Canificate No.

Cartificate lssued Data
Account Relergnce
Unigue Doc. Aetarence
Purchased Dy
Description of Documeant
Property Dascriplion
Consideration Prics (As.)

First Parly

Sacond Farty

gamp Duty Paid By
Stamp Duty Amounit{As.)

|NDIA NON JUDICIAL

IN-KAZT701194388274Y

06-Apr-2026 D4:24 PM

MONACC (FI) kacrsii0g/ BOMMANAHALLY KAY
EUEIN-L{AHAGHEFLDMEA15505295%41’

AMBA AUTO SALES AND SERVICES LIMITED
Aticle 5(J) Agreameant (in any ofher cases)
UNDERWRITER AGREEMENT

]

(Zero)
AMBA AUTO SALES AND SERVICES LIMITED
CAPITALSQUARE ADVISORS PRIVATE LIMITED
AMBA AUTO SALES AND SERVICES LIMITED

600
{Five Hundred aniy)

MEBECTD
o4 Bl arliesln afoukd B anilsal o weny ol Cipalmnp s 50 5t LU=
s Hie el (50 P iR Wl ele RS ML R L nlmhﬂpc 4 Md::‘:ﬂ.\a f;|:w:=|h:ﬁ;::,lw of Etnck Hiedng

sirg P Raelimincy won) Thie vesie sl e cariloaks
iy phnes nkom e Covpman Al




INDIA NON JUDICIAL :

:

¥

g

Government of Karnataka g

5

e-Stamp £

£

-

H

Cortificata No. © IN-KA2TT02918507122Y :
Cortificate Isssed Date C O DB-Apr-2026 04:25 PM %
Account Feferance . NONAGCG (FIy kacrsfioa BOMMANAHALLY KA-JY 3
Unique Dec. Aeferance . SUBIN-KAKACRSFLO849421181835801Y E
Purchased by . AMBA AUTD SALES AND SERVICES LIMITED 2
Dascrption of Document - Article 5(J) Agreament (in any other casas) E
Property Description *  UNDERWRITER AGREEMENT ?
Consideration Prca (AS.) o 1 5
(Zermo) :

First Party . AMBA AUTO SALES AND SERVICES LIMITED 3
Sacond Party . CAPITALSQUARE ADVISORS PRIVATE LIMITED z
Stamp Duty Paid By - AMBA AUTO SALES AND SERVICES LIMITED :
Stamp Duty Armount(Rs.) . 500 g
{Five Hundred anly) i

:

5

r

Biain

1. b P S e ene At bl D soried i et b laiemp S50 O LT a-Slanp Mohie Sppo! Sock Hoding i
=] geog i i OEREs on i el mod ae saebaiibe non D e s e | WEoli ke A FOTMOETS U S ER f]
Tt wa L) s b Ly B O] W8 L ul i r=atricmbe

perimnancy phiase | e she Competas Aulhsik



{REEMENT

THIS UNDERWRITER AGREEMENT (“AGREEMENT™) IS MADE ON APRIL 04, 2026, AT
MUMBAI BY AND BETWEEM:

AMBA AUTO SALES AND SERVICES LIMITED, (CIN Mo UDSOINKA005PLOIAS6M), a company
registered under provisiens of the Companies Act, 1936, as amended (“Companies Act, 200137 and heving its
registered office at Sy.No, 44224, #432B, 7, Hongasandra, Bengalore 560068, Karnataka, India, (the
“Company" " Issuer”’ “Issuer Compuany”, which expression shall, unless repugnant to the context or meaning
thereof, be desmed to mean and include their successors and permitted assigns of the FIRST PART);

AN

CAPITALSQUARE ADVISORS PRIVATE LIMITED, (CIN Mo, Us5909MH2008 TC18T863), & company
ineurporated under the Companies Act. 1956, a3 amended (*Companies Act, 2013%) and having its registered
office at 208, Aarpee Centre, MIDC Road Ne. 11, CTS-70, Andheri (E), Mumbai-40MM3 Maharashira, India,
(hereinafter referred to as “Book Running Lead Manages™ [ “BRLM™ “CSAPLY “Underwrifer™) which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed o mean and include their
successors and permitted assigns, of the “SECOND PART™

The Company and Linderwriter shall be collectively referred as “Parties™ and individually s “Party™,
WHEREAS:

A, The Company propose o undertake an initial public offering of up o 52,00.000 equilty shares of face valoe
of £ 1 each of the Company (the “Equity Shares™) {the "lssued Shares™), {such Fresh lssue the “lssme™) in
accordance with the Companies Act, 2013, e Securites and Exchange Board of India (1ssue of Capital
and Disclosme Requirements) Regulstions, 20018 ¢the “ICDR Regulntions”™) and other Applicable Law, a1
such price 05 may be determined through the book building process under the ICDR Regulations and
agreed fo by dhe Company in consubtation with the BRLM (the “lssue Price™). The lssue may akso include
allocation of Equity Shares to cerfain Anchor lavesiors, as determined by the Company in consultation with
the BRLM, on & discretionary basis, in aceordance with the ICDR Bepulations, The lsue will be made
within India, to Indian institutional, non-institutional and retails investors in accordance with the ICDR
Regulations,

B. The Beard of Directors. of the Company, pursuent (o resobstions dated Apgost 01, 2025 and the
shareholders of the Company pursuant o resobutions dared Augnat 26, 2025 adopted in accordance with
Section 23 and 62 1 Wch of the Companies Act, have approved and authorized the [ssue,

C.  One of the requirements of issuing shares to the Public in accordance with the Chapter IX of the SEBI
ICDR) Regulations, 2008, & specilied in Regulation 260 of the said Regulations is thot the issue shall be
hundred percent underwritten and that the Book Running Lead Manzgers shall underwrite at least 1 5% of
the total jasue.

D,  The lssuer Company has approached CSAPL to act as the Underwrifer for this Public lzsue,

E.  Hence, Underwriter have agreed to this [ssue and all the parties herein have terefore agreed 1o ender inio
this agreement for the purpose of underwriting and amongst the other things as required under regulation
Securities and Exchange Board of ndia {Merchant Bankers) Regulations, 1992 ps amended 1n 2025,

NOW, THEREFDRE IT IS HEREBY AGREED BY AND AMOMNG THE PARTIES HERETD AS
FOLLOWS:

I. DEFINITHONS ANTY INTERPRETATIONS

1.1 In addition o the defined terms contamed elsewhers in the Agreement. the following expressions, as used in
this Agreement, shall have the respsctive meanings set forth below;




" & MMiliates™ with respect to any Party shall mean (i) any ether person that, directly or indirectly, through one
or more inermediaries, Controls or is Controlled (as defined herein) by or is under common Control with
such Party, (i} any other person which is a holding company, subsidiary or joint venture of such Party,
andior {iii) any other person i which soch Party has @ “significant influence™ or which hias “significant
influence” over such Party, where “significant influence™ over a person is the power Lo participate i the
management, financial or operating policy decisions of thal person bt &5 less than Conirel over those
policies and shareholders beneficially holding, directly or indirecthy, through one of mone imtermedianies a0
lenst 209 or maore interest in the veting power of that person ane presumed to have o significant influence
ower that person. For the purposes of this definition, the terms “holding company™ and “subsidinry™ have the
respective meanings set forth (n sections 2(46) and 2(87) of the Companies Act, 2013, respectively. For
avnidance of doubt, the Promoters, members of the Promoter Group and Group Companies are deemed 1o be
A fiiliates of the Company. The terms “Promoter”, “Promoter Group™ and “Group Companies™ shall have the
respective meanings set forth in the Issue Documents.

“Allotment” or “Allotted” or “Alot™ shall means, lssue of the Equity Shares pursuant to the Lssue 1o The
sucoessiul Applicants.

“Aprecment’” shall mean this agreement, or any other agreement as specifically mentioned.

« Applicant” shall mean any prospective investor who makes an application for Equity Shares in terms of the
Diraft Red Herring Prospectus or Red Herring Prospectus or Prospecius.

“Application” shall mean an indication fo make an Apphication during the application period by a
prospective mvestor at the Issue price, including all revisions and modifications thereto.

“Rid/issue Cloging Date” shall mean except in relation w Anchor Investors, any such date on completion of
the application hours after which the Designated Intermediories will not accept any Bids for the issue which
shall be the date notified in 2 widely circulated English national newspaper and a Hindi patponal pewspaper
nnd o regional newspaper,

= Biliissue opening Date™ shall mean, except in relation to Anchor Investors, any such date on which the
Designated Intermediaries shall start aceepting Bids for the issue, within the application hours which shall be
the date notified in a widely circulated English national newspaper and a Hindi national newspaper and a
regiconal newspaper,

“Bid/issue Period” shall mean, except in relation to Anchor Investors, the period between the Bid! issuc
Opening Date and the Bid/ issue Closing Date, inclusive of bath day's, during which Bidders can submit their
Bids, inchuding any revisions thereof,

SEid" shall mean an indication to make an issue during the Bid' issue Period by an ASBA Bidder pursuant
to submission of the ASBA Farm, or during the Anchor Investor Bid! fssue Period by an Anchor [nvestor,
pursuant to submission of the Ancher Investor Application Form, to subseribe 1o or purchase the Equity
Shares at a price within the, including all revisions and medifications thereto as permitted wider the ICDR
Regulations and in terms of the Red Herring Prospectus and the Bid cum Application Form, The term
“Bidding™ shall be construed sccordingly;

“Bid Amount” shall mean the highest value of optioial Bids indicated in the Bid cum Application Form
and. in the case of RIBs Bidding at the Cut off Price, the Cap Price multiplied by the mumber of’ Equity
Shares Bid for by such Retail Individual Bidder and mentioned in the Bid cam Application Form and
payable by the Bidder or blocked in the ASBA Account of the Riddor, as the cise may be, upon submission
of the Bid;

“Bid cum Applieation Form” shall mean The form in terms of which the Bidder shall make a Bid,
including an ASBA Form, and which shall be considered as the application for the Allotment of Equity
Shares,

“Book Kunning Lead Managers” or “BRLM™ shall mean the medning given to such tesm in the preamble
to this Agreement and “BRLM" shall mean the Book Running Lead Manager to the lssue in this case
Capitnlsquare Advisors Private Limited; T E ' AN




“Companies Act” shall mean the Companies Act, 19562013, and as amended from time 10 tme,

“Controlling”, “Controlled by™ or wrpnteol”® shall have the same meaning prescribed to the term
“eontrol” under the SEBI (Substantinl Acquisition of Shares and Takegver) Regulations, 2011, as amended
from time to fime;

“Draft Red Herring Prospectus™ shall mean the Drafi Red Hering Prospectus dated September 15, 2023
{ssued in sccordance with the ICDR Regubations, which did not contain complete particulars of the price #
which the Equity Shares will be Allotied:

“Emerge Platform of NSE" shall mean Emerge Plasform of Mational Stock Exchange of India Limited.

=Individual Investor” shall means Individual Investor (including HUFS and Eligible MEIs and does mol
include MRIs other than Eligible MRIs), who have applied for minimum twe bots of Equity Shares for an
amount not less than F2.00,000 in any of the application aptions in the issue,

wNSE" shall mean NSE Limited (“National Stock Exchange of India Limired™);
“Indemnified Party” shall have the meaning given 1o such term in this Agreemeni
“Indemnifying Party” shall have the meanmg given 1o such term in this Agresaent.

“Jespe Documents” shall mean the Drafi Red Herring Prospectus, the Red Herrng Prospecius, the
Prospoctus, the Bid cum Application Foem inchuding the abridged prospectus, the Confirmation of
Allocation Motes, the Allotment Advice and any amendments, supplements, motices, cofrections or
eorrigenda (o such offering documents:

“Jssue Price” shall mean the fina! price ot which Equity shares will be allotied in terms of the Red Herring
Prospectus, the lssue price will be decided by the company in consultation with BRLMs on the pricing dute
in secordance with the Book Building Process,

"Net Tesue” shall mean lssue of equity shares in the issue excluding Marke! Maker Reservition Porion.

~mon-Institutional Applicants” means all bidders other than QLBs or Individual Applicants and who have
applied for Equity shares for an amount not less than 2,00,000 (bat not including NR1s other than Eligible
MRS

“Public Issue Account™ shall mean the bank account opened with the Public Issue Account Bank under
Section 40(3) of the Companies Act, 2013 i receive monies from the Escrow Accounts and the ASBA
Accounts on the Degignated Date:

“Party™ or “Parties” shall have the meaning given 1o such 1emms in the preambile to this Agresment.

“Progpectus” shall mean the prospecius to be filed with the Begistrar of Companies in accordance with
Section 26 of the Compunies Act 2013, and the SEBT ICDR Regulations, contzining. inter alin, the lssue
Opening and Closing Dates, the size of the Issue and certzin other information,

“Cyualified Institutional Buyers™ or “QlBs” shall mean qualified institutbonal buyers as defined undes
Regulation {1 iss) of the SEBI ICDR Regutations, including public financial institutions as specified under
Section 2{72) of the Companies Act, 2013,

“Registrar to the Issuc” in the case being Bigshare Services Private Limited.

“RHP* means Red Herring Prospectus to be isseed by our Company in accordance with Section 32 of the
Companies Act 2013 and the provisions of the SEBI ICDR Regulations, which will not hove complete
particulars of the lssue Price and the size of the Tsaue, including any addenda or corrigends thereto. The Red
Herring Prospectus will be filed with the ROC at least three Working Days before the Issue Opening Dute
and will bacome the Progpectus upon filing with the ROC on or after the Pricing Date.

1
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“SERI Reguktions” or “SEBIL (ICDR} Regulations™ or “ICDR Regulations™ shall mean the Securities
and Exchange Board of India {lssue of Capital and Disclosare Requirements) Repulationa 2018, as amended
from time o time and the circulars and directions offered by SERI in relation to the [ssee or market marking,
as applicable.

“&iock Exchange” shall mean Emerge Platform of National Stock Exchange India Lirited.
s pderwebter™ in this cace shall means CRAPL.

1.2 Inthis Agreement, unless the context otfierwise rExquiTES:
{a} word denoting the singular shall include the plural and vice versn

{h} words denoting & person shall include an individual, corporation, company, partrership, trust or other
ity ;

{c) heading and bold typeface are only for convenience and shall be ignored for the purposcs of
imtarpretaiion.

() references o the word winchude” or “including™ shall be construed without limitation;

i) references 1o this Agrecment or o any other agresment. deed or instrument shall be construed as a
peference fo this Agresment or to such other agreement, deed. or instrument s the same may from Tme
to time be amended, varied, supplemented or noted;

{f) any reference o sy Party 1o this Agresment, or any other agreemetit, deed or instrument shall melude its
glccessors, heirs or parmitied assigns;

(1) references 10 a statwte or siatutory provision shall be construed as a reference to such provisions as from
fime to time amended, consolidated, modified, extended, re-pnacted oF replaced.

. UNDERWRITING

fin the hasis of e representations and warranties contained in this Agreement and subjects to its terms and
conditions, the Underwriter hercby agrees to underwrite and / or procure subscription for the 1ssue shases in the
mannes and on the tenns and conditions contained elsewhere in of this Agreement and as mentioned below,

2.1 Following will be the underwriting obligations of emch respective under,

Mame of the Underwriter M, of shares Underwritten of of the Total Issue Size
E Underwritien i
CapitalSquare Advisors Private Limited AH 2400 (40
Taotal AR A0 160

29  The lssuer Company shall before delivering 1o the Registear of Companies (hercinafier referrad to as
“ROCT) make available w0 the underwriter & copy of the Red Herring Prospectus, which shall be as
modified in the light of the observations made by NSE while issuing the in-prineipal approval letter. The
underwriter shall before sxecute their obligations under this agreement sitisfy themselves with the terms
of the issue and other information and disclosures contained thersin,

23 The Company agrees that, if after filing of Prospectus with the ROC any additions] disclosures are
required to be made in the interest of the imvestors in regards to any matter relevant to the |ssue , the
compatry shall with such requirements as may be sipulated by NSE or SEBI or the Book Running Lead
Manager and compliance of such requirements shall be binding on the underwriter; provided that such
disclosures shall net give a right to the underwriter to tEnminate ar cancel i mderwriting obligations
unless such subsequent disclosures are certified by NSE or SEBI as being material in nature and esseutial
for the conizact of underwriting: the question whether or not such subsequent disclosures are material in
nature, the decision of NSE or SEBI shall be final




A

2.5

2.6

0

18

29

2,10

The subscription list for the public lssue shall open not later than three moaths from the date of this
agrecment of such extended period(s) as the underwriter may agrees 10 iy writing. The subscription list
<ball be kept open by the company for a minimum period of 3 working days and if required by the
underwriter, the smme may be kept open upto a maximom of 10 calendar days fuiling which the
underwriter shall not be boand 1o discharge the underwiiting ohligations under this agresment.

The spplication bearing the stamp of the underwriter or as the cise may be the sub-underwriter whather
made on their own behalf or etherwise shall be treated in the same manner as the applications received
directly from the members of the public and, in the event of the Issse being oversubscribed, such
applications chall be treated on par with those seceived from the public and under no circumstances, the
applications bearing the stamp of e undicrwriter ar the sub-underwriters shall be given any preference o
priarity in the matter of allotment of the fssue shares,

There is no provision for inter-changeability of the anderwriting ohligation and underwriter shitll have bo
underwrite fheir respective obligations as stated in 2.1 of this agreement and that they shall not be
allowed to Interchange any portion of the said obligations. All the applications made by any applicant
except by Underwriter in its “OWN" account shall be construed to be part of the “Met Issue” applicatons,
In case of shortage in any of the specific portion (Le. Market Maker Reservation Portion and the Net
[ssye Portion), the other Underwriter shall not be liable for any damages of losses as long 8s it has
completed its individual obligations stated in 2.1 of this agrecment.

Only the Underwriter for the “Met lssue” ghall be entified to mrrange for sub-underwriting of its
underwriting obligation on his own account with any person or persons oo term to be agreed wpon
between them. Motwithstanding such arrangement, the Underwriter shall be primarily responsible for sub-
underwriting and any failure or default on the part of the aub-underwrilers to discharge their respective
sub-underwriting obligations, shall not cxempt or discharge the underwriter of his underwriting
obligation under this agreement

If the Net Issue ks undersubscribed, the Underwriter for such portion shall be respongibile to subscribed
procure subseription to the unsubscribed shares. However, provided that such obligation shall net exceed
the amount mentioned in clause 2,1 shove.

The said underwriting chligations for cuch underwriter in case of shortage in its respective portions shall
be discharged in the manner mentioned below:

a) the Company shall within 3 days after the dwle of closure of subscription list communicate in writlng
1o the respective underwriter, the total numbser of shares remaining unsubseribed, the number of
shares required 10 be taken up by the underariter or subscription o be procured therefore by the
Undereriter,

b} the Company shall make available 1o the respective Lnderwriter, the manner of cemputation of

underwriting obligation and aleo fumish a certificate in suppon of such computation from the
company' s auditnrs.

) the respective Underwriter on being satisfied sbout the extent of devolveinent of the underwriting
obligation, shall immediately and m any cose nol later than 30 davs after receipt of the
cnmmumication uder sub=clause {a} above, i the manner specified in clauses 1.7, 2.8 and elsewhere
in this agresment, make oe procure the applications to sabscribe o the shares and submit the same
together with the application meneys to the Company in its Public Issue Account opened specifically
for this bsue.

di in the event of failure of the Underwriter 1o make the application o subscribe to the shares as reguired
under clause () above, the Company shall be free 1o make arrangements wilh Gneor mane persons o
subseribe to such shares without prejudice to the rghts of the Company to take such measures and
proceedings as may be available 1o it against the Underwriter including the right to claln damage for
any loss suffered by the Company by reason of failure on the part of the Underwriter 1o subscribe to
the shares a5 aforesaid.

The Company is free to quantify the damage, be

multiple of the value of the shares not subseribed to
by the respective Underariter F
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X REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITER

3.1 Met worth of the Underwriter. The underariterns), herchy declares that they gatisly the Net Worth!
Capitnl Adequacy Requirements specified under the Secunities and Frchange Board of India
{Merchani Bankers) Regulations, 1992 & amended in 2025 or the byelaws of the stock exchange of
which the Underwriter is 2 wmember and that he & compeient to underake the underwriting
pbligations mentioned in clmse 2 hersinahove.

37 Registration with the SERL The underwriter(s) herehy declares that the Underwriter being
sderchant Banker or stockbrokers arc entitled to carry on the busingss os an underwriter without
sbtaining & separate certificate under the Securities and Exchange Board of India (Merchant

Bankers} Regulatons, 1952 as pmended in 2025 framed under the SEBE Act.

1.3 The Underwriter coafirm 10 the Company that they are responsible and Tiable 10 the Company, for
any contravention of the SEBL Act, mules or regulations thereaf, The Underwriter further confirm
that they shall abide with thetr doties, function, responsibilities and obligations under the SERI

{Merchant Bankers) Regulations, 1992 and as amendead from time 1o time,

34 In addition fo &0y representations of the Underwriten(s), Underwriter{s) hereby represeanis and
warrents that!

a) |thas taken all necessary actions to authorize the signing and delivery of this agreement,

by The signing and delivery of this agreement and the compliance with this agrecment o= not
violate amy low, Tube, regulation of agreement, document oc instrument binding on or
applicable to the Underwriler.

¢} I will cemply with all of its respective cbligations st forth n this Agrecment.

d) It shall ensure compliance wiih the applicable laws and rules laid down by the SEBL and the
MSE w.r.1 underwriting in general and underwriting this Public Issee in specific.

g} It shall follow fair trade practices and abide by e code of conduct and ethics standards
specified by SEBI, Sinck Exchanges snd other related asgnciations from time to time.

3.5 The Underwritens) acknowledze that i is under a duty o nodify the lssuer Company and the NSE
immediately in case it becomes aware of any hreach of & representation of warrenty.

4. REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY

4| Warranty as to statutory and ofher approvals, The Company warsants that all consenl, sunclions,
clearanee, approvals, permissions, icenses, elc., in connection with the public Issue as detailed in the
prospectus or regquired for completing e prospecius have heen obtained or will be ebiained and the
same shall remain effective and in force until the allotment of all the shares! debenture arc completed.

47 In addition to any representations of the lssuer under the Prospeclis the lssuer Company hereby
represents and wimants that:

a) It has taken all necessary actions to authorize the signing and delivery of this agreement;

by The signing and delivery of this agreement and the camphiance with this agreement dioes mol
violate any law, rule, regulation or agreement, document or instrument binding o or applicable o
thiz Lssuer Company,

¢y ltwill comply with all of its respective obligations set fiarth in this Agréement i
For AMBA AUTES s




) It shall ensure compliance with the applicable faws and rules i down by the SEBI and the NSE
with respect to the role of the lssuer Company in the Underwriting process in general and Marke!
Malking in the shares of Rrandman Retail Limited, in specific.

¢} Tt shall follow fair trade practices and abide by the code of conduct and ethics standards specified
by SEBI, Stock Fxehanges and other related associations from time 1o time.

4.3 The lsseer Company scknowledges that it is under & duty to notify the Underwriter and the NSE

immediately in case it becomes awane of any breach of @ representation o & warranty.

5. CONDITIONS OF THE UNDERWRITER® OBLIGATIONS

<1 The seversl oblications of the Underwriter under this agreement are subject 10 the fallowing

conditions;

#) Subsequent to the execution and delivery of this Agreement and prior o the issue Closing Dete
there shall not have occurred any regulatory changes, or any development involving a prospective
regulntory changes or any order or dinective from SERI, NSE or any other govermmental,
regulatory or judicial authority that, i the judgment of the Underwriter, is material and adverse
and that makes its, in the judgment of the Underwriter, impracticable 1o carmy out Underwriter
obligations.

b} Subsequent to the execution and delivery of this Agreement and prior o the issue Closing Date
ihere shall not have necisred any change, or any development invalving a prospective changes, in
the condition, financial or otherwise, or in the eamings, business, management, propeities or
operations of the Company and its subsidiaries, taken s a whole, that, in the judgment of the
BELM. is material and adverse and thal makes it, in the judgment of BRLM, impraciicable to
markel the sue Shares on the terms and in the manner contemplated in the issue Documents.

¢} If the Underwriter are so notified or become aware of any such filing, communication, oGeurfence
o event, as the case may be, they may give notice to the company to the eflect, with regard fo the
issue shares this agreement shall terminate and cease to have effect, subject as set cut hisein,

d} The nepresentations and warranties of the Issuser Company contained in this Agreement shall be
true and comect on and zs of the Bsue Clesing Date and that the Issuer Company shall have
complied with all the conditions and obligations under this Agreement and the Memorandum of
Understanding (lssue Agreement) dated September 09, 2025, on its part to be performed or
safisfied on or before the issue Closing Date,

53 1f any condition specified in Section 3.0 shall not have been fulfilled when and as required o be

fulfilled, this agresment may be terminated by the Underwriter by written motice W the lssuer
Company any fime on or prior 10 the issue Closing Date;, provided. however, that this Sectien 3.2,
Sactions 3, 4, 7, 9, 10, 11, 12, 13, 14, 15, 16, 17, 18 and 19 shall survive the termination of this
Apreemenl,

5.3  The Issuer Company shall not bear any other expense or losses, if any, incurred by the Underwriter in

order to fulfill their respective Obligations, except for the fees/commissions ete. as mutually agreed.

. INDEMINITY

6l

The Underwriter shall indemnify and keep indemnpified the lssuer for i own account and their
respective affiliates and all the respective directors, Officerss, emplovees, duly authorised agent amd
controlling persons (each, an “Indemnified Party”) from and against any and all losses, labilitics, costs,
Claims, charges, actions, peoceedings, damages, expenses or demamnds which they {or any af e
incur or which is made asainst them (or any of them) as a result of the of arising out of, or in relation o
the TR0 subscription, trading, lguidity and failure to make minimum mirket reguirement from time o
time which are determined by a court or arbitral tribunal of competent jurisdiction to have resulied
from any bad faith, dishonesty, illegal or fraudulent acts or the willful defaults or gross negligence on
the part of the Underwriter. Such indemnity will extend to include all reasonable costs, charges and
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expenses (hat such Indemnified Party may pay or sncur in disputing or defending any such loss,
liahility, cost, claim, charges, demand o sction or aiher procoeding,

6.2 The lssuer Company shall indemnify and keep indemnified, the Book Running Lead Manager and
Underwrites for its own account and thelr respective affiliates and all other respective directors,
officess, employess, professionals, duly authorised agents and controlling persons {each, an
“Indemmified Party™) from against any and all losses, Liabilitics, costs, claims, charges, sctions,
proceedings, damage, expenses of demands which they {or any of the them) ineur or which s made
against them {or any of them) as a result of or arising oul of, or in relation to, any misr¢presentation or
alleged misrepresentation of o material fact contained in the draft red herring prospectus and prospectis
or omission or alleged omission there from of a material fact necessary in order to make the statements
therein in the light of the circumstances under which they were made ot misleading, or which are
determined by the coust or arbitral tribunal of competent jurisdiction to hive resubted from bad faith,
dishonesty, illegal or fraudulent acts of the willful default or gross negligence on the part of the
company. Such indemnity will extend to include all reasanable costs, charges and other expenses that
such Indemnificd party may pay or incur in disputing or defending any such loss, linbility, cost, claim,
charge, demand or action or other proceedings. Provided hewewver that the issuer company will not be
liable 1o the Boeok Rurning Lead Manager and Underwriter 1o the extent that any boss, claim, damege or
liability is found i & judgment by the court to have resulted solely und directly from any of the
Underwriter severnlly, as the case may be, bad faith or gross negligence or willful misconduct, illegal
or Fravdulent acts, in performing the services under this agreement.

7. TERMINATIONS

71  Motwithstanding anything contained herein, the underwriter shall have the option fo be exercised by
him &l any time prior to the opening of the Issue as notified in the prospectus of terminating this
agreement under any or all of the following circumstances —

i, if any representations’ statement made by the Company to the underwriter @nd' or in the
application forms, negotiztions, comespondence, the prospecius oF in this letter are or are found to
e incorTEct,

ii. acomplete breakdown or dishocation of business in the major financial markets, alfecting major
cltkes of Tndi;

i, declaration of war or occurrence of inswrrection, civil commadion or any other serions or sustuined
financial, political or industrial emergency or disterhance affecting the major financinl markets of
India.

7.2  MNotwithstanding anything contained In section 7.1 wbove, in the event of the Company failed fo
perform all or any of the covenants within limil specified wherever applicable under this lewer of
underwriting. the underwriter shall inform the Company with adeguate documentary evidence of the
breach/non-performance by Regisiered post’ Speed post and acknowledge obtained therefors,
whereupon the underwriter shall be released from all or any of the obligations required o be
performed by him,

7.3 The provislons of Section 3, 4, 7. 9. 1010, 12, 13, 14, 15, 16 17, 1% and 19 shall survive the
fermination of thes mrecment.

8 NOTICES

Any notice or ether communication given pursuant to this Agresient must be in writing and (a) delivered
personally, (b) sent by iele facsimilz or other similar facsimile transmission, () of sent by registered mail,
postage prepaid, address of the Party specified in the recitals fo this Agreement, or 1o such fax number as may
be designated in writing by such Party. All notices and other communications required or permitted under this
agreement that are addressed as peovided in this section will (i) i’ delivered personally or by evermnight courier,
be deemed given upon defivery: (ii) if delivery by tebe facsimile or similar Gacsimile or similar facsimile
transmission, be deemed given when electronically confirmed; and (iii) il sent by registered mail, be deemed
given when electronically confirmed. 0 T8 & SERVICES 170




I to the Company:

Amba Auto Sales and Services Limited

Address: 5y No. 44224, 44328, 7, Hongasandra, Bangalore,
Bangalore, Kamataka, Indéa. 60068

E-mail: caiambabajai.com

Attention: Mr, Chetan Kumar Hiralal Solamki

IF to the Book Running Lead Manager and Underwrlter:

CapltalSquare Advisors Private Leim ited

Address: 708, Aarpee Centre, MIDC Road Mo, 11,

TS - 70, Andheri (E), Mumbai 400093, Maharashira, Indin
E-mail: mbi@capiialsquare.in

Adtention; Viveka Singhal

9, TIMFE IS THE ESSENCE OF AGREEMENT

All obligations of the Company and the Underwriter, are subject to the conditon that time wherever stipuiated,
shall be of the essence of the Agrecment. Consequently, any failure on the parl of the Company or the
Underwriter to adhere to the time limits shall unless otherwise agreed betweoen the Company and the
Underwriter, discharge the Underwriter or Company of his / their obligation under the LUnderwriting Agreemicnt,
The agreement shall be in force from the date of execution and will expire on completion of allotment for this
1550,

10. SEVERAL OBLIGATIONS

The tssuer Company and the Underwriter{s} acknowledge and agrees that they are all liahle on o several bases to
each other in respect of the representations, warranties, indemnities, undertakings and ather ohlizations given,
entered into o made by each of them in this Agresment.

11. MISCELLANEOUS

The Agreement shall be binding on and inure i the benefil of the Parties hereto and their respective SUCCESSUNS.
The Underwriter shall not assign or transfer any of ils respective rights or obligations under this Agresment or
purport to do so without the consent of the Issuer Company. The [ssuer Company shatl not fssign or Fansfor any
of their respective rights or obligations under this Agreement or purport o &0 50 without the consent of the
Underwritzn(s).

12, GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and constreed in accordance with the laws of the Regaublic of India and
shall e subject 1o Mumbsai,

13. ARBITRATION

If any dispute, difference.or claim arises berwesn the Parties (the "Disputing Parties”) hereto I commestion with
the validity, imerpretation, implementation or alleged breach of the terms of thiz Agreement or pnyihing dome or
omitted 1o be done pursuant 1 this Agreement, the Diisputing Parties ghal| attermpt n the ficst Instance to resolve
the same through mutual negotiation. I the dispute is not resolved through mutsal negotiation within fifteen
husiness days after a written request by any Disputing Party 10 commence discussions (or such lonmer period as
the Disputing Partics may agree in writing) then the dspute shall be referred for final resolution to a sobe
arhitrator, The arbitrator shall be appointed by agreement hepween the Disputing Parties within 10 business days
after & writien notice served by any of them proposing a named arbitratos, or, if there is no such agreement, the
disputes will be referred to four arbitrators {one to be appointed by the Market Maker, one to be appoinied by
the Book Running Lead Manager, one 10 be appointed by the Company and the Fourth arbitrator shall be
appainted by the three arbitrators b All proceedings in any such arbitration ghall be condacted under the
Arbitration and Conciliation Act, 1996, a5 amended from time to time, and shall be conducted in English, The
arbitration shall take place in Mumbai, India. Fur ABESE A SRUES & SEAVICES LT




The Arbirrator shall give a reasoned decision of award, mcluding #s 10 the costs of the arbitratson, which shall
he final and binding on the Parties. The Parties agree that ihe Arhitrstor's award may be enforeed against the
Parties to the proceedings or their assets, wherever they may he found, The Parties shall co-operate in good faith
T expesdite (to the maximum extent practicable) the conduct of any arbitral proceedings commenced under this
Agreement, Each Party shall bear and pay its own Costs. EXPENses, fees, dishursements and other charges of its
comnsel, in conmestion with the arbitration proceedings excepl as may be otherwise determined by the Arbitrator.

Any reference of any dispate, difference or clal to arbiteation under this Agreement shall not affect the
performance by the Parties of their respective obligations under (his Agresment other than the obligations
relating to the dispute, difference or claim referred to arbitration.

14, AMENDMENT

Mo amendment, supplement, modifieation or ¢lasification Lo this Agreement shall be valid or binding unless set
forth in writing and duly executed by all the Partics t this Agresment.

15. SEVERABILITY

If any provision or any portion of 3 provisien of this Agreement 15 determinad 10 be invalid o unenforceable in
whobe or in part, such mvalidity or unenforccable shall attach oaly o such provision or the applicable part of
such provision and the remaining part of such provisien and all other provisions of this Agreement shall
continee to remain in full force and effect.

16, COUNTERFPARTS

This Agreement may be executed in separate coumlerparts, each of which when so executed andd delivered shall
b deemed to be an original, bt ali such countarparts shall constitute one and the same mstrument.

17. CUMULATIVE REMEDIES

The rights and remedies of each of the parties and cach indemnified person unsber Clause 8 and ¢ pursgant to
this Agreement are cumulative and are in addition o @y otfier rights and remedies provided by peneral law or
otherwise,

18, ILLEGALITY

If any peovision in this Agreement shall be held 2o be illegal, invalid or unenforcesble, in whaole or in part, under
any enactment or rule of law, such provision or part shall to that extent be deemed not to form part of this
Agreement but the legality, vatidity and enforceabile of the semainder of this Agreement shall not be affected.

19. ASSIGNMENT

Mo parly may assign sny of its rights under this Agreement without the consent of the Party ngainst whom the
right operates, No provision of this Agreement may be varied williout the consent of the Boeok Runtitng Lead
hlanamer.

The undersigned hereby centifies and consents (o acl 25 Book Running Lead Manager or Underwriter (as the
cose miay be) to the aforesaid lssue and to their name being inseried as Book Running Lead Manager of
Underwriter (@5 the case may be) in the Dmfl Red Herring Prospecius, Red Herring Prospecius and Prospeciis,
hereby authorize the lssuer Company 1o deliver this Agresment to SEBI and the Emerge Platform of Mational
Stock Exchange Indin Limited,




IN WITNESS WHEREOF the Pasties have entered into this Agreement on the date mentioned above:

CapitalSquare Advisors Private Limatt

0z

Sunil Kumar Saipal Manucha
Dhirector
Diin Mo, O LEEEIOH

For and on behalf of 2
Amba Aul s and Services L Mame: S HIY D At bt iy >
For AMBA ; S Address: St vienkadesh wiars .o
G BERVICES LT, Cof Laysect e .,::'Ju_cl-e.ﬁ':
'.E;'* Ay h e
Rakesh Kumar Lohla Signature
Managing Director =~ [ L0
Diin Ma. O1884538
For and on behelf of Witmess
Mame: H”J"" k = LD'

Address: Wemdivedl | ©4 um!-u-;

L

Sigmaturs
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ADDENDUM TO UNDERWRITER AGREEMENT

This Addendum (“Addendum™) is made at Mumbai and executed on this 18" day of April 2026 at
Pl b,

Beraaen

AMBA AUTO SALES AND SERVICES LIMITED (CIN No.: U47594KA2005PLCOISSE00) a
company incorporated under the provisions of Companies Act, 1956 as amended having registered
office at Sy. No. 4412A, 44338, 7, Hongasandra, Bangalore, Karnataka, India, 560068 theaugh its
Managing Director Rakesh Kumar Lohia to sign on behalf of the Company the First Part {hereinafter
referred to as “FIRST PART™ / “ISSUER" / “COMPANY™)

And

CAPITALSQUARE ADVISORS PRIVATE LIMITED (CIN No. UGS9993HIOORPTCIS7853 a
company incorporated under the provisions of Companies Act, 1956 as amended having registered
office ot 208 Aarpee Centre, Mide Road No. 11 Cts - 70, Andheri (E), Mumbad, Maharashira, India,
400093 through its Directar Sunil Kumar Satpal Manocha to sign on behalf of the Company the Second
Part (hereinafter referred to as “SECOND PART" / *BRLM" / *“UNDERWRITER"}!

The Company and the Underwriter are collactively reforred to as “Parties’ and individually as “Party”,

WHEREAS,

A, The Underwriter Agreement executed by the Parties namely Amba Awto Sales and Services
Limited and Capital Square Advisors Private Limited on April 06, 2024 (hereinafter referred to
as the "Original Underwriter Agreement™) continues to remain valid and subsisting and now
stands modified only to the limited extent set out in this Addendum, which shall supplement
and form an integral pari of the Original Underwriter Agreement,

B, The Purties have mutuslly agreed to amend and modify the Original Underwriter Agreement

by amending clause — 5.3,

NOW, THIS ADDENDUM WITNESSETH AS FOLLOWS:

I, AMENDMENT OF CLAUSE 53 WHICH WILL READ AS FOLLOWS
The Issuer Company agrees and undertakes to pay fo the Underwriter 2 tofal fee of Rs
250,000,000 {Rupees Two Crores Fifty Lekhs only) plus applicable Goods end Services Tax
(35T) a5 may be levied under prevailing laws,

2, This Addendum may be executed in multiple counterparts, cach of which shall ke deemed an
original, and all of which together shall constifute one and the same instrument.




3. The Parties confirm that they have read, understond, and voluntarily executed this Addendym
with full knowledge of its legal effect

IN WITNESS WHEREOF, The Parties have mitually executed this Addendum on the date first

written ahove.

| Far, Amba Auto Sakes nqlc{.:dm Limited Witness:
S &

. AB5BA AUTD SA @Ejﬂa | parae - ia#ww‘ﬁ LA
Ebﬁ"?ﬂ Aglefieidt ~  Anavmdrru
J'h-:'. Rakesh Kumar L:EEH.‘HI" - _ mﬁ?f_ =
Maneging Direcior ‘ﬂ'H e has RS
| DN No.: 01884538 ]

Fuor {:nphlsqlmre]dﬂmu Private Limited Wilness:

Mr. Sunil Kumar Satpal Manoch
Drirector
DIN No.: (1] BEB466




