PRIVATE COMPANY ARTICLES OF ASSOCIATION

COMPANY NAME: [COMPANY NAME]

COMPANY NUMBER: [COMPANY NUMBER]

COMPANY TYPE: PRIVATE COMPANY LIMITED BY SHARES

REGISTERED OFFICE: [REGISTERED OFFICE ADDRESS]

DATE OF ADOPTION: [DATE OF ADOPTION]

1. INTERPRETATION

1.1 In these Articles, unless the context otherwise requires:

1.1.1 "Act" means the Companies Act [JURISDICTION] [YEAR] as amended from time to time.

1.1.2 "Articles" means these Articles of Association as amended from time to time.

1.1.3 "Board" means the board of directors of the Company.

1.1.4 "Company" means [COMPANY NAME].

1.1.5 "Director" means a director of the Company.

1.1.6 "Member" means a person whose name is entered in the register of members as the holder of one or more shares.

1.1.7 "Ordinary Resolution" means a resolution passed by a simple majority of the votes cast by Members entitled to vote.

1.1.8 "Special Resolution" means a resolution passed by a majority of not less than [SPECIAL RESOLUTION THRESHOLD]% of the votes cast by Members entitled to vote.

1.1.9 "Share" means a share in the capital of the Company.

1.1.10 "Writing" includes electronic communication.

1.2 Words importing the singular include the plural and vice versa.

1.3 Words importing any gender include every gender.

1.4 References to persons include bodies corporate and unincorporated.

2. SHARE CAPITAL

2.1 The authorized share capital of the Company is [AUTHORIZED SHARE CAPITAL AMOUNT] divided into [NUMBER OF SHARES] shares of [PAR VALUE PER SHARE] each.

2.2 The Company may issue shares of different classes with such rights, privileges, and restrictions as the Board may determine.

2.3 The Company may increase, reduce, or otherwise alter its share capital in accordance with the Act.

2.4 The Company may purchase its own shares subject to compliance with the Act.

3. SHARES AND VARIATION OF RIGHTS

3.1 Subject to the Act and these Articles, shares may be issued with such preferred, deferred, or other special rights or restrictions as the Company may by Ordinary Resolution determine.

3.2 The rights attached to any class of shares may be varied with the consent in writing of the holders of not less than [CLASS RIGHTS VARIATION THRESHOLD]% of the issued shares of that class or by a Special Resolution passed at a separate meeting of the holders of that class.

3.3 Every share certificate shall be issued under the seal of the Company or signed by [NUMBER OF DIRECTORS TO SIGN SHARE CERTIFICATES] Directors.

3.4 The Company shall maintain a register of members at its registered office or such other place as the Board may determine.

4. LIEN ON SHARES

4.1 The Company shall have a first and paramount lien on every share not fully paid for all amounts due to the Company.

4.2 The Company may sell any share subject to a lien in such manner as the Board thinks fit if the amount due remains unpaid for [LIEN PAYMENT PERIOD] days after notice.

5. CALLS ON SHARES

5.1 The Board may from time to time make calls upon Members for any amounts unpaid on their shares.

5.2 Each Member shall pay to the Company the amount called on their shares within [CALL PAYMENT PERIOD] days of the call being made.

5.3 A call may be revoked or postponed at the discretion of the Board.

6. TRANSFER OF SHARES

6.1 Subject to these Articles, any Member may transfer all or any of their shares by instrument of transfer in writing in any usual or common form.

6.2 The instrument of transfer shall be executed by or on behalf of the transferor and shall be delivered to the Company along with the share certificate.

6.3 The Board may, in its absolute discretion and without assigning any reason, refuse to register any transfer of shares.

6.4 The Board shall not register any transfer of shares unless the instrument of transfer is duly stamped and accompanied by the prescribed fee.

6.5 The transferor shall remain the holder of the shares until the name of the transferee is entered in the register of members.

7. TRANSMISSION OF SHARES

7.1 On the death of a Member, the survivor or survivors where the Member was a joint holder, and the legal personal representatives where the Member was a sole holder, shall be the only persons recognized by the Company as having any title to the Member's interest.

7.2 Any person becoming entitled to a share in consequence of the death or bankruptcy of a Member may, upon producing such evidence as the Board requires, elect to be registered as the holder of the share or to have some person nominated by them registered as the holder.

8. GENERAL MEETINGS

8.1 The Company shall hold an annual general meeting in accordance with the Act.

8.2 All general meetings other than annual general meetings shall be called extraordinary general meetings.

8.3 The Board may convene an extraordinary general meeting whenever it thinks fit.

8.4 The Board shall convene an extraordinary general meeting upon the requisition of Members holding not less than [REQUISITION THRESHOLD]% of the paid-up capital of the Company.

9. NOTICE OF GENERAL MEETINGS

9.1 An annual general meeting shall be called by not less than [AGM NOTICE PERIOD] days' notice in writing.

9.2 An extraordinary general meeting shall be called by not less than [EGM NOTICE PERIOD] days' notice in writing.

9.3 The notice shall specify the place, date, and time of the meeting and the general nature of the business to be transacted.

9.4 A meeting may be called by shorter notice if all Members entitled to attend and vote agree.

10. PROCEEDINGS AT GENERAL MEETINGS

10.1 No business shall be transacted at any general meeting unless a quorum is present.

10.2 The quorum for a general meeting shall be [QUORUM NUMBER] Members present in person or by proxy.

10.3 The Chairperson of the Board shall preside as chairperson at every general meeting.

10.4 If no such Chairperson is present within [CHAIRPERSON WAIT PERIOD] minutes, the Directors present shall elect one of their number to be chairperson.

10.5 The chairperson may, with the consent of the meeting, adjourn the meeting from time to time and from place to place.

10.6 At any general meeting, a resolution put to the vote shall be decided on a show of hands unless a poll is demanded.

10.7 A poll may be demanded by the chairperson, by at least [POLL DEMAND NUMBER] Members present, or by Members holding at least [POLL DEMAND PERCENTAGE]% of the total voting rights.

10.8 In the case of an equality of votes, the chairperson shall have a second or casting vote.

11. VOTES OF MEMBERS

11.1 Subject to any rights or restrictions attached to any class of shares, every Member present in person or by proxy shall have one vote on a show of hands.

11.2 On a poll, every Member shall have [VOTES PER SHARE] vote for each share held.

11.3 No Member shall be entitled to vote at any general meeting unless all calls or other sums presently payable by them in respect of shares have been paid.

11.4 A Member may appoint a proxy to attend and vote on their behalf.

11.5 The instrument appointing a proxy shall be in writing and shall be deposited at the registered office not less than [PROXY DEPOSIT PERIOD] hours before the meeting.

12. DIRECTORS

12.1 The number of Directors shall be not less than [MINIMUM NUMBER OF DIRECTORS] and not more than [MAXIMUM NUMBER OF DIRECTORS].

12.2 The first Directors shall be:

12.2.1 [FIRST DIRECTOR NAME]

12.2.2 [SECOND DIRECTOR NAME]

12.2.3 [THIRD DIRECTOR NAME]

12.3 Directors shall be appointed by the Members by Ordinary Resolution.

12.4 A Director shall hold office until [DIRECTOR TERM] or until resignation or removal.

12.5 The Board may appoint any person as a Director to fill a casual vacancy or as an additional Director.

12.6 A Director may be removed by Ordinary Resolution of the Members.

13. POWERS AND DUTIES OF DIRECTORS

13.1 The business of the Company shall be managed by the Board, which may exercise all powers of the Company.

13.2 The Board may delegate any of its powers to committees or to any Director or officer.

13.3 The Board shall cause proper books of account to be kept.

13.4 The Board shall comply with all statutory filing and reporting requirements.

13.5 A Director shall not be liable for any loss to the Company unless caused by their own fraud or willful misconduct.

14. PROCEEDINGS OF DIRECTORS

14.1 The Board may meet for the dispatch of business, adjourn, and otherwise regulate its meetings as it thinks fit.

14.2 A Director may, and the Secretary shall on the requisition of a Director, summon a meeting of the Board.

14.3 The quorum for a Board meeting shall be [BOARD QUORUM NUMBER] Directors.

14.4 Questions arising at any Board meeting shall be decided by a majority of votes.

14.5 In case of an equality of votes, the chairperson shall have a second or casting vote.

14.6 A resolution in writing signed by all Directors shall be as valid as a resolution passed at a Board meeting.

14.7 The Board may elect a Chairperson and determine the period for which they shall hold office.

15. SECRETARY

15.1 The Secretary shall be appointed by the Board on such terms and conditions as it thinks fit.

15.2 The Secretary shall perform such duties as are prescribed by the Act and these Articles.

15.3 The Secretary may be removed by the Board at any time.

16. DIVIDENDS AND RESERVES

16.1 The Company may by Ordinary Resolution declare dividends, but no dividend shall exceed the amount recommended by the Board.

16.2 The Board may from time to time pay interim dividends if it appears that the profits justify such payment.

16.3 No dividend shall be paid otherwise than out of profits available for distribution.

16.4 The Board may set aside reserves out of profits before declaring any dividend.

16.5 Any dividend unclaimed for [DIVIDEND CLAIM PERIOD] years after declaration may be forfeited by the Board.

17. CAPITALIZATION OF PROFITS

17.1 The Board may, with the sanction of an Ordinary Resolution, capitalize any part of the undivided profits of the Company.

17.2 Such capitalized profits shall be distributed among Members in proportion to their shareholdings.

18. WINDING UP

18.1 If the Company is wound up, the liquidator may, with the sanction of a Special Resolution, divide among the Members in specie any part of the assets of the Company.

18.2 The liquidator may also vest any part of the assets in trustees for the benefit of the Members.

18.3 The surplus assets shall be distributed among the Members according to their respective rights.

19. INDEMNITY AND INSURANCE

19.1 Every Director, Secretary, or other officer of the Company shall be indemnified out of the assets of the Company against any liability incurred in the execution of their duties.

19.2 The Company may purchase and maintain insurance for the benefit of any Director or officer against any liability incurred in their capacity as such.

20. NOTICES

20.1 Any notice to be given to a Member shall be in writing and may be delivered personally, sent by post, or sent by electronic means to the address shown in the register of members.

20.2 A notice sent by post shall be deemed to have been served [POSTAL SERVICE DAYS] days after posting.

20.3 A notice sent by electronic means shall be deemed to have been served [ELECTRONIC SERVICE HOURS] hours after transmission.

21. AMENDMENT OF ARTICLES

21.1 These Articles may be amended by Special Resolution of the Members.

21.2 Any amendment shall be filed with the relevant authorities in accordance with the Act.

22. MISCELLANEOUS

22.1 The Company shall have a common seal, which shall be used only by the authority of the Board.

22.2 The Board shall provide for the safe custody of the seal.

22.3 Any document requiring the seal shall be signed by [NUMBER OF DIRECTORS TO SIGN SEALED DOCUMENTS] Directors or by one Director and the Secretary.

22.4 The Company may keep a branch register of members outside the jurisdiction in accordance with the Act.

22.5 These Articles shall be governed by and construed in accordance with the laws of [GOVERNING JURISDICTION].

23. EXECUTION

23.1 Executed by the Company as a deed on [DATE OF EXECUTION].

23.2 Signed by:

23.2.1 Director: [DIRECTOR NAME]

23.2.2 Director/Secretary: [DIRECTOR OR SECRETARY NAME]

23.3 Witness: [WITNESS NAME]

23.4 Witness Address: [WITNESS ADDRESS]

23.5 Witness Occupation: [WITNESS OCCUPATION]
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