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THIS STAMP PAPER FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT FOR
THE INITIAL PUBLIC ISSUE OF WORKMATES CORE2CLOUD SOLUTION LIMITED

] DATED OCTOBER 27, 2025 AMONGST WORKMATES CORE2CLOUD SOLUTION LIMITED
(“ISSUER™ / “COMPANY"), DEBASISH SARKAR, PRAJNASHREE MOHAPATRA, SHILPA
i MOHTA, ANINDYA SEN AND ANIRBAN DASGUPTA (SELLING SHAREHOLDERS),

HORIZON MANAGEMENT PRIVATE LIMITED (*"BOOK RUNNING LEAD MANAGER AND
SYNDICATE MEMBER™).
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SYNDICATE AGREEMENT FOR INITIAL PUBLIC ISSUE OF

WORKMATES COREZCLOUD SOLUTION LIMITED

DATED OCTOBER 27, 2025

AMONGST

WORKMATES COREZCLOUD SOLUTION LIMITED

(Issuer Company)

AND

PROMOTER SELLING SHAREHOLDERS
(AS PER ANNEXURE B)

AND

HORIZON MANAGEMENT PRIVATE LIMITED
(Book Running Lead Manager and Syndicate Member)
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THIS SYNDICATE AGREEMENT (HEREINAFTER REFERRED TO AS THE "AGREEMENT" MADE AT
KOLKATA WEST BENGAL ON OCTOBER 27, 2025 ENTERED INTO BY AND AMONGST:

WORKMATES COREZCLOUD SOLUTION LIMITED, a Compuny registered under provisions of the Companies Act.
2013. ("Companies Act”) und having its registered offiee at Flat 7, Floor 3rd, 3A Rammuhan Mullick Garden Lane, Kolkara.
West Bengal, India. 700010, (hercinafter referred 10 os “Workmates™ or “Issuer™ or the “Company") which expression
shull. unless it be repugnant (o the comext or meaning thereol. be deemed 10 mean and include its suecessors and permitied
assigns. ol the FIRST PART:

AND

PROMOTER SELLING SHAREHOLDERS, us set out in “danexure B' of this Agreement (hereinatter referrad o
individually us "Promoter Selling Shareholder” and collectively as the "Promoter Selling Shareholders”. which
expressions shall, unless it be repugnant 1o the contest or meaning thereal. be deemed 1o mean and inelide their suvgessirs and

permitted assigns). of the SECOND PART

AND

HORIZON MANAGEMENT PRIVATE LIMITED, a company registered under the Companies Act. 2013 and having
SEBI registration number INMOOUOI2926 and having its registered office ot 36¢ Hemanta Busu Sarani. Stephen House
Lulbazar, Kolkaw-700001. West Bengal, India (hereinafter referred 10 as "HMPL" and further "HMPL" relerred s
"BRLM" or "Syndicate Member' as the case may be. which expression shall unless il is repugnunt 1o the contest o meaning
thereol, be deemed wo meun and include its successors and permitted assigns) of the THIRD PART:

WORKMATES, PROMOTER SELLING SHAREHOLDERS, BRLM / Syndicate Member are hereinaller collectively
referred to as the " Parties" and individually as " Party".

WHEREAS:
A, The Company proposes tooassue equly shares by way ol fresh alfer of up 1o 29, 75000 Lguity Shares and by was ol oljer for
sale of up o 5.15.000 Equity Shares (the "Offer™) and the umount of issue o be determined in accordunce of book building

process us defined under Securities Exchange Bourd of India (lssue of Capital and Disclosure Requirements) Regulutions.
2018.

B, The Company has approached and appointed HMPL as the Book Running Lead Munager (BRI M) 10 matage the issie gl
BRLM and Syndicate Member 1o procure bids for the issue on terms and conditions as more particularly  described i this
Agréement.

C. The Issuer Company has obtained approval for the issue pursuant (o the Board Resulution dated May 20, 2025, The Board ol
Directors has taken on record the respective consent letiers of the Promoter Selling Sharcholders to purticipate in the Ofter
pursuant to its resolution dated May 26. 2025.The Issuer Company passed a special resolution under section 62(1)(¢) of
Companies Act. 2013 at the Extra Ordinary General Meeting held on May 27, 2025 which collectively authorized the Issuer
Company’s Directors, or any other authorized representatives., for the purpose of the Issuing and signing the Draft Red Herrine
Prospectus. Red Herring Prospectus. the Prospectus. this Agreement. the Memorandum of Understanding. any amendments o
supplements thereto. and any and all other writings as any be legally and customarily requived in pursuange of the fssiing o
to do all nets, deeds or things as may be required.

D, Having regard to the price discovers and bidding process. the procurement of Bids: collection of Rid Amounts by the
Syndieate Member and the need to conelude the process of allotment and listing consistent with the SEBI ICDR Regulations, it
has become necessary 10 (i) appoint the Syndicite Members (o deal with various matters reluting 1o collection. uppropriation
and relund of monies inrefation w the Issue and other matters related thereto us deseribed in the Red Herring  Prospecius
Hence the BRLM. the members of the Syndicate and the Companys are regquired (o enter into and he bowid by the lenms and
condition contained in this agr tor the purposes of laying down the rights, duties and obligations ol the Synilicate

E. The Parties hereto have agreed 1o enter into and be bound by the terms and conditions comtined in this Syndicate Agreement. 4 copy
ol which shall be. after execution, filed with Registrar of Companies.

NOW. THEREFORE IT IS HEREBY AGREED BY AND AMONGST THE PARTIES HERETO AS FOLLOWS:

L. DEFINTITIONS AND INTERETATION

In this Agreement. the following expressions shall have the respective meanings set forth below. unless otherwise required
by context:

“Affilinte” with respect 1 @ specified person. shall mean uny other person that dire sty or indircetly through one or more
imtermediaries, controls or is controlled by, or is under common control with. the specilied person,

"Allotment™ shall mean the issue and allotment of equity shares pursuant 1o Fresh Issue 1o successiul Applicants
"Agreement” shull mean this ugreement oruny other ugreement s specifically mentioned.

"Applicant” <hall mean any prospeetive Investor who has mude an application in accordance with the Draft Red herring
prospectus’ Red Herring Prospectus und’or the Prospectus.

"Application™ shall mean an indication to make an application during the Application Period by a prospective invesior i
subseribe o the Issued Shares at the Issue Price. including all resisions and modifications thereto
b r
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"Bid/ Issue Closing Date" shall mean any such date on completion of the application hours after which the Collection Banker
will not aceept any applications e the Issue. which shall be the date notified in a widely circulated English national newspaper
und 8 Hindi national newspaper and o regional newspaper.

"Bid/ Issue Opening Date' shall mean any such dare on which the Collection Banker shall start accepting applications for the
Issue. within the application hours which shall be the date notified in a widely circulated English national newspaper and 4
Hindi sational newspaper and a regional newspaper

"Bid! Issue Period" shall mcan the period between the Did/ Issue Opening Date and the Did/ Issue Closing Diute Gioclusive of
bioth dates) and during which prospective Applicants can submit their Applications.

"Bid" shall meun an indication o make an issue during the Bid/lssue Period by a Bidder pursuant to submission of th._: .llid
cum Application Form. (o subseribe 1o or purchase the Equity Shares at a price within the Price Band. including all revisions
and modifications thereto us permitied under the SEBI ICDR Regultions in sccordance with the Draflt Red Herring Prospectus
and Bl cum Application Form.

"Bid Amount" shall mean the highest value of optional Bids indicated in the Bid cum Application Form and in |I|_c cuse ol
Rewil Individual Bidders Bidding at Cut Off Price, the Cap Price multiplied by the number of Equity Shures Bid 1o by
such Rewil Individual Bidder snd mentioned in the Bid cum Applicution Form und payable by the Retail Individual Bidder or
blocked in the ASBA Account upon submission of the Bid in the Issue

"Bid cum Application form" shall mean form used by a Bidder, to make o Bid and shich will be considered a8 the
application for Allotment in terms of the Red |erring Prospectus.

"Bidder" means any prospective investor who makes o Bid pursuan to the terms of the Red Herring Praspectis and the Bid
Cum Application Forms;

"Book Building Process/Method" shull mueun the book building route as provided in the SEBLICDR Regulations as amended
from time 1o time

"Closing Date™ shall mean the date of allorment of the Shares by the Company, in accordance with the Prospectus. Which dute
will not be Jater than 90 days after the application opening date. unless otherwise mutually agreed in writing between the
BRIM and the Issuer Company .

"Companies Aet” shall mean the Companies Act, 2013, along with the rules framed there under 1o the extant notificd s
amended from time 1o time,

"Designated Stock Exchange” shall mean Bombay Stock Exchange of India Limited "Equity Shares” shall mean Sy
shares of face value of Rs. 10/- of the Company "Indemnified Party” shall have the meaning given to such teem in this Agreement
“lssue Price” shall mean the price determined by the Compuny and BRLM on the Pricing Date after the Bidding Feriod wid

which shall be set forth in the Prospectus to be filed with the Registrar of Companies, at which price the Lguity Shares ol the
Compuny shall be issued.

"Market Maker" shall mean any person who is registered asa Market Maker with EMERGE Platform of the BSE

"Market Maker Reservation Portion" shall mean the reserved portion lor the Designated Markel Maker of such number of
Lquity Shares of face value of Rs. 100 cach which shall be at least five per cent of the number of Equits Shares issued (o
public which shall be determined in accordanee of Book Building Process as delined under the Seeurities 'sehange Board of
India (Issue of Capital and Disclosure Reguirements), 2018,

"Market Making Agreement” shall mean agreement dated July 31, 2025 entered between the lssuer ( ompany.  Book
Running Lead Manager and Market Maker.

"Material Adverse Effect” shall meun individually or in the sgerepate, o material adverse effect on the condition. financial
ur etherwise, or in the camings. business, manugement. operations or prospects of the Compuny  and fts subsidigries piken us
whule,

"Net Issue™ shull mean the issue of equiny shares in this issue exeluding Market Maker Reservarion Portion
""Non-institutional Applicants" shall mean all Applicants that are not QIBs or Retail Applicants and who have applied for
equity shares for an amount maore than Rs. 2,00,000.

"Offer Agreement' shall mean agreement dated My 27 2025 entered between the Issuer Company and Book Running
Leind Manoger,

"Offer Documents” shall mean, collectively, the DBrani Red herring prospectus, Red herving prospectus, the Application | orn
the Prospectus. any Supplemental Ofter Materials including all supplements, corrections. and amendments. thereto,

"Pay-In Date" shull have the same meaning as aseribed 1o it in the Red | lerring Prospectus and the Prospectis.
"Pay-In Period" shall huve the same meaning as aseribed 1o it in the Red | lerring Frospectus and the Prospectus
""Pricing Date"" shall have the sume meaning ssaseribed 10 it in the Red Herring Prospectus and the Prospectus
"Party” or " Parties" shall huve the meaning given 1o such terms in the preamble o this Agrecient.

""Public Issue Account” shall mean the Public Issue Account as and when opened by the Issuer Company with a designated
Banker 10 the Issue in order 1o colleet the subseription monies procured from this |ssue of Shares.

"Prospectus” shall mean the prospectus of the Company which will be filed with Stock Exchange’ SEBI / ROC and uthers in

aecordance with Section 26 of the Companies Act. 2013 after getting in-principle listing approval but before opening the issue
"Qualified Institutional Buyvers" or "QIBs" Qualitied Institutional Buyers as defined under Regulation 2011 (ss)of the S1 I
r
M.

(ICDR) Regulations. 2018,
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"Registrar” shall mean MUFG lntime India Private Limited (Formerly known as Link Intime India Private Limited). a
company incorporated under the Companies Act. 1956 and having its registered office a C-101. Ist Floor. 247 Park. Lal
Buhadur Shastri Murg. Vikhroli (West.). Mumbai City, Mumbai, Maharashtra, India. 400083,

"Red Herring Prospectus” shall mean the Red Herring Prospectus of the Company which will be filed w ith St‘uck E xcl’unlgc /
SEBI / ROC and others in accordance with Seetion 26 and Section 32 of the Companies Act, 2013 alter getting in-principle
approval but before opening the issue.

"Retuil Applicants" shall mean individual Applicants (including HUFs and NRs) who have applied for Equity Shares for un
amount not more than Rs. 2.00.000 in any of the application options in the Issue

"Syndicate/Members of the Syndicate" shall mean HORIZON MANAGEMENT PRIVATE LIMITED.
"SEBI' shall mean the Securities and xchange Board ol India

"SEBI Aet" shull mean the Securitics and Fxchange Board of Indin Act 1992, s amended ond as applicuble 1o the
Issue,

"SEBI (ICDR) Regulation 2018 shall mean the SLBI (Issue of Capital and Disclosure Requirements) Regulations 2018,
as amended and as applicable 1o the Issuing.

"SME Platform of the BSE" shall mean SME platform of BSLE. approved by SEBI us an SML Ischange for listing of
cquity shares issued under Chapler IX ol the SEBL ICDR Regulations.

"Stock Exchange" shall mean SME Platform of the BSE.

"Underwriters” shull mean GIRIRAJ STOCK BROKING PVI. LTD. AND HORIZON MANAGEMENT PRIVATE
LIMITED

"Underwriting Agreement” means the Underwriting Agréement which has executed on August 06, 2025 o between the
Issuer Company, Book Running Lead Manager and Underwriters, which set forth the underwriting obligations of the BRIM i
connection with the lssue.

In this Agreement. unless the context otherwise requires

Words denoting the singular shall include the plural and vice versa:

Wards denating the person shall include an individuul, corporation. company. partnership, trust or other entity:
Headings and bold typetuce are only forconyenience shall be ignored for the purpuse of interpretation;
Reterences o the word "inglude” or “incloding” shall be construed sithout nvitation:

Reference 1o this agreement or 1o any other Agreement, deed or other instrument shall be construed as o reference 1o such
agreement. deed. or instrument as the same may  from time to time be amended, varied. supplemented or noted:

A reference (o an article. section, paragraph or schedule of this Agreement is unless indicated to the contrany. reference (o an

artivle, section, paragraph or sehedule of this Agreement:

Reference o any party 1o this Agreement or to any other Agreement. deed o other instrument shall. in the case ol an
individusl, include his or her legal heirs, executors of administrators and in other case inelude its successors or purmid
ussigns;

Reference o o document includes un amendment or supplement 1o, or replacement or novation of, that ducument: and

Capitalized terms used in this agreement and not specifically defined herein shall have the meanings given to such terms in
the Drafl Red herring Prospecius, Red Herring Prospectus and the Prospectus.

The Parties acknowledge and agree that the Schedules anached hereto form an imegral part of this Agreement.
SYNDICATE STRUCTURE

This Agreement sets forth the various obligations and responsibilities of the members of the Symdicate. Nooprowision hereim
shall constitule an obligation by the Syndicate member o purchase or underwrite, or 1o sell

any sceurities ol the Company. or 1o enter into the Underwriting Agreement. Such obligations shall be governed by the
Underwriting Agreement.

The BRLM appointed by the Company shall have all the rights. powers. duties and responsibilities in connection with (he issie
as specified in the SEBL ICDR Regulations. the issue Agreement. the Red Flerring Prospectus. this Agreement and. the
Underwriting Agreement as and when executed. The duties of the BREM shall include. bt nat limiited o, recommending th
issue Price to the Company. recommending w the Company (i) Price Band prior 1o Bid Opening Date and determining aller
priot consultation with the Company. (a) the Bid Opening and Closing Dates. (b) the Bidding period. (c) the issue of any
advertisement, press release or announcement related 1o the issue, () the Pay-in Period, and (¢) the fssue Price,

3 The Company shall muke puyment of fees as per Clause 8.2 of this Agreement,

RESPONSIBILITIES OF THE SYNDICATE

Fhe Syndicate Member shall have the fllowing duties and responsibilities. and they hereby agree covenants und undertihe
with the Company that:

The members of the Syndicate shall be responsible for collection of Bids from the Bidders in (he manner speciiicd in this
Agreement. the SEBIICDR Regulations, the Red Herring Prospectus. the Bid cum Application Form. Prospectus. applicable
guidelines und/or other applicable luws and the instructions issued jointly by the BRLM and/or the Registrar to the issue.

Phe members ol the Syndicate shull tollow the reasonable amd necessary insteuctions isstied by thie Registrar 1o thie issue 1o
relation (o dealing with the Bid-cum-Application Forms:

Members of the Syndicate shall non eolleat Moy or instrument infvour o the Company o any oher iy oF other acesn
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other than in favour of designated Public Issue Account.

(d)  Atthe end of each day of the Bidding Period. the demand. shall be shown graphically on its Bidding rerminals of the .‘\_3Im|icu_ln:
Members and websites of recopnized Stock Fxchanges issuing clectronically linked transparent bidding facility, for
information to the public:

(¢) TheSyndicate Members shall be present at the Bidding eentres so that at least one electronically linked computer terminal a1 all
the Bidding centres is available for the purpose of Bidding:

(1) The Syndicate Members shall provide 1o the Regiswar to the Issue. substantially in the lormat provided in Annexure A hereto,
with @ duily record. with a separate section for each ol its bidding centres and those of its Sub-Sy ndicate Memburs. the dutails
relating to the Bid cum Application Forms, as received from the Bidders. detils regarding registration of the Bids and the Bid
Amount and, il applicable. deposited in the Public Issue Aceount. This record shall be mude available 1o the Regisiar no Liner
than 4:00 pm India time on any given day;

(2) The members of the Syndicate shall be responsible for the completion and accuracy of all details w0 be cnt:rcq into the
electronic bidding system hased on the Bid cum Application Form for the respective bids. The members of the Syndicate shall
ensure that the Bids collected by them are uploaded on the onling electronic bidding systems of the Stock Exchange on a hall
hourly basis:

(hy The members of the Syndicate shall register the Bids received by them on the same day on which the Bids are reveinved on o
half hourly basis and will deposit the Bid Amounts collected by them and their sub-members ol the Syndicate. il any. during
the Pay-in Period in relation to the Bid into the Public Issue Account for the issue maintained with the designated Public lssue
Bankers, Provided however that the Syndicate Member shall not register any Bid without first accepting the Bid cum
Application Form in writing (including via fucsimile) from a prospective investor, in India or abroud:

i

The members of the Syndicate shall notaccept any Bids after the closing of the Bidding Period:

(j) The members of the Syndicate shall toke @l necessary steps and co-operate with the Registrur 1o the Issue in ensuring thit the
allocation of Equity shares and refund, it any. of any amount eoltected during the Bidding Period is completed within the tme
period specified in the Red Herring Prospectus:

(k) The members of the Syndicate shall be bound by and shall follow the operational Instructions pertaining to the method and

manner of the issue process as preseribed herein, in the Red Herring Prospectus and in the SEBI [CDR Regulations;

(I The members of the Syndicate will he bound by and shall comply with all applicable restrictions for issue ol Lguits shiares
inside India and outside India including those specified in the Red Herring Prospectus. Prospectus, SEBL ICDR Regulations
and FEMA:

(m) The members of the Syndicate shall be fully responsible for the accurate collection of the Bid Amounts and the deposit thereol
into the Public Issue Account for the issue in respeet of all Bids procured under the Bid cum Application Form carrying their
identification mark irrespective of the terminal from which the Bid had been registered. and in case ol any mistake. error or
miscaleulution by the Bidder in paying the said amount. the members of the Syndicate concerned shull be solely responsible o
collect the monies due and payable in respeet of the bid:

n

The members of the Syndicate shall not aceept multiple Bid cum Application Forms. In the event that there is uny ambiguity
on whether any Bid cum Application Form constitutes o multiple Bid cum Application Form or not the Sy ndicate Member and
the BRLM shall review such Bid cum Application Forms and determine in consultation with the Registrar to the issue and the
Company whether such Bid cum Application Form constitutes multiple Bid/Application or not and shall wke necessar steps
in relation thereto:

(o) The members of the Syndicate shall not aceept any Bid Amount in cash:

(p) The members of the Syndicate shall collect full Bid Amount from Retail Individuil Bidders and non- institational Bidders. S
Bid amount would be collected by the members of the Syndicate from QIBs at the time of Bidding  In case of Qs 1he
members of the Syndicate shall collect the amount equivalent to the Issue Price multiplicd with the Equity Shares allocated 1o
the QIR nnd deposit the same in the Public Issue Account for the Issue prior to the expiration of the Pay-In Period. The Margin
Amount for Retail Individual Bidders shall be 100% for Non-institutional Bidders shall be 100% and for Q113s shall be Nil

Bidding at Cut-of1' Price is permitted only by Retail Individual Bidders. as provided in the Red Herring Prospectus and the
Prospectus. The Syndicate Member shall however ensure that the Bid Amounts collected from Retail Individual Bidders
hidding at "Cut-ofT Price" shall be at the maximum price of the Price Band:

(q

(r) In respeet of any Bids accompanied with a non-MI CR cheques and demand drafis. the members of the Syndicate will
encourage and assist the Bidders to submit MICR cheques and demand drafis in order to lacilitate quick clearance of chegues
ur\d.dcmund drafis; For the avoidance ol any doubi, 1t s elarined that, in the event the U nderwriting Agreement 15 entered into,
subject 1o the terms of the Underwriting Agreement and 1o the extent stipulated therein, the relevant member of the syndicate
shall be liable to the Company for any loss resulting from any non-payment by a Bidder procured by it. of amoints due from
him in respect af his Bid on the Business Day immediately llowing the last diy o the Pay-in Pertod:

(8} The members of the Syndicate shall novaceept any Bid through stock-invest, money-arder or postal arder:

(t lhc members of the Syndicate agree that in case ol any revisions ol the Bid during the Bidding Period mude in secordancy
with procedure deseribed in the Red Herring Prospectus. they shall be responsible tor collecting the dilferentiol amount on esch
such revised Bid. il any:

(u) The members of the Syndicate shall be responsible for the apprapriate use of the software and hardware required for the
purposes ol registering the Bids on the online clectronic terminals of the Stock Exchange

v

Fhe members of the Sy ndicate agree that they shall not submin any Bids tor the Tssue and shall not subseribe 1o the ssue exeent m
terms of the Underwriting Agreement. in the event the Underwriting Agreement is entered info and as otherwise sated in the Red
Herring Prospectus:

(W) Subject W Clause 3.0(w) of this Syndicate Agreement. the members of the Syndicate agree and undertuke that they o uny ol
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their associutes (exeept an asset management company on behalf of @ mutuwl fund. public sector banks of Indian Finaneial
Institutions) shall not participate in the bidding process where allocation is discretionan . unless specifically exempled by

SEBI:

(x) The members of the Syndicate shill be obliged 1o accept the Bid cum Application form in writing (rom all the prospective
investors, in India or abroad:

(¥) The members of the Syndicate shall not make any discl € Or uny ani 15 10 the public or the press regurding uny

aspeet of the Issue between the Bid Opening Date. except as may be direeted or permitted by the Company (in consultation
with the BRLM) in writing or as required by law or regulation:

(aa) The members ol the Syndicate shall not make uny commitments 10 any of the Bidders as 1o the allocation of Eguity. shires i
ench member of the Syndicate shall be fully liable for any statements made by them to potential Bidders in this regard.

(4b) The members of the Syndicate hereby agree and acknowledge that the allocation shall be made in accordance with (.'qu.w 7
hereto and the Red Herring Prospectus and shall be hinding on the members of the Syvndicate. and the members of the
Syndicate agree o fullv comply with such allocation made and SEBI ICDR Regulations.

(ue)The members of the Syndicate acknowledge that ahlocation muy not fecessurils be in proportion e the fespective anderariting
commitment. Further allocation w QIBs shall be in pecordance with the teems of the Red Flerring Prospeetus and may ni bBe
proportionate in uny way and patterns of allocation o Q13s may be different across the members of the Syndicite,

(ad)The members of the Syndicate shall not give any incentives in cash or kind 10 any potential Bidders or any ather person tor
procuring of Bids: provided that the members of the Syndicate shall be eligible und solely liable 10 pay sub brokerage 1w
registered sub-members of the Syndicate and sub-brokers.

tae) The members ol the Syndicate may appuint sub=-members o the Syndicate 1o obtain Bids (or the Issue subjeet w and on the
terms of the SEBI ICDR Regulations, the Red Herring Prospectus, this Agreement and the Prospectus. The Bids registered
with sub- members of the Syndicate shall bear the stamp o members of the Syndicate and will be deemed o hive been
registered by and with the relevamt member of the Syndicate The members of the Syndicate. including restrictions on
payments of incentive / sub brokernge mentioned above and the Syndicate shall be liable to the Company in the event ol the
delault an the part of the relevant sub-members of the Syndicate including. without limitation. any penalty, interest or liahilin
thereon,

(ul) The members of the Syndicate shall ensure that the sub-syndicate member(s) appointed by them and sub-brokers procuring
Bids for the sub=syndicaied members shall

1) notrepresent themselves or hold themselves oul as members of the Syndicate:

i abide by the terms and conditions mentioned in the Red Herring Prospectus. the Prospectus. this Agreement. Bid cum
Application Form and all instructions issued by the Company. BRLM and/or the Registrur to the Issue:

liiy abide by and be bound by the SEBI ICDR Regulations and any other applicable Revunlations as may be issued by Sk
from time 1o time:

V) ok pay wny incentive, commission. pay-out or other remuneration (u) (o the Bidders at all or (b any other pury exeep
mentioned in sub-cluuse 3.1(2) herein above;

Vi route all the pracurement through the members of the Syndicate for whom ar on whose behal 5l s aeting:
Vi) not aceept any B3id betore the Bidding Period commenees orafter the Bidding Period ends; and

viibensure that in all cases where a bid is reecived. the permanent necount number ("PAN") is quined in the BRL com
Application furm and necessary evidence for verilying the PAN number is attached ulong with such form,

vili) comply with any selling restrictions imposed on the Syndicute under this Agreement, the Red Herring Prospectes i (e
Prospecius;

(ag) The BRLM agree and confirm that in case of non-payment of the monies due by the Bidder at the ¢lose of the Pay-in Period for
the Equity shares in respect of which the Bid Amount is outstanding. the allocation. if' any, against such Bid mude shall
stand cancelled and subjeet 10 the terms of the Underw riting Agreement il such Agreement Is entered Ino and subject 1o
the terms of the Underwriting Agreement and 1o the extent stipulated therein, such Equity Shares shall be subseribed upon
parytent by the BRI on the Business Day immediately [ollowing the Pay-in Period:

tan)The members of' the Syndicate shall be severally responsible. irrespective ol termination of this Agreement for auddressing all
complaints or grievances arising out of any Bid obtained by them:

(ai) The members of the Syndicate shall not refuse a Bid at the Bidding terminal during hidding hours in the Ridding Period. i1 it
is aceompanied by the full Bid Amount and a duly completed Bid cum Application Form. except in the case of the Bid Closing
Date wherein bids may be aceepted as indicated on the Bid cum Application Form. Provided however thil the € anpans in
consultution with the BREM may reject any OIB Bids that such rejection is made ar the time ol aeceptanee ol such Bid: that the
reason for rgection of the Bid is communicited w the Bidder at the time of the rejection of the 1id;

(aj) The members of the Syndicate, including their sub-syndicate member(s) in whose respect the members o the Syndicale are
liahle shall be bound by und shall comply with the terms of the Red Herring Prospectus. the Prospectus. the terms of the Bid-
cum-application Form, the Contirmation of Allocation Note, SEBI ICDR Regulations and other application luws.

(ak) The members of the Syndicate represent und warrant thut they have complicd with all applicable faws in conmection with the
Issue. including the SEBI ICDR Regulations and specifically the SEBL ICDR Regulations in velution 1o Advertisements i
Research Reponts: Each member of the Syndicate agrees and undertnkes (hat it shall oot distribute any Information estrmneons
t the Prospectus to investors in any manner whatsoever. including at but not limited 1o roged shows., presentativns. inrescarch
or sales reports or w bidding ¢entres ele.

tal) Following the filing of the Drall Red Herring Prospectus with Siock Exchange. the members ol the Syndicate and their
ussociates shall not. circulute any infirmation (including but not limited to any research report or research Material in relation

to the Campuny ) other than the contents of Red Herving Prospectus and the Prospectus until the expine of 40 davs after the date

Mféf'*“ M@J\,'ta lr)n,:sytazﬁfnru? Mohapating . ~

oiuﬁb/lvw\ G”’()fy# @\




of listing of the Lguity Shares issued pursuant (o this Issue.

(am)The members of the Syndicate shall maintain records of the bids collected during the Book-Building Process. The SERI shall

have the right 1o inspect the records, books and documents relating 1o the Book Building Process and the members ol the
Syndicate shall extend (ull co-operation.

{ao) Each of the Syndicate Member agrees and confirms that it shall abide by the client allocation to be ugreed on by the membrs

32

umung the Svndicate:

I'he Syndicute Members shall be responsible and lable under this Agrecment in connection with aetions or amissions or hreach
ol any representations. warranties, undertakings as stated in this Agreement.

3.3 The Svndicate Members and the BRLM shall also ensure that it meets with the following obligations in complianee with the

tJ

(1)

(b)

(8

w

(e

7.

o

SERIICDR Regulations. as may be amended from time to time:

Ihe lssuer on having emered oo an Underwriting Agreement with the BREM. shill indicore there i the number of specitied
securities which the BREM shall subseribe to a1 the predeterminegd. price in the event ol under subscription in the lssue

The BRLEM shall not subseribe 10 the issue in any manner exvept for [ulfilling their underwriting vbligations,

The post-issue lead merchant bankers shall actively associate themselves with post-issue activities such as allotment. refund.
dispateh and giving instructions 1o Syndicate Members, SCSBs and other intermediaries and shall regularly monitor redressal
ol investor grievances arising there(rom

The BRLM / Syndicate Member shull appoint stock brokers whi aré members af the recognized stoch exchange and registered
with SERL for the purpose of sceepting hids, applications and placing orders with the issuer and ensure that the stock brokers
s0 appeinted are financiully capable of honoring their commitments arising out of defiuhs of their clientsinvestors. it any:
Provided that in case of ASBA, SCSBEx shuall also accept and upload the dewils of such applications in e¢lectronic budding
systent ol the Stock Exchange(s).

OBLIGATIONS OF THE COMPANY

In addition to the obligutions as set out in the issue agreement entered into between the Company and e BREM. the ©ompuing
ugriees 08 follows:

The Company confirms that the information with respeet 10 its business and operations contained in the Red Herring Prospectus
is true and correet in all material respets as ol the date of such Red Herring Prospectius.

Ihe Company undertakes to provide all relevant information to the members of the Syndicate with respeet to the Issue in o
timely munner and in order for the members of the Syndicate to complete all Issue formalities as and when reguired.

The Company authorizes the members of the Syndicate to circulute the Red Herring Prospectus 1o prospective invesiors
subject to compliance with applicable laws and regulations.

The Company undertakes to have the Equity Shares listed on the Stock Exchanges within the time limits preseribed under i
or any applicable Regulations, rules or agreements: and

The Company undertakes 1o issue all instructions 10 the members of the Syndicate and make all payments including fees and
cammissiuns contemplated under this Agreement directly (o the members ol the Sy ndicate as stipulated herein
UNDERWRITING

he BREM hereby agreed o the underwriting pattern as contained in the Red erring ProspectusProspectis. and all (i
parties huve agreed that the underwriting obligations of the BRLM which hus been specitied in the | nderwriting Agreement
PRICING

he Price band shall be determined by the Company in consultation with the BRIM and shall be advertised in the pre-Rid
advertisement prior t the Bid Opening Date and the Issue Price shall be as contained in the Prospectus

The Tssue Price shill be determined by the Company i consuliation with the BRI M based on the Rids received during i

Bidding Period. The Issue Price shull be advertised in accordunce with the SEBI 1CDR Regulations and shall be contsined 1 1he
Prospecius.

ALLOCATION

The Issue shall be made in compliance with applicable SEBI ICDR Regulations and applicable laws. rules. regulations
guidelines and approvals in Indis. No Equity Shares in this Issue will be issued 1o persons or entities that are not cligible 10
aequire Equity Shares of the Company pursuant (o applicable laws, regulations. rules. guidelines and approvals in India

Allocation 1o Bidders in the issue will be asspecilied in the Red Herring Prospectus and the Prospectus

There shall be no guarantees of allocations or ussurance of minimum allocation 1o any Bidder prior 1o final allocation m the
time of pricing, Furthermore, allocations te QIR Bidders will be discretionary und will be decided by the Company in
consultation with the BRLM.

The members of the Sy ndicate shall not guaraniee any amount us allocation 1o their Bidders.

For QIB Ridders. dilferen number of Equity Shares may be ullocated 1o difterent QI Bidders even though they bid for jhe
same number of Equity Shares a1 the same price

FEES

The fees as per the Issue Agreement and Mandate Letter shall be
Trading Approvals in the manner set forth in this Agreement.
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8.2 The Company shall pay Fees all-inclusive to the BRLM in accordance with this Agreement and the Underwriting Agreement unld "
case of any inconsistency between the provisions of this Agreement and the Linderwriting Agreement. the terms of the Underwriting
Agreement shall prevail. BRLMs shall distribute the Brokerage 1 Selling Commission to the Syndicate Member o the extent ol
successful allotment against the applications sourced, procured and bidded by the Syndicate Member.

8.3 In the event of default on the part ol the members of the Syadicate Member ("Defaulting Member™ ) in the performance ol thei
respective obligations, including those defined in this Agreement. the Defaulting Members shall forteit all or any right 1o the
Fees and/or any other money payable by the Company pursuant to this Agreement. as the case may he. and the Company shall
in sueh event not be under any obligation (o make any payment on any account whatsoever ol uny amounts W the Detaulting
Members. Notwithstanding non-payment by the Company pursuant to any default on the pant o’ any member of the Syndicue
the Company shall be free to pursue any other remedy available to it against the Defaulting Members

Y. CONFIDENTIALITY AND INDEMNITY

9.1 Save s required under the SEBIICDR Regulations or pursuant to any arrangement. executed by the Company and the BRI M
or pursuant 10 any other regulutory regquirement, the Compuny und each member of the Svndicate (on behalt of itsel! und s
sub-syndicate members. i any) shall maimain confidentiality with regard 1o all matters relating 1o the Book Building Process
including disclosure of the electronic book during the Bidding Period.

9.2 The Syndicate shall indemnify und hold harmless the Compuny and the BREM and each of theie emplosees. directons,
managers. alfiliates and advisors, i all rimes. from and against any claims. adtions. losses. damages. penaliies. expenses, siits
or proceedings of whasoever nawre made. sulfered o incurred conseduenmt upon or arising ot of any breack in the
performance of the obligations or breach of any representation. warranty or undertahing by Syndicae Member under this
Agreement. In case any such defuult arises in relation 10 its obligations owards the Conypany. the Ssndicute Member shall
forfeit any right to the selling commission and/or the underwriting commission and/or any other amount payable by the
Company pursuant to this Agreement and/or the Underwriting Agreement and/or the Issue Agreement and the Company shall
nol be responsible 1o pay the defaulting Syndicaie Member,

9.3 The Company shall indemnity and hold harmless the Syndicate at all times. from and against claims. actions, losses. damages
penaltics, expenses, suits or proceedings made, sutfered or incurred consequent-upon or arising out of any breach in the
perfurmanve of the obligations by the Company under this Agreement or consequent upon or arising out ol any non=disclosure,
mis-representations made. in the affer document or otherwise, However. the Company shall only indemnife the Syndicae
Member up 1o the amount of wial benefit derived by the Company [rom the Syndicate Member,

9.4 It is elarified that the Syndicate Member shall be fully responsible for and luble forall sueh gers or amissions of itsell gind sih
syndicare members. " any . appointed by it

1. SYNDICATE'S CONFIRMATION

The members of the Syndicate confirm that they are responsible und lable for any contravention of the SEBI Act. rules or
regulutions thereofs The members of the Syndicate further confirm that they shall ahide by their duties. Tunetiots
responsibilities and obligations under the SLBI (Merchunt Bankers) Regulations, 1992,

11, TERMINATION

FIE The Company and the members ol the Syndicate may terminate this Agreement sith mutual consent in writing
FE2 This Agreement shall be subieet to termination afier the execution and deliy ery olthis Agreement. il

() afer the exeeution of the Underwriting Agreement is terminited porsuant 1o its ferms:

(i) there shall have occurred any change. or any development involving a prospective change, in the condition, lnancial or
otherwise. or in the earnings, business. management or aperations of the C ompany and its subsidiaries. taken as o whule,
whether or not arising in the ordinary course of business that, in the judgment of the BRLM, is material and adverse and that
makes, it in the judgment of the BRLM, impracticable or inadvisable to market the Equity Shares or to enforce contracts for

the sale of the Equity Shares on the terms and in the manner contemplated in the Red Herring Prospectus and the Prospectys:
or

(i} there shall have occurred and regulatory change, or any development involving a prospective regulatory change orany order o1
directive from SEBI. ROC or any other Indian governmental or Judicial authority that. in the judgment of the BRIAL is
material and adverse and that makes it. in the judgment of the BRLM. impracticable or inadvisable to market the Equity Shares
or to enforce contracts for the sale of the Equity Shares on the terms and in the manner contemplated in the Red Herring
Prospectus and the Prospectus.

1.3 Notwithstanding anything stated in clause | 1.1 and 11.2 above. on the securrence of the fullowing force majewre conditions,
the Parties shall meel to mutually decide on the future courses of action and in the event they fail to arrive ata mutually
agreeable course of action within a period of fifteen days from the date on which the firce majenre event oceurred. then either
of the Parties shall be entitled to terminate this Agreement after the expiry ol the said period of fifleen days by giving a written
notice thereof to the other Parties:

i) a complete break down or dislocation of business in the major financial markets affecting any or all of the cities of New Delhi.
Mumbai, Kolkata. Chennai as a result of which the success of the Issue is likely to be prejudicially affected;

(i) Declaration of war or occurrence of insurrection, civil commotion or any other serious or sustained financial, political or
indus_trral emergency or disturbance affecting the financial markets in any or all of the cities of New Delhi, Mumbai. Kolkats
and Chennai as a result of which the success of the Issue is likely to be prejudicially alTected:

(iii) any material adverse change in the international financial or political conditions as a result of which trading generally on the
$tmk Exchange is susp_ended for a continuous period of more than 5 working days or future trading on the Stock Exchange is
likely to be materially limited or restricted as a result of which the success of the Issue is likely to be prejudicially affected: or

1.4 Upon termination Emt‘this Agreement in accordance with this Clause 11. the Parties to this Agreement shall (except lor uny
liability arising before or in relation 1o such termination and except as otherwise provided herein) be released and discharged
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12.

13.

14,

B
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from their respective obligations under or pursuant to this Agreement.
AUTHORITY

Each of the parties hereto represents and warrants that they have the requisite authority to enter into this Agreement and
perform the obligations contained herein.

ARBRITRA TION

If any dispute. difference or claim arises between the parties hereto in connection with this Agreement or the validity,
interpretation, implementation or alleged breach of the terms of this Agreement of anything done or fan'!im‘d o bc_dunc
pursuant 1o this Agreement, the parties shall attempt in the first instance to resolve the same through negotiation. [T the dlspu_!c
is not resolved through negotiation within 7 days after commencement of negotiations, then any party may refer the dispute 1or
resolution to arbitration tribunal consisting of three arbitrators (one to be appointed by the Company. one by the members ol
the Syndicate, and the third appointed by the two arbitrators so appointed). All proceedings in any such Arbitration shall be
conducted under the Arbitration and Conciliation Act, 1996 and shall be conducted in English. The Arbitration shall tike
place in Kolkata. India and shall be governed by the laws of India. The parties shall share the costs of such arbitration equally
unless otherwise awarded or fixed by the arbitral tribunal, The arbitral award shall state the reasons on which the award is
based.

REMEDIES

In the event that the members of the Syndicate commit any breach of the terms and conditions of this Agreement or the terms
and conditions of the Red Herring Prospectus, the Prospectus, or applicable Regulations. rules. and/or regulations or the
operating instruction(s) issued by the BRLMs, without prejudice to any other action or relief that the Company may seek. the
Company has the right to withhold the payment of any commissions even if due and payable to that Defaulting Member of
the Syndicate.

In the event ol any revisions in the Price Band. the same shall be widely disseminated by informing the stock exchunges by
issuing press release and also indicating the chunge on the relevant wehsite and the terminals of the Syndicate Meémber. In cuse
the price band is revised. the hidding period shall be extended as per provisions of sub-regulation (2) ol regulation 46 of (he
SEBI ICDR Regulations. Uinder this Agreement the Company however will afford reasonable opportunity 1o be heard 1 the
concerned Defaulting Member ol the Syndicate betore exereising the rightremedy under this Agreement.

NOTICES

Any notice, request or other communication given pursuant to this Agreement must be in writing and (u) delivered personally,
(b) sent by tele facsimile or ather similar facsimile transmission. or (¢) sent by registered mall. postage prepaid or established
courier servive to the address of the party mentioned above or such other address as such party notifies 1w the other purties Trom
time 1o time, or W osuch fax aumber as may be designated in writing by such party. Al potices and other communications
required or permitted under this Agreement that are addressed as provided in this elause will (a) irdelivered personally or by an
estublished courier service. be deemed given upon delivery (b) if sent by tele fucsimile or similar facsimile transmission. be
deemed given when electronically confirmed: and (¢) if sent by registered mail. be deemed given when actually received.

I notices to the Syndicate Member. deliver to it at:

HORIZON MANAGEMENT PRIVATE LIMITED

She Hemanta Basu Sarani, Stephen House. Lalhazar, Kolkata-700001. West Beneal. India
Tel: +91 33 4600 0607

Email: smeipoiahorizon.net.co

Contact Person: Mr. Narendra Bajuj

If notices to the Issuer Company, deliver to it at:

WORKMATES CORE2CLOUD SOLUTION LIMITED

Address: Flu 7. Floor 3rd, 3A Rammohan Mullick Garden Lune. Kolkata, West Bengal. India, 7000140
Telephone: 033 45084924;

E-mail: csidcloudworkmates, com

Contact Person: Debasish Sarkar

I nutices o the Promoter selling shureholders. deliver to it at:

GOVERNING LAW
This Agreement shall be governed by and construed in accordunce with the laws of India.
JURIDISCTION

Subject w clause 13 of this Syndicate Agreement. the courts in Kolkata shull have exclusive jurisdiction in respect ol all

disputes. difTerences, controversies or claims arising out of or relating to this Agreement or the breach, termination of validits
thereof, .

SEVERABILITY

I any provision of this Agreement is held w be prohibited by or fnvalid under applicable Tasw or unenforeeable in whale or in
pan sLllr.'h provision shall be meffective only 1o the extent of such prohibition. invalidity or unenforceability. and the remaining
part ol such provision and all ather provisions of this Agreement shall continue 1o remuin in full force and effecr.
ASSIGNMENT

This Agreement shall be binding on and endure 1o the benelit of the Parties and their respective successors. The Parties mas
not, without the prior written ¢consent of the other Parties. assign or transier any ol their respective rights or abligations under

this Agreement o any other person. Any such person to whom such assignment or transter has been duly and validly effecied
shall be referred 1o as a " Permined Assign”,
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20. MODIFICATIONS

This Agreement may only be modified by a wrilten instrument signed by all the parties.

IN WITNESS WHEREOF THE PARTIES HAVE CAUSED THESE PRESENTS TO BE EXECUTED ON
TIE DAY AS HHEREINBEFORE IS APPEARING:

Promoter Selling Shareholders

N‘C l’)he?g nathvee M OL"LOP Qg

Debasish Sarkar Prajnashree Mohapatra

9

Anindya Sen | Anirban Dasgupta

Shilpa Hobtn

Shilpa Mohta

For and on behalf of

WORKMATES COREZCLOUD SOLUTION LIMITED (FORMERLY KNOWN AS WORKMATES
CORE2CLOUD SOLUTION PRIVATE LIMITED

Name: Debasish Sarkar
Designation: Whole-Time Directes& Chief Financial Officer

For and on behalf of
HORIZON MtN:\GEMEN'I' PRIVATE LIMITED

Name: Narendra Bajaj
Designation: Managing Director



ANNEXURE A

Sr. Center | Bid  cum Application | Bid  cum Application | Cumulative Bid cum Application Forms Deposited
No Forms collected Forms Registered with Public Issue Banks as on (Date of Report)
Cumulative Cumulative | Cumulative Cumulative | Total
Bid cum- | Bid cum | Bid cum | Bid cum |
Application Application | Application Application [
Forms Forms Forms Forms
collected as | collected as | Registered as | Registered | |
on [Date | on [Date of | on [Date | as on [Date |
prior to date | Report] prior to date | of Report) |
of Report] of Report] ] | S
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Debasish Sarkar

ANNEXURE B

Promoter Selling Shareholders

Up o 1,235,500 Equity Shares

May 26. 2025

Prujnashree Mohapatra

Promoter Selling Shareholders

Anindya Sen

Uip 10 1.25.500 Equity Shares

May 26, 2025

I'romoter Selling Shareholders

Up to 1,00,500 Equity Shares

Muy 26. 2023

Anirban Dasgupta

Promoter Selling Sharcholders

Up 1o 1.00.500 Equity Shares

May 26, 2025

Shilpa Mohta

Promoter Selling Shareholders

Lp 1o 63.000 Eguity Shares

May 26, 2025
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