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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED AT 09/2021-22 BOARD MEETING OF CAMPUS
ACTIVEWEAR LIMITED {FORMERLY KNOWN AS CAMPUS ACTIVEWEAR PRIVATE LUMITED) HELD ON
TUESDAY, 21* DAY OF DECEMBER, 2021 AT 06:30 P.M. AT THE REGISTERED OFEICE OF THE COMPANY
SITUATED AT D-1, UDYOG NAGAR, MAIN ROHTAK ROAD, NEW DELHI-110041 THROUGH VIDEO

CONFERENCING

The following Resolutions was passed unanimously:

“RESOLVED THAT in supersession of all resolutions passed earlier and in accordance with the applicable
laws, regulations, policies, rules, guidelines, notifications, circulars, directions, clarifications and orders,
as may be applicable including, without limitation, the provisions of the Companies Act, 2013 along
with the rules made thereunder, including the Companies {Prospectus and Allotment of Securities)
Rules, 2014, each as amended {collectively, the “Companies Act’ ) , the Securities Contracts
{Regulation} Act, 1956, along with the rules made thereunder as amended { "SCRA" ), the Securities
and Exchange Board of India {Issue of Capital and Disclosure Regquirements) Regulations, 2018, as
amended { “SEBI ICDR Regulations” ), the Securities and Exchange Board of india (Listing Obiigations
and Disclosure Requirements) Regulations, 2015, as amended { “SEBI Listing Regulations”), other
applicable regulations and guidelines issued by the Securities and Exchange Board of india { “SEBI” ),
listing agreements to be entered into with the recognized indian stock exchanges where the equity
shares of the Company are proposed to be listed {the *“Stock Exchanges” ) , the Foreign Exchange
Management Act, 1999 ( “FEMA" } , as amended, and the rules and reguiations made thereunder
including the Foreign Exchange Management (Non-debt Instruments) Rules, 2018, and any other ;
applicable laws, regulations, guidelines, policies, notifications, circulars or clarifications issued from
time to time by the Government of India { “Gol” }, Department for Promotion of Industry and Internal :
Trade, Government of India, the Reserve Bank of India {“RBI”}, the Registrar of Companies , Delhi &
Haryana at Delhi { “Registrar of Companies” ), the Department of Economic Affairs, Ministry of Firance
(MoF}, Government of India {(“DEA”} and the Stock Exchanges , including any foreign investment law,
policy or guideline in India {collectively the “Applicable Laws” )} and the enabling provisions of the
memorandum of association { MOA) of the Company and the articles of association of the Company,
and subject to the approvals, consents, permissions and sanctions as may be required from the Gol,
relevant state government, statutory, supervisory and/or regulatory authorities, including SEBI, RBI, the
Registrar of Companies, DEA and the Stock Exchanges, and such other consents, waivers, approvals,
permissions and sanctions, as may be necessary, and subject to such conditions and modifications as
may be prescribed or imposed by any of them while granting such consents, waivers, approvals,
permissions and sanctions, the consent, approval, authority and sanction of the board of directors of
the Company (the “Board” or “Board of Directors”, which reference shall include any duly constituted
committee thereof, inciuding the IPO Committee} be and is hereby granted to undertake an initial
public offering of equity shares of face value of £ 5 of the Company (the “Equity Shares”) up to
51,000,000 number of Equity Shares comprising an offer for sale by certain existing shareholders of our
Company, namely Hari Krishan Agarwal, Nikhil Aggarwal, TPG Growth Hl $F FTE. Ltd., GRG Enterprises
Limited, Rajiv Goe! and Rajesh Kumar Gupta {coilactively, the “Selling Shargholders”, and such offer for
sale, the “Offer”), and which may include, without limitation, reservation of a certain number of Equity
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Shares, for any category or categories of persons as permitted under the Appiicable Laws including

eligible employees, discount ta the offer price to retail individual bidders or eligible employees, of up to
a certain number of Equity Shares at a price to be determined in consultation with the BRLMs, by the
book buiiding process in terms of the SEBI ICDR Regulations or otherwise in accordance with Applicabie
Laws, at such premium or discount per Equity Share as may be fixed and determined by the Board in
consultation with the BRLMSs in accordance with the SEBI ICDR Regulations, to any category of persons
who are eligible investors, who may or may not be the shareholder(s) of the Company as the Board
may, in consultation with the BRLMs decide, including anchor investors and qualified institutional
buyers as defined under Regulations 2{1}{c) and 2{1){ss) respectively of the SEBI ICDR Reguiations,
foreign / resident investors {whether institutions, incorporated bodies, mutual funds and/or individuals
or otherwise), Hindu undivided families, employees working in India or abroad, non-resident Indians,
registered foreign porifolio investors as defined under the Securities and Exchange Board of India
(Foreign Portfolic investors) Regulations, 2018, as amended, alternative investment funds, venture
capital funds, foreign venture capital investors registered with SEBi, state industria! development
corporations, insurance companies, insurance funds, provident funds, pension funds, national
investment fund, insurance funds, trusts/societies registered under the Societies Registration Act,
1860, development financial institutions, multilateral and bilateral financial institutions, bodies
corporate, companies, private or public or other entities whether incorporated or not, authorities and
to such other persons, including high net worth individuals, retail individual bidders or other entities, in
one or more combinations thereof, whether through the Offer or otherwise in one or more modes or
combinations thereof, or any other category of investors who are permitted to invest in Equity Shares
as per Applicable Laws {collectively referred to as the “Investors”}, through an Offer document,
prospectus andfor an information memarandum, if any, and in one or more tranches and on such
terms and conditions as may be finalised by the Board in consultation with the BRLMs, and the decision
to determine the category or categories of investors to whom the allotment/transfer shall be made to
the exclusion of all other categories of investors and in such manner as the Board may in its discretion,
deem fit, including in consultation with BRLMs, underwriters, placement agents and/or other advisors
as may be appointed for the Offer on such terms as may be deemed appropriate by the Board, and the
Board in consultation with the BRLMs may finalise all matters incidental thereto as it may in its
absolute discretion think fit.

RESOLVED FURTHER THAT, the Equity Shares so transferred in the Offer shail be subject to the
Memorandum of Association and the Articles of Association of the Company and shall rank pari passu in
all respects with the existing fully paid-up Equity Shares of the Company, including voting rights and
rights in respect of dividend, from the date of allotment.

RESOLVED FURTHER THAT subject to the consent of SEBI, Gol, RB), RoC, the Stock Exchanges, and/or
such other approvals, permissions and sanctions of all other concerned regulatory authorities, if and to
the extent necessary, and subject to such conditions and modifications as may be prescribed in granting
such approvals, permissions and sanctions which may be agreed to by the Board under applicable
provisions of the SEBI ICDR Regulations and other Applicable Laws, the Bo
Sale of Equity Shares by certain Selling Shareholders, in the following m
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Up to 90,00,000 Equity Shares by Mr. Hari Krishan Agarwal

Up to 50,00,000 Equity Shares by Mr. Nikhil Aggarwal

Up to 3,00,00,000 Equity Shares by TPG Growth 1 SF PTE. Lid.
Up to 67,00,000 Equity Shares by QRG Enterprises Ltd.

Up to 1,060,000 Equity Shares by Mr. Rajiv Goe! and

Up to 2,00,000 Equity Shares by Mr. Rajesh Kumar Gupta

oW s W

RESOLVED FURTHER THAT, the Equity Shares transferred through the Offer be Hsted at one or more
recoghized stock exchanges in India.

RESOLVED FURTHER THAT, the Board and IPC Committee (any other committee thereof), be and is
hereby authorised to delegate all or any of the powers herein conferred in such manner as it may deem
fit for the purpose of giving effect to the above resolutions and any transfer and allotment of Equity
Shares pursuant to the Offer, including but without limitation, the foliowing:

(i}  constituting a committee, or empowering the existing IPC Committee, for the purposes of
transfer and offer of Equity Shares, and other matters in connection with or incidenta! to the
Ofter, including the pricing and terms of the Equity Shares, the Offer price, the price band, the
size and all other terms and conditions of the Offer including the bid / Offer opening date and bid
/ Offer closing date, determining the anchor investor portion and allocating such number of '
Equity Shares to anchor investors in consuitation with the BLRMs and in accordance with the SEBI
iICDR Regulations and to constitute such other committees of the Board, as may be required ;
under Applicable Laws, including as provided in the SEBI Listing Regulations

{il  making available for allocation, a portion of the Offer to any categorylies) of persons permitted
under Applicable Laws, including without limitation, eligible employees of the Company {the
“Reservation”} and/or to provide a discount to the Offer price 10 any categorylies) of persons
permitted under Applicable Laws, inciuding without limitation, retail individual bidders and/or
eligible employees (the “Discount”} and to take any and all actions in connection with any
Reservation or Discount as the Board or a duly constituted committee thereof, in consultation
with the BRLMs, may think fit or proper in its absolute discretion, including, without limitation, to
negotiate, finalize and execute any document or agreement, and any amendments, supplements,
notices or corrigenda thereto; seek any consent or approval required or necessary; give
directions or instructions and do all such acts, deeds, matters and things as the Board or duly
constituted committee thereof may, from time to time, in its absolute discretion, think
necessary, appropriate, or desirable; and settie any question, difficulty, or doubt that may arise
with regard to or in relation to the foregoing

(i} authorization of any director or directors of the Company or other officer or officers of the
Company, including by the grant of power of attorney, to do such acts, deeds and things as such
authorized person in his/her/its absolute discretion may deem necessary or desirable in
connection with the transfer and offer of Equity Shares pursuant to the Offer
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(ivi giving or authorizing any concerned person on behalf of the Company to give such declarations, ;
affidavits, certificates, consents and authorities as may be required from time to time :

{v) to invite the other existing shareholders of the Company to participate in the Offer to offer for
sale Equity Shares held by them at the same price as in the Offer

(vi) to open and operate bank account{s} of the Company in terms of the escrow and sponsor bank
agreement, as applicable and to authorise one or more officers of the Company to execute all
gocuments/deeds as may be necessary in this regard

(vii} appointing the BRLMs in accordance with the provisions of the SEBI ICDR Regulations and other
applicabie laws

(viii) taking on record the approval of the existing shareholder(s} who express their intention to
participate in the Offer to offer their Equity Shares in the Offer for Sale

(ix) seeking, if required, any approval, consent or waiver from the Company’s lenders, industry data
providers and/or parties with whom the Company has entered into various commercial and other
arrangements/ agreements including, without limitation, customers, suppliers, strategic partners
of the Company, and/or any / ali concerned governmental and regulatory authorities in India,
including the RBI and SEBI and/or any other approvals, consents or waivers that may be required
in connection with the transfer and offer of Equity Shares and approving and issuing
advertisements in relation to the Offer, and taking such actions or giving such directions as may
be necessary or desirable and to obtain such approvals, consents or waivers, as it may deem fit

{x} deciding in consultation with the BRLMs the pricing and terms of the Equity Shares, and all other
related matters, including the determination of the minimum subscription for the Offer, in
accordance with Applicable Laws

(xi} approving the draft red herring prospectus (“DRHP”}, the red herring prospectus (“RHP*} and the
prospectus {“Prospectus”) (including amending, varying, supplementing or modifying the same,
or providing any notices, addenda, or corrigenda thereto, together with any summaries thereof
as may be considered desirable or expedient) in relation to the Offer as finalized in consultation
with the BRLMs, in accordance with Applicable Laws

(xii} withdrawing the DRHP or the RHP or not proceeding with the Offer at any stage in accordance
with Applicable Laws and in consultation with the BRLMs

{xiii) settling any questions, difficulties or doubts that may arise in relation to the Offer, in consultation
with the BRLMs if the need so arises

(xiv} approving suitable poficies on insider trading, whistle biowing, risk management, and any other
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(xv} seeking the listing and trading approval of the Equity Shares on the Stock Exchanges, submitting

the listing application to such Stock Exchanges and taking all actions that may be necessary in
connection with obtaining such listing and trading approval

{xvi} appointing, in consultation with the BRLMs, the registrar, advertisement agency and other
intermediaries to the Offer, in accordance with the provisions of the SEB! ICDR Regulations and
other Applicable Laws, as well as legal counsels and banks or other agencies concerned and
entering into any agreements or other instruments for such purpose, to remunerate all such
intermediaries / agencies including the payments of commissions, brokerages, etc. and to
terminate any agreements or arrangements with such intermediaries / agents

(xvii} finalizing and arranging for the DRHP to be submitted to the SEBi and the Stock Exchanges for
receiving comments, the RHP and the Prospectus to be filed with the Registrar of Companies, and
any corrigendum, addendum, amendments or supplements thereto

(xviif) authorizing of the maintenance of a register of holders of the Equity Shares

{xix) finalizing of the basis of allotment of the Equity Shares in accordance with Applicable Laws

{xx) issuing advertisements in such rewspapers as it may deem fit and proper in accordance with the
SEBIICDR Regulations and other Applicable taws

(xxi) delegating its powers as may be deemed necessary and to the extent zllowed under Applicable
Laws to the committees of the Board or the officials of the Company

{xxii} accepting and appropriating of the proceeds of the Offer in accordance with Applicable Laws; and

{xxiii) to do any other act and/or deed, to negotiate and execute any document(s), application(s),
agreement{s}, undertaking(s), deed(s}, affidavits, declarations and certificates, and/or to give
such direction as it deems fit or as may be necessary or desirable with regard to the Offer,

RESOLVED FURTHER THAT the Board, either by itself or through a duly authorised committee
constituted by it, is entitled to negotiate, finalize and execute all such deeds, documents, agreements
and arrangements as well as amendments, supplements, notices or addenda or corrigenda thereto in
connection with the Offer, as it may, in its absolute discretion, deem necessary, proper or desirable, for
appointment of BRLMs and in consultation with the BRLMs for appointment of the intermediaries,
underwriters, escrow agents, registrar, banker(s) to the Offer, legal counsels, depository(ies), advertising
agency, and all such persons or agencies as may be involved in or concerned with the Offer and to
remunerate all such agencies in cash or otherwise, including by way of payment of commission,
brokerage, fees, or reimbursement for expenses incurred in relation to the Offer, and to terminate any
agreements or arrangements with such intermediaries, and to settle or give instructions or

B
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settling any questions, difficuities or doubts that may arise in regard to the offering and any activities as

may be necessary in relation to the Offer and to accept and to give effect to such modifications,
changes, variations, aiterations, deletions, additions as regards the terms and conditions, as it may, in its
absolute discretion, deem fit and proper in the best interest of the Company, without requiring any
further approvai of the members.

RESOLVED FURTHER THAT in connection with any of the foregoing resolutions, the members of the
Board and such other persons as may be authorized by the Board, on behalf of the Company, be and
are hereby severally authorized to execute and deliver any and all other documents, papers or
instruments and to do or cause to be done any and all acts or things as may be necessary, appropriate
or advisable in order to carry out the purposes and intent of the foregoing resclutions for the Offer;
and any such documents 50 executed and delivered or acts and things done or caused to be done shall
be conclusive evidence of the authority of the Company in so doing and any document so executed and
delivered or acts and things done or caused to be done prior to the date hereof.

RESOLVED FURTHER THAT Mr. Nikhil Aggarwai, Whole time Director and CEQ, Mr. Raman Chawla, Chief
Financiai Officer and Ms. Archana Maini, General Counsel, Company Secretary and Compliance Officer of
the company be and are hereby severally authorized to take all steps for giving effect to the aforesaid
resolution, including filing of the necessary forms with the Registrar of Companies, Delhi & Haryana at
New Delhi and to settle any guestion or difficuity that may arise with regard to the aforesaid purpose
and which it may deem fit in the interest of the Company.

RESOLVED FURTHER THAT certified copies of this resolution be provided to those concerned under the
hands of a Director or the Company Secretary wherever required.”

Certified True Copy
For Campus Activewear Limited

. Archana Maini
X " Company Secretary
Membership No.: A16092
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