THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.  If you are in any doubt as to
the action you should take. you should consult your stockbroker, bank manager. solicitor, accountant or other independent financial
adviser authorised for the purposes of the Financial Services and Markets Act 2000,

II'you have sold or transferred all your ordinary shares in Holidaybreak ple please pass this document, together with the annual report
and financial statements and Form of Proxy enclosed therewith, without delay to the purchaser or transferee, or to the bank.
stockbroker or other agent through whom the sale or transfer was effected for transmission to the purchaser or transferee.
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Northwich
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17 January 2006
Dear Sharcholder

2006 Annual General Meeting

I am pleased to invite you to attend and participate in the 2006 Annual General Mecting of the Company to be held at The Lowry.
Pier 8, Salford Quays, Manchester M30 3AZ at 2.30pm on Tuesday 14 March 2006,

As you will see from the formal Notice of Meeting set out on pages 6 and 7 of this document, in addition to the ordinary business 10
be dealt with at the Meeting, there are items of special business contained in Resolutions 8 to 13 (inclusive). An explanation of all the
resolutions to be put to the Annual General Mecting is sct out on pages 2 (0 5 of (his document.

During 2005 the Company’s Remuneration Committee conducted a comprehensive review of the existing long-term incentive
arrangements for senior executives of the Company. It concluded that the current share option policy should be discontinued in favour
of a policy of regular conditional awards of shares, granted via a new long-term incentive arrangement, the Holidaybreak ple 2006
Long-Term Incentive Plan, for which sharcholder approval is being sought. Resolution 13 is to approve the establishment of the new
incentive plan.

Your Directors believe that the resolutions referred to in this lenter, which are to be proposed at the Annual General Meeting, are in
the best interests of the Company and of the sharcholders as a whole and recommend sharcholders to vote in favour of them.

Whether or not you intend to come to the meeting, please complete the enclosed Form of Proxy in accordance with the instructions
printed on it and post it to the Company's Registrar, Capita IRG Ple, Proxy Department, PO Box 25, Beckenham, Kent BR3 4TU as
soon as possible, but in any event to arrive no later than 2:30pm on 12 March 2006. Completion and posting of the Form of Proxy will
not preclude you from attending and voting in person at the Apnual General Meceting should you wish to do so. Your vote is very
important 10 us. Even if you are unable 1o attend the meeting in person, you can still vote by appointing a proxy and 1 urge you to
complete and return the Form of Proxy by post. or alternatively register proxy clectronically by:

* using the CREST electronic proxy appointment service, principally for institutional investors: or
*  visiting the Company’s Registrars” website av www. capitaregistrars.com. |1 you are a private sharcholder wishing to appoint a
proxy. do please take advantage of this facility to do so electronically. All you need is the Investor Code which is printed on the

Form of Proxy.

To be valid, electronic proxy voting instructions must reach the Company's Registrars, Capita Registrars, no later than 2:30pm on 12
March 2006.

The Directors and [ Jook forward o seeing as many of you as possible at the Annual General Meeting.

Yours sincerely

D

t SratvApm
Rabert Avling
Chairman



EXPLANATORY NOTES

Annual report and financial statements: Resolution 1

The Directors will present to the mecting the audited financial
statements for the year ended 30 September 2005, the Directors’
Report and the Auditors’ Report on the accounts, copies of which are
enclosed with this document. The meeting will then receive and
consider those documents.

Declaration of a final dividend: Resolution 2

Final dividends arc approved by the sharcholders, subject to the
amount of any such dividend being recommended by the Directors.
The Directors are recommending a final dividend for the year ended 30
September 2005 of 19.35 p per ordinary share and Resolution 2 secks
sharcholders’ approval to the declaration of such dividend. If
approved, the dividend will be payable on 25 April 2006 to
sharcholders on the register at the close of business on 31 March 2006.

Re-election of Directors: Resolutions 3,4, S, and 6

The Articles of Association of the Company require that, at cach
Annual General Meeting, any Director who was not elected or re-
clected at cither of the two preceding Annual General Meetings must
retire from office. In addition, such number of other Directors must
retire so that the total number of Directors to retire represents one third
of the Directors holding office at the date of this Notice (excluding any
Director who has been appointed to the Board since the last Annual
General Meeting). In accordance with the Articles of Association, any
Director who has been appointed by the Board since the last Annual
General Meceting is required to step down at the next Annual General
Mceting following their appointment and seek reappointment by the
sharcholders.

James Wallace, Simon Tobin and Mark Wray are retiring by rotation at
the 2006 Annual General Mecting and, being cligible, are offering
themselves for re-clection. Carl Michel, who was appointed on 5
September 2005, also retires in accordance with the Articles of
Association and is offering himself for reappointment.

Mr Wallace (62) was appointed a Non-cxecutive Director in 2002, He
is Chairman of the Audit Commitice and a member of the
Remuneration and Nomination Committees. A qualified chartered
accountant, he was formerly finance director of a listed company. He is
currently Chairman of Bodycote International ple and a Non-executive
Director of NCC Group ple.

Mr Tobin (50) is the Managing Director of the Adventure Travel
Division, having becn appointed to the Board in January 2001. Mr
Tobin was previously Managing Dircctor of Keycamp. Prior to joining
Keveamp, he was Director and General Manager of Contiki UK
Limited.

Mr Wray (49) is Joint Managing Director of the Hotel Breaks Division.,
having been appointed to the Board in September 1997, He is a
chartered accountant and joined Superbreak as finance director in 1984,

Mr Michel (42) is Chief Executive having been appointed to the Board
in September 2005, Mr Michel has extensive experience in the travel
industry having worked for British Airways and Opodo. He holds an
MBA from Harvard Business School and earlier in his career worked
tor McKinsey & Co.

Fuller biographies for each of the Directors can be found on the
Company’s website at www. holidaybreak.co.uk.

The Board believes that cach of the Directors offering themselves for
re-clection or reappointment continues to perform cffectively and with
commitment to their roles and the Board recommends their re-clection.

Reappointment and remuneration of auditors: Resolution 7

Resolution 7 proposes to reappoint Deloitte & Touche LLP as auditors to
the Company and, as is normal practice, authorises the Directors to fix
the auditors’ remuneration.

Directors’ Remuneration Report: Resolution 8

In accordance with the Directors® Remuneration Report Regulations
2002, Resolution 8 secks sharcholders’ approval to the Directors’
Remuncration Report which is presented on behalf of the Board by the
Remuncration Committee.  Sharcholders should be aware that the vote is
advisory and that no aspect of an individual Director’s remuneration will
be conditional on the vote being carried. However, the Board will take
the vole into account in considering the future development and
operation of the Company’s remuneration policy and practice.

Authority to allot shares: Resolution 9

Scction 80 of the Companies Act 1985 (“the Act™) provides that the
Directors may not allot relevant sccurities (as defined in that section)
unless authorised to do so by the Company in gencral mecting or by its
Articles of Association. Accordingly, Resolution 9 seeks to renew for a
further period, expiring at the conclusion of the 2007 Annual General
Mecting or, if earlier, 15 months after the passing of this resolution, the
authority to allot relevant securities previously granted to the Directors
under Scction 80 of the Act.

This authority will relate to a total of 16,124,200 ordinary shares of 5p
cach, with a nominal value of £806.210 representing not more than one-
third of the issucd ordinary share capital of the Company as at 19
December 2005, The Directors have no present intention of allotting, or
agreeing to allot, any shares pursuant to this authority otherwise than in
connection with employees’ sharc schemes to the extent permitted by
such schemes.

Disapplication of pre-emption rights: Resolution 10

Scction 89 of the Act gives holders of equity securities (within the
meaning of the Act), with limited but important exceptions, certain rights
of pre-emption on the issue for cash of new equity sccuritics. The
Dircctors believe that it is in the best interests of the Company that, as in
previous years, the Board should have limited authority o allot some part
of the Company’s authorised but unissued equity share capital for cash
without first having 1o offer such shares to existing sharcholders. The
Directors® current authority expires at the conclusion of the 2006 Annual
General Meeting and, accordingly, Resolution 10 seeks to renew this
authority on similar terms for a further period. expiring at the conclusion
of the 2007 Annual General Meeting or, if carlier, 15 months after the
passing of this resolution. The authority, if granted. will relate 0
allotments in respect of rights issues and similar offerings (where
difficulties arisc in offering shares to certain overseas sharcholders and in
relation to fractional entitlements) and generally to allotments (other than
in respect of rights issues) of equity securities having an aggregate
nominal value not exceeding £120,930 (being not more than 5% of the
issucd ordinary share capital of the Company as at 19 December 2005).

Purchase of Own Shares: Resolution 11

Resolution 11 secks to renew the authority of the Company to make
market purchascs of its own shares. The authority should not be taken to
imply that shares will be purchased at any particular price or indeed. at
all, and the Board has no present intention of exercising this power but
would wish to retain the flexibility to do so in the future. Purchases will
only be made where they are, in the opinion of the Board, in the interests
of the Company and where they should result in an improvement in
carnings per share.

The authority given by this resolution will expire at the conclusion of the
2007 Annual General Meeting or, if earlicr, 15 months after the passing
of this resolution. The Board intends to seck rencwal of this power at
subsequent Annual General Mectings,
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The resolution specifies the maximum number of shares which may
be purchased (4,837,200 ordinary shares of 5p each, representing not
morc than 10% of the Company’s issued ordinary share capital as at
19 December 2005) and the maximum and minimum prices at which
they may be purchased, reflecting the requirements of the Companies
Act and the Listing Rules of the United Kingdom Listing Authority.
Purchases would only be made on the London Stock Exchange. Any
shares purchased would be cancelled and the number of shares in
issue would be reduced.

The number of options to subscribe for new equity shares that were
outstanding at 19 December 2005 was 1,550,527 representing 3.21%
of the issued share capital at that date. Should the authority granted
by this resolution be exercised in full, that number of options would
then represent approximately 3.56% of the issued share capital at that
date.

Amendment to Articles of Association: Resolution 12

The Companics (Audit, Investigations and Community Enterprise)
Act 2004 widens the scope of the indemnification of directors and
others permitted by the Company’s existing Articles of Association
and inscrts a new section 337A in the Companies Act 1985 which
allows a company to provide its dircctors with funds to cover costs
incurred by a director in defending legal proceedings brought against
him or her as they are incurred. Prior to this, a company has only
been permitted to fund a dircctor’s defence costs once final judgment
in the director’s favour has been reached.

The Company wishes to have the ability to put in place appropriate
contracts of indemnity with its Dircctors and other officers within the
limits of the new legislation. Dircctors are increasingly being added
as defendants in legal proccedings against companies and litigation
can be lengthy and expensive. The Company believes that the risk of
Dircctors being placed under significant financial pressure as a result
of such litigation is incrcasing. The Board. therefore. proposes that
the Company’s Articles of Association be amended to permit the
Company to provide indemnities and fund defence costs in
accordance with the new statutory provisions,

Long-Term Incentive Plan: Resolution 13

Ordinary resolution 13 sccks authority from Shareholders to establish
a new long-term incentive arrangement. the Holidaybreak ple 2006
Long-Term Incentive Plan.

The Company’s existing long-term incentive policy for senior
executives is facilitated through the Company’s Executive Share
Option Scheme, which is nearing the end of its ten-year life,

Following a comprehensive review of the existing long-term
incentive arrangements the Remuneration Commiltee (“the
Committee™) of the Board of the Company concluded that the current
sharc option policy should be discontinued in favour of a policy of
regular conditional awards of sharcs, granted via a new long-term
incentive arrangement, the Holidaybreak ple 2006 Long Term
Incentive Plan (the “LTIP™), for which sharcholder approval is being
sought.

The Committee’s review was undertaken with the assistance of
independent advisors and included a consultation process with the
Company's major shareholders and investor protection bodics.

If the LTIP is approved. Executive Dircctors will be expected to retain no
fewer than 50% of any shares delivered under the LTIP net of taxes until
such time as a sharcholding equivalent to base salary has been achieved.

The principal terms of the proposed LTIP are set out below:

General

The Committee will supervise the operation of the LTIP.

Eligibility

Any employce (including an Executive Director but excluding a Non-
executive Director) of Holidaybreak ple and its subsidiaries will be eligible
to participate in the LTIP at the discretion of the Committee, provided that
they are not within one ycar of their anticipated retircment date unless such
a restriction would be unlawful.

Grant of Awards

The LTIP will allow for the grant of two types of award over ordinary
shares in the capital of the Company (“Shares™):

. an award over a fixed number of Shares (“*Conditional Awards™);
and
. an award over of a fixed number of Shares linked to the

investment of annual bonus in the purchasc of Shares
(“Matching Awards™).

The Committee may grant both types of Awards (“the Awards™) within six
weeks of the approval of the LTIP by Sharcholders and within six weeks
following the Company’s announcement of its results for any period. The
Committee may also grant Awards when there arc exceptional
circumstances which the Committee considers justifies the granting of
Awards.

The Committee may grant an Award in one of three forms: (i) conditional
allocations, where a participant will reccive Shares automaltically on the
vesting of his award: (i) nil {or nominal) cost options, where a participant
can decide when to exercise his award during a period of 6 months after it
has vested: or (iii) forfeitable Shares. where a participant will receive
complete ownership of free Shares automatically on the vesting of his
award but, unlike conditional awards, he will have certain sharcholder
benetits prior to the vesting of his award.

The Committee may also decide to grant cash-based awards of an
equivalent value to share-based awards or to satisfy sharc-based awards in
cash (either in whole or part), although it does not currently intend to do so.

No Awards may be granted more than 10 years afier the LTIP has been
approved by sharcholders. Awards are not transferable. except on death.
Awards are not pensionable.

Individual Limits

The maximum market value of Shares under Conditional Awards and
Matching Awards granted to an individual in any financial ycar will be
125% of the individual's base salary. In cxceptional circumstances. such as
recruitment, this limit may, at the discretion of the Committee, be increased
10 150%.

Within the above limits, ordinarily an individual will not receive
Conditional Awards in any financial year having a markel value on grant in
cxcess of 100% of his or her base salary, or in the case of Matching
Awards, 50% of base salary.



The initial Conditional Awards will be madc over Shares worth
between 25% and (for Exccutive Directors) 50% of base salary, other
than for the Chief Exccutive whose award will be over Shares worth
75% of base salary (to reflect terms agreed on appointment).

To be considered for a Matching Award, a participant must
voluntarily invest their annual bonus in the purchasc of Shares
subject 1o a limit to investment sct by the Committee cach year.
Matching Awards will be granted on a linked basis determined by the
Committce.

For the initial Matching Awards only, Executive Directors may
invest monies other than bonus monics for the purposes of the LTIP,
subject to a limit to investment of an amount equivalent to 25% of
base salary. The initial Matching Awards will be granted over such
whole number of Shares that the invested sums before deduction of
tax and ecmployces’ National Insurance contributions could purchase
at that time (i.c. a 1:1 match on a gross basis).

Vesting of Awards

Awards will normally vest following the third anniversary of grant
once the Commitice has determined the extent to which the
applicable performance conditions (detailed below) have been
satisficd and normally provided the participant is still cmployed in
the Company’s group.

In addition, Matching Awards will only vest to the extent that the
participant has retained the Shares purchased in connection the
Matching Award. If such Shares are sold or otherwise disposed of
during the three-year vesting period, the Matching Award will be
reduced on a pro-rata basis.

Performance conditions

All Awards to scnior cxccutives will be subject lo performance
conditions set by the Committee.

Conditional Awards

The initial Conditional Awards to the most senior executives will be
subject 1o two distinet performance conditions, cach applying to a
proportion of the award.

No part of 70% of the initial Conditional Awards will vest unless the
Company's average eamings per share (“"EPS™) growth over the three
financial years starting with the financial ycar in which the award is
made, exceeds RPU by 3%. Thereafter the following vesting schedule
will apply:

Average EPS Growth Vesting % (EPS Part)
Less than RPI plus 3% per annum 0%

RPI plus 3% per annum 30%

RPI plus 8% per annum 100%

Between RPI plus 3% and RPI plus
8% per annum

30% - 100% pro-rata

The performance condition attached to the remaining 30% of the
initial Conditional Awards will be based on a condition measuring
the Company’s relative total sharcholder return (TSR) performance
against the constituents of the FTSE 250 Index (excluding investment
trusts) at grant over the same three year performance period. No part
of this portion of the initial Conditional Awards will vest unless the
Company’s TSR performance is at least median to that of the
comparator group.

Thereafter the following vesting schedule will apply:

Company’s TSR against FTSE 250 Vesting % (TSR Part)

(excluding investment trusts)

Below median 0%
Median 30%
Upper quartile 100%

Between median and upper quartile 30% - 100% pro-rata

Matching Awards

The initial Matching Awards will be subject to EPS growth targets, being
identical to those as outlined above for the Conditional Awards, save that
they will apply to the entirc Matching Award.

The vesting schedule for the initial Matching Awards is slightly different to
that used for the initial Conditional Awards, reflecting the co-investment
nature of Matching Awards and the fact that investment for thc initial
Matching Awards will be restricted to a relatively modest amount of 25%
of salary. The following vesting schedule will apply:

EPS Growth Matching Multiple (on

a gross basis)

Less than RPI plus 3% per annum None
RPI plus 3% per annum 0.5:1
RP1 plus 8% per annum 1:1
Between RPI plus 3% and RPI plus 0.5:1-1:1 pro-rata
8% per annum

General provisions

In each case the performance period will be a single three year period,
which will normally begin on the first day of the financial year in which
the awards are granted and end three years later. The TSR calculation for
the Conditional Awards will be averaged over the three months prior to the
beginning and prior to the end of the relevant performance period.

Awards will lapse at the end of the relevant performance period to the
extent that the performance conditions have not been satisfied (i.e. there is
no ability to ‘re-test’).

The Committee may amend the performance conditions to take account of
any events or circumstances that may arise which would mecan, if such
adjustments were not made, that the original targets or basis of measuring
EPS or TSR would not constitute a fair measure of the Company’s EPS or
TSR growth over the performance period.

The Committee can set different performance conditions from thosc
described above for future Awards provided that, in the reasonable opinion
of the Commilttee, the new targets are not materially less challenging in the
circumstances than those described above.

EPS will be calculated on such normalised basis as reasonably selected by
the Committee. The Committee will ensure that a consistent approach is
taken to measuring EPS over the transition period to international
accounting standards.

Leaving Employment

If a participant ceases employment before vesting for a ‘compassionate’
rcason (c.g. death, disability, injury. retirement (at a participant’s normal
relirement age or early retirement with the consent of his employing
company) or in other circumstances at the discretion of the Committee
(including redundancy), then the Award will ordinarily vest on the normal
vesting date (i.e. the third anniversary for the date of grant) to the extent
that the performance conditions arc met over the full performance period.



Exceptionally, the Committee may, at its discretion, permit Awards
to vest in such circumstances at the time of cessation of employment
with the performance conditions then considered by the Committee
over the curtailed period.

In all cases, there would be pro-rata reduction in the size of an Award
to reflect the time between grant and cessation (unless the Commiittee
determines that it would be inappropriatc to apply a pro-rata
reduction).

Shares purchased by an employce in connection with Matching
Awards cannot be forfeit for any reason.

Corporate Events

In the cvent of a takeover, scheme of arrangement or winding up of
the Company (not being an internal corporate reorganisation) all
Awards would vest early to the extent that the performance
conditions have, in the opinion of the Committee, been satisfied at
the time of such cvent,

The Awards would normally be pro-rated to reflect the shorter than
normal period of time between the date of the Award and the time of
vesting. The Commitice can decide not to pro-rate Awards if it
regards it as inappropriate to do so in the particular circumstances
(for cxample, where a takeover occurs shortly before vesting).

In the event of an internal corporate reorganisation, Awards will be
replaced by equivalent new awards over shares in a ncw holding
company unless the Company decides they should vest on the basis
which applies on a takeover.

Overall Plan Limits

The Plan may operate over new issue Shares, treasury Shares or
Shares purchased in the market.

In any ten calendar year period the Company may not issue (or have
the possibility to issue) more than:

(a) 10 per cent of the issued ordinary share capital of the
Company under the LTIP and any other employee share
plan adopted by the Company: and

(b) 5 per cent of the issued ordinary share capital of the
Company under the LTIP and any other executive share

plan adopted by the Company.

Treasury Shares will count as new issue Shares for the purposes of
these limits unless institutional investor bodics decide that they need
not count.

Dividend equivalent

Normally, the Committee will provide that participants will reccive a
payment (in cash and/or Shares) on or shortly following the vesting of their
Awards, of an amount equivalent to the dividends that would have been
paid on the vested Shares between the time when the Awards were granted
and the time when they vest.

Variation of capital

In the event of any variation of share capital or in the cvent of a demerger,
payment of a special dividend or similar event which materially affects the
pricc of the shares, the Commitice may make such adjustment as it
considers appropriate to the number of shares subject to an Award.

Rights attaching to Shares

Any Shares allotted when an Award vests will rank cqually with all other
Shares in issue, except for rights arising by reference to a record date prior
to their allotment.

Alterations to the LTIP

The Committee may. at any time. amend the provisions of the LTIP in any
respect, provided that the prior approval of shareholders is obtained for any
amendments that are to the advantage of participants in respect of the rules
governing cligibility, limits on participation, the basis for determining a
participant’s entitlement to, and the terms of, the shares or cash 0 be
acquired and the adjustment of Awards.

The requirement to obtain the prior approval of sharcholders will not,
however, apply to any minor alteration made to benefit the administration
of the LTIP, to take account of a change in legislation or to obtain or
maintain favourable tax, exchange control or regulatory treatment for
participants or for any company in the Company’s group.
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Notice of Annual General Meeting

Notice is hereby given that the 2006 Annual General Meeting (“the
Meeting”) of Holidaybreak plc (“thc Company™) will be held at The
Lowry, Picr 8, Salford Quays, Manchester M50 3AZ on Tucsday 14
March 2006 at 2.30pm for the following purposcs:

Ordinary Business

(383
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To receive and consider the audited financial statements and the
Reports of the Directors and Auditors for the yecar ended
30 September 2005.

To declare a final dividend of 19.35p per ordinary share in
respect of the year ended 30 September 2005.

To re-clect James Archibold Simpson Wallace as a director.
To re-clect Simon John Tobin as a director.

To re-elect Mark Christopher Wray as a director.

To reappoint Carl Heinrich Michel as a director.

To reappoint Deloittc & Touche LLP as auditors to the Company
to hold office until the conclusion of the next general meeting at
which the accounts arc presented to the Company and to
authorise the Directors to fix their remuncration.

Special Business

As special business. to consider and, if thought fit, pass the following
resolutions which will be proposed, as to Resolutions 8, 9 and 13, as
ordinary resolutions and, as to Resolutions 10, 11 and 12, as special
resolutions:

8.

9.

That the Directors’ Remuneration Report for the year ended 30
September 2005 be approved.

That the Directors be and they are hereby generally and
unconditionally authorised in accordance with Section 80 of the
Companies Act 1985 (in substitution for any existing authority to
allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the same respective
meanings of Section 80 of the said Act) up to an aggregate
nominal amount of £806,210, being not more than one third of
the Company's issued ordinary share capital at 19 December
2005, provided that:

(i) such authority shall expire at the conclusion of the Annual
General Meeting of the Company to be held in 2007 or 15
months aftcr the passing of this resolution, whichever is the
carlier, except to the extent that the same is renewed or
extended on or before that date; and

(ii) the Company may before such expiry make any offer or
agreement which would or might require relevant securities
to be allotted under this authority after such expiry. and the
Directors may allot relevant securities in pursuance of such
offer or agreement as if the authority conferred by this
resolution had not expirced.

10. That, subjcct to the passing of Resolution 9, the Directors be and

they are hercby empowered pursuant to Section 95 of the
Companics Act 1985 to allot cquity sccuritics (as dcfined in
Section 94 of the said Act) for cash, pursuvant to the general
authority conferred upon them in accordance with Section 80 of
the said Act by Resolution 9 above, as if Section 89(1) of the said
Act did not apply to any such allotment, provided that this power
shall be limited to allotments of equity securities:

(i) in connection with a rights issue, open offer or other offer in
favour of the holders of ordinary shares, where the equity

securities respectively attributable to the interests of such persons
are proportionate (as nearly as may be) to the respective numbers
of ordinary shares held by them, subject only to such exclusions or
other arrangements as the Directors may consider necessary or
expedient to deal with fractional entitlcments or legal or practical
problems under the laws of any territory or the regulations or
requirements of any regulatory body or any stock exchange in any
territory; and

(ii) othcrwisc than pursuvant to sub-paragraph (i) above, up to an
aggregate nominal amount of £120,930, being not more than 5% of

the issucd share capital of the Company at 19 December 2005;

and shall not in any event exceed the amount of the authorised but
unissued share capital of the Company from time to time provided that:

(a) the¢ power hcreby conferred by this resolution shall, unless
renewed, varied or revoked by the Company in general meeting
prior to such time, expire at the conclusion of the Annual General
Meeting to be held in 2007 or 15 months after the date of the
passing of this resolution, whichever is the carlier: and

(b

—

the Company may before such expiry make an offer or agreement
which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities in
pursuance of such an offer or agrecment as if the said power had
not expired.

. That the Company be and is hereby gencrally and unconditionally

authorised, pursuant to Section 166 of the Companies Act 1985, to
make one or more market purchascs (as defined in Section 163 of the
said Act) of ordinary shares of 5p each in the capital of the Company
on such terms and in such manncr as the Dircctors may from time to
time determine, provided that:

(1) the maximum aggrcgate number of ordinary shares hereby
authorised to be purchased is 4.837,200 (representing not more
than 10% of the Company’s issued ordinary share capital at 19
December 2005);

(i) the minimum price which may be paid for such ordinary shares is
5p per share (exclusive of expenses).

(iit) the maximum price (exclusive of expenses) which may be paid for
an ordinary share is not more than 5% above the average of the
middle market quotations for an ordinary share as derived from the
London Stock Exchange Daily Official List for the five business
days immediately preceding the day on which the ordinary share is
contracted to be purchased;

(iv) unless previously revoked or varied, the authority hereby conferred
shall expire on the earlier of the conclusion of the Annual General
Mecting of the Company to be held in 2007 and 15 months after
the passing of this resolution; and

(v) the Company may, before such expiry, enter into a contract or
contracts to purchase ordinary sharcs which would or might be
executed and completed wholly or partly after such cxpiry, and the
Company may make a purchase or purchases of ordinary shares in
pursuance of any such contract or contracts as if the authority
hereby conferred had not expired.
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