Ryanair considers its relationship with its employees to be good. However, from January 9 to March 9,
1998, 39 of Ryanair's ground-handling employees participated in industrial action with respect to terms and
conditions of their employment. Although the action did not have a material effect on Ryanair's ability to fulfill
its flight schedules or on its results of operations or financial condition, a secondary action on the weekend of
March 7 and 8, 1998 by members of the Service, Industrial, Professional and Technical Union ("SIPTU")
working for other airlines and airport service providers led to the closure of Dublin Airport for certain periods.
As part of a government-sponsored arrangement to end the secondary action, Ryanair agreed to cooperate with
a governmental inquiry into the facts of the dispute and the reasons for the closure of the airport. The
governmental inquiry report, which was issued in July 1998, was critical of the actions of both Ryanair and
SIPTU during the dispute. Management believes that the dispute and related governmental and judicial action
will not have any impact on Ryanair's historical policy of not conducting formal binding negotiations with
collective bargaining units or on the public's perception of the Company generally. However, if these events
wereto alter Ryanair's historical experience of flexibility in dealing with employees or were to alter the public's
perception of Ryanair generally, it could have a material adverse effect on the Company's business, operating
results and financial condition.

In April 1998, the Board of Directors of Ryanair Holdings adopted an employee share option plan (the
"Option Plan"), with all full-time employees having worked 25 hours per week being eligibleto participate. The
Option Plan was approved by the Company's shareholders at the annual general meeting held on September 29,
1998. Ryanair Holdings has also issued share options to certain of its senior managers. For details of all
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outstanding share options, see "Options to Purchase Securities from Registrant or Subsidiaries.”

The Option Plan allows for eligible employees to be granted options to purchase up to an aggregate of
5% of the outstanding Ordinary Shares of Ryanair Holdings at an exercise price equal to the closing price of such
shares on the Irish Stock Exchange on the date of the grant of the option. Options may be granted over afive-
year period beginning in 1998, with the amount of options granted to any individual employee being determined
with reference to the amount of emoluments paid to such employeein the current or previoustax year, whichever
is greater. Options will be exercisable beginning in June 2003.

Management designed the Option Plan to reward employees for achieving certain financial performance
criteria over a five-year period, thus alowing them to participate in the increase in the value of the Company
over the coming years. Grants of options under the Option Plan are thus subject to the Company's achievement
of the following criteria during the five-year period beginning with fiscal year 1998, as follows:

1 The Company's net profit after tax for each fiscal year must exceed its net
profit after tax for the preceding fiscal year by at least 20%.

2. If the first criterion is not met, options will still be granted if the aggregate
growth in the Company's net profit after tax (as compounded annually)
during the period beginning with fiscal 1998 and ending with the fiscal year
ending in the year in which the grant of yearly optionsis being considered is
equal to, or greater than, an annual rate of 20%.

If, in any year, either of these two criteria are met, the Remuneration Committee may select eligible
employees who will be invited to apply for options that were not granted in any prior year as aresult of neither
such criterion being met.

As of September 25, 2000, options in respect of atotal of 7,825,022 Ordinary Shares granted by Ryanair
Holdings were outstanding.

At the annual general meeting held on September 22, 2000, the shareholders of Ryanair Holdings
approved a resolution adopting a new share option plan. See "Options to Purchase Securities from Registrant or
Subsidiaries’.
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FACILITIES

The following are the principal properties owned or leased by the Company:

L ocation Site Area Covered Area Tenure Activity
(S9. Meters) (59. Meters)

Dublin Airport

(Corporate Headquarters) 1,116 1,395 L easehold Corporate
Headquarters

Phoenix House,

Conyngham Road,

Dublin 2,566 3,899 Freehold Reservations
Center

Enterprise House,

Stansted Airport 212 212 L easehold Sales Office

Termina Building

Stansted Airport 223 223 Leasehold Operations
Center

Dublin Airport

(hangar) 2,993 2,175 Leasehold Aircraft
Maintenance

Ryanair's headquarters at Dublin Airport are located in an office building that Ryanair Limited leases
from Darley Investments Limited ("Darley"), a wholly-owned subsidiary of Ryanair Limited, pursuant to a 30-
year lease. Darley leases the premises on which the building is located from the Irish Department for Public

Enterprise and Employment (the "DPEE"). The annual rent payable by Darley to the DPEE is €243,790, but
Darley is eligible for abatement of the rent in accordance with the terms of its lease.

In May 1996, Ryanair acquired, for total consideration of €2.51 million, a building in which
Ryanair.com's reservation center is currently located. Ryanair Limited incurred a loan of €1.6 million from
Allied Irish Banks, plc ("AIB") to finance a portion of the purchase price of the building and necessary
refurbishments, which loan is secured by a mortgage of the building in favor of AIB. Ryanair.com currently
leases certain equipment used at the reservation center pursuant to a lease with AIB dated September 1, 1996,

under which Ryanair.com makes quarterly payments of €27,172.

Ryanair has entered into agreements with Aer Rianta to lease ticket counters and other space at the
passenger and cargo terminal facilities at Dublin Airport. Ryanair has also financed the construction of and
leased a new hangar extension at Dublin Airport, which was completed in May 1997. The airport officefacilities
used by Ryanair at London Stansted Airport are leased from the airport authority; similar facilities at each of the
other airports Ryanair serves are provided by Servisair plc or other service providers.
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TRADEMARKS

On August 12, 1999, Ryanair received notice that its name, logo and the slogan "The Low Fares Airline"
had been registered as a Community Trade Mark ("CTM"). A CTM alows trademark owners to obtain asingle
registration of their trademarks, which registration affords uniform protection for those trademarks throughout
the EU.

Ryanair has registered its name as a trademark in the Benelux countries, Germany and the U.K.
Protection in each of these jurisdictions is due for renewal in January 2005. The registrations give Ryanair an
exclusive monopoly over the use of its trade name with regard to similar services in these jurisdictions and the
right to sue for trademark infringement should athird party use an identical or confusingly similar trade mark in
relation to identical or similar services. Management currently intends to maintain these registrations
notwithstanding its CTM registration.

At present, Ryanair has not registered either its name or its logo as a trademark in Ireland. As CTM
registration provides al of the protection available from an Irish registration, management believes there are no
advantages in making a separate Irish application.

GOVERNMENT REGULATION
Liberalization of the EU Air Transportation Market

Ryanair began its flight operations in 1985, during a decade in which the governments of Ireland and the
U.K. liberalized the bilateral arrangements for the operation of air services between the two countries. In 1992,
the Council of Ministers of the EU adopted a package of measures intended to liberalize the internal market for
air transportation in the EU, including measures allowing EU air carriers substantial freedom to set air fares,
allowing EU air carriers greatly enhanced access to routes within the EU and introducing a licensing procedure
for EU air carriers. Beginning in April 1997, EU air carriers have generally been able to provide passenger
services on domestic routes within any EU Member State outside their home country of operations without
restriction.

Regulatory Authorities

Asan Irish air carrier with routes to the U.K. and other EU countries, Ryanair is subject to Irish and EU
regulation which is implemented primarily by the DPE, the IAA and the JAA. Management believes that the
present regulatory environment in Ireland and the EU is characterized by an increased sensitivity to safety and
security issues and an increased intensity of review of safety-related procedures, training and equipment by the
national and EU regulatory authorities.

Department for Public Enterprise. The IAA and DPE are primarily responsible for Irish air carrier
licensing and certification. To operate in Ireland and the EU, an Irish air carrier is required to hold (i) an
operator's certificate and (ii) an operating license, granted by the IAA and the Minister for Public Enterprise (the
"MPE"), respectively. An operator's certificate attests to the air carrier's operational and technical competence
to conduct an air service with specified types of aircraft. The IAA has broad authority to amend or revoke an
operator's certificate, with Ryanair's ability to continue to hold its operator's certificate being subject to on-going
compliance with applicable statutes, rules and regulations pertaining to the airline industry, including any new
rules and regulations that may be adopted in the future.
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The criteriafor granting an operating license are set out in the relevant EU regulation and include, inter
alia, an air carrier's financial fitness, the adequacy of its insurance, and the fitness of the persons who will
manage the air carrier. In addition, in order to obtain and maintain an operating license, Irish and EU regulations
require that (i) the air carrier must be owned and continue to be owned directly or through majority ownership
by EU Member States and/or nationals of EU Member States and (ii) the air carrier must at al times be
effectively controlled by such EU Member States or EU nationals. The MPEE has broad authority to revoke an
operating license. See "Exchange Controls and Other Limitations Affecting Securityholders-Limitations on
Share Ownership by Non-EU Nationals."

Ryanair's current operating license was awarded effective November 30, 1993, reviewed on November
30, 1999 and is automatically subject to renewal each year. Ryanair's current operating certificate was issued by
the IAA with effect from June 2000 through July 2001 and is automatically subject to renewal thereafter.

Aviation Regulator. An Aviation Regulator has been appointed by the DPE and is awaiting empowerment viathe
necessary legidation. The principal function of the regulator will be to regulate airport charges and aviation
terminal services chargesin Ireland.

Irish Aviation Authority. The IAA isresponsible for overseeing and regulating the operations of Irish air
carriers. Matters within the scope of the IAA's regulatory authority include air safety, aircraft certification,
personnel licensing and training, maintenance, manufacture, repair, airworthiness and operation of aircraft,
implementation of JARs, aircraft noise and ground services. Each of the Company's aircraft has received an
airworthiness certificate issued by the IAA and any additional aircraft the Company adds to the fleet will be
required to obtain an airworthiness certificate. These airworthiness certificates are issued for a period of 12
months, after which application for a further certificate must be made. The Company's flight personnel, flight
and emergency procedures, aircraft and maintenance facilities are subject to periodic inspections and tests by the
IAA. ThelAA has broad and powerful regulatory and enforcement authority, including the authority to require
reports, inspect the books, records, premises and aircraft of a carrier and investigate and institute enforcement
proceedings. Failure to comply with IAA Regulations can result in revocation of operating authority or
certification.

Joint Aviation Authorities. The JAA is an associated body of the European Civil Aviation Conference
formed to enhance co-operation between the national civil aviation authorities of the participating European
countries (including Ireland) in aspects of aviation relating to, among other things, the safety of aircraft and, in
particular, the design, manufacture, continued airworthiness, maintenance and operation of aircraft. The primary
function of the JAA is to develop, adopt and implement JARs for the use of authorities in the field of design,
manufacture, maintenance and operations. The aim of the JAA isto ensure that each individual JAR becomes a
uniform code for all JAA countries without any national regulatory differences. EU regulations provide for the
harmonization of technical requirements and administrative procedures on the basis of the JAR codes of the JAA
and for the acceptance of certification in accordance with common technical requirements and administrative
procedures.

Eurocontrol. The European Organization for the Safety of Air Navigation ("Eurocontrol”) is an
autonomous European organization established under the Eurocontrol Convention of December 13, 1960.
Eurocontrol is responsible for; inter alia, the safety of air navigation and the collection of route charges for en
route air navigation facilities and services throughout Europe. Ireland is a party to severa international
agreements concerning Eurocontrol. These agreements have been implemented into Irish law, which provides
for the payment of charges to Eurocontrol in respect of air navigation services provided for aircraft in airspace
under the control of Eurocontrol. The relevant legislation imposes liability for the payment of any charges upon
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the operators of the aircraft in respect of which services are provided, upon the owners of such aircraft or the
managers of airports used by such aircraft. Ryanair, as an aircraft operator, is primarily responsible for the
payment to Eurocontrol of chargesincurred in relation to its aircraft.

The legidation authorizes the detention of aircraft in the case of default in the payment of any charge for air
navigation services by the aircraft operator or the aircraft owner, as the case may be. This power of detention
extends to any equipment, stores or documents, which may be on board the aircraft when it is detained, and may
result in the possible sale of the aircraft.

Registration of Aircraft

Pursuant to the Irish Aviation Authority (Nationality and Registration of Aircraft) Order, 1996 and 1997
(the "Orders'), the IAA regulates the registration of aircraft in Ireland. In order to be registered or continue to
be registered in Ireland, an aircraft must be wholly owned by either (i) acitizen of Ireland or a citizen of another
Member State of the EU having a place of residence or businessin Ireland or (ii) acompany incorporated in and
having a place of business in Ireland and having its principal place of business in Ireland or another Member
State of the EU and not |ess than two-thirds of the directors of which are citizens of Ireland or of another Member
State of the EU. As of September 1, 1999, seven of the Company's ten directors are citizens of Ireland or of
another Member State of the EU. An aircraft will also fulfill these conditions if it is wholly owned by such
citizen or company in combination. Notwithstanding the fact that these particular conditions may not be met,
the IAAretains discretion to register an aircraft in Ireland so long asit isin compliance with the other conditions
for registration under the Orders. Any such registration may, however, be made subject to certain conditions. In
order to be registered, an aircraft must also continue to comply with any applicable provisions of Irish law. The
registration of any aircraft can be canceled if it is found that it is not in compliance with the requirements for
registration under the 1996 Order and, in particular, (i) if the ownership requirements are not met, (ii) the aircraft
has failed to comply with any applicable safety requirements specified by the IAA in relation to the aircraft or
aircraft of asimilar typeor (iii) if the IAAdecidesin any casethat it is satisfied that it isinexpedient in the public
interest for the aircraft to remain registered in Ireland.

Regulation of Competition

Competition/Anti-trust Law. It is a genera principle of EU competition law that no agreement may be
concluded between two or more separate economic undertakings that prevents, restricts or distorts competition
in the common market or any part of the common market. Such an arrangement may nevertheless be exempted
by the European Commission ("EC"), on either an individual or category basis. The second general principle of
EU competition law is that any business or businesses having a dominant position in the common market or any
substantial part of the common market may not abuse such a dominant position. Ryanair is subject to the
application of the general rules of EU competition law as well as specific rules on competition in the airline
sector (principally, EU Regulation 3975/87).

An aggrieved person may sue for breach of EU competition law in the courts of the Member States and/or
complain to the EC for an order to terminate the breach of competition law. The EC aso may impose fines and
daily penalties on businesses and the courts of the Member States may award damages and other remedies (such
as an injunction) in appropriate circumstances.

Competition law in Ireland is primarily embodied in the Competition Acts, 1991-1996. These Acts are

modeled on the EU competition law system. The Irish rules generally prohibit anti-competitive arrangements
among businesses and prohibit the abuse of a dominant position. These rules are enforced either by public
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enforcement (primarily by the Competition Authority) through both criminal and civil sanctions or by private
action in the courts. These rules apply to the airline sector, but subject to EU rules that override any contrary
provision of Irish competition law.

Sate Aid. The EU controls aid granted by Member States to businesses on a selective or discriminatory
basis. The EU Treaty prevents Member States granting such aid unless approved in advance by the EU. Any
such grant of state aid to an airline is subject to challenge before the EU or, in certain circumstances, national
courts. If aid is held to have been unlawfully granted it may have to be repaid by the airline to the granting
Member State.

Environmental Regulation

Ryanair is subject to international, national and, in some cases, local noise regulation standards. Current
EU and Irish regulations require that aircraft must comply with Stage 3 noise requirements from April 1, 2002.
Compliance with the regulations can be achieved either by installing hushkits on Stage 2 aircraft, enabling
compliance with Stage 3 noise requirements, or by deregistering and replacing Stage 2 aircraft with Stage 3
aircraft.

Certain airports in the U.K., including London Stansted and London Gatwick, have established local
noise restrictions, including restrictions on the use of Stage 2 aircraft at such airports and limits on the number
of hourly or daily operations or the time of such operations. Noise surcharges can be assessed on airlines for
operating Stage 2 aircraft at London Stansted and London Gatwick airports. These restrictions may cause
curtailment of service or increases in operating costs and could limit Ryanair's ability to expand its operations at
affected airports. Local authorities at other airports are considering adopting similar noise regulations.

Environmenta controls are generally imposed under Irish law through property planning legislation
(specifically the Local Government (Planning and Development) Acts of 1963 to 1994 and regulations made
thereunder). At Dublin Airport, Ryanair operates on land controlled by Aer Rianta. Planning permission for its
facility isin line with both the zoning and planning requirements of Dublin Airport. Thereis also specific Irish
environmental legislation, generally implementing applicable EU Directives and Regulations. From timeto time
noxious or potentially toxic substances are held on atemporary basis within Ryanair's hangar at Dublin Airport.
However, at al times Ryanair's storage and handling of these substances complies with the relevant regulatory
requirements.

Slots

Currently, only three airports served by Ryanair, London Stansted (one of its two primary bases of
operations), London Gatwick and Manchester, are regulated by means of "dot" alocations, which represent
authorizations to takeoff or land at a particular airport within a specified time period. EU law currently regulates
the acquisition, transfer and loss of slots. Applicable EU regulations currently prohibit the buying or selling of
slots for cash. However, the EC is currently considering a proposal that would create a secondary market for the
auction of slotsand allow trading of slots among airlines. Any such development would create a potential source
of revenue for certain of Ryanair's current and potential competitors, many of which have many more slots
allocated at present than Ryanair. Slot values depend on several factors, including the airport, time of day
covered, the availability of slots and the class of aircraft. Ryanair's ability to gain access to and develop its
operations at slot-controlled airports will be affected by the availability of slots for takeoffs and landings at these
specific airports. New entrants to an airport are given certain privileges in terms of obtaining slots, but such
privileges are subject to the "grandfather rights" of existing operatorswho are utilizing their slots. While Ryanair
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generally seeks to avoid dlot-controlled airports, there is no assurance that Ryanair will be able to obtain a
sufficient number of dlots at the slot-controlled airports that it desires to serve in the future at the time it needs
them or on acceptable terms.

EU regulations require the use of each dot at least 80% of the time during the season to which the dot
relates and provide for forfeiture of slots without compensation in certain circumstances.

Other

Health and safety at work issues relating to the Company are largely controlled in Ireland by compliance
with the Safety, Health and Welfare at Work Act, 1989, the Safety, Health and Welfare at Work (General
Application) Regulations, 1993 and other regulations under that Act. Although licenses or permits are not issued
under such legislation, compliance is monitored by the Health and Safety Authority (the "Authority"), which is
the regulating body in this area. The Authority has reviewed Ryanair's health and safety record and issued
improvement notices/prohibition notices, all of which have been successfully addressed by the Company to the
satisfaction of the Authority.

The Company's operations are subject to the general laws of Ireland and, in so far as they are applicable in
Ireland, the laws of the EU. The Company may also become subject to additional regulatory requirementsin the
future. The Company is also subject to local laws and regulations at locations where it operates and the
regulations of various local authorities that operate the airports it serves.

Item 2. Description of Property

For certain information about each of the Company's key facilities, see "Description of Business-
Facilities." Management believes that the Company's facilities are suitable for its needs and are well maintained.

Item 3. Legal Proceedings

The Company is pursuing an action in the Irish High Court against Aer Rianta, the operating company
for Dublin, Cork and Shannon airports, alleging various abuses by Aer Rianta of its dominant position. The
Company has also instituted proceedings before the EC alleging that L ufthansa has engaged in predatory pricing
with respect to routesin Germany on which it competeswith Ryanair. The Company isaso engaged in litigation
arising in the ordinary course of its business. Management does not believe that any of these proceedings will,
individually or in the aggregate, have a material adverse effect on the results of operation or financial condition
of the Company.

Item 4. Control of Registrant

Ryanair Holdings' capital stock consists of Ordinary Shares, par value 2.54 euro cents. As of September
25, 2000, a total of 350,709,884 Ordinary Shares were outstanding. In March 2000, Ryanair Holdings
successfully completed a primary offering of 15,300,000 new Ordinary Shares outside the United States in
accordance with Regulation S under the Securities Act ("the 2000 Regulation S Offering”). On February 28,
2000, Ryanair effected a 2 for 1 share split by which each of its then existing Ordinary Shares, par value 4 Irish
pence was split into two new Ordinary Shares, par value 2 Irish pence and then redenominated into euros at 2.54
euro cents.

The Ryan family, Irish Air GenPar L.P. ("lrish Air GenPar") and Michael O'Leary are the largest
shareholders in Ryanair Holdings. As of September 25, 2000, T. Anthony Ryan and his three sons owned an
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aggregate of 50,227,444 Ordinary Shares, representing 14.3% of Ryanair Holdings' outstanding Ordinary Shares
as of such date. Michael O'Leary owned 30,000,000 Ordinary Shares, representing 8.6% of Ryanair Holdings
outstanding Ordinary Shares as of such date. Irish Air GenPar owned 4,553,220 Ordinary Shares, representing
1.3% of Ryanair Holdings outstanding Ordinary Shares as of such date. Asof September 25, 2000, the Directors
and executive officers of Ryanair Holdings as a group owned 71,509,074 Ordinary Shares, representing 20.4%
of Ryanair Holdings outstanding Ordinary Shares as of such date. This aggregate tota includes al of the
30,000,000 Ordinary Shares owned by Michael O'Leary and all of the 4,553,220 Ordinary Shares owned by Irish
Air GenPar, of which Directors Bonderman and Schifter serve as principals.

Item 5. Nature of Trading Market

The primary market for Ryanair Holdings Ordinary Shares is the Irish Stock Exchange Limited (the
"Irish Stock Exchange" or "ISE"); Ordinary Shares are also traded on the London Stock Exchange. The Ordinary
Shareswerefirst listed for trading on the Official List of the Irish Stock Exchange on June 5, 1997 and were first
admitted to the Official List of the London Stock Exchange on July 16, 1998.

American Depositary Shares ("ADSs"), each representing five Ordinary Shares, are traded on the Nasdag
National Market of the Nasdag Stock Market, Inc. ("Nasdaq"). The Bank of New York is Ryanair Holdings
depositary for purposes of issuing American Depositary Receipts ("ADRS') evidencing the ADSs. The
following tables set forth, for the periods indicated, the reported high, low and period-end closing sales prices of
the ADSs on Nasdag and for the Ordinary Shares on the Irish Stock Exchange and the London Stock Exchange,
and have been adjusted to reflect the two-for-one split of the Ordinary Shares and ADSs effected on February
28, 2000:

HiGH Low PeErIOD END
ADSs
(indollars)
1997
Second Quarter (beginning June 5) 13.5625 12.0000 13.5625
Third Quarter 15.0325 11.5000 15.0325
Fourth Quarter 15.1250 10.7500 17.9375
1998
First Quarter 18.9375 11.2500 18.5000
Second Quarter 19.8750 16.2500 17.8125
Third Quarter 21.5625 14.3750 17.1250
Fourth Quarter 19.0000 11.7188 18.8750
1999
First Quarter 20.8125 15.2500 20.3750
Second Quarter 26.5000 20.6250 26.5000
Third Quarter 28.6250 22.3125 22.9375
Fourth Quarter 28.5000 19.4375 27.5625
2000
First Quarter 47.0000 27.0000 45.8750
Second Quarter 46.3750 34.6250 36.5000
Third Quarter (through September 25) 45.0000 33.5000 36.6250

41



HicH Low PeErRIOD END
ORDINARY SHARES
(Irish Stock Exchange)
(in IR pence/euros)
1997
Second Quarter (beginning June 5) lrpl78 IRp153 IRp176
Third Quarter 200 158 198
Fourth Quarter 228 198 228
1998
First Quarter IRp285 IRp170 IRp275
Second Quarter 288 244 254
Third Quarter 308 251 280
Fourth Quarter 240 158 240
1999 (1)
First Quarter €3.00 €2.65 €3.79
Second Quarter 5.03 3.80 5.03
Third Quarter 5.18 4.30 4.40
Fourth Quarter 5.38 3.85 5.30
2000
First Quarter €9.61 €5.23 €9.10
Second Quarter 9.50 7.40 7.60
Third Quarter (through September 25th) 9.00 7.80 8.30
(€N} Since January 1, 1999, share prices on the Irish Stock Exchange have been quoted in euros. The fixed exchange rate between Irish
pounds and euros is €1.00 = IR£0.787564, established by the European Central Bank.
HiGH Low PERrIOD END

ORDINARY SHARES
(Irish Stock Exchange)
(in IR pence/euros)

1998
Third Quarter (beginning July 16) 260.80 178.50 186.30
Fourth Quarter 220.00 140.80 220.00
1999
First Quarter 236.00 170.00 236.00
Second Quarter 326.30 252.50 326.30
Third Quarter 342.30 279.25 279.25
Fourth Quarter 343.00 241.25 330.76
2000
First Quarter 577.00 331.25 525.00
Second Quarter 576.00 466.50 480.00
Third Quarter (through September 25th) 567.50 477.50 492.50

Asof August 31, 2000, 350,559,884 Ordinary Shares were outstanding. At such date, 27,669,354 ADRS,
representing 138,346,770 Ordinary Shares, were held of record in the United States by 35 holders, and
represented in the aggregate 39.5% of the number of Ordinary Shares then outstanding.
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Since certain of the Ordinary Shares are held by brokers or other nominees, the number of direct record
holders in the United States may not be fully indicative of the number of direct beneficial owners in the United
States or of where the direct beneficial owners of such shares are resident.

Thelrish Stock Exchange

Formed in 1793, the Irish Stock Exchange (the "ISE") is Ireland's primary securities market. In 1973,
the ISE and the United Kingdom regional exchanges merged with the London Stock Exchange (the "LSE") to
form the "International Stock Exchange of the United Kingdom and the Republic of Ireland”, which was
subsequently renamed the London Stock Exchange. The formal link between the ISE and the L SE was broken
in 1995, primarily in response to the EU Directive on Investment Services, which is based on the principle of
home control, with the home Member State having primary responsibility for financial market regulation. The
| SE and its member firms are approved and authorized by the Central Bank of Ireland.

Normal trading takes place in multiples of one share with no upper limit on the volume of shares
permitted in any one trade. |SE Xetraa s the electronic trading system of the | SE which was introduced in June
2000. The system is a product of a strategic alliance between the ISE and the Deutsche Borse in Germany.
Through this alliance the | SE operates an electronic trading system for Irish equities on a special segment of the
Xetraa trading platform in Frankfurt. In place of phone calls or floor trading seeking matches for individual
trades, the Xetraa system features an electronic order book into which members of the I SE, based in Ireland and
abroad, enter ordersto buy or sell Irish equities. X etraa then automatically matches the best orders and completes
the trade. Once the trade is matched, the U.K.-wide CREST equity settlement system settles the transaction.
Current settlement time is T+5 days although parties may agree to alonger period.

Trading takes place al day and begins with the pre-trading phase followed by the main trading phase and
the post-trading phase. The pre-trading phase (from 6:30 am. to 7:50 am. Dublin time) initiates the main trading
phase. Market participants can enter orders and quotes for preparing the actual trading day and modify or delete
their existing orders and quotes. The main trading phase begins and ends with what is called an auction phase.
The morning auction occurs at 7:50 am. and lasts ten minutes. The evening auction occurs at 4:28 p.m. and lasts
for just two minutes. During the auction phase, member firms place orders (specifying both price and quantity)
for different equities. In preparing their orders, they may review indicative prices for different shares that are
displayed on the system throughout the auction phase although they will not see details of individual orders. At
the close of each auction, the system matches the maximum orders possible at the best price. The purpose of the
auction phase is to allow member firms to assess the market for individual shares at both the opening and close
of the trading day. Between auctions (i.e.: from 8:00 am. - 4:28 p.m.) continuous trading takes place. During
this phase, member firms are able to see full details of the orders being placed on the market. As orders are
received by the system, matches are made between the best bids and offers and deals are struck. An order may
be matched with one or more orders on the opposite side. The post-trading phase follows the main trading phase
from 4:30 p.m. - 5:15 p.m. During the post-trading phase, new orders can be entered and existing orders can be
modified or deleted. Members can also input over-the-counter deals during this phase. New order entries are
present on the order book the following morning.

If the price movements for individual shares exceed certain volatility limits during any given day, or any
period during the day, the system will intervene to cease continuous trading in that share and change to an auction
phase for a short period.

The main ISE index is the ISEQ Share Index which is updated every minute and currently includes the
Ordinary Shares of Ryanair Holdings. At 4:30 p.m. Dublin time, on each trading day, the ISEQ Total Return
Index (I1SEQ plus dividends) is reported.
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The London Stock Exchange

The LSE is the largest established securities market in the U.K. and one of the world's largest securities
exchanges in terms of market capitalization. Trading on the LSE takes place in quantity of shares, rather than
inround lots. Therules of the LSE currently place no limits on daily permissible price movementsin the trading
of listed securities.

The Stock Exchange Automated Quotations ("SEAQ") service is the LSE's electronic price information
system, which acts as an interface between market-makers and their customers. Throughout the trading day, 30
registered market-makers are obliged to display to the market their bid and offer prices and the maximum bargain
size to which these prices relate. All equity prices displayed on SEAQ are firm. Trading hours on the LSE and
SEAQ currently begin at 8:30 A.M. and end at 4:30 P.M., London time.

Prior to settlement, the LSE requires each member firm to report details of its transactions to the stock
exchange checking service to ensure that both parties agree on all aspects of their transactions. Once through
this checking service, transactions are passed to the CREST settlement system as used in the U.K.

In 1997, the L SE changed the way in which the stocks of its largest domestic issuers are traded through
the introduction of SETS (Stock Exchange Electronic Trading Service). SETS was designed to replace the
SEAQ structure as the means for trading in the stocks of issuers that comprise the FT-SE 100 Share Index. At
the heart of the changes was the introduction of an electronic order book, which now enables buyers and sellers
to post their bid and sell prices and to have their trades "matched" automatically on the screen. The system is
designed to allow investorsto place buy and sell orders on to the order book through a member firm of the L SE.
Those orders are displayed on-screen through a central el ectronic system and the trade completed (or "executed")
automatically when the order matches with a corresponding buy or sell order. Since the introduction of SETS,
additional non-FTSE 100 shares have been added to the system and an LSE working party is currently
considering the most appropriate structure for trading non-SETS shares (including the Ordinary Shares of
Ryanair Holdings), which in the meantime are expected to continue to be traded as at present.

Item 6. Exchange Controls and Other Limitations Affecting Securityholders

Exchange Controls. Irish exchange control regulations ceased to apply from and after December 31,
1992. Except as indicated below, there are no restrictions on non-residents of Ireland dealing in Irish securities
(including shares or depositary receipts of Irish companies such as the Company). Except as indicated below,
dividends and redemption proceeds also continue to be freely transferable to non-resident holders of such
securities.

The Financia Transfers Act 1992 (the "1992 Act") was enacted in December 1992. The 1992 Act gives
power to the Minister for Finance of Ireland to make provision for the restriction of financial transfers between
Ireland and other countries. Financial transfers are broadly defined and include all transfers, which would be
movements of capital or payments within the meaning of the treaties governing the EU. The acquisition or
disposal of the ADSs, which represent shares issued by an Irish incorporated company, the acquisition or the
disposal of the Shares and associated payments may fall within this definition. In addition, dividends or
payments on the redemption or purchase of shares and payments on a liquidation of an Irish incorporated
company would fall within this definition. Orders made by the Minister for Finance pursuant to the 1992 Act
prohibit any financial transfer to or by the order of or on behalf of residents of the Federal Republic of Yugoslavia
(Serbia and Montenegro), a resident of Iraq or a resident of Libya unless permission for the transfer has been
given by the Central Bank of Ireland. For the purposes of the orders relating to Iraq and the Federal Republic
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of Yugoslavia (Serbia and Montenegro), aresident of those countriesis a person living in such countries, a body
corporate or entity operating in such countries and any person acting on behalf of any such person. For the
purpose of the order relating to Libya, a resident of Libya is a person living in Libya or any other person
operating in Libya and includes any individual or other person acting on behalf of such an individual or other
person as aforesaid.

The Company does not anticipate that Irish exchange controls or orders under the 1992 Act will have a
material effect on its business.

Limitations on Share Ownership by Non-EU Nationals. The Board of Directors of Ryanair Holdings are
given certain powers under Ryanair Holdings' Articles of Association (the"Articles') to take action to ensure that
the amount of shares held in Ryanair Holdings by non-EU nationals does not reach a level which could
jeopardize the Company's entitlement to continue to hold or enjoy the benefit of any license, permit, consent or
privilege which it holds or enjoys and which enables it to carry on business as an air carrier (a"License"). In
particular, EU Regulation 2407/92 requires that, in order to obtain and retain an operating license, an EU air
carrier must be mgjority owned and effectively controlled by EU nationals. EU Regulation 2407/92 does not
specify what level of share ownership will confer effective control on aholder or holders of shares. Asdescribed
below, the Directors will, from time to time, set a"Permitted Maximum" on the number of Ordinary Shares that
may be owned by non-EU nationals at such level asthey believe will comply with EU Regulation 2407/92. The
Permitted Maximum is currently set at 49.9%.

Ryanair Holdings maintains a separate register (the "Separate Register") of shares in which non-EU
nationals, whether individuals, bodies corporate or other entities, have an interest (such shares are referred to as
"Affected Shares' in the Articles). Interest in thiscontext iswidely defined and includes an interest held through
ADRs in the shares underlying the relevant ADSs. The Directors can require relevant parties to provide them
with information to enable a determination to be made by them as to whether shares are, or are to be treated as,
Affected Shares. If such information is not available or forthcoming or is unsatisfactory then the Directors can,
at their discretion, determine that shares are to be treated as Affected Shares. Registered holders of shares are
also obliged to notify the Company if they are aware that any share which they hold ought to be treated as an
Affected Share for this purpose. With regard to ADSs, the Directors can treat all of the relevant underlying
shares as Affected Shares unless satisfactory evidence as to why they should not be so treated is forthcoming.

In the event that, inter alia, (i) the refusal, withholding, suspension or revocation of any License or the
imposition of any condition which materially inhibits the exercise of any License (an "Intervening Act") has
taken place, (ii) the Company receives a notice or direction from any governmental body or any other body
which regulates the provision of air transport services to the effect that an Intervening Act is imminent,
threatened or intended or (iii) an Intervening Act may occur as a consequence of the level of non-EU ownership
of shares or an Intervening Act isimminent, threatened or intended because of the manner of share ownership or
control of Ryanair Holdings generally, the Directors can take action pursuant to the Articles to deal with the
situation. They can, inter alia, (i) remove any Directors or change the Chairman of the Board, (ii) identify those
shares, ADSs or Affected Shares which give rise to the need to take action and treat such shares, ADSs, or
Affected Shares as Restricted Shares (see below) or (iii) set a"Permitted Maximum” on the number of Affected
Shares which may subsist at any time (which may not, save in the circumstances referred to below, be lower than
40% of the total number of issued shares) and treat any Affected Shares (or ADSs representing such Affected
Shares) in excess of this Permitted Maximum as Restricted Shares (see below). Also, if as a consequence of a
change of law or adirection, notice or requirement of any state, authority or person it is necessary to reduce the
total number of Affected Shares below 40% or reduce the number of Affected Shares held by any particular
stockholder or stockholdersin order to overcome, prevent or avoid an Intervening Act, the Directors may resolve
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to (i) set the Permitted Maximum at such level below 40% as they consider necessary in order to overcome,
prevent or avoid such Intervening Act, or (ii) treat such number of Affected Shares (or ADSs representing
Affected Shares) held by any particular stockholder or stockholders as they consider necessary (which could
include al of such Affected Shares or ADSs) as Restricted Shares (see below). The Directors may serve a
Restricted Share Notice in respect of any Affected Share, or any ADR representing any ADS, which is to be
treated as a Restricted Share. Such Notices can have the effect of depriving the recipients of the rights to attend,
vote and speak at general meetings, which they would otherwise have had as a consequence of holding such
shares or ADSs. Such Notices can also require the recipients to dispose of the shares or ADSs concerned to an
EU national (so that the relevant shares (or shares underlying the relevant ADSs) will then cease to be Affected
Shares) within 21 days or such longer period as the Directors may determine. The Directors are also given the
power to transfer such shares themselves where there is non-compliance with the Restricted Share Notice.

To enable the Directors to identify Affected Shares, transferees of Ordinary Shares generally will be
required to provide a declaration as to the nationality of persons having interests in those shares and each
stockholder is obliged to notify Ryanair Holdings if any of his, her or its Ordinary Shares become Affected
Shares. Purchasers or transferees of American Depositary Shares need not complete a nationality declaration
because the Directors expect to treat all of the Ordinary Shares held by the Depositary as Affected Shares. An
American Depositary Receipt holder must open an American Depositary Receipt account directly with the
Depositary if he, she or it wishesto provide to Ryanair Holdings a nationality declaration or such other evidence
as the Directors may require in order to establish to the Directors satisfaction that the Ordinary Shares
underlying such holder's American Depositary Receipts are not Affected Shares.

In deciding which Affected Shares are to be selected as Restricted Shares, the Directors can take into
account which Affected Shares have given rise to the necessity to take action. Subject to that they will, insofar
as practicable, firstly view as Restricted Shares those Affected Shares in respect of which no declaration as to
whether or not such shares are Affected Shares has been made by the holder thereof and where information
which has been requested by the Directors in accordance with the Articles has not been provided within specified
time periods and, secondly, have regard to the chronological order in which details of Affected Shares have been
entered in the Separate Register and, accordingly, treat the most recently registered Affected Shares as Restricted
Shares to the extent necessary. Transfers of Affected Shares to Affiliates (as that expression is defined in the
Articles) will not affect the chronological order of entry in the Separate Register for this purpose. The Directors
do however have the discretion to apply another basis of selection if, in their sole opinion, that would be more
equitable. Where the Directors have resolved to treat Affected Shares held by any particular stockholder or
stockholders as Restricted Shares (i) because such Affected Shares have given rise to the need to take such action
or (ii) because of achange of law or arequirement or direction of aregulatory authority necessitating such action
(see above), such powers may be exercised irrespective of the date upon which such Affected Shares were
entered in the Separate Register. Irish Air GenPar, as an affiliate of Ryanair Holdings first non-EU stockholder,
would be considered the last non-EU stockholder in respect of which the Directors are permitted to take the
actions outlined above, subject to limited exceptions.

After having initially resolved to set the maximum level at 49%, the Directors increased the maximum
level to 49.9% on May 26, 1999, after the number of Affected Shares exceeded the initial limit. This maximum
level could be reduced if it becomes necessary for the Directors to exercise these powers in the circumstances
described above. The decision to make any such reduction or to change the Permitted Maximum from time to
time will be published in at least one national newspaper in Ireland and in any country in which the Ordinary
Sharesor ADSsarelisted. The relevant notice will specify the provisions of the relevant Article which can apply
to Restricted Shares and the name of the person or persons who will answer queries relating to Restricted Shares
on behalf of Ryanair Holdings. The Directors shall publish information as to the number of shares held by EU
nationals from time to time.
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As of June 30, 2000, EU Nationals owned at least 53% of Ryanair Holdings Ordinary Shares. Ryanair
continues to monitor the EU national ownership status of its Ordinary Shares, which changes on a daily basis.
In an effort to increase the percentage of the Ordinary Sharesthat are owned by EU nationals, all of the Ordinary
Shares offered by EU nationals in the 1999 offering (and a small portion of the Ordinary Shares then offered by
non-EU nationals), aswell as all of the Ordinary Shares offered by Ryanair Holdings in the spring of 2000, were
allocated to purchaserswho were EU nationals. Because alarger percentage of the Ordinary Shares are available
on the open market as aresult of these offerings, there can be no assurance that the percentage of Ordinary Shares
owned by EU nationals will not drop, thereby requiring the Directors to exercise the power related to the
"Affected Shares' described above.

Item 7. Taxation
Irish Tax Considerations

Thefollowing isadiscussion of the material Irish tax consequences of owning Ordinary Sharesor ADSs.
This discussion is based on the various Irish Taxes Acts, Finance Acts and other relevant legislation, judicial
decisions, statements of practice and revenue practices currently in force, all of which are subject to change,
possibly with retroactive effect. This discussion does not purport to deal with the tax consequences of owning
the relevant securities for all categories of investors such as dealers in securities.

The discussion is intended only as a general guide based on current Irish law and practice and is not
intended to be, nor should it be considered to be, legal or tax advice to any particular investor or stockholder.
Accordingly, current stockholders or potential investors should satisfy themselves as to the overall tax
consequences by consulting their own tax advisers.

Dividends. Asdiscussed herein, it isnot currently anticipated that Ryanair will pay dividends. However,
if it does pay dividends, the following is relevant:

Wthholding Tax. Unless exempted, awithholding at the standard rate of income tax (currently 22%) will
apply to dividends paid by an Irish resident company. The withholding tax requirement will not apply to
dividends paid to certain categories of Irish resident stockholders nor to dividends paid to certain categories of
non-resident stockholders.

The following Irish resident stockholders are exempt from withholding if they make to the Company, in
advance of payment of any dividend, an appropriate declaration of entitlement to exemption:

- An Irish resident company;

- A pension scheme;

- A qualifying employee share ownership trust;

- A collective investment undertaking;

- A charity;

- A designated broker receiving the distribution for a special portfolio investment account;
- A body established for the promotion of amateur or athletic games or sports.

The following non-resident stockholders are exempt from withholding if they make to the Company, in
advance of payment of any dividend, an appropriate declaration of entitlement to exemption:
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- Persons (other than companies) who are (i) neither resident nor ordinarily resident in
Ireland and (ii) who are resident for tax purposes in (a) a country which has a tax treaty
with Ireland (a "tax treaty country") or (b) an EU Member State other than Ireland;

- Companies resident in an EU Member State, other than Ireland, or atax treaty country
and not controlled, directly or indirectly, by Irish residents;

- Companies not resident in Ireland which are directly or indirectly controlled by persons
who are resident for tax purposes in atax treaty country or an EU Member State other
than Ireland and which are not controlled directly or indirectly by persons who are not
resident for tax purposes in atax treaty country or EU Member State;

- Companies the principal class of shares of which, or of a company of which they are a
75% subsidiary, or where the company is wholly-owned by two or more companies, of
each of those companies, is substantially and regularly traded on a recognized stock exchange
in atax treaty country or an EU Member State other than Ireland.

In the case of a non-resident in an EU or tax treaty country, the declaration must be accompanied by a
current certificate of residence from the revenue authorities in the stockholder's country of residence. Inthe case
of non-resident companies which are controlled by residents of the EU or of atax treaty country or whose shares
are substantially and regularly traded on a stock exchange in the EU or atax treaty country, certification by their
auditorsisrequired. No declarations are required where the stockholder is a 25% parent company in another EU
Member State pursuant to the Parent/Subsidiary directive.

American Depositary Receipts. Special arrangements with regard to the dividend withholding tax
obligation apply in the case of Irish companies using ADRsthrough U.S. depositary banks. Inthe case of ADRs,
the chain of certification is relaxed such that U.S. depositary banks which have been authorized by the Irish
Revenue Commissioners and which receive dividends from the Company and pass them onto U.S. ADR holders
beneficially entitled to the dividends will be allowed to receive and pass on the dividends gross based on an
"address system” where the ultimate individual owner's recorded address on the register of ADRsisin the U.S.

Taxation of Dividends. Companies resident in Ireland are exempt from corporation tax on distributions
received from other Irish resident companies. Stockholders which are "close" companies for Irish taxation
purposes may, however, be subject to a 20% corporation tax surcharge on undistributed investment income.

Individual stockholders who are resident or ordinarily resident in Ireland are taxable on the gross
dividend (i.e., before withholding) at their marginal rates, but are entitled to a credit for the tax withheld by the
company paying the dividend. An individua stockholder who is not liable or not fully liable to income tax will
be entitled to receive an appropriate refund of tax withheld.

Where such a withholding is made it will satisfy a liability to Irish tax of a stockholder who is neither
resident nor ordinarily resident in Ireland except in certain circumstances where an individual stockholder may
have an additional liability. An example of such an exception is an individual who isliable to the higher rate of
Irish income tax. A charge to Irish social security taxes/levies can also arise for individuals on the amount of
any dividend received from the Company.

Capital GainsTax. A person who iseither resident or ordinarily resident in Ireland will be liable for Irish
capital gainstax on any gain realized on the disposal of the Ordinary Shares or ADSs. The current capital gains
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tax rate is 20%. A person who is neither resident nor ordinarily resident in Ireland and who does not carry on a
trade in Ireland through a branch or agency will not be subject to Irish capital gains tax on the disposal of the
Ordinary Sharesor ADSs.

Irish Capital Acquisitions Tax. A gift or inheritance of the Ordinary Shares or ADSs will be within the
charge to Capital Acquisitions Tax ("CAT") notwithstanding that the disponer (e.g., a donor) or the
donee/successor in relation to such gift or inheritance is resident outside Ireland. CAT is charged at a rate of
20% above atax free threshold. This tax free threshold is determined by the amount of the current benefit and
of previous benefits taken since December 2, 1988 within the charge to CAT and the relationship between the
donor and the successor or donee. Gifts and inheritances between spouses are not subject to CAT. Thereisalso
a probate tax which is charged at 2% on the value of the estates of deceased persons which exceed a specific
threshold. To the extent that they pass under awill or onintestacy, the Ordinary Shares or ADSswould bewithin
the charge to this tax notwithstanding that the disponer or the successor is resident outside Ireland.

In a case where an inheritance of the Ordinary Shares or ADSs is subject to both Irish CAT and either
U.S. federal estate tax or U.K. inheritance tax, the Irish CAT paid on the inheritance in certain circumstances
may be credited in whole or in part against the tax paid in the United States or U.K., as the case may be under
the relevant Estate Tax Convention between Ireland and the United States or U.K. Neither Convention provides
for relief from Irish CAT paid on gifts.

Irish Samp Duty. It isassumed for the purposes of this paragraph that ADSs are dealt in on arecognized
stock exchange in the United States (the Nasdag National Market is a recognized stock exchange in the United
States for this purpose). Under current Irish law, no stamp duty will be payable on the acquisition of ADSs by
persons purchasing such ADSs or on any subsequent transfer of an ADS. A transfer of Ordinary Shares
(including transfers effected through CREST) wherever executed and whether on sale, in contemplation of asale
or by way of agift, will attract duty at the rate of 1% of the consideration given or, in the case of a gift or where
the purchase price is inadequate or unascertainable, on the market value of the Ordinary Shares. Transfers of
Ordinary Shares which are not liable to duty at the rate of 1% (e.g., transfers under which there is no changein
beneficial ownership) may attract a fixed duty of €12.70.

The transfer by a stockholder to the Depositary or Custodian of Ordinary Shares for deposit in return for
ADSs and atransfer of Ordinary Shares from the Depositary or Custodian in return for the surrender of ADSs
will be stampable at the rate of 1% if the transfer of the Ordinary Shares relates to a sale or contemplated sale
or any other change in the beneficial ownership (under Irish law) of such Ordinary Shares. If, however, the
transfer of the Ordinary Shares is a transfer under which there is no change in the beneficial ownership (under
Irish law) of the Ordinary Shares being transferred, nominal stamp duty only will be payable on the transfer.
Under Irish law, it is not free from doubt that the mere deposit of Ordinary Shares for ADSs or ADSs for
Ordinary Shares would not be deemed to constitute a change in beneficial ownership. Accordingly, it is not
certain that holders would not be subject to stamp duty at the higher 1% rate when merely depositing Ordinary
Shares for ADSs or ADSs for Ordinary Shares and, consequently, the Depositary reserves the right in such
circumstances to require payment of stamp duty at the 1% rate from the holders.

The person accountable for payment of stamp duty is the transferee or, in the case of a transfer by way
of a gift or for a consideration less than the market value, all parties to the transfer. Stamp duty is normally
payable within 30 days after the date of execution of the transfer. Late or inadequate payment of stamp duty will
result in aliability to interest, penalties and fines.
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United States Tax Consider ations

Except as described below under the heading "Non-U.S. Holders," the following is a summary of certain
U.S. federal income tax considerations relating to the purchase, ownership and disposition of Ordinary Shares
or ADSs by a holder that is a citizen or resident of the United States, a U.S. domestic corporation or that is
otherwise subject to U.S. federal income tax on a net income basisin respect of the Ordinary Shares or the ADSs
("U.S. Holders'). This summary does not purport to be a comprehensive description of al of the tax
considerations that may be relevant to a decision to purchase the Ordinary Shares or the ADSs. In particular, the
summary deals only with U.S. Holders that will hold Ordinary Shares or ADSs as capital assets and generally
does not address the tax treatment of U.S. Holders that may be subject to specia tax rules such as banks,
insurance companies, dealers in securities or currencies, traders in securities electing to mark to market, persons
that own 10 percent or more of the stock of the Company, U.S. holders whose "functional currency” isnot U.S.
Dollars or persons that hold the Ordinary Shares or the ADSs as part of an integrated investment (including a
"straddl€") consisting of the Ordinary Shares or the ADSs and one or more other positions.

Holders of the Ordinary Shares or the ADSs should consult their own tax advisors as to the U.S. or other
tax consequences of the purchase, ownership, and disposition of the Ordinary Shares or the ADSsin light of their
particular circumstances, including, in particular, the effect of any foreign, state or local tax laws.

For U.S. federal income tax purposes, holders of the ADSs will be treated as the owners of the Ordinary
Shares represented by those ADSs.

Taxation of Dividends. Dividends, if any, paid with respect to the Ordinary Shares, including Ordinary
Shares represented by ADSs, will be included in the gross income of a U.S. Holder when the dividends are
received by the holder or the Depositary, as the case may be. Such dividends will not be eligible for the
dividends received deduction alowed to U.S. corporations in respect of dividends from a domestic corporation.
Dividends paid in Irish pounds will be includible in the income of a U.S. Holder in a U.S. dollar amount
calculated by reference to the exchange rate in effect on the day they are received by the holder or the Depositary,
asthe case may be. U.S. Holders generally should not be required to recognize any foreign currency gain or loss
to the extent such dividends paid in Irish pounds are converted into U.S. dollars immediately upon receipt.

Under the U.S.-Ireland Income Tax Treaty currently in effect, in the event the Company were to pay any
dividends, the tax credit attaching to the dividend (as used herein the "Tax Credit"; see "-Irish Tax
Considerations') will generally be treated as a foreign income tax eligible for credit against such U.S. Holder's
United States federal income tax liability, subject to generally applicable limitations and conditions. Any such
dividends payable by the Company to such U.S. Holder will constitute income from sources without the United
States for foreign tax credit purposes, and generally will constitute "passive income" or, in the case of certain
U.S. Holders, "financial servicesincome.”

Foreign tax credits will not be allowed for withholding taxes imposed in respect of certain short-term or
hedged positions in securities or in respect of certain arrangements in which a U.S. holder's expected economic
profit, after non-U.S. taxes, is insubstantial. U.S. Holders should consult their own advisors concerning the
implications of these rulesin light of their particular circumstances.
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Distributions of Ordinary Shares that are made as part of a pro ratadistribution to al stockholders generally will
not be subject to U.S. federal income tax.

Sale or Disposition of Ordinary Shares or ADSs. Gains or losses realized by a U.S. Holder on the sale
or other disposition of ADSs generally will be treated for U.S. federal income tax purposes as capital gains or
losses, which generally will be long-term capital gains or losses if the ADSs have been held for more than one
year. Long-term capital gains recognized by an individual holder generally are subject to a maximum rate of 20
percent.

Deposits and withdrawals of Ordinary Shares by U.S. Holders in exchange for ADSs will not result in
the redlization of gain or loss for U.S. federal income tax purposes.

Non-U.S Holders. A holder of Ordinary Shares or ADSs that is, with respect to the United States, a
foreign corporation or anonresident alien individual (a"Non-U.S. Holder") generally will not be subject to U.S.
federal income or withholding tax on dividends received on such Ordinary Shares or ADSs unless such income
is effectively connected with the conduct by such holder of atrade or businessin the United States. A Non-U.S.
Holder of ADSs or Ordinary Shares will not be subject to U.S. federal income tax or withholding tax in respect
of gain realized on the sale or other disposition of Ordinary Shares or ADSs, unless (i) such gain is effectively
connected with the conduct by such holder of atrade or business in the United States or (ii) in the case of gain
realized by an individual Non-U.S. Holder, such Non-U.S. Holder is present in the United States for 183 days or
more in the taxable year of the sale and certain other conditions are met.

Item 8. Selected Financial Data

The following tables set forth certain of the Company's selected consolidated financial information and
should be read in conjunction with the audited Consolidated Financial Statements of the Company and related
notes thereto included in Item 19(a) and "Management's Discussion and Analysis of Financial Condition and
Results of Operations” in Item 9.

On January 1, 1999, the euro was introduced as the common legal currency of 11 Member States of the
EU, including Ireland. The Company has adopted the euro as its reporting currency in the Consolidated
Financial Statements included in Item 19(a) and all Irish pound-denominated financial data for periods prior to
March 31, 2000 included in this Report have been restated from Irish pounds to euro at the fixed rate of IRE
0.787564 = €1.00 set by the European Central Bank as of December 31, 1998. The comparative balances for
prior years now reported in euros depict the same trends as would have been presented had the Company
continued to report such amountsin Irish pounds. However, they may not be directly comparable to the financial
statements of other companies that have been restated in euro if those companies had restated from a reporting
currency other than Irish pounds, due to the fact that prior to the adoption of the euro, the currencies of euro-area
countries fluctuated against the Irish pound.

During the fiscal year ended March 31, 1999, the Company adopted two new Financial Reporting
Standards, FRS 12, "Provisions, Contingent Liabilities and Contingent Assets,” and FRS 15, "Tangible Fixed
Assets." The provisions of these accounting standards required the Company to change the way in which it had
previously accounted for maintenance and depreciation expenditure on its aircraft fleet. 1n accordance with Irish
GAAP, thefinancia statementsfor fiscal years 1999 and 2000 have been presented in accordance with these new
accounting standards and all prior periods have been adjusted accordingly. The effect of the adoption of this
policy on the restated Irish GAAP financial statements has been to reduce the amount of historical maintenance
costsin each fiscal period prior to fiscal year 1999 (with a consequent increase in profits and tax liability for the
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relevant period) by €18.7 million in 1998 and €10.3 million in 1997, to increase the amount of historical
depreciation costs in each fiscal period prior to fiscal year 1999 (with a consequent decrease in the tax liability
for the relevant period) by €4.4 million in 1998 and €2.8 million in 1997, and to increase the tax charge in each

fiscal period prior to fiscal year 1999 by €4.7 million in 1998 and €2.3 million in 1997. The change in
accounting treatment has also been adopted by the Company in presenting its U.S. GAAP reconciliation.

However, in accordance with the principles of U.S. GAAP regarding changes in accounting policies, the
cumulative effect of the change has been shown in the U.S. GAAP reconciliation of the Company's financial
statements for the fiscal year ended March 31, 1999 and prior periods have not been restated.

In accordance with Irish GAAP, the series of transactions effected in August 1996 in connection with the
investment by Irish Air, L.P. in Ryanair Holdings (the " August 1996 Transaction") is accounted for as a purchase,
and its assets were recorded at their fair value at that date. Under U.S. GAAP, purchase accounting does not
apply in respect of the August 1996 Transaction and the assets and liabilities of Ryanair Limited were recorded
by Ryanair Holdings using their cost basis in Ryanair Limited. For a detailed discussion of the principal
differences between Irish GAAP and U.S. GAAP, see Note 32 of Notes to Consolidated Financial Statements.
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Profit and L oss Account Data:

Ryanair Limited Ryanair Holdings
Period from  Fiscal Fiscal Fiscal Fiscal
Fiscal Year Period from August 24, Year Year Year Year
ended April 1to 1996 to ended ended ended ended
March 31, August23, March3l, March3l, March3l, March3l March 3],
Irish GAAP 1996 1996 1997 1998 1999 2000 2000(a)

(in thousands, except per Ordinary Share and per ADS data)

Total operating revenues €139,745 €69,969 €103,278 €231,862 €295,759 €370,137 $354,368
Total operating expenses 108,522 52,911 83,983 175,581 227,898 286,082 273,894
Operating profit 31,223 17,058 19,295 56,281 67,861 84,055 80,474
Net interest income (expense) 2,136 1,228 (832 3,100 6,373 3,717 3,559
Other non-operating income (expenses)

(403) 171 896 2,053 1,576 2,322 2,223
Profit before taxation 32,956 18,115 19,359 61,434 75,810 90,094 86,256
Taxation (11,339) (6,532) (6,398) (15,909) (18,339) (17,576)  (16,827)
Profit after taxation €21,617 €11,583 €12,961 €45,525 €57,471 €72,518  $69,429
Ryanair Holdings basic earnings
per Ordinary Share
(euro cents) /(U.S. cents) (b) n.a n.a. 5.19 14.96 17.44 21.62 20.70
Ryanair Holdings diluted earnings
per Ordinary Share
(euro cents)/(U.S. cents) n.a n.a 5.19 14.92 17.38 21.48 20.56
Ryanair Holdings basic earnings
per ADS (euro cents)/(U.S. cents)(c) n.a n.a 25.93 74.80 87.20 108.10 103.49

See notes on page 57.
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Profit and L oss Account Data:

U.S. GAAP

Total operating revenues
Total operating expenses

Operating income
Net interest income
Other non-operating income (expenses)

Income before taxation
Taxation

Net income before cumulative
effect of accounting change

Cumulative effect of changes
in accounting principles

Net income

Basic earnings per Ordinary Share
(euro cents) /(U.S. cents) before
cumulative effect of accounting changes

Cumulative effect on prior years of
accounting changes (euro cents)/(U.S. cents)
Basic earnings per Ordinary Share

(euro cents)/(U.S. cents)(b)(d)

Diluted earnings per Ordinary Share

(euro cents)/(U.S. cents)(b)(d)

Net income per ADS

(euro cents)/(U.S. cents)(c)(d)

Pro forma amounts assuming thechanges

in accounting principles were applied retroactively
Net income

Basic earnings per share

(euro cents/U.S. cents)

Diluted earnings per share

(euro cents/U.S. cents)

See notes on page 57.

Ryanair Holdings

Fiscal Year ended
March 31,

1996 1997 1998 1999 2000 2000(a)

(in thousands, except per Ordinary Share and per ADS data)

€139,745 €173,247 €231,862 €295759 €370,137 $354,368
114,891 142,705 188,488 225,664 283,915 271,819

24,854 30,542 43,374 70,095 86222 82,549

2,136 396 3,099 6,373 3,717 3,559
(1,023) 235 629 4,594 (1,433)  (L372)
25,967 31,173 47,102 81,062 88506 84,736

(9,881) (10,379) (10,409)  (19,291)  (16,640) (15931)

16,086 20,794 36,693 61,771 71,866 68,805

- - - 23,122 0 0

€16,086 €20,794 €36,693 €84,893 €71,866  $68,805

10 9.5 12 19 21 20

- - - 7 - -
10 9.5 12 26 21 20
10 9.5 12 26 21 20
50 48.0 60 130 105 100

€20,610 €25,884 €46,230 €61,771 €71,866  $68,805
13.3 12 15 19 21 20

133 12 15 19 21 20
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Balance Sheet Data:

Irish GAAP

Cash at bank and in hand
Total assets

Long-term debt, including
capital lease obligations
Shareholders' equity

U.S. GAAP

Cash at bank and in hand
Total assets

Long-term debt, including
capital lease obligations
Shareholders' equity/(deficit)

See notes on page 57.

Ryanair Limited

Ryanair Holdings

Asof March 31,

1996 1997 1998 1999 2000 2000(a)
(in thousands)
€56,303 €30,405 €64,719 €158595 €£355,248 $340,114
112,527 115,530 219,488 399,839 712,701 682,340
8,299 48,507 4,951 24,969 121,979 116,782
48,769 15,206 133,472 250,964 441,357 422,555
Ryanair Holdings
Asof March 31,
1996 1997 1998 1999 2000 2000(a)
(in thousands)
€10,059 €15,439 €55,367 €97,704 €121430 $116,257
110,981 100,957 201,982 397,964 713,399 638,005
8,299 48,507 4,951 24,969 121,979 116,782
37,936 (6,915) 102,696 249,913 439,340 420,622

55



Cash Flow Statement Data:

Ryanair Limited

Ryanair Holdings

Period from  Fiscal Fiscal Fiscal Fiscal

Period from August 24, Year Year Year Year

April 1to 1996 to ended ended ended ended

August 23, March 31, March3l, March3l, March31 March 31,

1996 1997 1998 1999 2000 2000(a)
Net cash inflow from operating activities €22,792 €19,407 €99,029 €124411 €149575 $143,203
Net cash inflow/(outflow)
from returns of investment
and servicing of finance 1,214 (787) 2,227 6,043 1,953 1,870
Taxation - (9,953) (9,2112) (11,125) (15,545)  (14,883)
Net cash (outflow)
from capital expenditure (7,160) (24,189) (88,082) (107,124)  (154,079) (147,515)
Net cash inflow from
acquisitions and disposals 28 11,120 - - - -
Net cash inflow/(outflow)
before financing and use of liquid resources 16,874 (4,402) 3,964 12,205 (18,096)  (17,325)
Net cash (outflow)/inflow from financing
and use of liquid resources (12,589) 7,539 (3,079) 434 18,752 17,953
Increase in cash €4,285 €3,137 €885 €12,639 €656 $628
Ryanair Holdings
Fiscal Year ended March 31,
U.S. GAAP 1996 1997 1998 1999 2000 2000(a)
(in thousands)

Net cash inflow from operating activities €39,703 €22,518 €82,420 €119330 €135,983 $130,190
Net cash inflow/(outflow)
from investing activities (47,333) 10,110 (72,841) (158,664)  (327,006) (313,074)
Net cash outflow/(inflow) from financing (2,696) (27,249) 30,349 81,671 214,749 205,600
Increase in cash and cash equivalents (10,326) 5,379 39,928 42,337 23,726 22,716
Cash and cash equivalents at beginning of year 20,384 10,059 15,439 55,367 97,704 93,541
Cash and cash equivalents at end of the year €10,058 €15438 €55,367 €97,704 _€121430 _$116,257
@ Dollar amounts are translated from euro solely for convenience at the Noon Buying Rate on March 31, 2000 of €1.00 =

$0.9574 or $1.00 = €1.0445.

(b) Earnings per share and net income per share data have been adjusted to give effect to the two-for-one stock split effected in
February 2000, as well as to the Ordinary Shares issued in August 1996 and the subsequent twenty-five-for-one stock split,
the additional sharesissued in connection with the initial public offering of Ordinary Sharesin May 1997 and those issued
in connection with the Regulation S Offerings in July 1998 and March 2000.

(© Represents earnings per Ordinary Share or net income per Ordinary Share multiplied by five.

(d) Earnings per share for periods prior to the August 1996 Transaction are not comparable to earnings per share after the
August 1996 Transaction because of the change in the capital structure of the Company.
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EXCHANGE RATES

The following table sets forth, for the periods indicated, certain information concerning the exchange
rate between (i) the U.S. dollar and the Irish pound, (ii) the U.K. pound sterling and the Irish pound, (iii) the
U.K. pound sterling and the U.S. dollar and (iv) the U.S. dollar and the Euro. Such rates are provided solely
for the convenience of the reader and are not necessarily the rates used by the Company in the preparation of
its Consolidated Financial Statements included herein. No representation is made that any of such currencies
could have been, or could be, converted into any of the other such currencies at such rates or at any other rate.

U.S. dollars per IRE1.00(1)

Year Ended December 31, End of

Period Average(2) Low High
1995 1.600 1.608 1532 1.658
1996 1.692 1.608 1.552 1.692
1997 1.425 1518 1.425 1.693
1998 1424 1.425 1.352 1.552
1999 1.279 1344 1272 1.500
2000 (through September 25) 1.110 1.192 1.075 1.312

U.K. pounds sterling per 1RE1.00(3)

Year Ended December 31, End of

period Aver age(2) L ow High
1995 1.033 1.018 0.987 1.036
1996 0.989 1.024 0.989 1.044
1997 0.866 0.927 0.864 0.993
1998 0.899 0.858 0.812 0.899
1999 0.789 0.837 0.789 0.904
2000 (through September 25) 0.764 0.780 0.727 0.810

U.K. pounds sterling per US$1.00(4)

Year Ended December 31, End of

period Average(2) Low High
1995 0.644 0.633 0.608 0.654
1996 0.584 0.636 0.584 0.669
1997 0.609 0.610 0.587 0.634
1998 0.601 0.602 0.581 0.621
1999 0.619 0.619 0.599 0.645
2000 (through September 25) 0.688 0.650 0.605 0.714

U.S. dollars per euro(5)

Year Ended December 31, End of

period Average(2) L ow High
1999 1.007 1.059 1.002 1.181
2000 (through September 25) 0.873 0.939 0.846 0.134
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(D) Based on the Noon Buying Rate for Irish pounds and, for periods after January 1, 1999, the Noon
Buying Rate for the euro, calculated on the basis of the fixed exchange rate of €1.00 =IR£0.787564,
as established by the European Central Bank.

2 The average of the relevant exchange rates on the last business day of each month during the relevant
period.

(©)) Based on the mid market quote, as fixed by the Central Bank of Ireland at 4 p.m. local time on the
relevant date and, for periods after January 1, 1999, the mid range rate of trading in New York among
banks in amounts of $1 million or more, as quoted at 4 p.m. New York time by Telerate.

4 Based on the Noon Buying Rate for U.K. pounds sterling.

5) Based on the Noon Buying Rate for euros.

As of September 25, 2000, the exchange rate between the between the U.K. pound sterling and the
Irish pound was U.K.£0.7641 = IRE1.00, or IR£1.309 = £1.00; the exchange rate between the U.K. pound
sterling and the U.S. dollar was £0.688 = $1.00, or $1.454 = £1.00 and the exchange rate between the U.S.
dollar and the euro was €1.1443 = $1.00, or $0.8738 = €1.00. The fixed exchange rate between the Irish
pound and the euro, as established by the European Central Bank, is (€1.00 = IRE0.787564). For a discussion
of the impact of exchange rate fluctuations on the Company's results of operations, see "Risk Management.”

DIVIDEND POLICY

Since its organization as the holding company for Ryanair in 1996, Ryanair Holdings has not declared
or paid dividends on its Ordinary Shares. Ryanair Holdings anticipates, for the foreseeable future, that it will
retain any future earnings in order to fund the business operations of the Company, including the acquisition of
additional aircraft needed for Ryanair's planned entry into new markets and its expansion of its existing
service, as well as replacement aircraft for its current fleet. Ryanair Holdings does not, therefore, anticipate
paying any cash or share dividends on its Ordinary Shares in the foreseeable future.

Any cash dividends or other distributions, if made, are expected to be made in euro, although the
Articles provide that dividends may be declared and paid in U.S. dollars. For owners of ADSs, the Depositary
will convert all cash dividends and other distributions payable to owners of ADSsinto U.S. dollars to the
extent that in its judgment it can do so on areasonable basis and will distribute the resulting U.S. dollar
amount (net of conversion expenses) to the owners of ADSs.

SELECTED OPERATING AND OTHER DATA

The following table sets forth certain operating data of Ryanair for each of the fiscal years ended March 31,
1996, 1997, 1998, 1999 and 2000. Such data are derived from the Consolidated Financial Statements prepared
in accordance with Irish GAAP (except as otherwise indicated) and certain other data and are not audited. For
definitions of the terms used in this table, see the Glossary following the table.

See the notes following the table for explanatory material and Note 32 of Notes to the Consolidated Financial
Statements for a detailed discussion of the principal differences between Irish GAAP and U.S. GAAP.
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Operating Data:

Irish GAAP and U.S. GAAP

Average Yield per RPM (€)

Adjusted Average Yield per RPM (€)
Average Yield per ASM (€)

Adjusted Average Yield per ASM (€)
Average Passenger Spend per Flight (€)
Average Fuel Cost per U.S. Gallon (€)
Irish GAAP

Cost per ASM (CASM) (IR£)(a)

0.085

Adjusted Cost per ASM (ACASM) (€)(a)
Operating Margin

U.S. GAAP

Cost per ASM (CASM)(€)(a)

Adjusted Cost per ASM (ACASM) (€)(a)
Operating Margin

Other Data: (Irish GAAP, except
wheredescribed asU.S. GAAP)
EBITDA (thousands of €)(b)
EBITDAMargin(b)

EBITDAR (thousands of €)(b)
EBITDAR Margin(b)

Adjusted EBITDA (thousands of €)(b)
Adjusted EBITDA Margin