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' SYNDICATE AGREEMENT
FOR INITIAL PUBLIC OFFER OF
TRUE COLORS LIMITED
- DATED AUGUST 07 2025
AMONGST

R TRUE COLORS LIMITED

(Issuer Company)
AND
i ' PROMOTER SELLING SHAREHOLDERS
(As Per Annexure B)
' AND

GYR CAPITAL ADVISORS PRIVATE LIMITED
(Book Rufming Lead Ménager and Syndicate Member)

A
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THIS SYNDICATE AGREEMENT (HEREINAFTER REFERRED TO AS THE “AGREEMENT”)
MADE AT SURAT, GUJARAT ON AUGUST 07, 2025 AND AMONGST

TRUE COLORS LIMITED, a Company registered under provisions of the Companies Act, 2013, as amended
("Companies Act") and having its registered office at P-8, Ground Floor to 3rd Floor, Somakanjiini Wadi Patel
Line Khatodara, Surat, Surat, Gujarat, India, 395002(hercinafter referred to as "TCL” or “Issuer” or the
"Company") which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to
mean and include its successors and permitted assigns, of the FIRST PART

AND

PROMOTER SELLING SHAREHOLDER, as set out in ‘Annexure B’ of this Agreement (hereinafter
referred to as “Promoter Selling Sharcholder”, which expressions shall, unless it be repugnant to the context

or meaning thereof, be deemed to mean and include their successors and permitted assigns), of the SECOND
PART

AND

GYR CAPITAL ADVISORS PRIVATE LIMITED, a company registered under the Companies Act, 2013
and having SEBI registration number INM000012810 and having its registered office at 428, Gala Empire, Near
JB Tower, Drive in Road; Thaltej, Ahmedabad — 380054, Gujarat, India (hereinafter referred to as “GCAPL”
and further “GCAPL” referred as “BRLM?” or “Syndicate Member’ as the case may be, which expression

shall unless it is repugnant to the context or meaning thereof, be deemed to mean and include its successors and
permitted assigns) of the THIRD PART; T i

TCL, BRLM and Syndicate Member are hereinafter collectively referred to as the “Parties” and individually
as “Party”. ‘ Vi

WHEREAS:

A. The Company proposes to issue equity shares by way of fresh issue of upto 67,00,000 Equity Shares (the
“Issue”) and the amount of issue to be determined in accordance of book building process as defined under
Securities Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018.

B. The Company has approached and appointed GCAPL as the Book Runhing Lead Manager (BRLM) to
manage the issue, and BRLM and Syndicate Member to procure bids for the issue on terms and conditions
as more particularly described in this Agreement.

C. Having regard 'to the price discovery and: bidding process, the procurement of Bids, collection of Bid
Amounts by the Syndicate Member and the need to conclude the process of allotment and listing consistent
with the SEBI ICDR Regulations, it has become necessary to (i) appoint the Syndicate Members to deat
with various matters relating to collection, appropriation and refund of monies in relation to the Issue and
other matters related thereto as described in the Red Herring Prospectus. Hence the BRLM, the members
of the Syndicate and the Company are required to enter into and be bound by the terms and conditions
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contained in this agreement for the purposes of laying down the rights, duties and obligations of the

Syndicate.
D. The Parties hereto have agreed to entet into and be bound by the terms and conditions contained in this
Syndicate Agreement, a COPY of which shall be, aller exccution, filed with Registrar of Companies.

NOW, THEREFORE IT 1S HEREBY AGREED BY AND AMONGST THE PARTIES HERETO AS

FOLLOWS:
1. DEFINTITIONS AND INTERETATION

1.1 In this Agreement, the following expressions ghatl have the respective meanings set forth below, unless

otherwise required by context:
shall mean any other person that directly, or indirectly

«Affiliate” with respect to a specified persot,
olled by, or is under common control with, the

through one or more intermediaries, controls or is contr
specified person.

«Allotment” shall mean the issuc and allotment of equity shares pursuant to Fresh Issue to successful

Applicants.
«Agreement” shall mean this agreement or any other agreement as speciﬁcally mentioned.

«Applicant” shall mean any prospective Investor who has made an application in accordance with the
Draft Red herring prospectus/ Red Herring Prospectus and/or the Prospectus.

«Application” shall mean an indication to make an application during the Application Period by a
prospective investor to subscribe to the Issued Shares at the Issue Price, including all revisions and

modifications thereto.

«Bid/ Issue Closing Date” shall mean any such date on completion of the application hours after which the
Collection Banker will not accept any applications for the Issue, which shall be the date notified in a widely
circulated English national newspaper and a Hindi national newspaper and a regional newspaper.

«Bid/ Issue Opening Date” shall mean any such date on which the Collection Banker shall start accepting
tified in a widely

applications for, the. Issue, within the application hours: which ‘shall ‘be the date no
circulated English pational newspaper and a Hindi national newspaper and a regional newspaper.

«Bid/ Tssue Period” shalt mean the period between the Bid/ Issue Opening Date and the Bid/ Issue Closing
Date (inclusive of both dates) and during which prospective Applicants can submit their Applications.

«Bid” shall mean an indication to make an issue during the Bid/Issue Period by a Bidder pursuant to
submission of the Bid cum Application Form, to subscribe to or purchase the Equity Shares at a price
within the Price Band, including all revisions and modifications thereto as permitted under the SEBI ICDR
Regulations in accordance with the Draft Red Herting Prospectus and Bid cum Application Form.

«Bid Amount” shall mean the highest value of optional Bids indicated in the Bid cum Application Form
and in the case of Retail Individual Bidders Bidding at Cut Off Price, the Cap Price multiplied by the
number of Equity Shares Bid for by such'Retail Individual Bidder and mentioned in the Bid cum
Application Form and payable by the Retail Individual Bidder or blocked in the ASBA Account upon
submission of the Bid in the Issue. | ‘ 3o

“Bid cum Application form” shall mean form used by a Bidder, to make a Bid and which will be
considered as the application for Allotment in terms of the Red Herring Prospectus.
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