Company MNo. Z738789

COMPANTES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESCLUTIONS

of

5T. JAMES BEACH HOTELS PLC

Passed the 15th day of August 1996

At the ANNUAL GENERAL MEETING of the Company duly convened and held on the

above date the following resolutions were duly passed :-
ORBINARY RESOLUTION

To consider and if thought £it the following resolution as an ordinary

resolution:

1 For the purposes of Section 80 of the Companies Act 1985, the
Directors be and they are hereby generally and
unconditionally authorised to exercise all the powers of the
Company to allot relevant securities {within the meaning of
the said section 80) up to an aggregate nominal amount of
£2,045,567 provided that this authority shall expire five
years from the date of the passing of this resolution (unless
previously revoked, varied or extended by the Company in
general meeting), except that the Company may before the
expiry of such period make an coffer or agreement which would

or might require relevant securities to be allotted afrer the
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exprry of ouch period and the Dirvectors may allot relevant

securikies in purauance of any such offer or agresment ag if

the authority conferred hereby had not expired.

SPECIAL RESOLUTION

ta

That, subject to the passging of the preceding resolution, the
Directors be and they are hereby empowered pursuant to
section 95 of the Companies Act 1985 Lo allot eguity
securities (as defined in section 84 of the said Act)
pursuant to the authority conferred wpon them by the
preceding resolution {as varied from time to time by the
Company in general meeting) as if section 89(1) of the said
Act did not apply to any such allotment PROVIDED THAT such

power shall be limited to:

{a} cthe allotment of equity securities in connection with a
rights issue or any other pre-emptive cffer in favour of
holders of equity securities where the equity securities
reapectively attributable to the intereste of all such
holders are proportionate {as nearly as may be} to respective
amounts of equity securities held by them subject only to
such exclusions or other arrangements as the Directors may
consider appropriate to deal with overseas shareholders
fractional entitlements or any other 1legal and practical

difficulties; and

{b) the allotment (otherwise than pursuvant to sub-paragraph {a)}
above) of equity securities up to an aggregate nominal amount
of £282,611 (being approximately 5 per cent. of the nominal

issued share capital);

and shall expire on vwhichever is the earlier of the
conclusion of the next anmual general meeting of the Company
or the date falling fifteen months from the date of the

passing of this raegolution unless renewed or extended prior
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Lo or at such meeting except that the Company may before the
expiry of any power contained in this regelution 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 offer or

agreement as if the power conferred hereby had not expired,

Secretary
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