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THIS MONITORING AGENCY AGREEMENT (’I‘HE “Agreenent™) is entered into this Fridzly.S‘f’ August;
2025 at Kolkata by and among:

Workmates Core2Cloud Solution Limited, a company incorporated under the provisions of the (j_umpanies Act,
a3, and having 8 registered - office @l Raikva, Su‘_lt,e #307  Unit : ‘No 7
3rd Floor, 3A, Rammohan Muallick Garden Lane Kolkata-700010, West Bengal, India. therein afier referred
1o as the “lssuer” or the " Cempany™, which expression shall unless repuignant to the contextor meaning thereof
mean and include its successors and permitted assigns) of the FIRST PART:

AND

BRICKWORK RATINGS INDIA PRIVATE LIMITED, a company duly incorporated under the Companies
Act. 1956, and having its registered office at 34 Floor, Raj Alkaa Park, Kalena Agrahara, Bannerghatta Road,
Bangalore-560076 in the capacity of monitoring agency appointed in terms of SEBI Regulations (as defined herein
below) ("BIWR", which expression shall, unless it is tepugnant to the context or meaning thereof, be deemed to

mean and include its sucoessors and permitted assigns) of the SECOND PART.

The Company and the Monitoring Agency are kereinafier individually referred to as 4 " Party” and collectively as
“Parties". : ;

WHEREAS:

A. The Conipany proposes to issue upto 34.90.000 equity shares of face value af210 each ("Equity Shares™),
by way of us initial public issue ol equity shares in aceordance with the Chapter IX of the SEBLICDR.
Reg_u%eit‘i_ons 2018 as amended, (as defined herein) and applicable Indian sgeurities laws at such price as
may be determined through book building process under SEBI ICDR Regulations. 2018 (“fssue Price”).
The Equity Shares are proposed to be offered to public under Regulation 229(2) and 253(1) of Chapter
1X 0f SEBI ICDR Regulations via Book Built Process.

B. The Board of Directors ("Board") have, vide a resolution passed at its meeting held on Tuesday 27th
' May, 2025 authorized the Issue to raise funds at such price, as may be determined by the Board.

(54 The Company has appointed Elorizqn-ﬁianagcittent Private Limited to manage the Issue (the "Lead
; Manager'"). :
1L In connection with the lssue, the Company shall file the Offer Document with the Securities and

Exchange Board of India ('SEBI'), BSE Limited ("BSE") (the "Stock Exclange’) in accordance with
the SEBI Regulations.

B In relation 10 the Issug, the Company is in process of receipt of in=principle approval from BSE, . The
Company understands and acknowledges that subjeet to receipt of in-principle approval from BSE, and
raising of the required funds, the role of BWR as a monitoring agency shall trigger and be applicable.
The Company fm"th__erundersmnﬂs-;znd-ackmwle_dges that failure by"lhe-(‘.omgmny o receive required in-
principle approval from the stock exchange i€, BSE and raising of funds latest by

' . will make the consent Jetter of BWR to act as Monitoring Agency
invalid and it will be deemed to be construed that the engagement of BWR as Monitoring Agency is

ceased 10 exist. ' : ' .

£ On receipt of the listing and trading approval from the Stock Exchange, the Gross Proceeds deposited in
the nccouni(s) opened and maintdined by the Company with the Banker to the lssue. namely
: ¢ Banker (o fhe Issie”) fOr this purpose, shall be transferred to the Issue

Monitoring Account or any other account as may be decided, in accordance with Applicable Law.

In terms Regulation 262 of the SEBLICDR Regulations, the Company is required 10 appoint a muonitoring
agency. which shall monitor the use of the Gross Proceeds (as defined irfreinqﬂmﬁ of the fssug in
accordance with the terms of the Objects of the Issue (as defined hereiafier) in the Offer Document.
Accordingly, based on the above representations by the Corripany in respect of the Issue, the Company
hereby appoints and BWR hereby agrees {0 act as the "Moniforing Ageicy” for monitoring the use of
thie Gross Proceeds in accordance with the terms and conditions of this Agreerment and subject to the
SEBIICDR Reguiali'ﬁﬂs and other Applicable Laws. i
This Agresment is executed and delivered to define the obligations of the Company 1o deposit the amoury




raised through the Issue in the Issue Monitaring Account(s) (as defined hereinafier) and the role of the
Monitoring Agency to monitor the Gross Proceeds deposited in the Issue Monitoring Account(s) as per
the sctiedule of wtilization of proceeds of the Issue mentioned in the Offer Document (the "Utilization

Sehedule").

NOW, THEREFORE, in consideration of the foregoing and the mutual promises, covenants, and agre¢ments set
forth in this Agreement, and for other good and valuable consideration, the sufficiency of which Is hereby
acknowledged by the Parties, the Parties hereby agree as follows:

1.

14,

Definitions and Interpretation
Definitions:

“Applicable Laws”

“Equity Shares”

“Repart™! “Mowitoring Report”

“Offer Docunient”

“Ohjects of the Issue” or “Objects”

“Gross Proceeds”

“Issue Monitoring Account’

shall include: (i the Companies Act, 2013, the Securities
and Exchange Board of India Act, 1992 (“SEBI Act™), ‘the
SEBI Regulations fike the Securities Contracts (Regulation)
Act, 1956, the Securities Contracts (Regulation) Rules.
1957, the Securities and E\change Board of India (Listing
Obligations and Disclosure Rec;ummems) Regulations,
2015 ('SEBI Listing Regulations™), the Securities and
Exchange Board of India (Issue of Capital and Disclosure
Requirethents)  Regulations, 2018 = (“SEBI  ICDR
Regulations”), as amended and all other applicable laws,
ineluding the law of any applicable foreign jurisdiction
which may apply to the Issue: and (i) all applicable taws
which may apply tothe Parties to this Agréement, including
rules, cireulars, directions, guidelines, bye-laws, regulations
and notifications made thereunder and having the force of
law, including policies and administrative and departmental
regulations and guldelines: of Governmental Authorities,

.zartcfjud‘rmems,- decrees, injunctions, weits and orders of any

court, as may be in force and eﬂ‘cct during the 5ubsrstence
of this Agreement

shall mean equity shares of the Company of face value of
Rs. 10 each, '

shall mean the report(s) issued by the Monitoring Agency
{monitoring the use of Gross Proceeds) demmumetg

whether the Gross Proceeds have been utilized for the

purpose as mentioned in the Utilization Schedule. The
Report shall be submitted to the Company: in the format

- prescribed under Schedule X1 of the SEBIL Regu[anmas as

may be damended from te o time,

shall mean the Red Herring Prospectus or the Prospectus (as
dpplicable) to be filed by the Company with the Registrar of
Companies (RoC) andfor SEBI in respect of the Issue;

shall mean the objects of rha lssue as set out in the Offer

Document.

for the purpoées of this Agreement, shall mean the gross
progeeds (including the proceeds raised for general
corporate purposes) that are available to the Gompauy from
thie Issue.

shall have the meaning given to such term in Clause
this Agreement.
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“ssue proceeds” Shall means the proceeds of the issue that are available to
the contpany

“Stock Exchange” shall mean the BSE Limited,
SUtilization Schedule” shall have the meaning given to such term in Recital G of
this Agreement.

Terms not defined under this Clause or in this Agreement shall have the meaning ascribed to them in the
Qffer Document, unless the context specifies otherwise.

In this Agreement, unless the context otherwise requires:
words denoting the stngular number shall include the plural and vice versa:

words denoting a person shall include an individual, corporation, company, partnership, trust or other
entity;

heading and bold _i&pe face are only for convenience and shall be ignored for the purposes of
interpretation;

references to the word “include’ or “including” shall be construed without limitation;

refereiices to this Agréemém or lo any other agreement, deed or other instrument shall be construed a5 a
reference to such agreement, deed, or other insteument as the same may from time to tine be amended,

varied, suppk,m(,mcd or noted oy any replacement or novation thereof]

references to any Party to this Agreement or any other agreement or deed or other instrument shalt include
its suceessors or permitted assigns;

a reference to an article, clause, section, pas’agmph :schedule of annexure is, unless indicated to the
contrary, 4 reference 1o an article, clause, secrion, pamgmph, scheduic or annexure of this Agrecment;

and:

unless otherwise defined, reference to the word “days’ shiall mean calendar days.

~ The Issue Monitoring Account

Egg@@]ishmem of Issue Monitoring Account

The Commny wﬂf establish an account, which will be designated as Monitoring Account in which the

Gi HOS$ Proceeds 5halE be deposited from the escrow accounts, opened in terms of the Banker to the Issue

Agreemc,m after the receipt of tisting and trading approval by the Company with respect to Equity S‘haros
fa be lssmad in the Issue (the “Issue Monttoring Aveonnty, While such Gross. Proceeds for the lssue is

__deposiled in the tssue Monitoring Account will be utilized by the Company towards Objects of the Issue,

the Momtormg Agency shall be liable to monitor only Gross Proceeds in ferms of this Agreeiment and

- Applicable Laws,

Documentition

The Company shall submit the following information / documents to the Monitoring Agency:

tay A certificate (0 be issued by statutory auditor/peer reviewed audit firms, banks, management
fdirectors of the Issuer and any. other authorised personnel, consultants or experts, as the case

may be, teitatively within ten (10) caleiidar days, after the end of cach quarter:

(b Subject to Applicable Laws, the declaration to be issued by any of the following person amongsf,
{iy Chief Financial Ofticer or the Company Secretary and Compliance Officer; or
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(iiy authorized officer of the Company, whe is authorized by the Board of directors of the
Company or a duly authorized committee of directors, (collectively referred to as the
“Authorised Stgnatories™y, detailing the utilization of ihe Gross Proceeds in
accordunce with the Objeers of the Tssue w be provided. Lo the eveat, the Company is
not v a position to obtain the signatures from one or bath of the Authorised Signatories,
then the Monitoring Ageney may, in its sole diseretion, allow the Company to obtain
the signature from any other authorized signatory as suthorized by the board of
directors/duly authorised committee of the Company.

(¢} Any other additional documents or information that the Monitoring Agency may request from
the Company, which it considers necessary for the purposes of undertaking its obligations under

this Agreement or as required under Applicable Laws.

Determination and Notice of Amounts of Deposiis and Withdrawals

I determining any amounts that had becn withdrawn, paid, allocated or deposited pursuant to this
Agreement, the Monitoring  Agency shall be entitled to vely on all the quarterly
budgets/requisitions/information/certificate of payvment of the Company as shared by the Company and
certificate of the statutory auditor/peer reviewed audit firm shiared by the Company.

Appointment of Monitoring Agency

BWR. in its capacity as the Monitaring Agency, shall fulfil such duties and obligations as may be
preseribed under the SEBUICDR Regulations and the Applicable Laws. including the following:

Delivering the Report (containing details of utilization of Gross proceeds in-accordance with the Objects
of the Issue set our under the Qffer Dogument and deviations, if' any), snd such other documents,

agreements, instruments and certificates as are prescribed under the SEBI Regulations which are © be

prepared, exceuted and/or delivered by a Moniforing Agericy (o the Company post receipt of'all necessary
information from the Company and the statutory auditor/peer reviewed audit firm afier each quacter, in
the preseribed format in Schedule X1 of the SEBI Reaulations to the Company, {which shall stand
amendéd and modified, without any further act, if there is any amendment to Schedule X1 or other
relevant provisions of the SEBI Regulations);

In fiirtherance o the obligations under this Agreement, BWR shall have the right to inspect all relevant

and necessary records, registers-and accounts of the Issuer as may be necessary for the purposes of

“carrying out its duties effeetively, provided that the issuer is given a prior notice in this r'egard;

The Monitoring Agency will depend on the declarations/information/ docwnents/statements provided by
the management of the Issuer and the statutory auditor/peer reviewed audit firms and consultants (if any)
appointed by the Issuer. Monitoving Agency shall not be requned o verify the authenticity of such
declarations/information/ documents/ statements provided by the umndgcmem and the stawtory
auditor/peer reviewed audit firm and consoltants (if any). ‘appointed by the Issuer. In case the Monitoring:
Ageney is not satisfied with the responses or the representat ions of the Issuer, it reserves the right to issue
a-qualified report in instances where it deems fivand shall highlight its concerns along with reasons, The
Monitoring Agency also reserves the right to highlight any such concerns to SEBL

Take such action and do such other acts, deeds or thmg% as may be required under the provisions of the
SEBIICDR Regulations to discharge its responsibilities as the monitoring sigency. This includes seeking
clarifications on the information/ documents/ statements shared by the Company, seeking additional
documents/ certifications/ bank statements/ independent legal opinions, etc. to help it effectively
discharge its responsibilities as a monitoring ageney;

Review of the information/documents / statements (including the bank statements) received [rom the
Company with regard (o the st of the Gross Proceeds, ineluding (he status of activities proposed to i;
i‘unded aut onhe Gross Proceeds as stated in the Offer Do;:umem

BWR shill be ssuing the Report till 100% of the Gross Proceeds raised through Issue are utilized ¢
the SEBI Regulations:
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regard,

In-addition to the above, the Company shall cooperate with the Monitoring Agency in order to enable it

to carry out the review for the purpose of providing the Monitoring Report including providing

information that Is true, adequate and timely and such other necessary assistance to enable the Monitering
Agency (o perform its duties pursuant to this Agreement and SEB1 ICDR Regulations.

The Company shall ensure that all relevant and necessary information or data as sought by the Monitoring
Ageniey for preparation of the Report, is to be provided to the Monitaring Agency within 7 working days
from the end of each quarter or half yearly basis as per the requirement. The Company shall ensure that
such information is true, complete, accurate and not misleading.

In accordance with Regulation 32 and any other applicable provisions of the SEBI Listing Regulations,
the Company shall fuenish to the Stock Exchange. on a quarterly basis or half yearly basis as per thie
requirement, a statement on deviations, if any, in the utilization of the Gross Proceeds of the Issue.

Company shall ensure that the Report is placed before the audit cammitee of the Board for its comments
as per SEBLICDR Regulations and incorporate the camiments of their board of ditector or audit commitice.
inthe Report. The Company shall ensure that within forty-five (45) calendar days (or such other days as
may be prescribed under relevant SEBI ICDR Regulations) from the end of each quarter or half yearly
basis as per the requirement, Report of the Monitoring Agency is publicly disseminated by uploading it

-on its websiie as well as submitted to the Stock Exchange.

Company acknowledges that BWR is in no way liable for any breach and/ or non-compliance by the
Company of its undertakings under this Agreement or Applicable Law.

Company hereby acknowledges and agrees that the terms of this Agreement are subject 1o revision in
accordance with Applicible Luw or any communication or ﬂmd’msc received by [‘5WR from SEBI from
time 1o time,

Repré'sént'aﬁbns;.warra' nties and Covenants

As of the date of this Agrdement, both parties represent and warrant 1o the other that (which
representations shall continue (o be true and correct on each day during the currency of this Agreement):

This Agreement constitutes a valid, legal and 'binding_'obl'igmfons orvthe Company and is enforceable
against the Company in aceordance with the terms hereof

The exceution, delivery and performance of this Agreement and any other document refated hereto by it
has been duly suthorised and do not and will not contravene any provisions of, or canstitute a default
under (a) any law, regulation, judgement. decrce or order of any governmental authority, (b) its
organizational documents, or (¢) any othier agmemem or instrument or undertaking to which itis a party
or which is binding on it or any of its assets, '

it has the requisite power to open and maintain the Isstie Monitoring Account and has.taken all necessary

vorporate and other actions required fo authorize the opening and maintenance thercof upon the terms
referred to herein and: the execution of all such documents as are necessary for the purpose thereof:

it shall at any time and from time 1o tine upon tiw"reasonabi'e written request of the Monitoring Agency
promptly and duly deliver or permit the delivery of any and all such further derails, information,

instruments and docaments as the Monitoring Ag,ency may consider necessary for the purpose of
mouitoring the Gross Proceeds of the fssue.

As of the date of this Agreerént, the Monitoring Agency represents and warrants to tﬁe-Cbmp’any‘ that:

Pmcccds

It will not take up any activities which are likely 1o be in conflict with its own interests, interests
Company, the Issue, its activities as the Monitoring Agency or contrary to the directions issved by S¢
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~ Company Undertakings

BWR shall take due care to produce Monitoring Reports that are free of errors to the best of its abilities:

BWR will share a draft report with the Issuer and give reasonable time to the issuer to revert with
additional #iformarion or clarifications on the draft, before finalising the Report which shall be shared
with the Audit Commitge of the Board; and

A'I! ﬂctivities of BWR as a Caedil Ratini, Agency inefu’di’ng Moniiori% Agency amivi;\- undw this

time) under SEBI d!g‘Lctl\?é‘,S including but not limited to confidentiality policy, gzud:hnes for dcalmg
with conflict of interest for investment/ trading by Credit Rating Agencies.

The Moniioring Agency agrees to comply with the Securities and Exchange Board of [ndia (Prohibition
of [nsider Trading) Regulations, 2015, as amended with respect (o the Company.

- Payment of Monitoring Agency Fees -

In consideration of BWR acting &s the Monitoring Agency ag per the teeins of this Agreenient, the

‘Compdny shall pay a non-refundable fee as mutually agreed under the Engagement Leter dated Augast
8th, 2025 (" Engagement Letter") plus applicable indirect taxes (including GST), statutory due and levies

: {at the applicable rate in force) and any other travel and out of pocket expenses as BWR may incur for

provision of Manitoring Report under this Agréement. The Company agrees to pay or reimburse BWR
for these expenses, The Parties agre¢ that the Company shall pay BWR all duesiand reimbursements for
all expenses for the period that BWR has acted as the Monitoring Agency in refation to the services
rendered.

The Company recognizes that compliance by the Monitoring. Agency with the terms of the SEBRI
Regulations and any other requirements stapuialzd by SEBI or the: Stock ﬁxchana.e is dependent upon it
furnishing to the Monitoring Agency, the requisite m!m mdt;onﬂdn}cumezm as and when required within
the timelines specified by the Monitoring Agenicy, : Ll

The Company shall provide all the required information quarterly basis, provide statement of usage of

- Gross Proceeds and a certifieate from the statutory audswn banks, management / directors of the
‘Comipany and any other authorised gxerf;onnel consultants or experts, as the case may be. which shall be
‘true, aceurate and complete. as per the agreeé timelines between the Company and the Monitoring.
Ageney, i

“The Company shall inform the Monitoring Agency s to the use of the Gross Proceeds and shall be
‘obliged to furnish such documents, papers and information as may be required for enabling the

' Moztisariug-Agency to effectively monitor the utilization of the Gross Proceeds,

For Memtorsnn Agency to perform its role effectively, lhe Company will fulfit its obligations including

but nat limited 1 sharing of the requ!red information on a timely basis and i:me!y payment of fee. i the
ﬁbsence oﬁ!m} the Man]mrmg Agency lmy c}uahl’ v its repon duiy capturmg any noﬁ-coopemtmﬂ me

SEBI and the Stock E‘xchmg_e where thc security of Issuer is !lsred of any non coaperal:on b\ the
Campany.

The Company shall ensure that the Gross Proceeds are utilized dniy‘l‘or the pirposes as mentioned in the

Objeets of the 1ssue and shall, at its cost, as and when cnilud upm: by the Monitoring Agency, take such
‘steps as miay be necessary 1o prove the same.

The Company shall inform the Monitoritig Agency.of‘any deviation from the Objects of the Issiie. Board
resolution and shareholders resolution authorizing the deviation simll be provided 1o the Monitoring
Ageney,




or under any other Applicable Laws;

523 The Monitoring Agency further confirms that it has due authority and valid registration as required under

Applicable Law to act as the monitoring ageney for the Tssue and it is not prohibited from acting as a
monitoring agency by any judicial, regulatory or adminisirative body.

5.24.  BWR shall always keep its license valid and procure all the required perinissions, in order to carry out
work undertaken under the wrms of this Agreement.

6.  Directions of Stock Exchange / SEBI / Statutory Authorities

6.1 BWR reserves the right not to share the Report to the Company. if BWR is ordered to do'so to comply
with any instructions, requirement or order of the Stock Exchange or SEBI or any other government,
statutory, judicial, regulatory or any other authority under Applicable Law. 1d such cases, the Monitoring
Agency shall intimate the Company of such instruction/restriction unless prohibited o do so by such
government, Stalutory, mdlcial regulatory or any other authority under Applicable Law. BWR may share
the Report and/ or any information (including confidential information received from the Company with:
any governiment, statutory, judicial, regulatory or any other authority or with its auditors under Applicable
Law, if required to doso,

6.2 In the event any instructions are received from the Stock Exchanges or SEBI or any other statutory
authorities to the effect that the [ssue monitoring account shall be frozen or that the Company shall niot
be allowed to make any payments to any of the specified parties and the Company acknowledges the
same and shall also abide by such instructions, however, the Company undertakes to immediately
intimate, within 1 Business Day the Monitoring Agency. of such instruction/restriction unless such
intimation is prohibited by Applicable Law or order of the court,

7. Rights and duties of Monitoring Agency and Indemnity
T1 The Monitoring Agenéy:

7L shall, except to such extentds nvay othérwise be provided herein, refrﬂm from exercising any right, power
or discretion vested in itas agent;

~3
33

shall review the information/ documents/ statements (including bank statements) received from the Tssuer
showing use of the Gross Proceeds including the status of implementation of the activities proposed to
be funded out of the Gross Proceeds, s stated in the final Offer Dociiment.

713, shall take such action and do such other acts, deeds or things as may be required under the provisions of
the ICDR reﬂui'uicms to discharge its responsibilities as the monitoring agency. This includes seeking
clarifications on the information/ documents/ statements provided by the Issuer, seeking additional
documents/ ct:mf'cauonsf bank statements/ independent’ legal opinions, efe. fo help it effectively.

dmhmge its 1es}iensib|hnes as a monitoring agency.

7404, shall defiver the monitoring report to the Issuer in the format as prescribed in the SEBI ICDR régulaticns.

on a quarterly basis (or any other frequency as prescribed by SEBI in its ICDR regulations from time 1o
time,

718 undertakes to perform only such duties as are specifically set forth in this Agreement and no implied
covenants or obligations shall be read into this Agreement against the Monitoring Agency unless required
- under Applicable Law:

shall not be required to expend or risk its own funds o otherwise inewrany financial fiability in the
performance of any of its duties hereunder. or in the exercise of any of its rights or powers, if there is
reasonable ground for believing that the repayment of such funds or indemnity satisfactory to it agninst
such visk or liability i not réasonably assured 1o it

AT may rely on and shall be fully protected in acting on, or in réfiaining from acting in accordance With, ahy
resolution, certificate, certificate of statutory auditor/peer feviewed audit firm approved by the Compa 5 =

or any other statement, instrument, opinion, réport, notice, request, direction, consent, order, appraisal
XS
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other paper or document believed by it to be genuine and to have been signed or presented 101t pursuant
to this Agreement by the proper party or parties;

shall be entitled to vefrain from taking any action in aceordance with any information given under this
Agreement to the extent (and during the time that) such information is, in the reasonable determination
of the Monitoring Agency, uncertain, ambiguous, incorreet, or-inconsistent with the Objects of the 1ssue
and the Utilization Schedule. Provided that, the Monitoring Agency shall after the receipt of any such
information, notify the Company of such uncertainty, ambiguity, incorrectness or fnconsistency, and until
such time as the aforesaid uncertainty, ambiguity, incorrectness or inconsistency is resolved, the
Monitoring Agency shall not be required to take action in aceordance with such information as afaresaid,
and shall be protected by the Company front any lability in connection therewith if such uncertainty,
ambiguity, incorrectness of inconsistency hasnot been rectified by the Company, save and except in case
of any default. bad faith, fraud or negligence on the part of the Monitoring Agency:

may exéeute any of the powers hereunder or perform any duties hereunder through agents or astorieys,
at its own cost and the Monitoring Agency shall be responsible for any misconduct or negligence on the
part of any agent or attorneys appointed by it hereunder, provided the Company has been given prior

_ intimation of appointment of such agents or attorneys and the Monitoring Agency has entered into

arrangentents / agreements with such agents or attorneys to indemnity the Monitoring Agency and the
Company for all claims, losses, expenses mid liabilities that the Monitoring Ageney and / or Company
might incur due the misconduct or negligence on the part of any such agent or attomeys;

Monitoring Agency shall stand fully discharged of all legal obligations under this Agreement if it has
acted bona fide and in good faith, in pursuance of the written statements, docwments or information
(including via email or fucsimile) provided by the Company.

Monitoring Agency shall not be responsible for obluining any regulatory or governmental ar other
approvals in respect of transactions contemplated herein and shall not in any manner be obliged 1o
independently validate suchapprovals,

NQ‘E\\’?E'Eista':"sding anything contained in this Agreement, the Monitoring Agency shall not be obliged 10
do or omit to do anything if' it would constitute a breach ofany Applicable Laws and Monitoring Agency
shall not be liable under this Agreement for nonsperforimance of any obligation that is contrry: to
Applicable Law,

 Indemnity

The Company agrees fo indemnify and hold harmless the Monitoring Azency against all costs. fosses and
damages that the Monitoring Agency may incur including any third party claims that are made on the
Monitoring Agency and costs, losses and damages incurred owing to any litigation filed against it
pursuant to performance of its duties under this Agreement in accordance with the SEBI [CDR
Regulations as determined by a court of competent jurisdiction having jurisdiction over the matter,
Provided that such indeminity shall not extend to costs, losses or damages arising to the Monttoring
Agency on account of the negligence, wilful default of the Monitoring Agency as maybe finally
determined by a court of competent jurisdiction

It is hereby c,kar:iﬁea_i :'Elmt- neither Paity shall be liable to the other for any indirect. incidental,
consequential, special, exemplary, damages ariging out of or in connection with this Agreement even it
the other Pasty has been advised of the possibility of such.

Limitation of Liability

The Monitoring Agency shall be at liberty to accept a certificate signed by any of the authorized
signatories of the Company ds 1o any fact ar matter prima facie within the knowledge of the Company as
sufficient evidence thereof and other than as required by applicable laws. the Monitoring Agency
nat be in dny. way bound in any case to call for further evidence or be responsible for any loss
be accasioned by their failing to do so.

The Monitoring Agency undertakes to perform only such duties (and the ancillary duties in §

therewith) as are specifically set forth inthis Agreement and as are required by applicable laws\>
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Monitoring Agency shall have no responsibility, other than as required by Applicable Laws, to verity the
authenticity of any erder of a competent body, court or tribunal or any ruling of any arbitrator’s in
procesdings betwden or concerning the other Parties and may rely, in good faith and without ans-'_l'iability.
upon the contents thereof; Other than as required by Applicable Laws o by order of a court, tribunal, the
Monitoring Ageney shall not be required to expend or risk its own funds or otherwise incur any financial
lability in the performance ofany of its duties hereunder, or in the exercise of any of its rights or powers.
if there is reasonable ground for believing that the repayment of sich funds or indemnity satisfactory to
it against such risk or lability is not reasonably assured to it

The Monitaring Agehey tiay, o the exten permitted by Applicable Laws, rely on any resolution.
certificate, certificate of statutory auditor/peer reviewed audit firm approved by the Company, or any
other sttement, instrument, opinion, report, notice, request, direction;, consent, order, appraisal.or other
paper or document believed by it to be genuine and (o have been signed or presented to it pursuant to this
Agreement by the Company or its authorized official and whose specimen signatures are contained herein
or any other persons as may be authorized by the Company in writing from time to time.

The Monitoring Agency, 10 the extent permiuéd by Applicable Laws, shall be entitled to refrain from
tdking any action in ‘iccordance with any intimation given under this Agreement to the extent'{and during
the time that) such intimation is in the reasonable determination of the Monswmg Agency, uncertain,
ambiguos, incorrect, or inconsxszem with the Objects of the lssue-and the Utilization Schedufe, provided

- that the Mumtormg ALenCy shall after the receipt of any such intimation, notify the Company of such

uncertdinty, dl"ﬂbli{ﬂ!l\‘ incorreciness or inconsistency. and until such time as the aforesaid uncertainty,
ambiguity, incorrectness or inconsistency is resolved, the Monitoring Ageney shall nor be réquired to
take action in accordance with such intimation as aforesaid. and shall be protected by the Company from

“any Hability in connection therewith;

The recitals contained herein shall be taken as the statements of the Company, and the Monitoring Agency
siwail not be Hable, to the extent pemnmd by Abphwblc Luws. for the use or any npphcamn hy the
Company of the Gross Proceeds it receives pursuant 1o the Objects of the Issue and Utilization Schedute
hereinafier;

Notwithstanding anything to the contrary coritained herein, the Parties agree that, 10 the extent permitted
by applicable laws, in no event shall cither Party be Hable for any indirect, inciderital or consequential
damages, or for any amounts claimed for lost business, opportunities or profits of the other Party, husiness
interruption, loss of goodwill, loss of data, in relation o or arising out o this Agreement.

Term and Termination

- This Agreement shall be effective on and from the date first hereinabove written as the date of execution
~and shall be in force until provision by BWR of the last Report 1o the Company after 100% of the Gross

Pmcceds are utilized by the Issuer in accordance with objects specified in the Letter nf Offe: / Prospectus

~ and submitted by Issuer to SEBI and BWR Monitoring Agenicy providing the Final Report to the Issuier

OR until the termmatmn as per the provisions of this agreement whichever is earliet.

Neither Party has r;g}n o terminate this. Agreemenr except for the reasons as may be prescribed by SEB!
or under the SEBI Rufes or Regulations or Guidelines framed. Lhuumder From time to time, 1l BWR

submits report confirming 100% utilization of the Gross Proceeds,

Subject to clause 10'2 above, both the Parties shall have an aption to terminate this Agreement, by

providing 30 days prior writien notice to other Party. The Panty tum:mzmg this Agreement shall intimate
SERBI and the Stock Exchange, in which the security of the Issuer i$ listed, the reason for termination of

this Agreement along with the termination notice/leter. The termination shall be effective after 30 d"i)s
from the date of the termination notice or due date of publication of next Monitoring Agency Report,
whichever is later.

A copy of the termination notice shall also be sent to SEB! and. ‘itoci\ Exchanges by the Party initiating
the terfnination .

- During the termination notice period, BWR shall capture the reason for termination of the Agreement, in
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A Monitoring Agency will not be requived 1o either verify or conmment on the appropriateness of the AT

the report issued to the Issuer, during such period.
Confidentiality

Durine the term of this Agreement, the Monitoring Agency shall not make public and disclose any
information received by it from the Company te any other party, without prior written consent from the
Company, which shall not be unreasonably withheld, however, the Monitoring Agency may disclose
information (o SEBI, Stock Exchange where the security of the' [ssuer is listed or to any government,
judicial. regulatory duthority, it required under SEBI Regulations ar Applicable Law, or 10 its puditors
without prier approval of the Company. However, this does not preclude the credit ratings activity
utitiziﬂgfthe insights gdined from the monitoring agency activity in general and post: publication c_:!‘
Monitoring Agency report, utilizing the information received from the issuer in specific. for forming
credit opirtions.

UpPSsI

In case the Company is sharing any unpublished price sensitive information (LRSI ) with BWR which
may materially affect the price of the secutities of the Company, the Company shall record BWR s a
recipient of such UPSI in its Struetured Digital Database ("SDD™). In such cases, Company agrees (o
keep BWR informed of the details it records inits SDD.

In order to cump'iv' with the requirements of applicable regulations, the Company shall be required 1o
share additional details as may be required by BWR, for the purpose of recording such details in BWR's

SDD.

Disclaimer

The Monitoring Report is intended tor the jurisdiction of India only. The Report docs nol: constitute an
offer cf'serwces Without limiting the genevality of the foregoing, nothing inthe Report is to be construed
as .BWR providing or intending to provide any services in jurisdictions owtside India, where it does not
have the necessary licenses and/or registration to carry out its business activitics referred to-above.

Access or use é%‘:lﬁe’ Re;;oj:1 does not ereate a clientvelationship batween BWR and the user.

BWR will not beé aware that any user intends to r¢ly on the Report or of the manner in which & user
intendsto use the Report. Anybody who uses the Report assumes full responsibility for iow they usé it
and for any decisions they make based on it; BWR disclaims all Hability with regard to such usage. In
peeparing the Report, BWR will not have taken into consideraticn the a&Je&;t\fes or particular néeds ()F
any particular user.

Neither BWR nor ifs affiliates, thicd-party providers, as well as their diréctors, officers, shardlioklers,
employées or agents puarantee the aceuracy, completeness or adequacy of the Report, and shall not have
any lability for any errors, omissions ot iniercuptions therein, regardless of the cause, or for the l‘cétﬁts
obtained from the use of any part of thie Report, BWR and each aforesajd party diselaim any and all
express or implied warranties, including but not limited to any wiarranties of merchaniability. suitability
ar fitness for a particular purpose or use.or use.

BWR or ifs associates may have other commercial transactions with the Issuer to which the Report
pertdins, BWR may rate the issuer or any debt instiiments / facilities issued or proposed to be issued by
the Issuer that is subject matter of this Report, BWR may receive separate compensation for its ratings
and certain credit-related anulyses, normaltly from issuers or undcrm iters of the instruments, facilitics.
securities or from obligors.

Unless required under any applicable law, this Report should be used by the Company only in respect of
the Issue and not in any form without prior written consent from BWR

The Monitoring Agency Report does not constitute a conmmentary on the quality of the objects of the
Issue, reasonableness of costs or spending by the Issuer against any objects/heads or assurance on
outcome of such spending.
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of proceeds.

The Menﬂorm;, Agency, based on its due consideration, may accept a certificate signed by one of the

authorised signatories of the Company/Issuer as suflicient evidence.

The Monitoring Agency is neither construed (o be nor acting under the capacity or nature of an ‘expert’
as defined under Scction 2(38) of the Companies Act, 2013. The Monitoring Agency is issuing the Report
solely in the capacﬂ}' of'a Monitoring Agency and that the same shall not be canstrued to be an opinion
of un expett, as it relies on certificates, confirmations and represeritations of reliable stakeholders such as
statutory auderx’peer reéviewed audit firm. banks and others.

The Report is not an audit, expert advice. fraud detection or forensic exercise by BWR, The Report is
provided by BWR as an independent third party opinion based on information it reéceives from the
Company and, i relevant, other inputs received by BWR from the sources it considers reliable. BWR is
not bound to independenty validaie or assess the veracity of any such information. BWR does not
guarantee the completeness or accuracy of the information on which the Report is based, BWR shall be
entitled to rely on such information in providing the Report, The Report is not a recommendation {o buy.
sellor hold any instrument issued by the Company. The Repottis prepared by BWR taking a professional
view of the relevant information (including information provided by the Company).

The Monitoring Agency's role does not comprise, nor does it have wherewithial, to ensute that funds
withdrawn from the Monitoring Account are actually applied for the purpose for which they were
withdrawn. The Monitoring Agency shall rely on the certificates submitied by the statutory auditor/peer
reviewed audit firm and information/docment shared by the Company to submit its report on utilization
“of proceeds in relation to the abjects of the issug,

‘The Monitoring Agency does not have the authority to approve/ disapprove any withdrawals of monies
from bank accounts as the same is outside its scope of responsibilities.

‘Neither the. Momtormn Agency nor any of its directors, officers, agents and employees shall be deemed
10 be u trustee for or have any fiduciary relationship with the Company, or any other person.'Wlhiere the
Monitoring Agency has acted in accordance with s_E:Bi. s ICDR Regulations and its Agreemient with the
Issuer, it shall be deemed to have acted as if instructed to da'so by the Company:

As Monitoring Agencies rely on the due diligence conducted by statutory auditor/peer reviewed audit
firmror other experts, the users of the Monitoring A gency Report chall not hold Monitoring Agency liable
for any loss or Hability arising out of their use of the Report.

The Disclaimer mentioned in the Clause shalt be read together with the Disclaimer mentioned in the
Report.

~ Miscellaneous

Partial Invalidity and }:xercgse of Remedies

If m’ty provision hereof'is invalid or unenforceable in any jurisdiction, then, to the fullest extent permitied
by law, (i) the other provisions hereof shall remain in full force and effect in such jurisdiction and shail
be liberally construed in order to carry out the intentions of the parties hercm in respect of and including
any provision hercot which is invalid or unenforceable as nearly as may be possible; and (i) the invalidity
or unenforceability of any provision hereof in any jurisdiction shall not affect the validity or énforceability
of sueh provision inany other jurisdiction.

- Assignment

This Agreement shall be binding upon and inure to the benefit of edch Party hereto and its suceessors and
assigns. This Agreement is ot intended to confér upon any Person other than the Parties hereto any rights
or remedies. However, a Party to this Agreement shail not assign its rights and? or duties
‘Agreement without prior written consent of the other Party.

Aniendment & Waiver (%
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Any amendments of any provision of this Agreement shalf be in vriting and signed by the parties hereto
and shall have the same effect as if they were a part of these presents, unless decided otherwiss:

Notwithstanding anything stated in this Agreement, the Parties o this Agreement may, from time te time;
orat any time, by mutual consent (in writing) waive such ferms and conditions of this Agreement; so long
as the sante is not in contravention of the terms of the SEBI Regulations or Applicable Law.

English Language

This Agrcement and all documents to be fumished or communications 1o be given or made under this
Agreement shall be in the English language or, if in another language, shall be accompanied by a
sranslation into English certified by a represeritative of the respective Party, which translation shall be the

governing version thereof.

Survival

All terms of this Agreement which by their very nature should survive the termination o expiry of thiis
Agreement shall survive including any rights or remedies that afiy Party may have in accordaicee with
applicable law or regulations.

Notices

Any notice, demand, communication or other vequest (individually, # " Norice") 1o be given or made under
this Agreement shall be {o writing in the Enalish language. Such Notice shall be delivered by hand.

airmail (postage prepaid), recognized overriight courier service, email, facsimile or registered post to the

party (0 which it is addressed at such party’s address specified below or at such other address as such
party shall from time to time have designated by fifteen (13) Business Days™ written Notice to the party
giving such Netice, and shall be deemed 1o have been duly given or iiade when delivered as aforesaid.

For.the Company;

J\\f.‘URKl\-‘lATE_S CORE2CLOUD SOLUTION LIMITED
Flat 7, Flooy 3rd, 3A Rammohan Mullick Garden Lane,
KGE_k&ta,Wes{ Bengal 700010

Phone no: 033-45084924

For the Monitoring Ageney:

BRICKWORK RATINGS INDIA PRIVATE LIMITED
3" Floor, Raj Alkaa Park. Kalena Agrahara,
Bannerghatta Road, Bangalore 560076

Phone no 080-40400940/40409999

- Governing L.aw and Jurisdiction

This Agreement fs governed by and shall be construed in accordance with the laws of the Republic of
Tndia. The Parties hereby agree that if any dispute arises with respeet to and/ or in connection with the
Report or any terms and conditions of this Agreement, the same shall be subject to the exclusive
jurisdiction of courts in Mumbai,




IN WITNESS WHEREQF, the Parties have entered
mentioned above

into this Monitoring Agency Agreement on the date

For (Workmates CoreZCloud Solution Limited)

Authorized Signatory
Name: Debasish Sarkar
Designation: Whole-Time Director & CFO

Authorized Signatory

DIN: 01044732
Date 08082025
Place  : Kolkata -

For (Brickwork Ratings India Pvi. Lid.)

Name; Shar&da. SMVB‘U-M
Designation: ¢ FO

Date  : 0f.0F. 2025

Place Bzhgm







