THE COMPANIES ACT, 2013

{COMPANY LIMITED BY SHARE CAPITAL UNDER SECTION 8 OF THE COMPANIES ACT, 2013)
ARTICLES OF ASSCCIATION

OF
SIMPLY SPORT FOUNDATION

PRELIMINARY

1.
2. The regulations contained in Table 'F' in the First Schedule to the Companies Act, 2013
("Companies Act"), shall apply to the Company in so far as they are applicable to a company

registered under Section 8 of the Act, except to the extent they are contrary to or inconsistent with what
has been set out below:

INTERPRETATION
l. In these Regulations -

(@) “the Act” means the Companies Act, 2013,
(b) “the seal” means the common seal of the company.

(2) Uniess the context otherwise requires, words or expressions contained in these reguiations shaii
bear the same meaning as in the Act or any statutory modification thereof in force at the date at which
these regulations become binding on the company.

(3) "private company" means a company which by its articles—

(i) restricts the right to transfer its shares;

Provided that where two or more persons hold one or more shares in a company jointly, they shall, for
the purposes of this clause, be treated as a single member

Provided further that—

(A) persons who are in the empioyment of the company; and
(B) persons who, having been formerly in the employment of the company, were members of the

company while in that employment and have continued to be members after the employment ceased,
shall not be included in the number of members; and

(iii) prohibits any invitation to the public to subscribe for any securities of the company;

SHARE CAPITAL

. The Authorised Share Capital of the Company shall be such amounts and be divided into  such
shares as may, from time to time, be provided in Clause 8 of the Memorandum of Association with
power to increase or reduce the capital In accordance with the Company’s reguiations and iegisiative
provisions for the time being in force in that behalf with the powers to divide the share capital, whether
original increased or decreased into several classes and attach thereto respectively such ordinary,
preferential or special rights and conditions in such a manner as may for the time being be provided by

the Regulations of the Company and allowed by law.
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The business of the C
ompany may be commenced soon after ini ' '
: ' obta
commencement of business and filing registered office declaration by the Comp;:;?.g e cemficate of

The shares shall be under the discretionary control of the Directors who may affot or otherwise

dispose Of the same, to such person at such time d i
I ; \ ! " | and on such term & conditions as ti 18y may In their

ShameShams may be registered in the name of any minor through a guardian only as fully paid

.

The Directors may allot and issue shares in the Capital of the Company as partly or fully paid up

in consideration of any property sold or goods transferred or machinery supplied or for services
rendered to the Company in the conduct of its business.

. Subject to the provisions of section 68, 69, and 70 of the Companies Act, 2013 and any statutory

any statutory
amendments or reenactments thereof and compliance of the provisions thereof by the Company, the

Company is authorised to purchase its own shares or other specified securities.

The Company in general meeting may decide to issue fully paid up bonus share to the members
if so recommended by the Board of Directors.

The Share Certificate to the Share registered in the name of two or more person shall be
delivered to first named person in the register and this shall be a sufficient delivery to all such holders.

e Ean

Each fully paid up share shali carry one vote.

Subject to the provisions of Section 55 of the Companies Act, 2013, the Company may issue

preference shares, which shall be redeemed within a period not exceeding Twenty Years from the date
of their issue.

INCREASE AND REDUCTION OF CAPITAL

. The Company in General Meeting may, from time to time, by ordinary resolution increase the

share capital of the Company by the creation of new shares by such sum, to be divided into shares of
such amount as may be deemed expedient.

Subject to any special rights or privileges for the time being attached to any shares in the capitai
of the Company when issued, the new shares may be issued upon such terms and conditions and with
such preferential, qualified or such rights and privileges or conditions there to as general meeting
resolving upon the creation thereof shall direct. If no direction be given, the Board shall determine in

pa'%cx.la.' the manner in which such shares may be issued with a preferential or qualified right to
dividends and in the distribution of asseis of the Company.

Before the issue of any new shares, the Company in General Meetin isi

: \ g may make provisions as
toff the allotment and issue of the new shares and in particular may determine to whom the shares be
%o ered in ghe first mFtancg and whether at par or premium. In case no such provision is made by the
Anz‘;e)zny in General Meeting, the new shares may be deait with according to the provisions of these
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I be offered o ’ ‘ ed capital by the issue of f
d either share holders or employees und(;r ggge’;
f Section 62 of the Companies Act, 2013

person, shares offered to him in favour of any other

. Subject to the provisions Com

panies Act, 2013,
manner, by special resolution and subject to anyoc:n:::t
Companies Act 2013, reduce:

Company may, from time to time in any
required under sections provisions of the

. its share capital,

. any capital redemption reserve account: or
. &y share premium account

. Subject to provisions of the Companies Act 2013, the Board may accept from any member, to
surrender, on such terms and conditions as shall be agreed, of all or any of his shares.

ALTERATION OF SHARE CAPITAL

«  The Company, by ordinary resolution may, from time to time:

+  consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares.

«  sub-divide its share or any of them into shares of smaller amount than is fixed by the Memomndum
of Association so, however, that in the subdivision the proportion between the amount paid and the
amount, if any, unpaid on each reduced share shall be the same as it was in the case of the share

from which the reduced share is derived.

+  cancel any shares which, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any person and diminish the amount of its share capital by the amount of share
so cancelled. Where any share capital is sub-divided, the Company in General Meeting, subject to the
provisions of Section 43, 47 of the Companies Act, 2013, may determine that as between the holders
of the shares resulting from sub-division, one or more  of such shares shall have same preferential or

special rights as regards dividend, payment of capital, voting or otherwiss.

LIEN

+  Subject to the provisions of Companies Act, 2013 the Company shall have a first and paramount
lien upon el the shares (not being a fully paid up share) for all monies (presently payable) registered
in the name of such member (whether soiely or jointiy with others) and upon the proceeds o_f gsaie
thereof for his debts, liabilities and engagements (whether presently payable or  not) solely or jointly
with any other person, to or with the Company, whether the period for the payment, fulfiliment or
discharge thereof shall have actually lien or not and such lien shall extend to all dividends, from time to
time, declared in respect of shares, subject to section 123 of the Companies Act 2013. The Board of
Directors may at any time declare any shares to be wholly or in part exempt from the provisions of this
ciause.
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ALLS ON SHARES AND TRANSFER OF SHARES

The Directors are em

them. However, the Com‘;:g;?nd fo make call on members of any amount payable at a time fixed by

remainiyg unpaid on any sh ay accgpt from any member, the whole or a part of the amount
ares held by him, even if no part of that amount has been called up.

¢« Any member desiri i
shares. the fo vaﬁ?;:gt:\c sell any of his shares must notify the Board of Directors of the number of
e e i :f name of the proposed transferee and the Board must offer to the othe
e rradt e s ts offered at the fair value and if the offer is accepted, the shares shall be
Aol thp gro and if the shares or any of them, are not 80 accepted within one_month from
e Tkt e a(d the members proposing transfers shall at any time  within Two months
. be at liberty, subject to Articles 23 and 24 hereof, to sell and transfer the shares to any
persons at the same or at higher price.

In case of any dispute, regarding the fair value of the share it shall be decided and fixed by the

Company’s Auditor whose decision shall be final.

. No transfer of shares shall be made or registered without the previous sanction of the Directors,
a)FpGCt when the transfer is made by any member of thé Company to another member or to a member’s
wife or child or children or his heirs. The Directors may decline o sanction the transfer subject to

Section 58 of the Companies Act, 2013.

any transfer of shares (1) where the Company has a lien on

. The Directors may refuse to register
Section 58 of the Companies

the sharas or (2) where the shares are not fully paid up shares, subject to
Act, 2013

Act, 2013 the Directors may in their discretion, , refuse to

. Subject to Section 58 of the Companies
n, whom it shall, in their opinion, be undesirable in the

register the transfer of any shares o any perso
interest of the Company 10 admit to membership.

her shares be recognised as the property of his or her heirs

. Al the death of any members his of
s may required by the Board of Directors.

upon production of reasonable evidence a

. Subject to Sec 56 of the Companies Act 2013, every instrument of transfer, duly stamped must be
accompanied by (he certificate of share proposed 10 be transferred and such other evidence as the
director may require.

. The Certificate of titie of share shall be provided attaching of the seal of the Company.

MEMBERS

[
tered is Two, but the Board

«  The number of members with which the company proposes to be regis
of the company requires it,

of Directors may, from time to time. whenever the company or the business
register an increase of members, not exceeding Two Hundred.
«  The subscribers to the memorandum and such other persons as

membership shall be members of the company.

the Board shah admit to
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. (a) The subscri
bers to the Memorandum of Association of the

entrance fees as prescribed Company shall ba requirad to pay

(b) Any Individual, associati
' on or a Com
of the Compan pany or & body corporate ghall ba sl bacom
pany shail be required to pay such entrance fee as ormrmd. fbiete oo member

(c.) The Company intends to
apply ite
prohibit the payment of any dlvwo);wd. P'o'mmm'.‘xnb); ro.r other incoma In promoting its objacts and to

APPLICATION FOR ADMISSION OF MEMBERS

' Il::urndimu.' or a Company o @ body corporate desirous of becoming @ member shall make an

app ] to the Company in the prescribed form expressing the intention to become a member

accompanies by a remittance towards the Entrance fee as may be prescribed from time o time as fixed
by the Board. The application so made shall contain an endorsement that the member is proposed and
seconded by enother member, and sha!l bear the signatures of the proposer and the secondad On
receipt of such application and entrance fee, the application shall be placed before the Board at its
meeting, or by circulation and if approved, the said applicant shall be informed accordingly and shall be
enrolled as a member. In case the membership is refused by the Board, the Entrance fee shall be

refunded to the said applicant.

CONSEQUENCES OF MiS-STATEMENT IN APPLICATION FORM

«  The decision of the Board, on any question which may arise as to the eligibility or otherwise of an
applicant for admission as member of the company shall be final and they shall not be pound to assign

any reason for their decision.
CESSATION OF MEMRERSHIP

A member shall cease to be a member:

. Ilfbyalefter addressed to the Company, the member voluntarily resigns membership;
«  If he is adjudged insolvent; provided that the Board shall be entitied to reinstate such a memoer as
a member of the Company on his producing satisfactory proof that the Adjudication Order was annulled

as he ought not to have been adjudged an insolvent, and/or has paid his debts in full,
. If he is convicted by a court of any offence involving misconduct or moral turpitude.
. If 2 member being a corporate body, a resolution is passed for its winding up and an order for

winding up is made by a court of competent jurisdiction.

CONSEQUENCES OF CESSATION OF MEMBERSHIP
me members at any time thereafter

. Persons ceasing to be members shall not be eligible to beco
unless the Board shall otherwise determine.
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« A person ceasing to b

e me
but he shall nevertheless remain";;:eb:’;f‘y :f the provision of these Articles shall forfeit all his rights
his ceasing to be a member may be due toatr;| es(r:‘:,'rl, z:: ;o the Company all money, which at the time of

RIGHTS AND PRIVILEGES OF MEMBERS

+  Subject to th isi
» which :he me:n:e r:;ovwlons of the Act, the Board may from to time make such rules as to the manner
may exercise their rights and privileges as members of the Company.

REGISTER OF MEMBERS |

+ A register of Members shall be kept in which shall be set forth the name, address, occupation and
class of mlOMberShsp of every member of the Company for the time being and in which all changes in
membership from time to time taking place, shall be recorded. An index of the names of the members
shall be kept unless the Register of members Is In such form as to constilule an index.

T TO MEMBERS

COPIES OF MEMORANDUM AND ARTICLES TO BE SEN

pany and other documents

Association of the Com
uest, within

the Company to every Member at his rea

« Copies of the Memorandum and Articles of
bed time to time by the Board of the Directors.

referred to in Section 17 of the Act shall be sent by

seven days of the request on fees as may be prescri
MORTGAGE

ch manner and

«  The payment or repayment of money borrowed as aforesaid may be secured in su

upon such securities in all respects as the Board may think fit.

«  The Board shall cause proper Regisier of morigages {o be kepl in accordance with the provisions

of Section 85 of the Act, of all mortgages and charges specifically affecting the property of the Company
(both inclusive) of the Act in that

and shall cause the requirements of Sections 71, 77 and 79to 87
behalf to be duly complies with, so far as they fail to be complied with by the Company.

MEETING OF MEMBERS

ny other board meeting or Extraordinary
eneral Meeting and not more than fifteen (15) months shall
tings of the Company. Subject to the provisions of the
y should be held within a period of Nine
d in any other case within a period of Six

. The Company shall in each year hold in addition to a
General Meeting, a meeting as its Annual G
clapse between the twe (2) Annual General Mee
Section 96 the first Annual General Meeting of the Compan
months from the date of closing of the First Financial year an
months from the date of closing of the financial year.

. All General Meetings other than Annual General Meetings shall be called "Extraordinary General

Meeting".

The Board may call an Extraordinary General Meeting whenever it thinks fit.

If the Board does not, within twenty-one days from the date of receipt of a valid requisition in
call a meeting for the consideration of that matter on a day not later
f receipt of such requisition, the meeting may be called and held by

regard to any matter, proceed to
than forty-five days from the date 0
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he .’qust:wn {5 ihﬁlllﬁe‘v .

- es within :

meeting convened under thig Atticle a period of three months from the date of the it
requisition. Any

i by the
as possible as convened by the Boarg. requisitionists shall ba convened in the same manner as far

NOTICE OF GENERAL MEETING

. A notice of at least
twi
place, the day and the hour of’g‘:’:ﬂ' (21) days shall ba given for a General Meeting, specifying the
eral Meeting and in the case of special business, the general nature

of such business accom
panied b
to the persons mentioned bolow-y an explanatory statement under section 102 of the Act, shall be given

* every member of the ¢
an insoivent member; company, legal rapresentative of any deceased member or the assignee of

. the auditor or auditors of the company; and
. every director of the company.

Provid i .
Membed t:af me'aqcthntal omission to give such notice to or the non-receipt of such notice by any
er shali nol invalidate any resolution passed or proceedings held at any such General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

. ‘ (i) No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business.

. Save as otherwise provided herein, the quorum for the general meetings shall be as provided in

section 103.

. The Chairperson, if any, of the Board shall preside as Chairperson at every general meeting of

the company

. If there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as Chairperson of the meeting, the directors

present shall elect one of their members to be Chairperson of the meeting.

director is willing to act as Chairperson or if no director is present within

J If at any meeting no
e meeting, the members present shall choose

fifteen minutes after the time appointed for holding th
one of their members to be Chairperson of the meeting.

ADJOURNMENT OF MEETING

meeting at which a quorum is present, and shall,

' (i) The Chairperson may, with the consent of any
time to time and from place to place.

f so directed by the meeting, adjourn the meeting from

No business shall be transacted at any adjourned meeting other than the business left unfinished

2t the meeting from which the adjournment {oOK piace.
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. Save as gf
ores
I aid, ang 88 provided in saetion 102
1 seclion 103 of the Act, it shall

of an adjo
Umnment
or of the business (o be transacted at an ag T eceatary o give
adjou )

rned meeting.

VOTING RIGHTS

* Upon the raisin

g of hands :
poll every Member  every Member present in person shall have one (1) vote, and upon a

present in

- person or by Proxy or by duly authorized representative.

‘ r of unsoun

juriscicton in lungey mayd vgzlnd. or in respect of whom an order has been made by any Court having
- @, whether on a show of hands or on a poll, by his committee or other

lege! guerdie
. n an \ Ak an
and any such committas or guardian may, on a poll, vote by proxy.

) i No : H : 2

mm("zo ato:]he;;nn shall be rglsed to the qualification of any voter except at the meeting or adjourned
ing tr?a vote objected to is given or tendered, and every vote not disaflowed at such

meeting shall be valid for all purposes. '

(ii) f\ﬂy such objection made in due time shall be referred to the Chairperson of the meeting, whose
decision shall be final and conclusive.

PROXY

« A Member may appoint (“Appointer’) another person as his proxy to attend a general meeting

and vote on poll provided that such other person is also the member of the Company.

No Member shall appoint more than one (1) Proxy to attend such General Meeting on the same
occasion. A Proxy shall not be entitled to speak at such General Meeting, but shall be entitled to vote on
poll. The instrument appointing @ Proxy shall be in writing and be signed by the Appointer or his attorney
duly authorized in writing. Further, if the person to be appointed as Proxy is a body corporate, such
instrument appointing a Proxy shall be under the seal of the body corporate or be signed by an attorney
duly authorized by such bady corporate along with the signature of the Appointer or his duly authorized
attorney. A person can act as proxy on behalf of members not exceeding fifty.

shall be deposited at the Office of the Company not less than

olding the General Meeting at which the person named in the
trument of Proxy, shall not be

. The instrument appointing 3 Proxy,
forty eight (48) hours before the time for h
instrument proposed to vote, and in the event of any default, the ins
treated as vaiid.

ment of Proxy shall be valid notwithstanding

of an instru
tion in writing of the

f the proxy provided, no intima
ce before the General Meeting.

« A vote given in accordance with the terms

the previous death of Appointer, or revocation 0
death or revocation shall have been received at the Offi

tion
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DECISION OF THE MEETING

+ Every question sybm
ubmitte

hands, and in the case of an o

(if any), have a casting vote |

a Gen .

qualy o :;t:l. Meeting st'\all be decided in the first instance by raising of

o aclion o 8, the Chairman shall, both on raising of hands and at a poll
@ vote or votes to which he may be entitlied as a Member.

* Atany General Mes .

ralsing of hands, unless Tm ::‘:Mwn put to the vote of such General Meeting shall be decided on
authorized representative, before lemanded by a Member present in person or Proxy or by a duiy
the event a pol s not dt;mandedor on the declaration of the result of raising of hands. Accordingly, in
hands, been carried unanimous! 8 declaratiqn by the Chairman that a resolution has, on raising of
entry to that effect in the bookusfy or by a' particular majority or has been lost, ghall be made and an
withoul proof of the humber Y Wmlngs of the Company, shall be conclusive evidence of the fact

wumber or proportion of the votes recorded in favour of or against that resolution.

+ Ifa i .

Chairmanpglfl :f duly dema'nded, it shall be taken in such manner and at such time and place as the
) the meeting directs, either at once or after an interval or adjournment of otherwise but not

being later than 48 hours.

man of the General Meeting or on any

Provided any poll duly demanded on the election of & Chair
g forthwith and without adjournment.

question of adjournment shall be taken at such a General Meetin

«  The demand of a poll shall not prevent the continuance of a General Meeting for the transaction of

any business other than the question on which a poll has been demanded.

«  The Chairman of the General Meeting shall be the sole judge of the validity of every vote tendered
at such General Meeting. The Chairman present at the poll shall be the sole judge of the validity of

every vote tendered at such poll.
BOARD OF DIRECTORS

NUMBER OF DIRECTORS

tion 149 of the Act, and until otherwise determined by the Company ina

. (a) Subject to the Sec
ding any additional or alternate Director for the time

General Meeting, the number of Directors inclu
being, shall not be less than two (2)

. The Directors are not required to hold any qualification shares.

. The Directors are not liable to retire by rotation

«  The foliowing shaii be ihe first Directors of the Company’

«  Ankit Nagori
+ Rishabh Telang

. ation
For{,Simp:yzs/?o_"t Foundat

. / \yﬂ\;//’
pried Sgoa

N



. The Board of Dirggyy,
. . 'S shall from ¢ ,
and Vice Chairman ang determing th:‘;";; k; time appoint from among their members the Chairman

have powers from time Or whi
to time appoint additiong| memc;ere:gh ;’;'h;om shall hold office. The Board shall
N the Board.

+  Notwithstangin
SEeELINGS ganWhhgeo .
"t&ined in any other Articte of Articios of Assaclation of the Company,

so long as the Company has ava
il
nature, whatosoever from the p:: :lny grant, loan, funding or any kind of monetary assistance of any
or any other company o body (1 p Bf? Governmental Authority or any Bank(s), financial institutions
Lender, such Lender shall be enti ender’) and til such time financial assistance is fully repaid to the
Board of Directors of the Com led to nominate from time to time any person as a Director on the
person in his plece. Such PaNy and to ramove such person sa nominated and to nominste any othes
“ii Nominee Director shall not be required to hold any qualification shares.

* The

as may befe;e::::;hec? :ector to attend a Board meeting or a committee meeting thereof shall be such,

business or for the y the Board. The Board may pay the Director who has to travel on Company's

fair for traveli puntpose of attending a Board meeting, such expenses as the Board may consider
veling, boarding, lodging in addition to his fes for attending such Board mesting.

POWERS AND DUTIES OF DIRECTORS

. The following powers shall be exercised by the Board or any Committee of the Board, or
otherwise by the Company as may be so required:

+  Tomake calls on shareholders in respect of moneys unpaid on shares held by them.

«  Toincrease or reduce the Company's capital.

Consolidate and divide all or any of its share capital into shares of a larger amount than its existing

shares

convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid- up

.

shares of any dencmination

«  cancel shares which, at the date of the passing of the resolution in that behalf, have not been taken
or agreed to be taken by any person, and diminish the amount of its share capital by the amount of the

shares so cancelled

To issue and ailot new shares.

«  Tomake any Rights Issue of shares.

To adopt any resolution to alter the Memorandum and Articles of Association.
«  Toinvest or to join any company to invest in any other company.

+  Tolssue Debentures.
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