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SCHEDULE

MEMORANDUM AND ARTICLES OF ASSOCIATION OF RTM COMPANIES

PART 2
ARTICLES OF ASSOCIATION

ARTICLES OF ASSOCIATION OF [NAME] RTM COMPANY LIMITED

INTERPRETATION

1. In these articles—
“the Companies Act” means the Companies Act 1985(1);
“the 2002 Act” means the Commonhold and Leasehold Reform Act 2002;
“address”, in relation to electronic communications, includes any number or address used for
the purposes of such communications;
“clear days”, in relation to a period of notice, means that period excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it is to
take effect;
“communication” and “electronic communication” have the same meaning as in the Electronic
Communications Act 2000(2);
“the Company” means [name] RTM Company Limited;
“immediate landlord”, in relation to a unit in the Premises, means the person who—
(a) if the unit is subject to a lease, is the landlord under the lease; or
(b) if the unit is subject to two or more leases, is the landlord under whichever of the leases

is inferior to the others;
“the Premises” means [name and address];
“residential unit” means a flat or any other separate set of premises which is constructed or
adapted for use for the purposes of a dwelling;
“registered office” means the registered office of the Company;
“secretary” means the secretary of the Company or any other person appointed to perform the
duties of the secretary of the Company, including a joint, assistant or deputy secretary.

2. Unless the context otherwise requires, words or expressions contained in these articles bear
the same meaning as in the Companies Act.

3. In these articles, references to an Act shall include any statutory modification or re-enactment
of the Act for the time being in force.

MEMBERS

4. Subject to the following articles, the subscribers to the Memorandum of Association of the
Company, and such other persons as are admitted to membership in accordance with these articles
shall be members of the Company. Membership of the Company shall not be transferable.

(1) 1985 c. 6.
(2) 2000 c. 7. See section 15 of that Act.
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5. No person shall be admitted to membership of the Company unless that person, whether alone
or jointly with others, is—

(a) a qualifying tenant of a flat contained in the Premises as specified in section 75 of the
2002 Act; or

(b) from the date upon which the Company acquires the right to manage the Premises pursuant
to the 2002 Act, a landlord under a lease of the whole or any part of the Premises.

6. A person who, together with another or others, is to be regarded as jointly being the qualifying
tenant of a flat, or as jointly constituting the landlord under a lease of the whole or any part of the
Premises, shall, once admitted, be regarded as jointly being a member of the Company in respect
of that flat or lease (as the case may be).

7. Every person who is entitled to be, and who wishes to become a member of the Company,
shall deliver to the Company an application for membership executed by him in the following form
(or in a form as near to the following form as circumstances allow or in any other form which is
usual or which the directors may approve)—

8. Applications for membership by persons who are to be regarded as jointly being the qualifying
tenant of a flat, or who jointly constitute the landlord under a lease of the whole or any part of the
Premises, shall state the names and addresses of all others who are jointly interested with them, and
the order in which they wish to appear on the register of members in respect of such flat or lease
(as the case may be).

9. The directors shall, upon being satisfied as to a person’s application and entitlement to
membership, register such person as a member of the Company.

10. Upon the Company becoming an RTM company in relation to the Premises, any of the
subscribers to the Memorandum of Association who do not also satisfy the requirements for
membership set out in article 5 above shall cease to be members of the Company with immediate
effect. Any member who at any time ceases to satisfy those requirements shall also cease to be a
member of the Company with immediate effect.

11. If a member (or joint member) dies or becomes bankrupt, his personal representatives or
trustee in bankruptcy will be entitled to be registered as a member (or joint member as the case may
be) upon notice in writing to the Company.

12. A member may withdraw from the Company and thereby cease to be a member by giving
at least seven clear days' notice in writing to the Company. Any such notice shall not be effective
if given in the period beginning with the date on which the Company gives notice of its claim to
acquire the right to manage the Premises and ending with the date which is either—

(a) the acquisition date in accordance with section 90 of the 2002 Act; or
(b) the date of withdrawal or deemed withdrawal of that notice in accordance with sections

86 or 87 of that Act.

13. If, for any reason—
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(a) a person who is not a member of the Company becomes a qualifying tenant or landlord
jointly with persons who are members of the Company, but fails to apply for membership
within 28 days, or

(b) a member who is a qualifying tenant or landlord jointly with such persons dies or becomes
bankrupt and his personal representatives or trustee in bankruptcy do not apply for
membership within 56 days pursuant to article 11, or

(c) a member who is a qualifying tenant or landlord jointly with such persons resigns from
membership pursuant to article 12,

those persons shall, unless they are otherwise entitled to be members of the Company by reason of
their interest in some other flat or lease, also cease to be members of the Company with immediate
effect. All such persons shall, however, be entitled to re-apply for membership in accordance with
articles 7 to 9.

GENERAL MEETINGS

14. All general meetings, other than annual general meetings, shall be called extraordinary
general meetings.

15. The directors may call general meetings and, on the requisition of members pursuant to the
provisions of the Companies Act, shall forthwith (and in any event within twenty-one days) proceed
to convene an extraordinary general meeting for a date not more than twenty-eight days after the date
of the notice convening the meeting. If there are not within the United Kingdom sufficient directors
to call a general meeting, any director or any member of the Company may call a general meeting.

16. All general meetings shall be held at the Premises or at such other suitable place as is near
to the Premises and reasonably accessible to all members.

NOTICE OF GENERAL MEETINGS

17. An annual general meeting and an extraordinary general meeting called for the passing of a
special resolution or a resolution appointing a person as a director shall be called by at least twenty-
one clear days' notice. All other extraordinary general meetings shall be called by at least fourteen
clear days' notice but a general meeting may be called by shorter notice if it is so agreed,

(a) in the case of an annual general meeting, by all the members entitled to attend and vote; and
(b) in the case of any other meeting, by a majority in number of the members having a right

to attend and vote, being a majority together holding not less than ninety-five per cent of
the total voting rights at the meeting of all the members.

18. The notice shall specify the time and place of the meeting and, in the case of an annual general
meeting, shall specify the meeting as such.

19. The notice shall also include or be accompanied by a statement and explanation of the general
nature of the business to be transacted at the meeting.

20. Subject to the provisions of these articles, the notice shall be given to all the members and
to the directors and auditors.

21. The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

22. No business shall be transacted at any general meeting unless it was included in the notice
convening the meeting in accordance with article 19.
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23. No business shall be transacted at any general meeting unless a quorum is present. The
quorum for the meeting shall be 20 per cent of the members of the Company entitled to vote upon
the business to be transacted, or two members of the Company so entitled (whichever is the greater)
present in person or by proxy.

24. If such a quorum is not present within half an hour from the time appointed for the meeting,
or if during a meeting such a quorum ceases to be present, the meeting shall stand adjourned to the
same day in the next week at the same time and place or to such time and place as the directors
may determine.

25. The chairman, if any, of the board of directors or in his absence some other director nominated
by the directors shall preside as chairman of the meeting, but if neither the chairman nor such other
director (if any) is present within fifteen minutes after the time appointed for holding the meeting
and willing to act, the directors present shall elect one of their number to be chairman and, if there
is only one director present and willing to act, he shall be chairman.

26. If no director is willing to act as chairman, or if no director is present within fifteen minutes
after the time appointed for holding the meeting, the members present and entitled to vote shall
choose one of their number to be chairman.

27. A director shall, notwithstanding that he is not a member, be entitled to attend, speak and
propose (but, subject to article 33, not vote upon) a resolution at any general meeting of the Company.

28. The chairman may, with the consent of a meeting at which a quorum is present (and shall if
so directed by the meeting), adjourn the meeting from time to time and from place to place, but no
business shall be transacted at an adjourned meeting other than business which might properly have
been transacted at the meeting if the adjournment had not taken place. When a meeting is adjourned
for fourteen days or more, at least seven clear days' notice shall be given specifying the time and
place of the adjourned meeting and the general nature of the business to be transacted. Otherwise it
shall not be necessary to give any such notice.

29. A resolution put to the vote of a meeting shall be decided on a show of hands unless before,
or on the declaration of the result of, the show of hands a poll is duly demanded. Subject to the
provisions of the Companies Act, a poll may be demanded—

(a) by the chairman; or
(b) by at least two members having the right to vote at the meeting; or
(c) by a member or members representing not less than one-tenth of the total voting rights of

all the members having the right to vote at the meeting;

and a demand by a person as proxy for a member shall be the same as a demand by the member.

30. Unless a poll is duly demanded, a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a particular
majority and an entry to that effect in the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded in favour of or against the
resolution.

31. The demand for a poll may, before the poll is taken, be withdrawn but only with the consent
of the chairman and a demand so withdrawn shall not be taken to have invalidated the result of a
show of hands declared before the demand was made.

32. A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not
be members) and fix a time and place for declaring the result of the poll. The result of the poll shall
be deemed to be the resolution of the meeting at which the poll was demanded.

33. In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
shall be entitled to a casting vote in addition to any other vote he may have.
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34. A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken either forthwith or at such time
and place as the chairman directs, not being more than thirty days after the poll is demanded. The
demand for a poll shall not prevent the continuance of a meeting for the transaction of any business
other than the question on which the poll was demanded. If a poll is demanded before the declaration
of the result of a show of hands and the demand is duly withdrawn, the meeting shall continue as
if the demand had not been made.

35. No notice need be given of a poll not taken forthwith if the time and place at which it is to be
taken are announced at the meeting at which it is demanded. In any other case at least seven clear
days' notice shall be given specifying the time and place at which the poll is to be taken.

36. A resolution in writing executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was present shall be
as effectual as if it had been passed at a general meeting duly convened and held and may consist of
several instruments in the like form each executed by or on behalf of one or more members.

VOTES OF MEMBERS

37. On a show of hands every member who (being an individual) is present in person or (being
a corporation) is present by a duly authorised representative, not being himself a member entitled
to vote, shall have one vote and on a poll, each member shall have the number of votes determined
in accordance with articles 38 to 40.

38. If there are no landlords under leases of the whole or any part of the Premises who are
members of the Company, then one vote shall be available to be cast in respect of each flat in the
Premises. The vote shall be cast by the member who is the qualifying tenant of the flat.

39. At any time at which there are any landlords under leases of the whole or any part of the
Premises who are members of the Company, the votes available to be cast shall be determined as
follows—

(a) there shall first be allocated to each residential unit in the Premises the same number of
votes as equals the total number of members of the Company who are landlords under
leases of the whole or any part of the Premises. Landlords under a lease who are regarded as
jointly being a member of the Company shall be counted as one member for this purpose;

(b) if at any time the Premises includes any non-residential part, a total number of votes shall
be allocated to that part as shall equal the total number of votes allocated to the residential
units multiplied by a factor of A/B, where A is the total internal floor area of the non-
residential parts and B is the total internal area of all the residential parts. Internal floor
area shall be determined in accordance with paragraph 1(4) of Schedule 6 to the 2002 Act.
Calculations of the internal floor area shall be measured in square metres, fractions of floor
area of less than half a square metre shall be ignored and fractions of floor area in excess
of half a square metre shall be counted as a whole square metre;

(c) the votes allocated to each residential unit shall be entitled to be cast by the member who
is the qualifying tenant of that unit, or if there is no member who is a qualifying tenant of
the unit, by the member who is the immediate landlord;

(d) the votes allocated to any non-residential part included in the Premises shall be entitled
to be cast by the immediate landlord of that part, or where there is no lease of a non-
residential part, by the freeholder. Where there is more than one such person, the total
number of votes allocated to the non-residential part shall be divided between them in
proportion to the internal floor area of their respective parts. Any resulting entitlement to
a fraction of a vote shall be ignored;
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(e) if a residential unit is not subject to any lease, no votes shall be entitled to be cast in respect
of it;

(f) any person who is a landlord under a lease or leases of the whole or any part of the Premises
and who is a member of the Company but is not otherwise entitled to any votes, shall be
entitled to one vote.

40. In the case of any persons who are to be regarded as jointly being members of the Company,
any such person may exercise the voting rights to which such members are jointly entitled, but where
more than one such person tenders a vote, whether in person or by proxy, the vote of the senior shall
be accepted to the exclusion of the votes of the others, and seniority shall be determined by the order
in which the names of such persons appear in the register of members in respect of the flat or lease
(as the case may be) in which they are interested.

41. The Company shall maintain a register showing the respective entitlements of each of its
members to vote on a poll at any meeting of the Company.

42. Any objection to the qualification of any voter or to the computation of the number of votes
to which he is entitled that is raised in due time at a meeting or adjourned meeting shall be referred
to the chairman of the meeting, whose decision shall, for all purposes relating to that meeting or
adjourned meeting, be final and conclusive. Subject to that, any dispute between any member and the
Company or any other member, that arises out of the member’s contract of membership and concerns
the measurement of floor areas, shall be referred for determination by an independent chartered
surveyor selected by agreement between the parties or, in default, by the President of the Royal
Institution of Chartered Surveyors. Such independent chartered surveyor shall, in determining the
measurements of the floor areas in question, act as an expert and not as an arbitrator and his decision
shall be final and conclusive. The Company shall be responsible to such surveyor for payment of
his fees and expenses, but he shall have the power, in his absolute discretion, to direct that some or
all of such fees and expenses shall be reimbursed by the member(s) in question to the Company, in
which event such monies shall be paid by the member(s) to the Company forthwith.

43. A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder may vote,
whether on a show of hands or on a poll, by his receiver, curator bonis or other person, authorised
in that behalf appointed by that court, and any such receiver, curator bonis or other person may,
on a poll, vote by proxy. Evidence to the satisfaction of the directors of the authority of the person
claiming to exercise the right to vote shall be deposited at the registered office, or at such other place
as is specified in accordance with these articles for the deposit of instruments of proxy, not less than
48 hours before the time appointed for holding the meeting or adjourned meeting at which the right
to vote is to be exercised and in default the right to vote shall not be exercisable.

44. On a poll votes may be given either personally or by proxy. A member may appoint more
than one proxy to attend on the same occasion.

45. An instrument appointing a proxy shall be writing, executed by or on behalf of the appointor
and shall be in the following form (or in a form as near to the following form as circumstances allow
or in any other form which is usual or which the directors may approve)—
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