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THIS STAMP PAPER FORMS AN INTEGRAL PART OF THE OFFER AGREEMENT FOR THE
INITIAL PUBLIC ISSUE OF WORKMATES COREZCLOUD SOLUTION LIMITED DATED
MAY 27, 2025 AMONGST WORKMATES COREZCLOUD SOLUTION LIMITED (“ISSUER™ /
“COMPANY"), DEBASISH SARKAR, PRAJNASHREE MOHAPATRA, SHILFA MOHTA,
ANINDYA SEN AND ANIRHBAN DASGUPTA (SELLING SHAREHOLDERS) AND HORIZON
MANAGEMENT PRIVATE LIMITED (*BOOK RUNNING LEAD MANAGER™).

|?V*Q7Jrlic!%f4 vee Mohapaetng '

e Shilpa Moits
oorla Koo ot~ G255
S




————

7L
Ef?_

T oy ©
i

pa

l.,

v et o
Az

[
it it Bt ]

1

"2

sifsaes affeam §@ WEST BENGAL AV 242284

THIS STAMP PAPER FORMS AN INTEGRAL PART OF THE OFFER AGREEMENT FOR THE
" IMITIAL PUBLIC ISSUE OF WORKMATES COREZCLOUD SOLUTION LIMITED DATED

MAY 27, 2025 AMONGST WORKMATES COREZCLOUD SOLUTION LIMITED {*IS5UER™ /
! “COMPANY"), DEBASISH SARKAR, PRAIJNASHREE MOHAPATRA, SHILFA MOHTA,
ANINDYA SEN AND ANIRBAN DASGUPTA (SELLING SHAREHOLDERS) AND HORIZON
MANAGEMENT PRIVATE LIMITED (*BOOK RUNNING LEAD MANAGER™).
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OFFER AGREEMENT
DATED MAY 27, 2025
AMONGST

WORKMATES COREZCLOUD SOLUTION LIMITED
(“ISSUER™ M “COMPANY™)

AND

DEBASISH SARKAR
(SELLING SHAREHOLDER)

AND

ANIRBAN DASGUFTA
(SELLING SHAREHOLDER)

AND

FRAIJNASHREE MOHAPATRA
(SELLING SHAREHOLDER)

AND

ANINDY A SEN
(SELLING SHAREHOLDER)

AND

SHILPA MOHTA
(SELLING SHAREHOLDER)

AND

HORIZON MANAGEMENT PRIVATE LIMITED
(“BOOR RUNNING LEAD MANAGER™)
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THIS ISSUE AGREEMENT MADE AT KOLKATA ON THIS MAY 27, 2025 BETWEEN:

WORKMATES CORE2ZCLOUD SOLUTION LIMITED, a Company incorporated under the Companies Act, 2011
and having its Registered Office a1 Flm 7, 3rd Floor, 3A Rammohan Mullick Garden Lane Kolkata - T00010, West
Benigal, India (hereinafter referred 10 as “WORKMATES™ or “Issuer” or the “Compuny™) which expression shall,
unles it be rapugnont to the santext or meaning thereol, be doemed 1o mean and include fis sticcessors and penmied
assigns, of the FIRST PART:

AND

DEBASISH SARKAR, an Indlan resident, residing at 1202 Bay Tower Hiland Park, 1925 Chakgaria, behind
Metrapolis Mall, Kolkats-700094, West Bengal, India (hereinafter refermred 1o as “the Selling Sharcholder 1™) which
expressions shall, unkess they are repugnant to the context or meaning thereof, be deemed to mean and include s
successors and permiited assigns of the SECOND PART;

AND

ANIRBAN DASGUPTA, an Indisn resident, residing at Dismond City South, Tower 5, Flai 194, 58 M.G. Road,
Kolkata ~T00041, West Bengal, India (hereinafter referred to as “the Selling Shareholder ) which enpressions shall,
unless they are repugnant to the context or meaning thereof, be deemed to mean and include its successors and
permitted assigns of the THIRD PART;

AND

PRAINASHREE MOHAPATRA, an Indion resident. residing at NBCC Vibgvor Towers, Flat — BO1L&, lsl Floor,
AA-1, New Town, North 24 Parganas-700156, West Bengal, India (hereinafter referred 1o 1s “the Selling Shareholder
37) which expressions shall, uniess they are repugnani o the context or meaning thereof, be deemed 1o mean and
Ineludde its successors and permiticd assipns of the FORTH PART;

AND

ANINDYA SEN, an Indian resident, residing at KB 272 Sector 3, Salt Lake, Bidhannager Sai Complex. North 24
Parganas - 700098 West Bengal, India (hereinafter referred o as “the Selling Sharehalder 47) which expressions
shall. unless they are repugnant 1o the context or meaning thereol, be deemed 10 mean and include its successors and
permined assigns of the FIFTH PART;

AND
SHILFA MOHTA, an Indian resident, residing at Dismond Ciry South Tower |, Flat 7B, 58 Maharama Candhi Rood,
Karunamoyee More, Tollygunj. Kolkats (MC) - 700041, West Bengal, Indin (hereinafler referred 1o as “the Selling

Shareholler 47) which expressions shall, unless they are repugamnt 1o the context or meaning thereol, be desmed (o
miean and include its successors and permitted assigns of the SINTH PART:

AND
HORIZON MANAGEMENT PRIVATE LIMITED, & company incorporated. under Companies Act, 2003 and
having SEBI registeation number INMOO0012926 and having its regisiered Office ar Stephen House, 4th Floor, SAE
Hemanm Basu Sarani, Kolkats- 700 001, West Bengal. Indin (hercinafier referred 10 a8 “HORIZON™ or *Book

Running Lead Manager™, which expression shall, unfess it he repugnant 1o the contexl or meaning thereol. be deemed
1o mean and include ifs successors and permitted assigns) of the SEVENTH PART:

In this Agreement. the Company, Selling Shareholder and the Book Running Book Running Lead Manager ure
collectively refermed 1o as “Parties” and individually as“PFary”

WHEREAS

A, The Company proposes to issue of up o 34,90,000 equity shares of the Company of face value Rs. 100 each
(“Equity Shures”) including fresh issue of up to 29,75.000 Equity Shares of face value of 210/ each and an
aifer for sale of up o 515,000 equity shares which sttributes up to 125500 squity shares ench by Debasish
Sarkar and Prajnashree Mohapatra, up 10 63,000 equity shares by Shilpa Moltn and up te 1L00.500 equity shires
each by Anindyva Sen and Anirban Dasgupta by the Selling Shareholders in accordance with the Chapter IX of
SEBI (ICDR) Regulations, 2018 and applicable Indiin securities lnws at & isue prive as decided by the oard
I consultation with Book Runming Lend Manager (“Public lssue ' “Jssue™),

B. The Company und Selling Shareholder have approached the Book Running Lead Manager to muanage the smid
J.‘l.‘o’.ll.'.‘ and the Book Running Lead Manager has accepted the engigement, inter-alin, subject 1o the Company and
Selling Shareholder, entering into an agreement for the purpose beingthese present: -

NOW, THEREFORE, the Company, Selling Shareholder and the Book Running Lead Manager do hereby
tgree as follows: -

I.  The Book Running Book Running Lead Manager shall act as the sole Book Running Book Running Lead
Manager 1o the Issue,

1. The Company hereby declire that they have complied with end agrees to comply with all the staese

formalities under the Companies Act, 2013 1o the extent applicable, Securities and Exchange Board of Indin

{lssue of Capital gnd Disclosure Requirements) Regulations, 2008 and other conditions, Instructions and

W advices issued by Securities and Exchange Board of India (hereinafier referred 1o as “the Board”  “SERI™)

and other relevant statutes 1o enable it 1o make the lssue. The Company alse undertake 1o comply with the
-
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faliowing requirements as and where applicable befure opening of the Subscription List:
Approvals with regards to the lssue:
#. Consent of the Board of Company has been obtained vide Resolution pussed in the Board Meeting held May 26,
2023 for e lssue,

b, Consent of the Sharcholders has been obtained vide Resolution passed in the Extra Ordinary General Meetingheld
en May 27, 2025 for the Fresh lssue,

. Consent of the Salling Shareholder duted May 26, 2025 fir the Offer for Sale.

NOW THEREFORE, the Company, Selling Shareholder and the Book Running Lead Manager do hereby agree as
frllows:

I. DEFINITIONS

In the Agreement (including the recitals above and the Schedules hereto), except where the cantext otherwise
requires, the following words and expressions shall mean the following. Words not defined in the Agreement shall
have the =ame meaning as set in the Draft Red Herring Prospectus and Red Herring Prospectus and Prospecius:

*Act”™ shall menn the Companles Act. 2013 being amended from time to time;
“Agreement™ shall mean this Agreement;
“ASBA Form™ shall mean the Application Supporied by Blocked Amount Form:

“Application Form™ shall mean the form. whether physical or electronic, used by an ASBA Applicant 1o make an
Application. which will be considered as ihe upplication for Alletment for the purposes of the Prospectus;

“Issue Period” shall mean the period between the Issue Opening Date and the lssue ¢ loting Dute (inclusive of both
dates) and during which prospective Applicants can submit their A pplications.

“Application™ shall mean an indication to make an issue during the lssue Period by an Applicant pursusnt to
submission of the Application Form, to subscribe to or purchase the Equity Shares at the lssue price. including all
revisions and modifications thereto us permitted under the SEBI ICDR Regulations in accordance with the Prospectus
and Application Form,

“BRLM / Mamager™ shall mean the Book Running Lead Manager to the Issue, in the present case being Horizon
Management Private Limited,

"Closing Date™ shall mean the date of allotment of the Shares by the Company, in accordance with the Prospectus,
which date will net be later than 90 days afier the application opening date, unfess dtherwise mutally sgreed in
writing between the BRLM and the Issuer Company.

“Documents” means any or Draft Red Herring Prospecius, Red Hemring Prospectus and Prospectus;

“Drafi Red Herring Prospectus™ shall mean docoment prepared in accordance with the ICDR Regulations, which
will be filed with SME Platform of Bambay Stock Exchange Limited;

“Engagement Letter™, as the context may require, sholl mean engagement pursurnt 1o the initial engngement lotter

or Mandate letter executed between the Company, Selling Shareholder and Book Rufining Book Running lLead
Manager, ‘

“Equity Shares™ shall mean the equity share capital of the Company proposed 1o be listed on the SME Platform of
Bombay Stock Exchange Limited.

*Fresh Issue/ lssue™ shall mean the issue of up 1o 29,75,000 equity shares of the Company of face value Rs. 10/
each by the Company o the public st the lssue price:

“Issue Price™ means price per share as may be determined by the Board of Directors of the Company.

“Issue Opening Date™ shall mean the date on which the SCSBs and designated intermediaries shall start accepiing

applications, which shall be notified in an English national newspaper, a Hindi national newspaper anda regacmal
newspaper with wide circulation;

“Issue Closing Dare™ shall mean the date after which the SCSBs and designated intermidiaries will not docept any
Application, which shall be motified in an English nazlonal newspaper, a Hindi national newspaper-and a regional
newspaper with wide eireulation:

“Market Maker Reservation Portion™ shall mean the reservid portion for the Designaed Markel Maker of such
number of Equity Shares of face value of Rs, 10/- each which shail be al least five (05} per cent of the number of

Equity Shares issued to public in accordance with the provisions of the Securities Exchange Board of Indis { lsiie of
Capital and Disclosure Requirements), 2018,

“Murket Maker™ shall mean any person whao is registered as o Market Maker with SME Platfori of Bombiy Stock
Exchange Limited,

"Market Making Agreement™ shall mean the Agreemen! entered between the Issuer Company. Book Running
Book Running Lead Manager and Market Maker.

“Materinl Adverse Effeet™ shull mean, individually or in the aggregate, a material adverse effect on the condition,
finencial or otherwise, or in the edmings. business, management, eperations or prospects of the Company and it
subsidiaries, taken 25 4 whole,

“Net lssue™ shall mean the issve of equiry shares in this Issue excluding Market Maker Reservation Portion.
“Non-institutional Applicants” shall mean all Applicants that are not QIBs or Retail Individugl Invettors
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Apphcants and who have applied for eguity shares for an amount more than Rs. 2,060,000,

“Offer Documents™ shall mean the Draft Red Herring Prospectus, Red Heming Prospectus and Prospectus or any
amendment or supplement thereto,

“Ofer for Sale™ shall mean the issue of up to 5, 15,000 equity shares of the Company of fisce value Rs. 10/ each by
the Company fo the public af the lssue price

“Quatlificd Institational Buyers™ or “CIBs” Qualified Instiutional Buvers as defined under Kewulation 201 (&) of
the SEBI (ICTIK} Regulations, 2018

“Prospectus” shall meun the Prospectus, which is filed with the ROC m least three (03) days before the lssue Opening
Diste and the Stock Exchange (SME platform of BSE Lid.)

*Representatives” includes the directors, officers, employees, agents, consuliants, advisors or other represeniatives,
including lepal counsel, accountants and financial advisors and also includes the Representativesof any Party;

“SEBI™ shall mean Securities and Exchange Board of India constituted under the Securities and Exchange Boardof
Inclin Acr. 1993; and

“SEBI ICDR Regulations™ shall mean Securities and Exchange Board of India {lssue of Capiral and Disclosune
Requirements) Regulations, 2018, g amended from time (o time:

“Selling Shareholder™ shall mean shareholders selling their shares;
“Stock Exchange” shall meun SME Platform of Bombay Stock Exchange Limited.

Capitulized terms not defined under this Agreement shall have the same meaning ps mcribed in the Draf Ked
Herring Prospectus, Red Herring Prospectus and Prospectus.

INTERPRETATION

In this Agreement, unless the context atherwise requires:

(i words denoting the singular number shall include the plural and vlce versa:

(i) heading and bold typeface are only for convenience and shall b ignored for the purpose of interpretation,
1y reference to the words “Include™ or “including” shall be construed without limimtion:

(iv)  references to this Agreement, to any other agreement, deed or instrument shall be construed as a referencets
this Agreement or to such agreement, deed or instrument as the same may from time 1o time as amended,varied.
supplemented or novated;

tvh  any reference to any Pastyies 1o this Agreement or any agreement or deed or instrament shall inglude its
SUCCessOrs or permitted assigns;

(Vi) any reference L b statute or statutory provision shall be construed as a reference to such pravisions as fromtime
to time amended, consolidated, modified, extended, resenacied or replaced.

(Vi) any reference to o clause, paragraph or annexure is, unless indicated 1o the contrary, a reference 1o o ¢lause.
paragraph ar annexure of this Agreement; and

() time i of the essence in the perfarmance of the Partles’ respective oblignions. 1T any time period speifed
herein is extended, such extended time shall a6 be of the essence.

2. THE ISSUE;

On the basis of the representations and warranties contained in this Agreement and subject 10 jts terms and
conditions, the Book Running Leud Manager hereby mgrees 1o manage the |ssue solely and, on the terms, and
conditions contained elsewhere in this Agreement and as mentioned below,

The Compuny shall not, without the prior written approval of the Book Running Lead Manager, file ihe Offer
Documents (whether Draft Red Herring Prospectus or Red Heering Prospectus or Prospectus) with SEBI, Stack
Exchange, the Registrar of Companies or any other authority whatsoever. For the purposes of this Agreement. the
terms “Draft Red Herring Prospectus”, “Red Herring Prospectus™ and “Prospectus™ shall include the preliminary or
Final offering memorandum. Alse, the terms “Draflt Red Herring Prospectus™, “Red Herring Prospectus™ and

“Prospecus™ shall include any emendments or supplements 1o any such prospecius or any notices, comections,
corrigendum or notices i conneviion terew il

REPRESENTATIONS AND WARRANTIES:

The Company and Selling Shareholder represents and warmrants wo, and sgrees with, the Book Running Lead

|
W !::ntgrr. o5 of the date of this Agreement and a5 of the lssue Opening Date and as of the lssue Closing Dare
— fhay

A The Offer Documents did not. and will not. include any untrue statement af s material facts o omit fo state

3 materinl fiacts required 1o be stated thereln or necessary 1o make the statements therein, in e light of the

circumstances under which they were made. not misleading; provided, however. that the FEPEsEnLaions

“nd warranties made in this paragraph shall not apply 1o any statement or omission in the Offer Documents

- = relating to the Book Running Lead Manager made in reliance tpon and in conformity with information

furnished in writing to the Compsny by or on behalf of the Book Running Lead Manager expresshy for use

therein. For the avoidance of doubt, the only such information provided by the Book Rumning Lend

Manager an;km solely of s legal name. SEBI registration number and contact detils and detailsss
regarding its net worth. i
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b} The Issuer represents that except for the disclosures that would appear in the Draft Red Hemring Prospectus
or Prospectus or any supplement thereto to be approved by the Board of Directors or its Committee (a) the
Company is not in default of the terms of, or there has been no delay in the payment of the principal or the
imterest under, any Indenture, lease, Joan, credit or other sgreement or instrument to which the Issuer is
party to ar under which the lssuer's assels or properties are subject to and (b) there has been no notice or
communication, written or otherwise, issued by any third party to the Company, with respect 1o any defaull
or violation of or seeking acceleration of repayment with respect to any indenture, lease, loan, eredi o
ather agreement or (nstrument 10 which the [ssuer is a party to or under which the lssucr's pssets or
properties are subject to, nor i there any reason lo believe that the jssumance of such notice or
communlication is imminent,

¢l The offer documents comply with all the statutory formalities under the Companies Act, 2013 o the extent
netitied. the SEBI (ICDR ) Regulations and other applicable statutes to enable it to make the lssue

d) The Company has obiained spproval for the |ssee through a Board Resolution dived May 26, 2025, and
shareholders’ approval dated May 27, 2025 and it has complied with or agrees o comply with the terms
and conditions of such approvals. The Company presently has lender snd will obtain spproval frem such
lenderis) before iling of Prospectis with Reglstrar of Compan ies,

€] The Campany hereby represents, warranis and agrees with the Book Running Lead Manager as of the date
af this Agreement and the Closing Date, that, unless otherwise expressly nuthorised in writing by the Book
Rurning Lead Manager. neifher it nor any 6f its Affiliates nor any of its respective directors, employees or
apgents has made or will make any verbal ar written répresentations in connection with the lssue, otier Uan
those representations made pursuant to and based on the terms and conditions 2y forth in this Agreement,
the Offer Documents or in any other document the contents of which ere or have been expressly approved
ar provided for in writing for this purpose by the Book Running Lead Manager.

f}  The Company has been duly incorporated and is validly existing as o public limited company under the
lwws of the Republic of India and no steps have been wken or propesed 10-be mken for its winding up,
liquidation or recelvership under the laws of the Republic of India and has all requisite comporate posier and
authoriny v own, operate and lease its properties and 1o conduct 15 business as described in the O
Bocuments and to enter into and perform its obligations under each of the Offer Documents. The Company
is duly gualified or licensed 1o transact business in each jurisdiction in which it operates, except to the
extent thiat a failure to be so would amount 1o a Materinl Adverse Change

g Each of the Offer Documents have been duly suthorised. exceuted and delivered by, and are valid and
legally binding obligations of, the Company and is enforceable against the Compuny in accordance with
ieir respeclive lermy.

hi  The authorised and issued share capital of the Company conforms in all respects to the description thereol
contained in the Offer Documents. The Equity Shares conform 1o the description thereal contained In the
Offer Documenis and such descriprion: (i) is true and correet in all respects and (i) comains all material

disclosures which are true and adequate to enable investors o make an informed decision as 1o the
investient in the lsse

I Al of the outstanding or issued share capital of the Compeny (i) has been duly authorised, (i) is validly
issued, fully paid and (1) was not issued in violation of any pre-emptive or similar rights.

1} The Equity Shares have been duly and validly authorised and, when issued or sald, s the case may be. 2
when delivered against payment thereof, shall be validly issued and subscribed for and fully paid, shall
have atmched 1w them the rights and benefite specified es described In 1he Offer Documents and, in
particulur, shall rank parpassu in all respests with all other equity shares of the Company, shall not be
subfect 1o any pre-emptive or other similar rights in retation to the transfer thereof and shall be free and
clear of any encumbnances whatsoever.

k) Except as deseribed in the Uffer Documents, there are no limitutions on the rights of holders af Eguin
Shares 1o hold or vote or iranafer their Equity Shares.

Iy  Except s dertcribeqin j.he CHfer Documents, no approvals of any governmental or regulatory authorities
are required in Indin (including any foreign exchange or foreign currency Gpprovalsl in onder for the
Company 1o pay dividends declared by the Company 1o the holders of Fquity Shares

m) The execution and delivery by the Company of. and the performance by the Company of its oblipations

unier cach of the Offer Documents did not, and will not, result in a breach or violation or constitute o

default under (i) any provision of applicable law or the articles of sssociation of the Company, (i)

sgreement, obligation, condition, covenant or other instrument binding upon the Company: ar (i) ams

Judgrr!m. order or decree of any governmental or regulatory body. agency or coun having jurisdiction over

the Compuny. No consent. approval, authorisation, filing or order of, or gualification with. i

M/' governmentil or regulatory body, agency or count is required for the performance by the Company of ans
- of its obligations under. or for the consummation of the transactions contemplated by, each of the Offier

- Pecuments, this Agreement or in relation 1o the isssance of Equity Shares, except such as may be required

= J by the SEBI, RoC and the Stock Exchange in connection with the lssue and except such g5 have been
f _obiained and are in full force and effect.

n)  There has not occurred, any Material Adverse Change. in the condition. financial o otherwise. or in the
business, management. assets or prospects of the Company, (rom that set forth in the Offer Documents:

(] Thm.- have been no additional transactions entered info by the Company, which, it its apinlon. dre Tateriaks
with respect 1o those set furth in Offer Documents. 2
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P} Excepl as disclosed in the Offer Documents, there are no actions, suits, proceedings, inguiries or
Investigations, before or brought by any court or governmental agency or body, demestic or foreign, or any
arbitration proceeding now pending, against or affecting the Company which would reasonably be
expected Lo result in a Material Adverse Change. All pending legal or povernmental proceedings 1o which
the Company is a party or of which any of its property or assets is the subject have been, or will be,
described in the Offer Documents

q) Except as disclosed in the Ofer documents and excepl where it would not resuli in o Material Adverse
Change: (i) the Company has all necessary licenses, consents, authorisations, approvals, orders, ventificates
and permits To own, lease, license, operate and use their properties and assets, 1o conduet its business as
conducted a5 of the dote of this Agreement and as of the Closing Date; (1) each such governmental
licenses, cansents, authorisations. approvals, orders, certificates and permits has been duly obtained by the
Company. as applicable. and Is held in the name of the Company, was validly issued, is in full force and
effect; and (iii) there are no proceedings pending, relating to the revocation, modification or non-renewal of
uny such license, consent, authorisation, approval. ordér, centificate or permit,

f) The Company is not (i} in viclation of its aricles of assochation, (i) excepl as described In Offer
Dovuments, in defult (and there has not been any event that has occurred that with the giving of notice or
lapse of time or bath would constitute » default) in the performance or observance of any obligation,
Agreement, covenant or condition contained in any contract, indenture, mortgage. deed of trust, loan or
credit agreement, note, lease or other agreement or instrument to which the Company is & party or by which
it may be bound. or to which any of the property’ or nisets of the Company s subject. or (ill) In violation or
default {and there has not been any event that has occurred that with the giving of notice or lapse of time ar
bath would constitule & default) of any Law, judgement, order or decree of any court, negulatory body,
administrative agency, govemmental bady. arbitrutor or other autharity having jurisdiction over the
Comipaiy

i) All descriptions of (1) this Agreement, (ii) the srticles of assoeiation of the Company and (60 all other
documents forming part of the Offer Documents, in each case, faitly and accurately summarise the contents
of these contract or documents and do not omit any material information that affects the impor of such
descriptions. There are no contracts or documents that would be reguired 1o be described in the Offer
Documents under Indian law or any other applicable laws that have not been sa described.

t)  The Company owns or possesses, of can acguire on ressonzble terms, all material paitents, piatent righis,
licenses, inventions, copyrights. know how (including trade secrets and other unpatented andior un-
pateniable proprietary or confidenrinl information, systems or procedures), trademarks. service marks and
irade names currently employed by them in connection with the business now operated by them, and the
Campany has nat received any notice of infringement of. or conflict with, asserred rights of others with
respect to any of the foregoing, excepr as disclosed in the Offer Documents, which would tesilt in an
unfavourable decision, ruling or finding, against the Company which would result in 2 Material Adverse
Change.

) Except ns disclosed in the Offer Documents. (1) Mo labour dispute with the employees of the Company
exisis, and (i) the Company is nat sware of any existing labour disturhances by the emplovees of the
Company's principal eustomers, suppliers. contractars or subcontraciors: which would result in & Mpterial
Advierse Change.

¥} Except s disclosed In the Offer Documents, the Company has legal. valid and transferable title 1o all
itnmovable property owned by it and legal and valid title 10 all other properties. owned by it. in each case.
free and clear of all morgages, liens, security interests, claims, restrictions or encumbrinces, otherwise
secured to any third party except such a5 do not, singly or in the aggregate. materially affect the value of
such property and do not interfere with the use made and proposed 1o be made of such propeny by the
Company: and all of the leases and sublenses matertal 1o the business ol the Company under which swch
properties are held are in full force and effect, and the Company has not received any natice of any material
claim that has been asserted that is adverse 10 the rights of the Company under any of the leases or
subleases mentioned above, or affecting the rights of the Company to the continued possession of the
leased or subleased premises under any such lease or sublease, except in each case, to hold such propery or
have such enforceable lease would not result in o Material Adverse Change.

w1 The Company is insured by insurers of recognised financial responkibillty againgt losses and risks and
such amounts as are eustomary for the husiness in which it i engaged; and to the best of the Compans 's
knowledge, the Company will be able 10 renew thelr respeciive exisiing insurance coverage as and whei
such coverage expines. or to obtuin similar coverage as may be necessary 10 continue their respective
W business at a cost that would not result in a Material Adverse Change.

¥) The Company has accuritely prepared and timely filed, éxcept where a delay or omission is not material in

the pinfon of the Book Running Lead Manager. all tx returns, reports and other information which are

v requined o be filed by or with respect 1o it or has receivied extenshons with respect thereof, Excepl as would
f Dot have 8 Material Adverse Change in the opimion of the Book Running 1esd Manager, the Company has
paid all rxes required 1o be paid by it and any other assessment, fine ar penalty levied against it, to the

- extent that any of the foregoing is due and payable, except for any such tax. assessment, fine or penalty that

s being contested in good faith and by appropriate proceedimgs, to the extent such tx. assessment, fine or
\ penalty is disclosed in the Offer Documenis,

¥i The Company maintains a system of internal accounting cantrols sufficient 10 provide reasonable nssurance
thst (i) transtctions are executed in pecordance with management's general and specific autherisations: (i)
transa:tions are recorded as necessary 1o enable the preparation of financial statements in conformity with

B ling principles generally accepted in Indla (“Indian GAAP") and 10 muintin sccoumtability for e
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assets; (i} access 10 assets of the Company is permined only in accordance with management's general or
specific authorisations and (iv) the recorded assets of the Company sre compared to existing assets gl
pettodic intervals of time, and appropriste action is taken with respect to any dilferences, Except s
described in the Offer Documents, since the end of the Company's most recent audited fiseal vear, there his
been (1) no material weakness in the Company’s internal control over financial reparting (whether or not
remediated ) and (2} no change in the Company's internal control over financial reparting that has materially

affected, or is reasonably likely to materially affect, the Company's intemal control over financial
reparting.

Except as disclosed in the Offer Documents. no indebtedness (ncunl or contingent) and no contrset or
series of similer contracts (other than employment contracts ) Is outstanding between the Company and i)
any Director or key managerial personnel of the Company, or (1i) such Director's or key managerial
personnel's spouse or parents or any of his or her children, or (iii} any company, undertaking or entity in
which such Director holds a controlling interest

aal Al transactions and loans, lisbility or obligation between the Company on the one hand and (i) entities that

by
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Control or are Controlled by, or are under commeon Control with, the Company, (i) entities over which the
Company has a significant infuence or whigh has o significant influence over the Company, (i) persing
owning an interest in the voting power of the Company that gives them significant influence over the
Company, (iv) management personnel having authority and responsibiling for plarming. directing and
Conitrolling the activities of the Company (includini relatives of such management personnel, directors and
senior management of the Company) and (v} entities in which & subesantial interest in the volling power Is
owned, directly or indirectly, by any person described in (iii) or (iv) or over which such a person is ahle 1o
exercise significant influence (including entities owned by directors or major shareholders of the Company
and entities that have o member of key management personnel in common with the Company) on the other
hand (&) have been and are, or will be, as the case may be, fuir and on terms that are no less favourable (o
the Compuny thun those thar would have been abtained in o comparable transaction by the Company with
an unrelated person and (b) are, or will be. adequately disclosed in all material respecis in the Offier
Documents and (c) are. or will be, a8 the case may be. 10 the Company's knowledge, legally binding
obligations of and fully enforceable against the persons enumerated in (i) to (v) ghove.

) Under the current laws and rezulitions of India and any political subidivizion thereof, all amounts payable
with respect 1o the Equity Shares upon liguidation of the Company and dividends snd other distributicns
declared and payable an the Equity Shares miy be paid by the Company 10 the holder thereof in Indian
rupees und, subject 1o the provisions of the Foreign Exchange Management Aet. 1999, as smended. and the
regulations and guidelines framed thereunder, and the provisions of the Income Tax Act. 1961, as
amended, may be converted into foreign currency and freely transferred out of India without the necessity
of obtaining any governmental authorisation in Indis or any palitical subdivision or tinge authorty thereof
or therein.

The financial staements of the Company included in the Offer Documents, together with the respective
refated notes, schedules and annesures therete, are complete and correct in all respects and present truly, in
#ll respects, the financial position of the Company as of the date shown and its results of operations and
cash flaws for the periods shown, and such financial statements have been prepared in accordance with
Indian GAAP or the applicable body of generally accepted sccounting principles specified therein, applicd
on a consistent basis throughout the periods involved.

Thie auditors who have certifled or reviewed 1he financial statements of the Company are independent
chartered accountants within the rules of the code of professional ethics of the Institute of Chartered
Accountanis in Indin, as applicable. The selected financial dam and the summary financial information of
the Company included in the Offer Documents have been derived Fron such Nnancial stements

e¢]l The financlal statements of the Company Included in the Offer Documents. o the extent required, have
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been prepared in accordance with and in conformity with Indian GAAP. the Companies Act, the epplicable
provisions of the SEBI (ICDR) Regulations and any other spplicable regulations.

The Company will apply for in-principle approval for listing the Equity Shares offered in the Issue on the
Stock Exchange. Such approvals will be in full force and effect orce received

The Company scknowledges and ngrees thar (1) the isseance of the Equity Sheres pursuant 1o tiis
Agreement, is an srm's-length commercial transaction between the Company and the Book Running Lead
Manager. (ii) in connection with the laue contemplared hereby and 1 process leading 1o such transaction
the Book Running Lead Monager is and has been acting solely as a principle and & nor the agent or
fiduciary of the Company, or its stockholders. creditors, employees or wiy other pany, (i) ihe Book
Running Lesd Manager has not assumed or will not assume an advisory or Aduciary responsibility in
favour of the Company with respect to the lssue contemplated hereby or the process leading therero
lirrespective of whether the Book Running Lead Manager has odvised or is cumently advising the
Campany on other matters) and the Book Rufining Lend Manager has no obligation 1o the Company with
fespect to the Issue contemplated hereby except the obligations expressly set forth in this Agreement. (iv)
the Book Running Lead Manager and its Affiliates may be engaged in a brond rnge of transactions that
involve interests tha difTer from those of each of the Company. and (%) the Book Rurming L ead Manager
has not provided any legal. accounting. regulatory or tax advice with respect 10 the Tssue contemplated
hereby and the Company has consulted its g legal. becounting. repulstory and tax advisors 1o The exient
It deemed appropriate. The Company has waived to the full exient s permitted by applicable law any
claims they may have against the Book Running Lead Manager arising from an alleged breach of fiduciary
duty in connection with the offering of the Equity Shares.
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W) As at the date of any amended Offer Documents or supplement to an Offer Docuiment prepsred by the
Company in accordance with the terms of this Agreement, the representations and warranties of the
Company contained in this clase 3 will be true and accurate with respect 1o any Offer Document as so
amended ar supplemented as if repeated as at such duze.

i) The statements in the Offer Document under the headings "Risk Factors”, "Offer Document Summary™,
“The lIssue”, "General Information”, "Capital Structure”, *Qur Business ", “Key Industry-Regulations and
Policies”, "Our History and Certain Other Corporae Marters”, "Crr Managemen!”, “Managemont s
Discuscion und Analysis of Financial Conditivn and Resulis of Opersitons™. “Cunstanding Litlgafions and
Material Developmenis”, "Governmental and Other Statutory Appravals”, “Other Regulitory and Statuton
Disclosures”, "Termis of the Issue”, and "Statement of Possible Tax Benefils”, insolar as such stalements
canstitute summaries of legal marters, documents or proceedings referred 1o therein, fairly summarise such
leznl matters, documents, proceedings and other maners referred to thenin.

iy ANl deseriptions of the governmental approvals. mithorisations and other third-party  conseénts and
approvals, if any desoribed in the Offer Documents are accurate descriptions in-all material respects, fairly
summarize the contents of these approvals, muthorisations and consents and do not oo any makerial
Information that affects the import of such descriplions. There are no governmental  approvils,
authorisations or consents thal are matenial to the presently proposed operations of the Company or would
be required 1o be described in the Offer Documents under Indian law or regulatory framework of SEBI that
have not been so described. Except as described in the Offer Documents and ihe Company (i) is in
compliznce with any and all applicable Indian. wate gnd loeal Laws relating 1o the protection of human
health and safety, the environment or hazardous or toxic substances or wisles, pollutanis or contaminents
(CEnvironmenial Laws™), {ii) have received all permits, llcenses ar other apprinals regquired by amy
applicable Environmental Laws and (i) are in compliance with all terms and conditions of anv such
permit, license or approval; there are no pending or. threatened adminisirative, regulatory o judicial
actions, suits, demands, demand leters, claims, liens, notices of non- compliance or violution, investigation
or proceedings relating 1o any Environmental Law against the Company. Except us disclosed in the Uifer
Documents, there are no costs or liabilities associsted with Environmental Laws tincluding, withou
limitation. any capital or operating expenditures required fur elein-up, closure of properties or compliance
with Environmental Laws or any permit, license or approval. any related constraints on operating activiries
i any contingent liwhilities 1o third peries),

kK] The lssuer represents and covenants that it has not knowingly engaged in, is mot knowingly engaged in, and
will not engage in, any dealings or ransactions with any Person, or in any country or territory, that at the
time of dealing is or was the subject of Sanctions.

I The Issuer represents and covenants that it will use the proceeds of the Issue exclusively in the manner set
forth in the seetion titled "Chhjects of the lasue” In the Offer Bocuments, and will not, directly or indirectly.,

use the proceeds of the lssue, or lend, contribute otherwise make available any such proceeds 1o wny
Person:

() o fund or faciliate any activities or business of or with any Person or in By COUNTTY o erriory
that, at the time of such funding or facilitetion, is the sibject of Sanctions; or

(b} in any other manner that will result in o violation of Sanctions against any Person (including an
Person participating in the Issue, whether as advisor, investor, underwriter or prherwise)

mm} The operations of the Issuer are and have been conducted at all fimes in compliance with all applicable
financial recordkeeping and reporting reguiremients and applicable anti-money laundering statuics of
jurisdictions where the Issucr conducts business, the rules and regulntions thereunder and any related or
similar rules, regulations or guidelines, issued, administered or enforced by any governmentnl agency
fcollectively, the "Anti-Money Laundering Laws") and no action, suit or proceeding by or befare any coun
o governmental agency, authority or body, or any arbitrator involving the lssuer with respect 1o the Anii-
Money Laundering Laws is pending or, to the best knowledge of the Isswer, thremiened,

nn) The lssuer represents and undertakes that neither (a) the Issuer and its Promoters. directors and AT e
nor (b) the companies with which oy of the Affiliates, Promoters and directors of the Company are or
were associated as a promoter, diréctor or person in control, are deburred or peohibited from accessing the
eapital markets under any order or direction passed by the SEBI or any other regulatory ar administrative

authority or agency or have proceedings alleging violations of securities laws initiated or pending against
them by such puthorities or agencles,

3. UNDERTAKINGS BY THE ISSUER; SUPPLY OF INFORMATION AND DOCUMENTS

3.0 The lssuer underuibkes 1o fiirmish complete audited annual reports, other relevanl documents, papers,
information relating to pending litigations, etc. to enable the Book Running Lead Manager to corrobarate the
W information and statements given in the Offer Documents.

327 The Issuer acceprs full responsibilities to update the information provided earlier and duly communicate 1o
Book Running Lead Manager in cases of all changes in materiality of the same subsequent to the submission of
the Offer Documents 10 Stock Exchange{sVSEBI'ROC but prior 1o opening date of lssue.

33 The Issuer nccepts full responsibility for consequences i any, for making false misleading information or
withholding. concealing muterial facts which have the beartng on the lssue.

= Wﬁ Slilpe Moltn

y
Lf -~ Pranathvee Mohapaing

do2ob o, 42 S L




r—

34

3.5

is

13

39

110

3l

312

313

34

B

306

e 1ssuer shall, if so required, extend such facilities as may be called for by the Book Running Lesd Manager
to enable them to visit the plant site, office of the Isswer or such other places 1o ascertain for themselves the
stite of affairs of the Issuer including the progress made in respect of the project implementation, status and
other facts relevant to the Issue,

The lssuer shall extend all necessary facilities to the Book Running Lead Manager 1o interact on any mstier
relevant to the Issue with the solicitors | legal advisors, auditors, consultants, advisors to the issue, financial

institutions, banks or any other organimtion and any other inemediory associaed with the Tssue i any
capacity whatsoever.

The Issuer shall ensure thal all advertisements prepared and released by the advenising agency or otherwise in
conmiection with the Issue confirm fo the SEBI (ICDR) Regulations and the instructions given by the Hook
Rurning Lead Manager from time 1o time and that it shall not muke any misleading or incorrect staiement in
any public communication ar publiciny materlal feluding corporate, product and issue sdvertiements af the
lisuer, interviews by ity promoters. directors, duly authorized employees or represematives of the lssuer
documentaries about the lssuer of ity promoters, perfodicsl reports and press releases issued by the Issuer or
research report tade by the Issuer, any intermediary concernsd with the issue or their mssociites or ot any
press, brokers” or investors” conferences,

The Company shall not issue, release and /or arrange 1o get issued direcily or through any other entity. any
advertisements. liternture, publication, circular, lemer, brochure or pamphlers or circulsie the seme in any other
manner in relation to the [ssue,

The Issuer shall not withou! the prior consent of the Book Running Lead Munager. appoint other
intermediaries (except Self Certified Syndicare Banks) or other persons assoclated with the issue such as
advertising agenicies, printers, etc. for printing the applicarion forms, allotment advices, allotment letiers, share
cenificates | debenture certificutes, refund orders or any other instruments, circulars, or advices,

The lssuer shall, whenever required ond wherever upplicable, in consultation with the Baok Running Lead
Mansger, enter inte an agreement with the intermediaries associsted with the lssug, clearly serting forth thien
mutual rights. responsibilities and obligations. A certiffed true copy of such agreements shall be furmished 10
the Book Rumning Lead Manngzer,

The Issuer shall take such steps as are necessary 10 ensure completion of allotment and dispatch of lemers off
allotment and refund orders o the Applicants including non=resident Indians soon after the basis of &llorment
is approved by designmed sioch exchanges but not laer than the specified time limit and in the event of filure
to do so, pay interest 1o the Applicants as provided under the Companies Act. 2013 as disclosed in the 0ifer
Documenis.

The lssuer shall take steps 10 pay the Book Running Lead Manager®s fees as per the Engagement Leter.

The lasuer undertakes o furnish such information and particulars regarding the issue as may be required by the

Book Running Lead Manager to enable them to file a report with the Stock Exchange'SEBI in respect of the
[=sue.

The lssuer shall keep the Book Running Lead Manager informed i it encounters any problems due 1o
distecition of communication system or any other materinl adverse cireurnstance which i likely to preveni or
which has prevented the Issuer from complying with its obligations, whether statutory or contractual, in respect
of the marters pertaining to allotment. dispatch of refund orders, share certificates or debenture cerfificates,
demat crediL etc

The Issuer shall not resort 10 any legal proceedings in respect of any maner having a bearing on the lssue
except in consulustion with and after receipt of advice from the Book Running Lead Manager

The Issuer shall. in consultation with the BRLM. file the Offer Documents with the Stock Exchange. SERT and
Registrar of Compuanies and declare the [ssue Openine Date

The BRLM shall have thie righit:

To eall for complete details Tram the promoters of all firms in which the Issuer and their promoters | direetons e

conmected in any way.

To eall for sny reparts. documents, papers, informarion ete,_ necesiary from the lusuer to enable it 1o serify thin

the simements made [ the Issue are true and cofrect,
e To withhold submission of the Draft Red Heming Prospecius: Red Herring Prospectus’ Prospectus 1 Stock

Exchange/SEBUROC in case any of the particulurs, information, etc., called for is not made available by the

Company.
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The services rendered by the BRLM are on best efforts basis and in an advisory capacity. The BRLM shall not
be held responsible for any acts or omissions by the Coampriny.

Any action in connection with the Issue on behalf of or by the Issuer shall be subject 10 prioe eonsultalion of
the BRLM

The lusuer shall. in mutual eonsultation, agree and abide by the advice of the BRLM to suitably defer
pastpene e Issuc in the event of any happenings which in the opinion of the BRLM would tend 1o pambyze or
otherwise have an adverse impact on the political or sociul life or ecanomic activity of the sociely ar any
section of it, and which is likily to affect the marketing ul the lssue

The BRLM shall have the right to withdraw from the Issue if it is felt that it is against the interest of the
investors Le. if BRLM finds non-compliance of SEBI (ICDR) Regulations and any other major violations of
the wy applicable laws by the lssuer nnd the Issuer related entities.




321 The lssuer shall not sccess the moneys raised in the (ssue tll completion of issue formalities.

322 The bssuer shall refund the moneys raised in the issue 1o the applicants, If required to do so for any reason such
a5 failing to et listing permission or under any direction or ordér of the Board. The lssuer shall pay requisite
interest mmount i s reguired under the laws or direetion or order of the Board

323 In the event of breach of conditions mentioned above, the BRLM shall have the absolute right to take such
action as it may in the opinion determine including but not limited to withdrawing from the fssue managenent
In such an event the Issuer will be required 1o relmburse all costs and expenses incurred as determined by the

BELM and also such fees for services rendered till such date of withdrawal, i may be determined by the
BRLM

324 All information provided by the lssuer would be kept confidential and would be used [or the purpose of due
diligence and with o view 1o decide on whether the same has to be disclosed in the Offer Documents 1o confim
to SEBI (ICDR) Regulations.

325 The Book Running Lead Manager shall rely on documents in originals or copies, certified or otherwise, of such
documents, corporate records, certificates from public officials and other instruments as would be provided by
the lssuer. The BRLM shall not independently verify and shall sssume the genuineness of all signatures. the
authenticity of all documents and records submitted to them as originels and the conformiry with the originals
ol all documents and records submitied to them as copies thereof.

126 The Book Running Lead Manager may rely on the Cenifications or Underrakings provided by the Managesen!
af the Company. Statutory Auditors, Legsl Advisor to the lssue and other Advisors/Consultants il any, for
wariows disclosures in the Offer Dogument.

3327 Information provided shall be used exclusively for the purpose of the transaction orly.

4. INDEMNITY
4.1 The Company agrees to indemnify and hold harmless the Book Running Lead Manager, its Affiliuses, its

directors, officers. employees and agents and each person who Controls the Book Runming Lead Manager o5
fallowes:

a. ogainst any and all loss, lishility, claim, damage, cosrs charge and expense. including withou
limitation, any legal or other expenses reasonably incurred in connection with investigiuting,
defending. disputing or preparing such claim or action, whatsoever, 34 incurred, arising out of or
based upan (i) any untrue statement or alleged untrue statement of & material fact contained in any of
the Offer Documents tor any amendment or supplement thereto) or the omission or alieged omission
to state therein a material fact necessory in order to make the stulements therein, in the light of the
circumstances under which they were made, not misleading; or (i) any breach of the representations,
warranties or covenants eontained in this Agresment:

b. against any and all loss, liability, claim. damage and expense whatsoever. as incurred. to the extent of
the agueregate amount paid in senlement of any litigation. or any investigation or proceeding by any
govemmenial agency or body commeneed, or of any claim whatsvever arising out of or based upon (1)
any such untrue stalement or omission or any such alleyed witrue statement or omission: prowvided thi
any such seitlement is effected with the written consent of the Issuers or (i) any breach of the
representations, warmantics of covenants contained in this Agreement; provided that any such
setlement ks effected with the written consent of the lssuer: and

£ ngainst any and all expense whatsoever, as incurred (including the fees and dishursements of courisel

chasen by the Book Running Lead Manager as the caseé may be), reasonably incurred Tn investigating,

w preparing or defending against any litigation. or any investigation or proceeding by any governmental
agency of body, commenced or threatened, or any claim whatsoever arising out of or based upon (i)
any such untnue statement or omission or any such al leged untrue statement or omission; to the exient
. that any such expense is not pald under 5. 1.2 or 5.1 b hereof: or (i) any breach of the representations,

_/i" / warranties or covenants contained b this Agreement; 10 the extent that any such expense is n paid
"7 under 8,08 or 5.1.b hereof: pravided, however, that this indemnity agreement shall not apply to any

et lnss, liability, claim, damage or expense 1w the extent arising out of any ustrue statement or amission

or elleged unirue stement or omission made in reliance upon ind in conformity with written

fformation fumished 1o the Company by the Rook Running Lead Manager expressly For use in the

v OlTer Documents (or any amendment thereto). The Company acknowledges that the legal name, SEBI

reghstration number. reglstered office address and contact details of the Book Running Lead Manager

U] and details reparding its net worth constitutes the only information furnished in writing w0 e

ZS L Oqu Company by the Lead Manger expressly for use in the Offer Documents. This indemnity agreement
will be in addition to any lability which the Company may otherwise have.

42 In case any proceeding (including sny governmental or regulatory investigation) |« instibuted (nvolving any
person in respect of which indemnity s sought pursiant 1o clauses 5| hereol. such person (the “Indesnnified
Party”) shell promptly notify the person against whom such Indemmnity may be sought (the “Indemnify ing
Party™) fn writing (provided that the failure to notify the Indemnifying Party shall not relieve it from any
liability that it may hive under this clayse 5 except 1o the extent that it has been materially prejudsced {through
the forfeiture of substantive rights or defences) by such Faflure: and provided furnther thar the fallure 1o notify
the Indemnifying Party shall not relieve it from any liability that it may have to an Indemnified Fanty stherwisg
than under this clause 5.2) and the Indemnifying Party, upon request of the Indemnified Parry, shall retain
counse| regsonably satisfactory to the Indemnified Party tw represent the Indemnified Parmy and any others the
Indemnified Party may designale in such proceeding and shall pay the fees and disbursements of such counsel
related 10 such proceeding. In any such proceeding, any Indemnified Party shall have the right 1o retain its own
counsel. but the fees and expenses of such counsel shall be at the expense of such Indemnified Party, il (i)
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the Indemnifying Party and the Inclemnified Parry shall have mutusily agreed in writing to the retenition of such
counsel; (ii) the Indemnifying Party has failed within & reasonable fime w retiin counsel reasonably
sutisfactory to the Indemnified Party: (ili) the Indemnified Party shall have reasonably concluded that there
may be legal defences avallable to It that are different from or in eddition w those available w the
Indemnifying Party; or {iv) the named partiss to any such proceeding (including any Impleaded parties) include
both the Indemnifying Party and the Indemnified Party and representation of both parties by the same counsel
would be inappropriate due to actual or potential differing interests between them. It is understood that the
Indemmnifying Party shall not, in respect of the legal expenses of any Indemmified Party in connection with any
proceeding or related proceedings in the same jurisdiction, be liable for the fees and expenses ol more than oie
separate firm (in addition 10 any local counsel) for all such Indemnified Parties and that all such fees and
expenses shall be reimburted as they are incurred. The Indemnifying Party shall not be Kable for wny
settlement of any proceeding affected without its wrinen consent, but if sentled with such consent or if there be
# final judgment for the pizintiff. the Indemnifying Party agrees 1o indemnify the Indemmified Party from and
agamst any loss or liability by reason of such senlement or judgment. Notwithstanding the foregsing sentence.
if at any time an indemnified party shall have requested an indemnifying party 10 reimburse the indemnified
party for fees and expenses of counsel as contemplated by (1) and (i) af this paragraph. the indemnify ing
party agrees that 2 shall be fiable for any semtlement of any proceedmg effectod withoun its written consen| if
(a) such settlement is entered into more than 30 days after receipt by such indemnifying party of the aforesasl
request and (b) such indemnifying party shall not heve reimbursed the indemnified party in sccordince with
such request prior to the date of such setilement.

43 To the extent the indemnification provided for in clauses 5.1 is unavailable to an Indemnified Party o
insufficient in respect of any losses, claims, damnges or lisbilities neferred to therein, then each Indemnifying
Party under such paragraph, in liew of indemnifying such Indemnified Party thereunder shall contribute to the
Emount paid or payable by such Indemnified Party as a result of such losses, ¢laims. damages or lizbilities (or
Tiony in respect thereol) in such proportion as Is appropriate to réflect the relative benefits received by the
Company and the Book Runming Lead Munager only with reference o information relating 1o the Book
Running Lead Manager and furnished to the Company in writing by the Book Running Lead Manager in
writing expressly for use in zny of the Offer Documents. or any amendments or supplements thereto, it being
understood and agreed by the Company that the only such information provided by the Book Rumning Lead
Munager b0 the Company is the name, SEBI regisiration number, registered office address and contsel details
of thie Book Rurming Lead Manager and derails regarding its nel worth, I, however, the allacation provided by
the immediately preceding sentence |s not permitted by applicable law, then each Indemnifying Party shall
contribute to such amount paid or pavable by such Indemnified Party in such proportion as is appropriate 1o
reflect not ondy such relative benefits but also the relative fault of the Company and the Book Bunning Lead
Manager in connection with the statements or cmissions which resulied fn such losses, clgims, damages or
liabilities (or actions in respect thereof), as well as any other relievant equitable considermtions. The relative
benefits received by the Company and the Book Running Lead Manager shall be deemed 1o be in the same
praportion os the wiml ner proceeds from the Equity Shares offered in the lssue purchased under this
Agreement (before deducting expenses) recelved by the Company bear o the toral underwriting fees received
By the Book Running Lead Manager with respect 10 the Equity Shares purchased under this Agresment, in each
citse pursuant to and as disclosed in the Prospectus and this Agresment. The relative fault shall be détermined
by reference to. among other things, whether the untrug or alleged untrue statement of a material fact or the
omission or alleged omission 1o state 3 material fact relates to information supplied by the Compiny or the
Book Running Lead Manager and the parties' relative intent. knowledge. aceess 1o information and opportmnity
10 CorTect or prevent such staement or omission. The Company and the Book Running Lead Manager sgree
tht it would nor be just and equitable if contributions pursuant to this sub-clause 5.3 were determined by pro
rate allocation or by any other method of allocation which does not take account of the euuitable considerutions
referred to above in this sub-clause.

44 The amount paid or payalrle by an Indemnified Party as & resulr of the lasses, claims. damages or liabilities (or
Betions in respect thereof) referred 1o above in this sub-clause .4 shall be deemed 1o include any legil or ather
expenses remsanably incurred by such Indemnified Party in connection with investigating or defending any
such action or claim. Notwithstanding the provisians of this sub-clause 5 4, the Hook Running Lead Mannger
shall not be required to conribute any amount in excess of the amount by which the towml price a1 which the
Equity Shares underwritten by it and distributed 10 the subscribers of the Equity Shares offered in the issue

,UV. exceeds the amount of any damages which the Book Running Lead Manager has otherwise been required o

" pay by reason of such untrue or alleged untrue Matement or omission or alleged omission. Mo person guilty of

fraudulent mistepresentaiion shall be entitied 1o contribution from any person who was nor guklty of such
Traudulent misrepresentation

45 | No Indemnifying Party shall, without the prior written consent of the indemnified Party, effect eny senfement
A f of eny pending or threatened proceeding in respeet of which any Indemnified Party is or could have been a
-"'r ' and Indemnity could have been sought hereunder by such Indemnified Party. unless such sentlemen
- includes un enconditionn] release of such Indeminified Party from all liability on claims that are the subject

inatter of such proceeding

v A0 The remedies provided for in this clause 5 are not exclusive and shall not [imis any rights or remedies that may
oiherwise be available 1o any Indemnified Pary o1 law or in equity.

4.7 The indemnity provisions contained in this ¢lause $ and the representations warrinties and other statements af
the Company contained in this Agreement shall remain operative and in full force and effec regardless of i)
any termination of this Agreement, (i) any investization made by or on behalf of the Book Running Lesd
Masnager or uny person controlling the Book Running Lead Manager or by or on behalf of the Company, it
ulfivers or directors or any person contrelling ihe Company and (iii) acceptance of and payment tor any of the
Egpuity Shares.
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5 TERMINATION

5.1 This Agreement shall be subject w termination by notice in writing given by either party. The Book Running
Lead Manager to the Company. if subsequent 1o the execution and delivery of this Agreement: and prior to the
Issue Opening Date:

a) of its obligations under this Agreement or otherwise or in the assets. labilities, carmings, business,
prospects, management or operations of the Company that, in the sole judgment of the Book Running Lead
Muanager, is material and adverse and that makes it In the sole judgment of the Book Running Lead
Manager, impracticable or insdvizable 10 marker the Equity Shares or 10 enforee contracts Tor the wale af
the Equity Shares an the terms and in the manner comemplated in the Offer Documents:

b1 all corporate and regulaory approvals required 1o be obrained by the Company for the Issue, have ot been
abtained by the Company

¢} the Book Running Lead Manager has not been able 1o complete its due difigence 1o its satisfaction ar has
found a materially adverse finding in its due diligence;

di there shall have occurred a Material Adverse Change in the Tinancial markets in India, which makes i1, i
the reasonnble judgment of the Book Running Lead Manager impragticable o proceed with the Issue. such
as wiy outbreak of hosilities or terrorism or escalation thereof or any calamity or erisis affecting the
internaiional financial markers, and in each case the effect of which event. may be taken into account by
the Book Running Lead Manager singularly or together with any other such event. Further. o general
banking maratorium shall not have been declared by Indin. the European Union. the United Kingdom and
ihe Linited States of America; or

el there shall have accurred o regulatory change, (Including, but not limited to, a change in the regulator
environment in which the Company operates or o change in the regulstions and guidelines governing the
terms of this lssue) or an onder or diréctive from SEBI, ROC, Stock Exchange or any other governmenal,
regulatory or judicial authority pertaining 10 the Securities markei(s) thal, makes It in the reasonable
sudgment of the Book Running Lead Manager, impossible or renders the Company ineligible to proceed
with the lssue.

52 The Company, if subsequent 1o the execution and delivery of this Agreement: and prior 1o the lssue Open iy
Daze:

a8 in the reasonable discretion of the Company, there hs occurred a Material Adverse Change in or

which would affect the IPO process under this Agreement or otherwise in the sole judgment of the

W Company. is material and adverse and thor mokes it in the sole judgment of (he Company,

5% imprecticable or inadvisable 10 market the Equity Shares or (© enforce contracts for the sake of the
Equity Shareson the terms and in the manner comemplated in the Offer Documents:

& b.  there shall have occurred & Material Adverse Change in the linancial markets in India. which makes i,

— in the regsorble judgment of the Company improcticable 1o procesd with the Issue, such a5 any

outhreak of hestilities or tecrorism or escalptivn thereol of any calamity or crisis affecting the

international financial markets, and in each case the effect of which event, may be taken into account

by the Company singularly or together with any other such event. Furher, a general hanking

\J moratorium shall not have been declared by India. the European Lnion. the United Kingdom and the
United Sates of America; or

£3  The Company agrees that if, ufter filing of the Offer Documents. any additional disclosures are required 1o be
made in regard to any matter relevant to the Issue as mey be determined by the Book Running Lead Manager,
the Company shall comply with such requirements.

34 Upon termination of this Agreement in nccordance with this clause 6, the Parties 1o this Agreement shall
{except for any [iability arising before or in ‘refation to-sueh terminution and except ad otherwise provided
lierein} be released and discharged from their respective ohligations under or pursuant 10 this Agreement.

& NOTICES

Any notlees ar sther communication givén pursuant 1o this Agreement must be in writing and (a) delivered
persanaltly, or (b} sent by tele facsimile or other similar facsimile transmission, (&) sent by registered mail,
postage prepaid, to the address of the Party specified in the recitals 1o this Agreement, or 1o such fax mmber as
may be designared in writing by such Party, All notices and other communications required or permitted under
this Agreement that are sddressed as provided in this clause T will (i) it delivered personally o by aviemighl
courier. be deemed given upon delivery: (i) if delivered by tele facsimile or uther similar facsimile ransmission.
be de::ind 1 be given when electronically confirmed: and (iii) i sent by registered mail be deemed given when
ey

7. TIME IS THE ESSENCE OF THE AGREEMENT

All obligntions of the Company and the Book Running Lead Manager are subject 1o the conditions that ime
wherever stipulated. shall be of the essence of the Agresmen. Consequently, any fallure on the part of the
Company or the Book Running Lead Manager to adhere 1o the time limits shull unless otherwise agreed betwesn
the Company and the Book Running Lead Mannger, discharge the Book Rurining Lead Masiager or Company o1
its obligations under this Agreement. This Agreement shall be in force from the date of execution und will ewpilre
on completion of allotment for this issue, ~

MalT pronfa Koo Tort-
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SEVERAL OBLIGATIONS

The lsswer and the Book Running Lead Manager acknowledges and agrees thit they are all ligble on several basis
i gach other in respect of the representolions, warranties, indemnitics, undertakings and ober obligations given,
entered into or made by each of them in this Agreement.

MISCELLANEOUS OBLIGATIONS

The Agreement shall be binding on and inswre to the benefit of the Parties hereto and their respesiive sscocssoms
The Book Riunning Lead Manager shall nol assign or tsunsfer any of' {is respective sighis oroblgation wnder ihils
Agraement or purpar (0 do so withowt the consent of the 1ssuer, The [ssuer shall not assign or trunsfer any of
their respective rights ar obligation under this Agreement or purport W do so withoul the consent of the. Bouk
Runming Lead Manager,

GOVERNING LAW AND JURISDICTION:
This Agreement shall be governed by and construed in sccordance with the laws of the Repablic India
ARBITRATION:

IF any dispute, difference or claim arises between the parties ol this Agreement as i the interpremtion of this
Agreginent or any covenants or conditions thereol or as 1o the rights, duties or llabllities of any parties hereunder
0 &8 (0 any act, matter or thing arising out of or under this Agreement (even though the agreeiment may have
been terminated) and the same shall be referred to 4 mutually agreed arblirator whe shall procesd & per
Arbitration and Coneiliation Act. 1996, The seal, or legal place, of arbitration shall be Kolkatm. West Bengal and
the language 1o be used in the arbitral proceedings shall be English.

. AMENDMENT:

No amendment, supplement, madification or clarification to this Agreement shall be valid or binding unless sei
forth in writing and duly executed by all the Parties to this Agreement.

SEVERABILITY:

If any provisions of this Agreement is determined w be invalid or unenforcesble in whole or in par. such
invalidity or unenforceabiliy shall sttach only to such provisions or the applicable part of such provision and the
remaiming part of such provision and sll sther provisions of this Agreement shall continue 10 remain in full force
and effect.

CUMULATIVE REMEDIES:

The rights and remedies of each of the parties and ¢ach indemnified person under clauses 5 and 6 pursuant 1 this

Agreement are cumulative and are in addition to any other rights and remedics provided by general law or

otherwise
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ILLEGALITY:

IFany provision in this Agreement shall be held ro be illegal, invalid or unenforcesble, in whole or in part, under
ay enactment or nibe of law, such provision ar part shall to that extent be deemed not to form part af this
Agreement but the legality, validity and enforceability of the remainder of this Agreement shall not be affected
In case any provision of this Agreement conflict with any provision of law including SEBI (ICDR) Regulations,

and { or any other norms 1o be isued by SERI, in force on the date of this Agreement or any thine in fiture, the
taner shall presail,

ASSIGNMENT:

Mo party may assign any of its rights under this agreement without the consent of the party against whom the
right operates. Mo provision of this Agreement may be varied withour the consent of the Book Running Lead
Misnager and the lssuer. The undersigned hereby cenifies and consents to act as Book Running Lead Manager 1o
the aforesaid lssue and to their name being inserted as Book Running Lead Manager in the Draft Red Herririg
F'rmpecm:_s, Prospectus and Informarion Memorandum which the Tssuer intends to lssue in respect of the
propased issue and hereby authorize the lssuer to deliver this Agreement 1o SEBL ROC and the Stock kxehanje

This signature pige forms an integral part of the lssue Agresment between Workmates Core2Cloud Solution

Limlilhd, Debasish Sarkar. Anirban Dasgupta. Prajnashree Mohapates. Anindyns Sen, Shilps Mohta and
Horizon Management Private Limited.

For gnd an Behalf of
WORKMATES COREZCLOUD SOLUTION LIMITED

Name: Basania Kumar Rang t
Designation: Managing Direcior
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DEBASISH SARKAR

ling Shareholder

ANIRBAN DASGUPTA
2k
AL Qun
Selling Sharchalder

FRAINASHREE MOHAPATRA

1'-}1.1_1,:]";1:' vee M Chapatna

Selling Shareholder

ANINDY A SEN

\T,,m) a,
Selling hh:r&l lder

SHILPA MOHTA
é ZJJ#Q, Mehta
Selling Shareholder

Far and on behalf of
HORIZON MANAG EMENT PRIV%TE LIMITED

MNume: NARENDRA BAJA
Designation: Managing Director
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