Company Number: 6440899
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
OF THE SHAREHOLDER OF

ATLAS HOTELS (BIRMINGHAM NT 2) LIMITED
Circulation Date.2) June 2016

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, we, the sole eligible member of
the Company who at the circulation date of this resolution would have been entitled to vote on
the resolution 1f it had been proposed at a general meeting at which we were present, hereby

resolve that the following resolution be passed as a special resolution (the ‘Resolution®):

RESOLUTION

IT IS HEREBY RESOLVED THAT the Company alter its articles of association by
adopling the new articles of association attached heieto, in substitution for, and to the

exclusion of, the existing articles of association of the Company.

The undersigned, being the sole eligible member of the Company and duly entitled to vote on

the Resolution, hereby irrevocably agrees to the Resolution with immediate effect.

Please read the Guidance Notes set out below before sigmng or taking any action on this
resolution

Signed:. oo s MQ" .

for and on behalf of

Date’ 2| June 2016

SATURDAY

COMPANIES HOUSE

EME_ACTIVE-564023779 1-AMOLYNEU

02/07/2016 #35



NOTES

1 The circulation date of these resolutions 1s 2y TTANE 2016. These resolutions

have been sent to eligible membets who would have been entitled to vote on the
resolutions on this date Only such eligible members (or persons duly authorised on

their behalf should sign these resolutions).

2 If you agree with the Resolution, please indicate your agreement by signing and dating
this document where indicated above and returning 1t to the Company If you do not
agree to the Resolution, you do not need to do anything. You will not be deemed to

agree 1f you fail to reply

3 Once you have indicated your agreement to the Resolution you may not revoke your
agreement
4 If sufficient agreement for the Resolution to pass has not been received within 28 days

from the date of circulation of the Rescolution, 1t will lapse. i you agree to the
Resolution, please ensure that your agreement reaches us before or on this date The

agreement of a member to these resolutions is ineffective 1f signified after this date.

5 In the case of joint holders of shares, only the vote of the senior holder who votes will
be counted by the Company. Seniority 1s determined by the order in which the names

of the joint holdeis appear in the register of members

B If you are signing this document on behalf of a person under a power of attorney or
other authority please send a copy of the relevant power of attorney or authority when

returning thys document,

7 A copy of these resolutions has been sent to the auditors
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Company Number: 6440899 — SAME AS ABOVE

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

OF
ATLAS HOTELS (BIRMINGHAM NT 2) LIMITED

Pursuant to Chapter 2 of Part 13 of the Compames Act 2006, the following resolution was
passed as a special resolution by the Company on 2. June 2016

SPECIAL RESOLUTION

THAT the Company alter its articles of association by adopting the new articles of
association attached hereto, in substitution for, and to the exclusion of, the existing articles of

association of the Company.

Signed..... .. .. M.&— e e e e

Director/Secretary
Atlas Hotels (Birmingham NT 2) Limited

Date: 2| JuUNE 261
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THE COMPANIES ACT 2006

Company limited by shares

ARTICLES OF ASSOCIATION
of

ATLAS HOTELS (BIRMINGHAM NT 2) LIMITED

173

\
Reed Smith LLP
The Broadgate Tower
20 Primrose Street
London EC2A 2RS
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ATLAS HOTELS (BIRMINGHAM NT 2) LIMITED (the ‘Company’)
1 PRELIMINARY

11 The model articles for private companies limited by shares set out in Schedule | of the
Companies (Model Articles) Regulations 2008 (as varned, altered or modified on the
date on which these articles become binding on the Company) (the ‘Model Articles’),
as added to, excluded or modified by the following articles, together constitute the

articles of association of the Company (the ‘Articles’)
1.2 References in the Articles.

(a) to a numbered Article are to a numbered Article as set out 1n this document;

and

(b)  to a numbered article of the Model Articles are to the article as numbered 1n the

Model Articles.

13 Articles 5(3), 11(2), 14, 15, 26(5), 52 and 53 of the Model Articles shall not apply to
the Company

2 INTERPRETATION

2.1 Words and expressions defined in the Model Articles shall have the same meamng
when used in this document unless otherwise defined mn this document Save as
otherwise provided n this document or unless the context otherwise requues, other
words or expressions contained 1n this document bear the same meamng as in the
Companies Act 2006 as 1n force on the date on which this document becomes binding

on the Company

22  The provisions of the Articles relating to general meetings and to the proceedings at
general meetings shall apply to separate meetings of a class of shareholder (and,
accordingly, the quorum requirement at such separate meetings shall not be as

provided 1n section 334 of the Companies Act 2006)




2.3

2.4

51

52

53

A reference 1n the Articles to the exercise of a power or the taking of a decision by the
directors 1ncludes the exeicise of the power or the taking of the decision by any person
or committee (including any sub-committee) to whom 1t has been delegated.

In the Articles, the headings are for convenience only and shall be ignored n

construing the meamng of the Articles.
LIABILITY OF MEMBERS

The hability of members 1s limited o the amount, 1f any, unpaid on the shares held by

them.
CHANGE OF NAME

Without the need for a special resolution of the Company, the directors may decide at
any time to change the name of the Company; and they shall procute that all requisite

actions are taken to effect that decision with the Registrar of Companies

SHARES

No provision setting out the maximum amount of shares that may be allofted by the
Company 1mposed by virtue of the amount of the Company’s authorised share capital
that was 1n force immediately before 1st October 2009 shall apply to the Company

At any time when the Company has a single class of shares, the directors may exercise
any power to allot shares of that class or to grant rights to subscribe for or to convert

any security into any such shares given to them by section 550 of the Companies Act
2006

The 1equirements of sections 561 and 562 of the Compames Act 2006 are excluded
and shall not apply to the Company




54

61

62

Notwithstanding anything contamed 1n these Articles or the Model Atticles for Private
Compamnies, the Company shall have no hen on any share, whether fully paid or not,
that 1s subject of a mortgage, charge o1 other security interest granted in favour of a

Secured Institution (as defined 1n Article 7.5).
APPOINTMENT AND REMOVAL OF DIRECTORS

A director may be appointed under article 17(1) of the Model Articles and shall cease
to be a director 1n accordance with article 18 of the Model Articles In addition, a
director may be appointed or removed by the members under the following ptovisions
of this Article 6 1. Any member or members from time to time holding shares carrying

a majonty of the voting rights in the Company may at any time appoint

(a) any person willing to act (and who 1s permutted by law to do so) to be a director

either as an additional director o to fill a vacancy, and
(b) may remove from office any director however apposnted.

Any appointment or removal under this Atticle 6 1 (other than under articles 17(1) or
18 of the Model Articles) shall be made either by an mstrument signed by or on behalf
of the person or persons making 1t and delivered to the Company’s tegistered office or
by a statement sent to the Company 1n electrontc form to such address as the Company
may for the time being have specified for the puipose and shall take effect upon
delivery. A person shall cease to be director upon delivery to the Company of such

instrument or statement

Any notice of the appointment or removal of a dnector under Article 6 1 shall be
deemed to be an act of the Company (and no-one else). The power of removal of a
director from office conferred on the Company by Article 6 1 1s 1n addition to that
conferred by the Companies Act 2006, to the 1ntent that sections 168 and 169 of the
Compames Act 2006 shall not apply to a removal under Article 6.1

DIRECTORS’ DECISIONS




7.1

7.2

7.3

7.4

75

Article 9 of the Model Articles 1s modified by the deletion of the words “not more than

7 days after” and the substitution for them of the words “before or after”

The quorum for the transaction of business at a directors’ meeting (or part of a
meeting) 1s two directors entitled to vote on the matter in question For the purposes of
a decision to authorise a matter under Artrcle 9.1, 1f theie 1s only one director enfitled
to vote on the matter, the quorum foi any directors’ meeting (or part of a meeting) at
which such decision is proposed for consideration shall be the one director entitled to

vote.

Where the directors have delegated any of their powers, they may revoke any
delegation in whole or 1n part, o1 alter its terms and conditions; and where any person
to whom any powers are delegated holds those powers by virtue of being appointed an
executive, any variahon or revoking of those powers 1s without ptejudice to any

contract with that executive

The directors must ensure that the Company keeps a record, in wnting, for at least 10
years from the date of the decision recorded, of every unanmmous or majonty decision
taken by the directors, of every directors’ wntten resolution and of every decision of a

sole director

Notwithstanding anything contained in the Articles, whether expressly or impliedly
contradictory to the ptowvisions of this Article 7.5 (to the effect that any provision

contamned 1n this Article 7 5 shall overnide any other provision of the Articles)

(a) The directors shall not decline to register any transfer of shares, nor may

they suspend registration thereof, where such transfer

(1) 15 to any bank, institution or other person which has been gtanted a
secunty interest in respect of such shares, or to any nominee of such a
bank, institution or other person (or a person acting as agent or
security trustee for such peison) (a “Secured Institution™) (and a

certificate by any such person or an employee of any such person that




(1)

(1)

a secunty nterest over the shares was so granted and the transfer was

so executed shall be conclusive evidence of such facts), or

1s delivered to the Company for registratton by a Secured Institution or

1ts nominee 1n order to perfect its secunty over the shares, or

1s executed by a Secured Institution or its nominee pursuant to a

power of sale or other power existing under such secunty,

and the duectors shall forthwith register any such tiansfer or shares
upon rcceipt and furthermore notwithstanding anything to the contrary
contained in the Articles no transferor of any shares 1n the Company
or proposed transferor of such shares to a Secured Institution or its
nominee and no Secuied Institution or its nominee shall (in either such
case) be required to offer the shares which are or are to be the subject
of any transfer as aforesaid to the shareholdeis for the time bemng of
the Company or any of them and no such shareholder shall have any
right under the Articles or otherwise howsoever to require such shares
to be transferred to them whether for any valuable consideration or

otherwise.

(b)  The duectors shall not issue any share certificates (whether by way of

replacement or otherwise)} without the prior written consent of (or on behalf of)

all (if any) Secured Institutions (as defined 1n Article 7 5(a)(1) above}

7.6  Any vanation of Article 7.5 shall be deemed to be a vanation of the nights of each

class of share 1n the capital of the Company.

8. DIRECTORS’ INTERESTS

g1 Subject to the director having declared the nature and extent of his interest in

accordance with the requirements of the Compames Acts (as defined in the Model

Articles), a duector may.




8.2

(a) be a party to, or otherwise directly or indirectly interested 1n, any transaction or
arrangement with the Company or in which the Company 15 otherwise

mterested; and

(b) be a director or other officer of, or employed by or provide services (directly
himself or through his firm, including in a professional capacity), or a party to
any transaction ot arrangement with, or otherwisc directly or indirectly

interested in, any body corporate in which the Company 1s interested,

and where a proposed decision of the directors 1s concerned with such a transaction,
arrangement, office, employment or other matter, that director may be counted as
participating and may participate in the decision making process for quorum and

voting purposes

For the purposes of Article 8 1 and 1n accordance with sections 177(5) and 177(6) and
sections 182(5) and 182(6) of the Companies Act 2006, the following shall not be

treated as an ‘interest’.

(a) an interest of which a director is not aware and of which 1t 1s unreasonable to
expect him to be aware, or an 1nterest 1n a transaction or arrangement of which

he 1s not aware and of which it is unreasonable to expect him to be aware;

(b) an interest of which the other directors aie aware, or ought reasonably be

aware, to the extent they are or ought reasonably to be aware of such interest,

(c) an 1nterest which cannot reasonably be 1egarded as giving rise to a conflict of

interest; and
(d) an interest if, or to the extent that that inteiest contains terms of his service
contiact which have been, or are to be, considered by a meeting of the directors

or a duly appointed committee of the directors

DIRECTORS’ POWERS TO AUTHORISE CONFLICTS OF INTEREST
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92

93

94

The directors may authorise, to the fullest extent permitted by law, any matter or
situation which would (if not so authonsed) result 1n a director infrninging his duty to
avold a situation tn which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company and which may

reasonably be regarded as likely to give rise to a conflict of interests

Any authorisation given by the directors under Article 9 1 may (whether at the tune 1t

is given or subsequently)*

(a) extend to any actual o1 potential conflict of interest which may reasonably be

expected to arise out of the matter or situation authonised, and

(b)  be subject to any terms and conditons which the duectors consider

appropriate,

and the directors may at any time vary or terminate such authonsation {but no varnation
a1 terrunation will affect anything done by the directors prior to such vanation or

termination 1n accordance with the then terms of the authorisation)

A decision to authorise any matter or situation under Article 9 1 shall be proposed for
consideration by the directors in the same way as any other matter 1s proposed to the
directors and the decision may be made either at a meeting of the directors or by
unanimous decision of those directors entitled to vote on the matter; but the decision

will only be effective 1f.

(a) the quorum for any meeting at which the matter 1s considered 1s met without

counting the director 1 question or any other interested director, and

(b) the matter 1s agreed to without any interested director voting, or would have

been agreed to had no interested director’s vote been counted.

The provisions of this Article 9 shall not apply to any conflict of interest arising 1n
relation to a transaction or arrangement between a director and the Company Article 8

above shall apply to directois’ interests in any such transactions or arrangements.
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10.1

10.2

MANAGEMENT OF DIRECTORS’ CONFLICTS

Where the directors have authonsed any matter or situation under Article 9 1, or where

a matter 1s authonised by Article 8, the directors may, at the time of such authonsation

or subsequently, provide (without limitation) that an 1nterested director

(a)

(b)

(c)

15 excluded fiom discussions (whether at directo1s’ meetings or otherwise)

related to the matter;

is not given any documents or other information relating to the matter, or

both for quorum purposes and for voting purposes may or may not be counted

or vote at any future directors’ meeting 1n relation to the matter

Where the ditectors have authonsed any matter or situation under Article 9 1, or where

a matter falls within Aiticle 8 (subject to a director making a declaiation of the nature or

extent of his interest in an office, employment, transaction or arrangement in accordance

with the Companies Acts), then an interested director

(a)

(b)

(©)

will not be required to disclose to the Company, or use for the benefit of the
Company, any confidential information relating to the matter or situation (f to
make such a disclosure would result 1in a breach of a duty or obligation of
confidence owed by him 1n relation to or in connection with that matter or

situation;

may absent himself from directors’ meetings at which the matter or situation

may be discussed, and

may make such arrangements as he thinks fit not to receive documents and
information 1n relation the matter ot situation, or for such documents and
information to be 1ecewved and read by a professional adviser on behalf of that

director
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105

11.

Article 10 2 does not Limit any existing law or equitable principle which may excuse the
director from disclosing information 1n circumstances wheie disclosure would otherwise
be required, or from attending meetings or receiving and reading documents 1n

circumstances where such actions would otherwise be required.

Where the directors authorise a matter or situation under Article 9 1, or where a matter

falls within Article 8, an interested director,

(a) will be obliged to conduct himself 1n accordance with any terms and conditions

imposed by the directors 1n relation to the mattex or situation; and

(b) will not infninge any duty he owes to the Company under sections 171 to 177
of the Compames Act 2006 if he complies with any terms, limits and
conditions (1f any) imposed by the directors in relation to the authonsation and,

where relevant, makes any disclosure required under the Compames Acts

In relation to any matter or situation which has been authorised under Article 5.1, or
where a matter involves a transactton or arrangement which falls within Article 8
(subject to a duector making a declaration of the nature or extent of his interest 1 an
office, employment, transaction o1 arrangement 1n accordance with the Companies

Acts)
(a) an imnterested duector will not be accountable to the Company for any benefit
conferred on him (or persons connected with him) 1in connection with or which he

otherwise derives from that matter or situation,

(b) the receipt of such a benefit shall not constitute a breach of his duty under section

176 of the Companies Act 2006, and

(¢} no such transaction or arrangement shall be liable to be avoided on the ground of

any such interest or benefit.

ALTERNATE DIRECTORS
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Any director (the ‘appointor’) may appoint as his alternate any other director, o1 any

other person approved by a decision of the directors, to:

(a) exercise the appointor’s poweis; and

(b) carry out the appointor’s responsibilities,

in relation to the taking of decisions by the directors 1n the absence of the appointor and

the appointor may, at any time, remove any alternate appomted by him

Any appointment or removal of an alternate must be effected by notice 1n wnting to the

Company signed by the appointor, or in any other manner approved by the directors,

and that notice must’

(a) identify the proposed alternate; and

(b) in the case of a notice of appointment, contamn a statement signed by the
proposed altemate that the proposed alternate 15 willing to act as the alternate

of the director giving the notice.

In the absence of his appointor, an alternate director has the same rights, in relation to

any directors’ meeting or unanimous decision of the duectors, as the appointor.

Except where the articles specify otherwise, an alternate director
(a) 1s deemed for all purposes to be a directot,

(b) is lhable for lus own acts and cmissions,

{c) is subject to the same restiictions as the appointor, and

(d) shall not be deemed to be the agent of or for the appointor.
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11.6

11.7

118

12,

121

An alternate director may act as alternate to more than one director, and on any decision
of the directors will have a separate vote for each of his appointors, and where an
alternate director 1s also a director, any vote he exercises on behalf of the appontor will
be 1n addition to his own vote (if any) on any decision of the directors (provided that the

appointor 1s an eligible director 1n relation to that decision)

An alternate director may be counted for the purposes of determiing whether a quorum
1s participating at a directors’ meeting (but only it that person’s appointor 1s not
participating), but no alternate may be counted as more than one directo: for such

pUrposes

Except for such part of the appointor’s yemuneration as the appointor may direct by
notice n writing to the Company be paid to the alternate director, an alternate director 1s
not entitled to 1ecetve any remuneration from the Company for serving as an alternate

director.

The appointment of an alternate director terminates.
(a) when the appointor revokes the appointment under Article 11 2;
(b) where, 1n relation to the alternate, any event occurs which, 1f 1t occurred n

relation to the appointor, would result in the termination of the appointol’s

appointment as a director,

(c) on the death of the appointor; or
(d) when the appointor’s appointment as a director teiminates
SECRETARY

The directors may determine from time to time whether a peison shall hold the office
of company secietary and, at any time when the Company is without a secretary, that
anything 1equired or authonsed to be done by or to the secretary may be done by or to

a director (or by a person authonsed generally o1 specifically in that behalf by the
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13

13.1

132

directors), the appointment of a person, or persons jontly, to office as secretary shall
be decided by the dircctors who may remove any person or persons appointed to that
office and may appoint a person or persons to act in the place of any secretary
removed from office or may appoint a person or persons to act jomntly with any person

holding office as secretary

The Company may pay expenses to any secietary and the directors may otherwise fix
the terms and conditions of the appointment of any secretary, article 20 of the Model
Articles 15 modified 1n the manner set out in this Article 12 2 by adding after the woids
“the dwectors” where they first appear, the words “and the company secretary (1f

any)”.

NOTICES

Article 48 of the Model Articles shall be read as 1f 1t were amended by the addition
article 48(1) of the following sentence “Subject to the Articles, the provisions of
section 1147 of the Companies Act 2006 shall apply to anything sent or supplied to the
Company as they apply to anything sent or supplied by the Company”.

Any notice, document ot other information will be deemed served on or deltvered to

the intended tecipient.

(a) if sent by electronic means (which expression has the meaning given to 1t in

section 1168 of the Companics Act 2006), at the time 1t was sent, or

(v) 1f addressed either:

1) to an address outside the United Kingdom; or

(1)  from outside the Umted Kingdom to an address within the United
Kingdom,

provided (in each case) it was sent by a reputable courier service addressed to

the intended rectpient, at the time of delivery
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14.2

15.

151

15.2

INDEMNITY

Subject to Article 14 2, but without prejudice to any indemnity to which a relevant
director or a relevant secretary 1s otherwise entitled, a relevant director or a relevant
secretary of the Company or an assoctated company shall be indemmfied out of the

Company’s assets against

(a) any liability incurred by that director or that secretary in connection with any
negligence, default, breach of duty or breach of trust in relation to the

Company or an associated company;,

(b) any hability incurred by that duector or that secretary in connection with the
activities of the Company or an associated company 1n 1ts capacity as a trustee
of an occupational pension scheme (as defined in section 235(6) of the

Compames Act 2006), and

() any other hiability incurred by that director or that secretary as an officer of the

Company or an associated company.

This Article 14,1 does not authonse any indemnity which would be prohmibited or
rendered void by any provision of the Compames Acts or by any other provision of

law

INSURANCE

The directors may decide to puichase and mamntain insurance, at the expense of the
Company, for the benefit of any relevant director or any relevant secretary in 1espect

of any 1¢elevant loss

In Articles 14 and 15

(a) a ‘relevant director’ means any director o1 former director of the Company or

an associated company,




(b)

(©)

(d)

a ‘relevant loss’ means any loss or liability which has been or may be incurred
by a relevant director or a relevant secretary 1n connection with that director’s
or secretary’s duties or powers in 1elation to the Company, any associated

company or any pension fund or employees’ shaie scheme of the Company o1

associated company,

a ‘relevant secretary® means any company secretary or former company

secrctary of the Company or an associated company; and

companies are associated if one 15 a subsidiary of the other or both are

subsidiaries of the same body corporate.




