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AGREEMENT DATED DECEMBER 10, 2021 TO AMEND THE SHAREHOLDERS AGREEMENT DATED AUGUST 30,
2017, AF AMERDED FROM TIME YO TIME, EXECUTED AMONGST:
CAMPUS ACTIVEWEAR LIMITED
AND
TPG GROWTH il SF PTE. LTD
AND
QRG ENTERPRISES LIMITED
AND
RAIV GOEL

| AND
RAJESH KUMAR GUPTA
AND

THE PERSONS MENTIONED IN SCHEDULE &




THIS AMENDMENT AGREEMENT TO THE SHAREHOLDERS AGREEMENT DATED AUGUST 30, 2017 (READ WITH THE
DEED OF ADMERENCE DATED NOVEMBER 18, 2021}, IS EXECUTED ON DECEMBER 10, 2021 {THE “AMENDMENT

AGREEMENT”) AMONGST:

CAMPUS ACTIVEWEAR MMITED, 2 company Incorporated under the Companies Act, 1956 and having its registereg
office at 0-1, Udyog Nagar, Main Rohtak Road, New Dafhj - 130041, Pelhi, india (herelnafter, referred to as the
“Company”, which expression shali unless repugnant to the context or meaning thereof, ba deemed to mean and

include its successors and permitted assigns), of the FIRST PART;

AND

TRG GROWTH Ilf SF PTE, LTD, 2 company incorporated undes the faws of Singapore and having its registered office
at 83 Clemenceau Avenue, §11-D1, DE Square, Singapore 234920 thereinafter, referred to as the “TPG ivestor”,
which expression shall unlass fepugnant to the context or meaning thereof, be deemed to mean and include its

successors and permitted assigns), of the SECOND PARTY;

AND

QRG ENTERPRISES LIMITED, a company incorporated under the Cgmpanies Act, 1956 and having its registered office
at 14/3, Mathura Road, Faridabad, Haryana - 121003, india (hersinafter, referred te as the “QRG Investor”, which
expression shall unless repugnant to the context or meaning thereof, be deemed to mean and include s successors

and permitted assigns), of the THIRD PART;

AND

RAHV GOEL, a person resident in India and residing at 4GF 1, Ground Fivor, ATS Dne Hamlet, Noida ~ 203304, india
(hereinafter referred to as “Rafiv”, which expression shall unless repugnant ta the context or inganing thereof, be
deemed to mean and inchde his respective heirs, successors and permitted assigns), of the FOURTH PART;

AND

RAIESH KUMAR GUPTA, 2 person resident in Indiz angd residing at 44, Under Mill Lane, Civit Lines, Delh} - 110054,
India (herelnafter referred to as “Rajesh®, which expression shall ynfess repugnant to the context or meaning
thereof, be deemed to mean 2nd inciude his respective heijrs, sucessors and permitted assigns), of the FIFTH PARY;

AND

" The Persons whose hames, addresses and other particulars are set out in SCHEDULE 3 (herelnafter referred to as
the “Promoters”, which expression shall uniess repugnant to the context or meaning thereof, be deemed to mean
and include their respective heirs, successors and permitted assigns), of the SIXTH PART,

AND

SALISBURY INVESTMENTS PRIVATE LIMITED, 2 company incorporated under the Companies Act, 1956 and having
its registered office at GO3, Vinayak Angan, Prabhadevi, Near Bengal Chemicals, Mumbai, Mumbai city, Maharashtra
=400 025 (hereinafter, referred to as the "SIPL”, which expression shall unfess repugnant to the context or meaning
thereof, be deemed to mean and include its successors and permitted assigns}, of the SEVENTH PART;

AND

KUMUD VAIDYA, & person resident in India and holding permanent account number AAFPYSB11K (herpinsfter
referred to as “Kumud®, which expression shail unless repugnant to the context or meaning thereof, be deemed to
fmean and include his respective heirs, successors and permitted assigns), of the EIGHYH PART,




In this Amendment Agreament,

{i)
(i}
{iii)

the TPG investor and the QRG Investor shall herelnafier be referred to individually as an “Investor” and

collectively as the “Investors”
Rajiv and Rajesh shall hereinafier be referred to individually as an “Additlonal investor” and collectively as

the "Additional iInvestors”
the Company, Investors, Additional Investors, Promoters, Kumnud and SIPL shall hereinafter be referred to

individuatly as a “Party” and collectively as the “Parties”.

RECITALS:

1

The Parties had entered bnto a shareholders agreement dated August 30, 2017, read with the deed of
adherence dated November 18, 2021 {collectively, the "Sharsholders Agreement”) in order to set out the
relationship smangst the Partles, their mutual rights and obligations in relation to the Company, to record
the terms sgreed for the governance, management, conduct of affairs of the Company and other matters in
connaction therewith and the rights of the shareholders as mentioned in the Shareholders Agreement.

The Company proposes to undertake an inktdal pubfic offer of the Equity Shares comprising an offer for sate
by certaln existing shareholders of the Company (“Shareholders”} in accordance with the provisions of
Securities and Exchange Board of India {Issue of Capital and Disclosure Requirements) Regulstions, 2018, as
amended {the “SERI ICDR Regulations®) and other applicable Laws (such initial public offer, the “Offer”}.
Accordingly, in order to facilitate the Offer and to take into atcount certain other developments, the Partigs
now desire 10 amend the Shareholders Agreement, it accordance with the terms as more particularly set out

in this Amendment Agreement.

NOW THEREFORE IN CONSIDERATION OF THE MUTUAL COVENANTS AND AGREEMENT, THE RECEIPT AND
SUFACIENCY DF WHICH 1S HEREBY ACKNCWLEDSED, THE PARTIES HERETO AGREE AS FOLLOWS:

1.

1.1,

2.1

2.2

INTERPRETATION

All capitafized terms used but not defined in this Amendment Agreement shall have the meaning ascribed to
such terms in the Shareholders Agreement.

AMENDMENY
Clause 2.1.1 of the Sharehoiders Agreement shall be replaced by the following clause:

*The Articles sholl provide for the Boord to consist of a maximuem of 8 {eight] Divectors or such number of
Directors as may be agreed between the Parties from time to time. The 8oord shafl be composed of: (o) Heri
Krishon Agarwdl, as the managing director; (b) Nikhil Aggorwol, as a whole-time director, {c} Ankur Thodenl,
03 g non-executive non-ndependent divector; {d) Anii Rof Gupto, 0s e nor-executive non-independent director;
and {d} four iIndependent directors, each os oppointed in occordance with the terms ond conditions set out in

this Clause 2 (B
Clause 12.1.6(b) of the Sharaholders Agreement sha# be replaced by the following clause:

pardg omposition end sogrd MEEtings).

“{b} Subject to Applicable Law, alf fees and expenses required to be paid in respect of the QIFO ("QIPO
Expanses”), incluging those for any merchant bankers, underwriters, book-runners, issue registrers, or nther
irntermedieries involved in any manner in refation to the PO, shall be bome and paid for by the Company
and the Sharehalders participating in tha Offer for Sale respectively, on a pro-rata basis, and in proportion to
the primary lssuance {if any} and Offer for Sale compenents of the QIPO, For the avoidance of doubt, k is
hereby clerified that: {a} the following costs shall not constitute QIPO Expenses and shall accordingty be borne
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2.4,

3.1

3.2

3.3.

exclusively by the Company: {i} listing fees; tii) audit fees Incurred in relation to the audit of the annual
financiat statements of the Company, [} any costs incurred in issuing corporate advertisements fi.e. any
Lorperate advertisements consistent with bast practices of the Company and not inchuding any fee paid to
a0y marketing or advertising agency, for marketing and advertisemients, appointed by the Company In
connection with the QiPDY), and {b) any QPG Expenses shalf initially be paig by the Company, and to the
Extent such expenses are required to be borne by the selling Sharehoiders {severally, in proportion to their
respective portion of the offered sharas finally sold In the Q4PO) in accordance with Applicabie Law, shalf be
reimbursed to the Company by such selling Shareholders on completion of the QIPD.*

Clause 12.2.7 of the Sharehoiders Agreement shall be replaced by the following clause:

“Reinstatement of Rights. Notwithstanding anything eontained herein, In the event that a draft red herring
prospectus or equivalent document is filed with the competent authority in connection with a QIP0, which,
prior to such filing, or at any such stipulated time, under Applicabile Laws, has necessitated the ateration of
the class of any of the Equity Shares and / or the rights attached thereto and / or the rights available to the
Investors under the Transaction Documents (such alterations being, collectively, the “Conforming of Rights”)

Clause 15.1. of the Sharehalders Agreement shall be amended with effect from the date of execution of this
Amendment Agreement, to include the following Clause 15.1.4:

“15.1.4, ‘I'erminat_&nn an IPO. This Agreement, as amended, shall terminate upor listing and trading of the
Equity Shares of the Company on the Stock Exchanges, pursuant to the successful completion of the QI

WAIVERS AND CONSENTS

The Offer shall be a QIPO within the meaning of the Shareholders Agreement. The terms and conditions of
the QIPQ including the size of the jssue / offer size, vatuation, price of the Equity Shares, thming of the QIPQ,
other terms and relsted matters shafl be declded by the Company and the TPG investor in the QPO in
consuttation with the book running lead managers {"BREMs”} appainted for the QIPO,

Soiely for the purposes of the QIPO, the Partles agree to walve their respective rights under the following
provisions of the Shareholders Agreement with effect from the date of execution of this Amendment

Agreement:

- 3.2.1. Clause 2.2 {invastor Directors], Clause 2.4 (Promoter Directors), and Ciause 2.5 {independent Directors),

of the $harehoiders Agreement; and

3.2.2. Clause B.1 (Transfer by Investors), Clause 8.2 (Tronsfer by Promoters), Clause 53 {investors’ First
Refusaf Right}, Clsuse 8.4 nvestors” Tag Along Right}, Clause 8.5 {Acquisition or Tronsfer of Equity
Securitles through Affiliates), snd Clause 9 (QRG Transfer Conditions) of the Shareholders Agreement,
solely with respect to the Equity Shares proposed to be transferred by the Promoters as part of the

QirQ.

The Parties further agree to suspend their respective rights under the following provisions of the Shareholders
Agreement with effect from the date of filing the red herring prospectus of the Company with the relevant
registrar of companies in connection with the QPO (“RHP”) until the earlier of (i} listing of the Equity Shares
of the Company on the Stock Exchange pursuant to the successful completion of the QIPD; or (i} fallare of
the listing of the Equity Shares of the Company on Stock Exchanges pursuant to such aforementioned RHP or
{ili} the date on which the Company and the Selling Shareholders Jointly decide not $0 undertake the QIFD :

Lt




Clause 2.3 (investor Observer), Clause 7.1 (frformation and Reports), Clause 7.2.1 {fnspection), and Clause
1.10 (Business Plen} of the Shareholdars Agreement, .

UNDERTAKINGS

The Parties acknowledge that for the purpose of the proposed QIPO, they have agreed, a new sot of articles
of association of the Company ["New Articles™} shall be adopted. The adouption of the New Articles shall be
undertaken by the Company as soon as possible after the date of execution of this Amendment Agreement,
and in any event priar to the fiting of the draft red herring prospectus with the Securities and Exchange Board

of india (“SEBL").

The New Articies would be divided in two parts of which, the first part shail conform to the requirements and
directions provided by the SEB! and the Stock Exchanges and contain such other articles as required by a
public iimited company under applicable Laws (inctuding the Companies Act, 2013} and shall exclude ail
Shareholder rights {except for such rights which ate permissible to be retained post sutcessful completion of
the QIPO} which are contained in the extant Artiches of Association of the Compeny [hereinafter referred to
as "Part A”} and the second part shali contain the extant Articles of Assodiation of the Company which shall
comprise of all Shareholder rights (hereinafter referred to as “Part BY) in accordance with the terms of the
Shareholders Agreement and Amendment Agreement.

It is further clarified that, in the event of any inconsistency between Part A and Part B, the provisions of Part
B shall prevail over Part A. However, Part B will automatically terminate and will cease to have any force and
effect on and from the data of fisting of the Equity Shares of the Company on the Stock Exchanges, without

any further action by the Company or by the Shareholders.

TERMINATION

This Amendment Agreement shall terrninate with immediate effect without any further action by any Party
upon the earlier of {i} the Equity Shares of the Company not befng listed on the Stock Exchanges within 12
months from the date of exgcution of this Amendment Agreement; {ii) fisting of the Equity Shares of the
Company on the Stock Exchanges; and {il) the date on which the Company and the Selfing Shareholders jointly
decide not to undertake the QJPO. In case of termination of this Amendment Agresment, the Parties agree
that provisions of the Shareholders Agreement shall (i) ba avtomatically re-instated to the position prior to
the execution of this Amendment Agreement and (if) shall be deemed to have been continuing during the
period from the date of execution of this Amendment Agreament and its date of terminatian, withcut any
break or interruption whatsoever, The Parties unequivacafly and irrevocabiy agree that upon termination of
this Amendment Agreement, the corporate and organization structure of the Company lincluding in relation
to the Articles of Association) shall be reinstated to the position s it existed one day prior to the dare of this
Amendment Agreement and the Company and Promoters shall inltiate all actions for achieving the same
within 10 working days of the termination of this Amendment Agreemant.

MISCELLANEOUS

The termination of this Amendment Agreement in accordance with Clause 4 hereof shall be without prejudice
to any accrued rights and obligation of the Parties, prior to such termination.

This Amendment Agreement read with the Shareholders Agreement constitutes the entire understanding
between the Parties in relation to the subject matter and shall remain valid, operstive, binding, subsksting,
enforceable and in full force and effect. This Amendment Agreement and the Shareholders Agreement shall
be read in conjunction with each other, provided that, in case of 3 conflict between the provisions of this
Amendinent Agreement and the Shareholders Agrezment, the Amendment Agreement shall prevaii, The




provisions of Clause 20 {Governing Low} and Clausge 21 {Dispute Resolution] of the Shareholders Agreement
shall apply mutotis mutandis to this Amendment Agreement.

This Amendment Agreement shall not be modified or waived except in writing executed by all Parties to this
Agreement.

This Amendment Agreement shall form an Integral part of the Sharehoiders Agreement and all terms and
conditions of the Shareholders Agreement shali continue to remain valid, operative, binding, subsisting,

If any term or provision of this Amendment Agreement Is deemed invalid or unenforceable, then such term
o1 provision shall be ineffective to the extent of such invalidity or unenforceability without rendering invaild
ot unepforceabie the remaining terms and provisions of this Amendment Agreement

Each Party consents to the disciosure of its name, shareholding, the existence and contents of this
Amendment Agreement, the Sharehelders Agreement and such other details as may be reguired to be
disclosed in the draft red herring prospectus, the red herring prospectus, the prospectus and any other
documents or material in connection with the QIPO. Each Party consents to the filing of such coples of this

and the Sharehoiders Agreement, as materizl documents for inspection at the registered office of the
Company, to the extent required under Applicable Law.,

COUNTERPARTS

This Agreement may be executed in any number of counterparts, all of which taken together shall constitute
one and the same instrument. , )




This signature page forms an integroi part of the amendment agreement 1o the shareholders’ agrezment dated
August 20, 2017 entered into omangst the Promoters, TPG Growth it SF Pte. Ltd, QRE Enterprises Limited, Rafiv
Goel, Rajesh Kumoar Gupta, Compus Activewenr timited, Salisbury investments Privete Limited and Kumud Vaidya
IN WITNESS WREREQF, this Agresment has been executed by the Parties or thelr duly anehorised signatories
the day and vear first above written.

Signed and delivered for, and on behalf of, Campus Activewear Limited:

Name: Nikhil 1/
Deslgnation: Director




This signature poge forms on integral part of the amendment ugreement to the sharehoiders’ ogreement deted
August 30 2017 entered into omangst the Promoters, TPG Growth il SF Pte. Ltd, QRG Enterprises Limited, Rajiv
Goel, Rofesh Kumor Gupta, Campus Activewear Limited, Solisbury investments Private Limited and Kumud Voidyu

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorised signatories
the day and year first above wristen,

Signed and delivered for, and on behalf of, TPG Growth I} SF Pte, Ltd:

e

Name; Nicholas Kay
Resignation: Director




This signature page forms an integrai port of the amendment ogreement to the shoreholders’ ogreement doted
August 30, 2017 entered into amongst the Promoters, TPG Growth il SF Pte. Lid, QRG Enterprises Limited, Rejiv
Goel, Rajesh Kumar Gupte, Campus Activewenr Limited, Safisbury Investments Private Limited and kKumued Voidya

1N WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly suthorised signatories
the day and vear first above written.

Signed and defivered for, and on behalf of, GRG Enterprises Limited: )
A BRI TR e
t'ﬁ[\v\-_zdf C.-'I-‘g, ,.‘E‘, -

Name: AREET KUDTAR 6 yPTA $ Syl

Designation: Diric1aR . TR




This signature page forms an integrel part of the amendment agreement to the shareholders’ agreement doted
August 30, 2017 entered into amongst the Promoters, TPG Growth i) SF Pre. Ltd, GRG Enterprises Limited, Rufiy
Goei, Rojesh Kumor Gupta, Compus Activeweor Limited, Salicbury mvestmtents Private (imited and Kumud Vaidya

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorised signatories
the day and year first above written, ' .

Signed and dellvered by Rajiv Goel

bpsd—




This signature page forms on integrol part of the amendment agreement to the shareholders’ agreement doted
August 30, 2017 entered into amongst the Promoters, TPG Growth Hi SF Pte, Ltd, QRG Enterprises Limited, Rojiv
Goel, Rejesh Kumar Gupta, Campus Activewear Limited, Salisbury Investments Private Limited ond Kumud Voidya

IN WITNESS WHEREDF, this Agreement has been executed by the Parties or their duly authorised signatories
the day and year first above written.

Signed and deliverad by Rajesh Kumar Gupta

— e A | o

S, o N




This signoture page Jorms an integral part of the amendment apreement to the shareholders’ agreement doted
Auvgust 36, 2017 entered into amongst the Promoters, TPG Growih it 58 Pte. Ied, QRG Enterprises Limnfted, Rajie
Goel, Rajesh Kumor Supte, Compus Activewear Umited, Solishury Investments Private timited ong Kumud Veldyo

IN WITKESS WHEREOF, this Agreement has been executed by the Partles or their duly autherised signatories
the day and pear first above written,

Sigred and defivered by Harl Krishan Agarwai

\1 *L_-H"N*




This signature page forms on integro! port of the amendment agreement to the shareholders’ ogreement doted
Avgust 30, 2017 entered into emongst the Fromoters, TPG Growth Il SF Pte. Ltd, QRG Enterprises Limited, Rojiv
Goel, Rojesh Kumar Gupta, Campus Activewear Limited, Saflsbury investrments Private Limited ane Kumud Voidya

N WITNESS WHEREOF, this Agreement has been executad by the Parties or thelr duly authorised signatories
the day and year first above written, .

Signed and delivered by Nikhil Aggarwal




Ciassification - Internal

August 30, 2017 entered into amongst the Promoters, TPG Growth /li SF Pte. Ltd, QRG Enterprises Limited, Rafiv
Goel, Rojesh kumor Gupty, Comipus Activeweor Limited, Salisbury Investments Privote Limited and Kumut Voidya

N WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorised signa_tpr:‘e_s :
the day and year first above written, o : '

. Slgned and delivered for, and on behatf of, Sai Investments Private Limited:

Classification - Interpal -




This signature poge forms an integrad port af the omendment ogreement to the shoreholders” ogreement dm_d
Augast 30, 2017 entered into omongst the Promoters, TPG Growth JF SF Pe. U1d, QRG Enterprises Limited, Rojiv
Goel, Rojesh Kumar Gupto, Compus Activeweor Limited, Salishury fnvestrnents Private Limited and Kumud Vaidye

TN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly autharised signatories
the day and year fiest sbove weitter, o
Slgned and delivered by Kamud Valdys

I‘ r4 !‘ ( J“/1,_.




SCHEDULE 1

A5 N, LiName 2 R Artiouiars (AGness and Emai
1. Hari Krishan Agarwal Mdmss House No-42, Road No-42, West Punjabi
Bagh, Punjabi Bagh, Wast Delhi, Dethi - 110026

Emadl 16 chairman@campusshoes.com

) Nikhi Aggarwai Address: House No-42, Road No-42, West Punjabi
Bagh, Punjabi Bagh, West Delhi, Belhi - 110026

. Emall ID: nith@camgusshoes.com




