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ARTICLES OF ASSOCIATION

PRELIMINARY

1. INTERPRETATION

1.1 In these Articles, unless the context otherwise requires, the following words and expressions shall have the following meanings:

"Act" means the [COMPANIES ACT NAME AND YEAR] of [JURISDICTION], as amended from time to time.

"Articles" means these Articles of Association as originally adopted or as amended from time to time.

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

"Company" means [COMPANY NAME], a company incorporated under the laws of [JURISDICTION OF INCORPORATION].

"Director" means a director of the Company.

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

"Ordinary Resolution" means a resolution passed by a simple majority of the votes cast by Members entitled to vote in person or by proxy at a general meeting.

"Special Resolution" means a resolution passed by a majority of not less than [SPECIAL RESOLUTION THRESHOLD, E.G., 75%] of the votes cast by Members entitled to vote in person or by proxy at a general meeting.

"Shares" means the shares in the capital of the Company.

"Shareholder" means a holder of Shares.

"Writing" includes electronic communication where permitted by the Act.

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

1.3 Words importing any gender shall include all genders.

1.4 References to persons shall include corporations, partnerships, and unincorporated associations.

2. COMPANY NAME

2.1 The name of the Company is [COMPANY NAME].

3. COMPANY OBJECTS

3.1 The Company's objects are unrestricted, and the Company shall have full power and authority to carry on any business or activity permitted by law.

3.2 The Company may do all such things as are incidental or conducive to the attainment of its objects, including but not limited to [DESCRIBE SPECIFIC BUSINESS ACTIVITIES, IF ANY].

4. LIABILITY OF MEMBERS

4.1 The liability of Members is limited to the amount, if any, unpaid on the Shares held by them.

4.2 No Member shall be liable for any debt or obligation of the Company beyond the amount unpaid on their Shares.

5. SHARE CAPITAL

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

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

5.3 The Company may issue Shares of different classes with such rights, privileges, and restrictions as determined by the Board, subject to approval by Ordinary Resolution.

6. SHARES AND VARIATION OF RIGHTS

6.1 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 determine by Ordinary Resolution.

6.2 The rights attached to any class of Shares may be varied with the consent in Writing of the holders of [PERCENTAGE, E.G., 75%] of the issued Shares of that class, or by Special Resolution passed at a separate meeting of the holders of that class.

6.3 The Company may issue fractional Shares or rounded Shares as determined by the Board.

7. SHARE CERTIFICATES

7.1 Every Member shall be entitled to a share certificate within [NUMBER OF DAYS, E.G., 30] days of allotment or transfer of Shares.

7.2 Share certificates shall be in such form as the Board may determine and shall be signed by [NUMBER OF DIRECTORS, E.G., TWO] Directors or by one Director and the Company Secretary.

7.3 If a share certificate is lost, destroyed, or defaced, a replacement may be issued upon payment of [REPLACEMENT FEE AMOUNT] and such evidence of loss as the Board requires.

8. TRANSFER OF SHARES

8.1 Shares may be transferred by instrument in Writing in any usual or common form or in any other form approved by the Board.

8.2 The Board may, in its absolute discretion, refuse to register any transfer of Shares, provided that such refusal does not prevent dealings in Shares on a recognized stock exchange, if applicable.

8.3 The instrument of transfer must be executed by the transferor and, if required by the Board, the transferee, and must be accompanied by the relevant share certificate and such other evidence as the Board may require.

8.4 The Board may suspend the registration of transfers for a period not exceeding [NUMBER OF DAYS, E.G., 30] days in each year.

9. TRANSMISSION OF SHARES

9.1 In the event of the death of a Member, the survivor(s) where the Member was a joint holder, or the legal personal representative(s) where the Member was a sole holder, shall be the only persons recognized by the Company as having any title to the Shares.

9.2 Any person becoming entitled to Shares by transmission may, upon providing evidence satisfactory to the Board, elect to be registered as the holder of such Shares or to transfer them to another person.

10. GENERAL MEETINGS

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

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

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

10.4 Members holding not less than [PERCENTAGE, E.G., 10%] of the paid-up voting share capital may requisition an extraordinary general meeting in accordance with the Act.

11. NOTICE OF GENERAL MEETINGS

11.1 Notice of every general meeting shall be given to all Members, Directors, and auditors of the Company in accordance with the Act.

11.2 The minimum notice period for general meetings shall be [NUMBER OF DAYS, E.G., 21] days, unless a shorter period is permitted by the Act.

11.3 Notice shall specify the place, date, time, and general nature of the business to be transacted.

12. PROCEEDINGS AT GENERAL MEETINGS

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

12.2 The quorum for a general meeting shall be [NUMBER OF MEMBERS, E.G., TWO] Members present in person or by proxy.

12.3 If a quorum is not present within [NUMBER OF MINUTES, E.G., 30] minutes of the appointed time, the meeting shall be adjourned to [ADJOURNMENT PERIOD, E.G., THE SAME DAY IN THE FOLLOWING WEEK] at the same time and place.

12.4 The Chairperson of the Board shall preside as chairperson at every general meeting. If the Chairperson is absent, the Directors present shall elect one of their number to preside.

12.5 Voting at general meetings shall be by show of hands unless a poll is demanded in accordance with the Act.

12.6 In the case of an equality of votes, the chairperson shall have a casting vote.

13. VOTES OF MEMBERS

13.1 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 and one vote per Share on a poll.

13.2 No Member shall be entitled to vote unless all calls or other sums due in respect of their Shares have been paid.

13.3 Votes may be given personally or by proxy. The instrument appointing a proxy shall be in Writing and deposited at the registered office not less than [NUMBER OF HOURS, E.G., 48] hours before the meeting.

14. DIRECTORS

14.1 The number of Directors shall be not less than [MINIMUM NUMBER, E.G., ONE] and not more than [MAXIMUM NUMBER, E.G., TEN].

14.2 The first Directors shall be:

[DIRECTOR 1 FULL NAME]

[DIRECTOR 1 ADDRESS]

[DIRECTOR 2 FULL NAME]

[DIRECTOR 2 ADDRESS]

[DIRECTOR 3 FULL NAME]

[DIRECTOR 3 ADDRESS]

14.3 Directors shall be appointed by Ordinary Resolution of the Members or by the Board to fill a casual vacancy.

14.4 A Director may be removed from office by Ordinary Resolution in accordance with the Act.

14.5 The remuneration of Directors shall be determined by the Board or by Ordinary Resolution.

15. POWERS AND DUTIES OF DIRECTORS

15.1 The business of the Company shall be managed by the Board, which may exercise all powers of the Company except those reserved to the Members by the Act or these Articles.

15.2 The Board may delegate any of its powers to committees or to any Director, officer, or agent as it thinks fit.

15.3 Every Director shall comply with their fiduciary duties under the Act and act in the best interests of the Company.

16. PROCEEDINGS OF DIRECTORS

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

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

16.3 The quorum for a Board meeting shall be [NUMBER OF DIRECTORS, E.G., TWO] Directors.

16.4 Questions arising at a Board meeting shall be decided by a majority of votes. In the case of an equality of votes, the chairperson shall have a casting vote.

16.5 A resolution in Writing signed by all Directors shall be as valid as if passed at a duly convened Board meeting.

17. SECRETARY

17.1 The Board shall appoint a Secretary for such term, at such remuneration, and upon such conditions as it thinks fit.

17.2 The Secretary shall perform such duties as the Board may assign and as required by the Act.

18. DIVIDENDS AND RESERVES

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

18.2 The Board may pay interim dividends if it appears that profits justify such payment.

18.3 The Board may set aside reserves for any purpose it thinks fit before recommending dividends.

18.4 Dividends shall be paid to Members according to their respective rights and priorities.

19. CAPITALIZATION OF PROFITS

19.1 The Board may resolve to capitalize any part of the Company's undivided profits or reserves and distribute the same among Members in proportion to their shareholdings.

20. ACCOUNTS AND AUDIT

20.1 The Board shall cause proper books of account to be kept in accordance with the Act.

20.2 The books of account shall be open to inspection by Directors during business hours.

20.3 The Company shall appoint auditors in accordance with the Act, unless exempt.

20.4 The auditors shall report to the Members on the accounts examined by them.

21. NOTICES

21.1 Any notice to be given to Members shall be in Writing and may be delivered personally, sent by post, or sent by electronic means to the address registered for each Member.

21.2 Notice shall be deemed given [NUMBER OF DAYS, E.G., 48] hours after posting or transmission.

22. INDEMNITY AND INSURANCE

22.1 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, except in cases of fraud, willful misconduct, or gross negligence.

22.2 The Company may purchase and maintain insurance for the benefit of Directors and officers against any liability incurred in their capacity as such.

23. WINDING UP

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

23.2 The surplus assets shall be distributed among the Members according to their respective rights and priorities.

24. AMENDMENT OF ARTICLES

24.1 These Articles may be amended, altered, or repealed by Special Resolution of the Members, subject to the provisions of the Act.

25. MISCELLANEOUS

25.1 The Company may have a common seal, which shall be used only with the authority of the Board.

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

25.3 Any document requiring authentication by the Company may be signed by [NUMBER OF DIRECTORS, E.G., TWO] Directors or by one Director and the Secretary.

26. GOVERNING LAW

26.1 These Articles shall be governed by and construed in accordance with the laws of [JURISDICTION OF INCORPORATION].

27. ADOPTION

27.1 These Articles of Association were adopted by [ORDINARY RESOLUTION / SPECIAL RESOLUTION] of the Members on [DATE OF ADOPTION].

IN WITNESS WHEREOF, the undersigned, being duly authorized, have executed these Articles of Association on [DATE OF EXECUTION].

SIGNED by:

[DIRECTOR 1 FULL NAME]

[DIRECTOR 1 SIGNATURE]

[DIRECTOR 1 TITLE]

[DATE SIGNED]

[DIRECTOR 2 FULL NAME]

[DIRECTOR 2 SIGNATURE]

[DIRECTOR 2 TITLE]

[DATE SIGNED]

[SECRETARY FULL NAME]

[SECRETARY SIGNATURE]

[SECRETARY TITLE]

[DATE SIGNED]
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