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ES SERVICES LIM

This MARKET MAKING AGREEMENT {"MMA™ or “Agreement™) is made on April 07, 2026 5t
Mumbai end amongst:

Amba Auto Sales and Services Limited, {CIN: LD5010KA2005PLCO356090), a company ircorporated
under the Companies Act 1956, as amended ("Cormpanies Act") and having its repistered address af
SA2IA, 44328, 7, Hongasandra, Bangalore 380068, Kamataka, India {hereinafier referred as the “the
Company™ or “Amba”™ or “Issuer” or “the ssuer Company™, which expression shall, unless i be
FEPUgnEnt W the context or meaning thereof, be desmed 10 mean and melude their successors and
permitted assigns), of the FIRST PART:

AND

CapitalSquare Advisors Private Limited, (CIN No. L6F99uMHZO008PTCI87863), a COMmpany
incorporated under the Companies Act, 1956 and having its registered office at 208, 2nd Floor, AARPEE
Center, MIDC Road Ne 11, CTS 70, Andheri (E), Mumbai — 400 093 Maharashtra, India (hereinafter
referred to as “Book Running Lead Manager” or “BRLM™ or “CSAPL" which expression ghall, unbess
# be repugnant to the context or mean ing thereof, be deermncd to mean and includs their successors and
permitied assigns), of the SECOND PART,

AND

Rikhav Securities Limited, (CIN No: LO9099MH 1995 PLOCOSGEIT) & Company incorporated under the
Companics Act, 1956 and having its registered Office No. 922 — A o flaor . B1. Tower, Dalal Street,
Mumbai — 00001, Maharashtra, Indin and Corporate Office at B/501-502, 02 Commercial Building, Asha
Nagar, Muland (W), Mumbai- 400080, Maharashira, India (hereinafter reforred 1o as "Market Maker ;
"RSL") which expression shall, unless it be pepugnant to the context or meaning thereof. be deemed 1o
mean and mclude their suceessors and permitted assigns of the “THIRD PART":

The Company’, the *Book Running Lead Mannger' and the ‘Market Maker' are collectively referred to as
“Parties” and individually as “Party”,

WHEREAS:

A. The Company is proposing &n initial public offering of equity shares with 0 face value of 10 each

{"Equity Shares"), comprising a fresh [ssue up to S2.00,000 Equity Shares (the “lasug™y, The Issue
will be in accordance with the Companies Act {85 defined herein below), SERI ICDR Repulations {as
defined herein below) and other applicable laws af such price as may be determined by the Company
in consultation with the Book Running Lead Manager in accordance with the Book Building Process
under the SEBI ICDR Regulations, 2018 as amended from time fo time at a price as may be disclosed
m Prespectus fled with ROC being (which will be term as “lasue Price"),

The present issue has been authorized in pursuant to a board resolution dated August 01, 2025, ynd in
pursuant to resolution of the Shareholders dated August 26, 2025, under Section 23 and 62 {1){c) of
the Companies Act, 2013,

The Company will apply for listing approval for listing of Equity Sheres on Emerpe Plar!‘nng__pt.,ﬂ
National Stock Exchange of India Limited. NtLEy

-
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0. One of the requirements for isswng shares to the public in sccordance with Chapeer I¥ of the SEBI
{ICDR) Regulations, as specified in Regutation 261 of the SEBI (ICDR) Regulations, is that & Book
Running Lead Manoger 10 the Issue has o enswue compulsory Market Making through the
stockbrokers of the NSE (in thiz case being the Emerge Pratform of Mattonal Sock Exchonge of Indiz
Limited) during the compulsory Market Making Period.

£ Rikhay Securitics Limited i= a Registered Stockbrokers ! Trading Members of matonel Stock
Exchatge of Indin Limited having SER| Registration No. INZBISTTIT Rikhov Secorities Limited
Rikhay Securities Limited have also heen registered as a Market Maker with the Emerge Platform of
siationi] Stock Bxchange of India Limited.

F. The Company bas approached RSL for being appointed us Markct Maker for this Inftial Public issue
and RS0, has pecepted such proposal. The Company has understood the preliminary arrangements in
place and has agreed to such appointment and these partics have now therefor: agreed o enter into
this agreement for the relevant business.

NOW THEREFORE, this Agreement, Witncsses, the termns and conditlons agrecd upen by the Marke
Marker, the Company and the Book Running Lead Manager for the market making of the equity shares of
the Compeany, s specified in the SEBI Regulations and the regquirements of the N5E,

DEFINITIONS AND INTERFRETATIONS:

1. In this Agreement unbess the context otherwise reguires:

« A ffilintes™ with respect to any Party shall mean (i} any other persom that, directly or indirectly, through
ame or more intermediaries, Conirels or is Controlled (as defined herein} by or i¢ under common Control
with such Party, (i) any other person which 15 a halding company. subsidiary or joint venturs of such Party,
andror (iil) any other persan in which such Pamy has a “significant influence” or which has “significant
inffeence” over such Party, where “gignificant influence”™ over a parsdn i the power 1o participate in the
management, financial or aperating pelicy decisions of that perscn but is less than Control over thise
pelicies and sharcholders paneficially holding, direstly or indirectly, through one or more intermediaries at
lenst % or maore inerest in the veling power of that person are presumed to have @ significant flusnce
gver that person. For the parposes af this definition, the terms “holdimg company” amd “subsidiary” hove
the respective meanings set forth in Sections 2(46) and 2(R7) of the Companfes Act, 2013, respectively. For
avaidince of doubt, the Promoders, members of the Promoter Giroup and Group Companies are deemed 10
be Afiliates of the Company, The terms spromoter”, “Prometer Group” and “Groap Companies” shall have
the respective meanings set forth in the Issue Documents,

w A llotment” shall mean the Issue and allctment of Equity Shares pursuant 10 successiul applicants.
“ Agreement” shall mean this agreement or any other agreement s specifically mentiomed

= Applieant™ shall mean any prospective investor who makes an application for Equity Shares it tenms af
the Draft Red Heering Prospectus or Red Heming Prospectus or Prospechis.

= Application” sholl mean an indication to make an application during the ap
prospective investor ai the Isgpg prics including all revigions and modifications thericte.
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“Bidl'Issue Closing Dute” shall mean except m relation to Anchor Investors, any such date on completion
of the application howrs after which the Designated Intermediaries will no aceepl any Bids for the Issue
which shall be the date notified in @ widely circulated English national newspaper and o Hindi nationsal
newspaper and a regicnal newspaper,

“Bid/lssue Opening Date™ shall mean, except in refation o Anchor Investors, any such dote on which the
Designated Intermediaries shall stare accepting Bids for the Izsee, within the application hours which shal]
he the date notified in a widely clreulated English natienal newspaper and a Hindi national Newspaper and 3
regional newspaper.

“Bid/Issue Period” shall mean, except in relation to Anchor Investors, the period between the Bid/lssue
Opening Date and the Bid/lssua Closing Date, inclusive of both days, during which Bidders can submis
their Bids, including any revisions thereof:

“Bid” shall mean an indication fo make an [ssue during the Bid/Tssue Poriod by an ASBA Bidder pursuint
e submission of the ASBA Form, or during the Anchor Investor BidTssue Period by an Anchor Investor,
parsuant to submission of the Anchor Investor Application Formn, 1o subseribe to or purchase the Equity
Shares et & price within the Price Band, including all revisions and modifications thersto as permitied under
the FCDR Regulations and in terms of the Red Herring Prospectus and the Bid cum Application Form. The
term "Bidding” shall be construed sccardingly;

“Bid Amount” shall mean the highest valus of optional Bids indicated in the Bid cum Application Form
and in the case of Individual Biddars Bidding at Cut OF Price, the Cap Price multiplied by the number of
Equity Shares Bid for by such Individual Bidder and mentioned in the Bid cum Application Form and
payable by the Individual Invesior or blocked in the ASBA Acesunt ugin submission of the Bid in the
Issue.;

“Bid cum Application Form” 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 Running Lead Manager” or “BRLM" i this case mean CapltalSquare Advisors Private Limited:
“Companies Act™ shall mean the Companies Act, 1956 and 2013, and a5 amended from time o time.

"Controlling Person(s)™ with respect 1o A specified person, shall mean any sther person who Conirols
such specified person.

"Draft Red Herring Prospectus” shall mean the Drafl Ked Herring Prospectus dated September |8, 2025
offered In accordance with the ICDR Regulations, which did not conlain complete particulfars of the price
at which the Equity Shares will be allotted,

“EMERGE Platform of NSE" shall mean Emerge Platform of National Stock Exchange of India
Limitad,

"Indemnified Party" shall have the meaning given 1o such term in this Agrecment

"Indemnifving Party" shall have the meaning given to such term in this Agreement.
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wipdividual Applicanis” means Individual Investor (including HUFS and Eligible NRIs and does not
include NRIs other than Eliglble #R1s), wha have applied for minimum twe lets of Equity Shares fior un
amaunt not bess than 32,00,004 in any of the opplication options in the Issue.

wIssue Documents™ shall mean the Draft Red Heming Prospectus, the Red Herring Prospectus, the
Prospectus, the Bid cum Application Form including the abridged prospectus, the Confirmation of
Allocation Notes, the Allotment Advice and any amendments, sepplements, notices, comections o7
corrigenda 1o such offering docurments;

“lssue Price” dhall mean the final price which Equity shares wiil be allottzd in terms of the Fed Herring
Prospecius, the lssue price will be decided by the company in consultation with BRLMs on the pricing date
in accordance with the Book Building Process.

o parket Maker™ shall mean any person/entity/ firm/compary wha is registered as a Market Maker under
NSE for listing of Equity Shares on Emerge Platform of Nationel Stock Exchange Limied in this case
heing Rikhay Securities Limited.

ket Maker Resorvathon Portion® shall not be less than 5% of shares offercd under the [P a8
required as per Regulation 261, sub regulation (4) of SEBI (ICDR) Regulations.

sagptertal Adverse Change” shall mean, individually or in the agppregale, @ material adverde change,
probable or otherwise, as dotgrmined by the BRLMs in their sole discretion, (i) in the reputation, condition
(financial, legal or otherwise), assets. limbilities, revemues, profits, cash flows, business, Mmanagement,
aperations ar prospects of the Company Entities, tmken togetlice & & whuole,

wpet Issue™ shall mean issue of equity shares in the issue excluding Market Waker Reservation Portion,

wNon-nstitutional Bidders” All Applicants that are not QIBs or Individual Bidders and who have Hid for
Equity Shares for an ameuni more than ¥ 2 lakhs (but pot including NR1s other than Eligible MRIs).

wnSE™ shall mean NSE Limited (“National Sock Exchanze of India Limited” )

“Party” or "Parties” shall have the meaning given to such term in the Preamble:

#Prospectus” shall mean the prospecius 1o he filed with the Registrar of Companies in accordance with
Section 26 of the Companies Act 2013, and the SEBT ICDR Regulations, containing, inter alia, the Isswe
Orpening and Closing Dates, the size of the Isswee and certain other informatiom.,

wpuhblie Issue Account” shall mean the bank pecount spened with the Public Issue Account Bank under
Section 403) of the Companies Act, 20113 to receive monies from the Escrow Accounts and the ASBA
Accounts on the Designated Dete;

sualified Institutional Buyers™ or “(yIBs" shall mean qualified ifstitutional buyers as defined under
Regulation 2(1)ss) of the SEB] ICDR Regulations, Including public financial Institutions as specified
under Section 2072) of the Companies AL 2013,

: B, .
"Reglstrar” ot “Registrar to the Issue’ in the casc being Skyline Financial Services Privata Limited: o dib 5
3 § A
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“Red Herring Prospecius” shall mean thie Red Herring Prospoctus 1o be {ssued by our Company in
accordance with Section 32 of the Companies Act 2013 and the provisions of the SER] ICDR
Regulations, which will no: have complete particulars of the [ssue Price and the size of the Issye,
including any addenda or eormigenda thereto, The Red Herring Prospectus will be filed with the RN at
least three Working Days before the [ssus Opening Date and will become the Prospectus upon filing
with the ROC on or after the Fricing Date.

“SEBI Regulations™ or “SERI {ICDR) Regulations™ or “ICDR Regulations® shall mean the
Securities and Exchange Board of India {Issue of Capital and Disclosyre Requirements) Regulations
2018, ns amended from time 1o time and the circulars and directions lssued by SEBI in relation 1o the
lssue or market mariking, as applicable.

“Stock Exchange” shall mean the Emerge Platform of National Stack Exchange of Indla Limited.
In this Agreement, unless the context otherwise requires;
wards denoting the singular shall include the plural and vics versa;

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

headings and bold typeface are only for convenience and shall be ignored for the purposes of
inferpretaticn;

references to the word "includa" or “including™ shall be construcd witheut Hmitation:

references to this Agreement or to any other agreement, deed or other instrument shal] be construed s o
reference to such sgreement, deed. or other instrament as the same mav from time ta time he amended,
varied, supplemented or noted;

reference to any party to this Agreement or any other agreement or deed or other instrument shall, in die
case of an individual, include his oF lar legnl heirs, executors or administrstors and, in any other case,

Include its successors or permitted assigns;

4 reference to an article, section, paragraph or schedule is, unless indicated to the conirary, & reforcnce
to-an anticle, section, paragraph or schedule of this Apresment;

reference to a documnent inchedes an amendment or supplement 1o, or replacement or noiEton of, that
document; and

terms used in this Agreement and not specifically defined herein shall have the meanings given o such
terms in the Underwriling Agreement, Draft Red Herring Prospectus, Red Herring Prospectos and the
Progpectus as the context requines,

The Pasties acknowledge and agree that the Schedubes attached hengto form an integral part of this
Agreement

MARKET MAKING
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24.

25

23

2.5,

Oin the basis of the representations and warranties contained in this Agreement and subject 1o the terms
and conditions harein..

21,1, Rikhav Securities Limited hershy agrees W subscribe eyuity shares representing upto 2,60,0040
equity shares representing 100% of the total Market Maker Reservation Portion as specified in
tie Red Herring Prospectus, on & fimn basis and pay the amounts as are specified in the Red
Herring Prospesctis. The Market Maker agrees not o withdniw its application.

. The prices guoted by the Market Maker shall be in complince with the requirements and other

particulars as specified by the Emerge Platform of National Stock Exchange of India Limited and SERI
from time to fime.

. The minimum depth of the quatc shall be ¥1.00 Lakhs. However, the investors with heldings of valee

Jess than ¥1.00 Lakhs shall be allowed to Issue their helding to the Market Maker in that scrip provided
that they sell their entire holding in that scrip in one kot aloag with a declaration to the effect to the
seiling broker.

The Markst Maker shall not scil in lots less than the minimum contrust size allowed for trading on the
Emergze Platform of weational Stock Exchange of India [imited (in this case currently the mindum
wrading lot size is Equity Shares 1006 however, the same may be changed by the Emerge Platform of
siationil Stock Exchange of India Limited frivm fime 1o time).

After a period of three (3) months from the market making perieed, the Market Baker would be
exermpted to provide quote if the Shares of Market Maker in the Company reaches (0 25% {Incheding
the 5% of Equity Shares of the lssue). Any Equity Shares alloted to Marke! Maker under this lasue over
and ahove 25% of Equity Shares would not be aken into consideration of compating the threshold of
3504, Ag soon as the Shares of Market Maker in the Company reduce 1o 24%, the Matrket Maker will
resume providing 2-way quoNes.

The Inventory Management and Buying/Selling Quotations and its mechanizm shall be as per the
relevant circulars Issue by SEBL and Emerge Platform of National S10ck Exchange of India Limited
froam time to time

There shall be no exetnption/threshokd on downside, However, in the event the hlarket Maker exhausts
his inventory through market making process, NSE may intimate the same with SERI after due
verification.

Exccuthon of the order ¢ the quoted price and quantity must be gusranteed by the Market Maker for the
quotes given by them.

here would not be more than five Market Maker for & seript at any point of time and the Market Maker
miay compete with other Market Maker for betier quotes 1o the investors. Al this stage ACML are acting
a5 the Market Maker.

2 1. 0m the first day of the listing, there will be pre-opening session (call auction) and there afier the wading

will happen as per the equity market hours. The circuits will apply fr
the discovered price dufﬁg the pre-open call auction,




2.1, The Marker maker may also be present in the opening call auction, but there is no obligation on their 1o
do 50,

2,12 There will be special circumstances under which the Market Maker may be allowed 10 withdraw
temporarily/fully from the market - for instance due to system problems, any other problems. All
conirollable reasons require prior asproval from the Exchange, while force-majeure will be applicable
for non-controliable reasons, The decision of the Exchange for deciding controllsble and non-
controllable reasoms would be final,

2.13. The Marker Maker shall have the Fight to termimate sald arangement by giving three months' notice or
on mutually acceptable tarms to the Book Running Lead Manager, who shall then be responsible (o
appoint a replacement Market Maker and execute 2 fresh amangement.

2.14.In case of lenmination of the ahave-mentioned Market Making agreement prior 1o the comipletion of the
compulsory Market Making period, it shall be the responsibility of the Book Running Lead Manager to
amange for another Market Maker in replacement during the term of the notice period being served by
the Market Maker but prior to the dare of releasing the existing Market Maker from its dutics in order to
ensure compliance with the requirements of Regulation 361 of the SEBI (ICDR) Regulstions, Fusther
Ihe Company and the Book Bunning Lead Manager reserve the rlght to appoint other Market Maker
either as a replacement of the carrent Market Maker or as an additional Market Maker subject to the
ol number of Designated Market Maker does not exceed five or us specified by the relevant laws and
regulations spplicable at that particulars point of time. The Moarket Making Agreement is available for
inspection st the company office from 1100 am. to 500 pm. on working days {except Saturday and
Sundayl,

2.15.Risk comtainment measures and moniloring for Market Maker: Emerge Platform of National Srock
Exchenge of India Limited will have ali margins which are applicable on the NSE Main Board viz.,
Mark-to-Market, Value-at-Risk (VAR) Margin, Extreme Loss Margin, Special Margins and Base
Minimum Capital ete. NSE can impose any other margins as deemed necessary from time-to-time,

2.6, The price band shall not be higher than 20% and the market maker spread (difference hetween the sel]
and the buy quote) shall be within 10% or g intimated by exchange from time o time.

.17 Price Band and Spreads: SER] Circular hearing reference no: CIR/MRIODPY 02/2012 dated January 20,
2012 SEBUHOMRD-TPDIACIR/PA2023/55, dated April 11, 2023 and as amended from time (o time,
has laid down that for [ssue size up to 7250 erares, the applicable price bands for the firet day shall be:

L. In case equilibrlum price is discovered In the Call Awction, the price band i the nommal trading
session shall be 5% of the equilibrium price.

il In case equilibrium price is not discovered in the Call Auction, the price band in the nonmal triding
session shall be 5% of the Issue price.

iii. Additionally, the trading shali take place in TFT segment for fiest 10 days from commencement of
trading. The following spread will be applicable on the Emerge Platform of National Stock
Exchange of India Limited

= 5= | Market Price Slab (In 7) | Proposed spresd (in % to sale |
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o No price) Al
i Lip o 50 o
! 30 to T3 i
- 3 75 ta 1000 6 ;
" 1 Above 100 5 5

- |&. Punitive Action in case of default by Market Maker: Emerge Platform of National Stock Exchange
of India Limited will monitor the ohligations on i real time basis and punitive action will be imitimted
for any exceptions andior non-compliznces. Penaliies [ fines may be imposed by the Exchange on the
Market Maker, in case he is not able 10 provide the desired liquidity in a particular security as per the
specified guidelines. These penalties / fines will be sel by the Exchenge from fime to time, The
Exchange will impose & penalty on the Market Malker in case he is nol present the market (offering
two-wiy quotes) for al least 7484 of (he time, The nature of the penalty will be monetary as well 28
suspension in market making activities | trading membership.

The Department of Surveillance and Supervision of the Exchange would decide and publish the
penakties | fmes [ suspension for amy 1ype of misconduct’ manipulation’ other irregularities by the
Markcet Maker from time 10 me.

319, Pursuant o SEBI Circular number CIR/MRIVDEAI L2012 dated Movember 27, 2012, limits on the
upper side for market maker during market making process have been made applicable, based on the
lssue size and as follows:

[ Offer/Issue Siet [Buy quote exemption th reshold | Re-Entry threshold for buy |
(including ~ mandatory Initinl | quote  ({including mandatory
inventary of 5% of the Offer Size) initial inventory of 5% of the

Oiffer Skze)
Up 1o 20 Crore. 35% 24%
#2010 7 50 Crore 2% 1994
R.50 ta ¥ 80 Crore 15% 14%
| Above Rs.80 Crore 12% 11% |

1. REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER
In addition to ey representations of the Market Maker under the Market Making Agreement or the
documents filed with the Emerge Platfornm of National stnck Exchange of Indin Limited, the Market Maker
hereby represents and warrams that;
3.1 It bas taken nll necessary actions 1o authorize the signing and delivery of this Agreement.
1.2, the signing and delivery of this Agreement and the compliance with this Agreement does nied violate any
lww, rule, regulation of agreement, docutnent o¢ instrument binding on of applicable to the Market

Maker:

3.3, it will comply with all of its respective obligations se1 farth in this Agrecment;
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A4 It shall ensure compliance with the applicable laws and rules laid down by SEBI and the Emerge

35,

KK

4,

4.1,

5.1

Platform of National Stock Exchange of India Limited with respect o Market Making in general and
Markel Making in the Equity Shares of the Company in specific;

it shall follow fair trade practices and abide by the code of conducts and ethics standards specified by
SEBL Stock Exchanges and other related associations from time to time;

The Market Maker acknowledges that, it is under o duty 1o natify the Book Running Lead Manager and
the Emerge Platform of Mationsl Stock Exchange of India Limited, immedistely in case it hecomes
awiire ofany breach of 4 representation or a Warranty,

REPRESENATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER

In addition to any representations of the Book Running Lead Manager under the Due Diligence
Centificate and Market Miking Agreement, the Book Running Lead Manager hereby represents and
warrants that;

4.1.1. It has taken all necessary actions to authorize the signing and delivery of this Agreement;

412, The signing and delivery of this Agreement and the compliznee with this agreement does noe
violate any law, rule, regulation or agreement, document or instrument binding on or applicable
1@ the Book Running [ead Manager:

413, hwill comply with all of its respective obligations set forth in this Agreement;

4.1.4. It will ensure compliance with the applicable laws and rules laid down by SEBI and the
Emerge Platform of NSE with respect to its role of the Book Running Lead Manager m the
Market Making process in general and Murket Making process in the Equity Shares of the
Company in specific:

415 I will follow fair trade practices and ahide by the code of conduct and ethics standards
specificd by SEBI, Stock Exchange and relsted associations fromm tme to e

4.1.6. The Book Runting Lead Manager acknowledges that it is the duty to notify the Market Maker
and the Emerge Platform of National Stock Exchange of India Limited immediately in case it
becomes aware of any breach of a FEpresantation oF a warraniy.

REPRESENATIONS AND WARRANTIES BY THE COMPANY

In addition to any representations of the Company under the Draft Bed Heering Prospectus, Red Herring
Prospestis and Market Making Agreement, the Company hereby represents and warrants that:

5110 Ithas taken all necessary nctions 1o authorize the signing snd delivery of this Agresment;
113, The signing and delivery of this Agreement and the compliance with this ggreament does mot
violate any law, rule, regulation or agreement, document or mstrumnent binding on or applicable

to the Company:

13 Irwill comply with all of its respective obhigations set forih in this Agreement;




6 .

5.1.8

1t shall ensure compliance with the applicible laws and Tules laid down by SEBI and Emerge
Platform of National Stock Exchange of Tndia Limited with respect to jts robe of the Company
in the Market Making process in generil and Market Making process in the Equity Shares of
the Company i specific;

1t shall follow fair wade practices and gbide by the code of Conducts and ethics standards
specified by SEBL, Stack Exchange and related associations From fitme i time.

It shall comply with the listing agraement and the provisions of e SEBI Act and the
Regulations made there under a5 applicabie.

6. CONDITIONS TO THE MARKET MAKER OBLIGATIONS

6.1, The obligations of the Market Maker under this Agreement are subject to the following conditions:

bl

612

6,14,

6.1.6,

Subsequent to the execution and delivery of this Agreement and prior o the Listing Date there
shall nat have ocourred any regulatory change, or Ny development involving a prospectivi
regulatory change or any order ot dirsctive from SEBI, the Emergs Platform of Mational Stock
Exchange of India Limited or any ather governmental, regulatory ) or judicial authority that, in
the judgment of the Market Maker, i material and adverse and that makes it, in the judgment
of the Market Maker, impracticable to carry oul market making,

The representations and warranties of the Book Running Lend Manager and the Company
contained In this Agreement shall be tme and corect on and as of the Listing Date and both
these parties shall have complicd with 21| the conditions and obligations under this Agrecmeat
on its part to be performed or satisfied on or before the Listing Date

The Market Maker shall have received evidence satisfactory to them that the Equily Bhares
have besn granted final listing approval by the Emerge Platform of National Stock Exchange
of India Limited and that such approvals are in full force and effect as of the Listmg Late.

Prios to the Listing Date, the Company chall have furnished to the Market Maker such further
information, certificates, decuwments and materials a5 the Markes Maker shall reasonably
request in writing.

Subsequent o the Listing [Date and without heving served the notice period required to
cerminate this agreement, the Marker Maker shall not be relepsed from Its obligations in any
situation, except for technical failure or Force Majeure Bvent. In case of pechnicnl failure or
force majeure event oceurring dus to the Markel Maker own system, the Market Maker shall
inform the Book Running Lead Manager, the Company and the Emerge Platform of National
stock Exchiange of India Limited immediately and take necessary actions lo correct this failure
upon discovery.

If any condition specified in Section 6.1 <hall not liave been fulfilled when and as required o
be fulfilled, this Agreement may be terminsied by the Market Maker by written notice of 3
months or on muteally agreed tenns with the Company at any time on or pnor 1o the I.mting
[ate; provided, however, that this Gection 6.1, Sections 4, 5, 7,9, 10 11, 12, 13, 14, 15, Li/A¢
| &, 19 and 20 shall survive thie terminztion of this Agreass
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MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS

The Company shall pay to Market Makar the fees and commissions gs per Schedule A in reapect of the
abligations undertaken by the Market Maker to ensure that there is an active Marker Making in the
Equity Shares of the Company as required wnder the SER] (ICIR) Regulations, Such aggrepaie fees
shall be divided im the manner sel forth In Schedule A and will be paid to the Market Maker or such
other persons, as may be applicable az directed by the Book Running Lead Manager from time to time,

+ The Company shall not bear any other expenses or Wsses, if any, incurred by the Book Running Lead

Manager or the Market Maker in order 1o fulfill their respective Obligations, excepl for the
fees/commissions cte. mentioned [n Schedule A of this Agreement,

Provided further that the Market Maker miny, if' 30 required, demand for an interest fee good Faith
deposit from the Company and if the Company deems fit, it may agree to provide the same, The Book
Running Lead Manager shall facilitate such transaction and ensire fiir dealing in this matter. Provided
further that, such an interest free pood faith deposit shall remain refundable and shall have to he
refunded, upon retiring the said Market Maker from fis duties. Alsa, it i3 hereby confimmed by all parties
that such Interest free good faith depesit shall he upte 10% of tetal lssue Size

INDEMNITY

The Book Running Lead Manager & Market Maker shall indemnify and keep indermnnified the Tssue
(each, an “Indemnified Party™) from and aginst any and all losses, liabilitics, costs, claims, charges,
actions, proceedings, damages, expentes or demands which they (or any of them]} incur or which is
made against them (or any of them) as a result of or arising out of, or in relation to the lssue
subscription, trading, liquidity and failure to make minimum market requirement from time to time,
Provided however thet the Book Running Lead Manager & Market Maker will not be liabkle to the
Company to the extent that any loss, clyim, damage or lisbility is found in a Judgment by a court to
hiave resulted solely and directly from the Company, as the case may be, bad faith of gross negligence or
willful Misconduct, illagal or fraudulent acts, in performing the services under this Agrecment, Buch
inclemnity will extend to include all reasonable costs, charges and expenses that such Indemnified Pasty
may pay or incur in disputing or defending any soch lass, liability, cost, claim, charge, demnand or action
ar other proceedings.

The Company shall indemnify and keep indemnified, the Book Running Lead Manager, ond Market
Maker for fls own account and their respective Affilistes and all the respective directors. officers,
employees, professiopals, duly aulhorized agents and Controlling Persons (each, an “Indemnified
Pary”™) from and against any and all losses, lisbilities, costs, cinims, charges, actions, proceedings,
damages, expenses or demands which they (or any of them) incur or which is made against them (or
any of them) a2 n result of or arising out of, or in relation to, any mistepresentation or alleged
tisrepresentation of a material fact contained in the Draft Red Heering Prospeetus, Red Herring
Prospectus and Prospectus or omission or alleged omission there from of & material Gact NECESsary in
order 10 make the slatements therein in light of the circumstances under which they were made not
misleading, or which are determined by 1 court or arbitral tribunal of competent jurisdiction to have
resulted from any bad laith, dishonesty, illcgal or frandulent acts o the willful default or gross
negligence on the part ef the Company. Such indemnity will extend to include all reasonable COslE,
charges and expenses that such Indemnified Party may pay or incur in disputing or defending any such
fnss, liability, eost, claim, charge, demand or action or other procesdmes. Provided however that the
Company will not be liable to the Book Running Lead Mannger, underwriters & markel maker to the
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extent that any boss, claim, damage of Highility is found in a judginent by a court to have resaited solely
and directly from the Underwriter, @5 the case may he, bad faith or gross negligence or williul
Misconduct, [llegal or fraudulent acts, in performing the services under this Agresment.

TERMINATION

The Market Maker shall be allowed to temminate this agreement by giving a written natice to the Book
Runming Lead Manager 3 (three) months prior w the date from which it wishes (o discontinue its
services. Provided however that, if the Book Rumning Lead Menager agrees 1o the same, the notice
period may be reduced in onder to provide mutial comfort Provided further that, the Market Maker
may be replaced with a successor Market Maker, which s acceplable 0 NSE, the Bock Running Lead
Manager and the Company from time Lo time.

Motwithstanding the indemnity concerning the Book Running Lead Manager in Section 8 above, the
Book Running Lead Manager may ierminate this agreement with immediate effect in case of a material
event pertaining to the Market Maker, which in view of the Bock Running Lead Manager, affects the
ability of the Market bnker to cirry oul his obligations or negatively affects the goodwill of the
Company-

The Book Running Lead Manager agraes o consult with the Market Maker, to the extent prosticable,
prior to exercising its right o terminate this Agreement on the oceurmence of a Material evenl as
specified above, it being acknowledged by the Market Maker that the exercise of the right to terminate
this Agreement on such an eccurrense is at the abselute discretion of the Book Running Lead Manager.

It is agreed to berwesn the Parties hereto that in the event of the Company migrating to ihe Main Board
of NSE, during the Compulsory Markes Miking Period, this Agreement chall stand terminated and the
narket Maker shall no longer be obliged to prowide the Company any market making services.

The previsions of clause 4, 5, 7, 9, 10, 11, 12. 13, 14, 15, 16, 17, 18, 19, 20, 21 and 22 shall survive the
termination of this Agreement.

ln cose of termination of the agreement prior to the campletion of the compulsory Market Mauking
period, it shall be the respansibility of the Book Funning Lead Manager 10 arrange fior ammber Markes
Maker In replacement during the erm of the notice peried being served by the Current Market Maker
but prior to the date of relensing the existing Market Maker from its duties in order to ensure
compliance with the reguirements of regulation 261 (1) of the SEBI {ICDR) Regulations, 2018 as
amended. In such & case, revised agreement like this ane <hall have 1o be entered into and this too shall
be the responsibility of the Book Running Lead Manager. However, certain 1enms and conditions may
be modified on mutual consent of the Company and the Book Running Lead Manager, suhject to such
modificaticns being legal and allowed under the then applicable laws, rules and regulations.

Fees
The Company hereby agrees to pay o RSL a total sum of INR 10,00,000/- (Rupees Ten Lakhs Only) as
fees (“Fees™) for the services tendered under this Agresmenl for 2 period of three (3) years. The Parties
agree that the aforesaid Fees chall constitute the sole and complete consideration payable to RSL, and
no additional fees, costs, charges, or expenses shall he payable by the Company unks mutually agr
by the Partles. s

NOTICES




Any notice or other communication given pursuant to this Agreemant must e i writing and (a) delivered
personally, (b) sent by facsimile or other similar facsimile transmission, {e) or sent by registered muail.
postage prepaid, address of the party specified in the recitals to this Agreement, or to such fex 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 provided in this Section 10 will (@) if deliverad persatially or by
avernight courier, be desmed given upen delivery; (il) if defiverad by facsimile or similar facsimile
ransmission, be deemed given when electronically confiemed; and (i) if sem by registered mall, be deemed
Riven when recoived.

I o the Company:

Amba Auto Sales and Services Limited

Address: Sv.No. 442/24, 443728, 7, Hengasandra, Bangalore,
Bangalore, Kamataka, India, $60068

E-mail: csiiambabajaj,com

Attention: Mr. Chetan Kumar Hirala] Solanki

If i ook in Melae -

CapitalSquare Advisors Private Limited

Address: 208, Aarpee Centre, MIDC Road No. 1]

CTS - 70, Andheri (E), Mumbai 400093, Maharashira, India,
E-mail: mbifcapitalsquare in

Attention: Viveka Singhal

Ma B

Rikhay Securitics Limiled

Address: B/301-502, 02 Commercial Building, Asha Nagar,
Mulund (W), Mumbai- 400080, Mezharashira, India

Email: infomrikhay, met

Attention: Hitesh H Lakhani

IZ. TIME IS THE ESSENCE OF AGREEMENT

All obligations of the Company, the Book Running Lead Manager and the Market Maker are sisbject 1o the
condition that time wherever stipulated, shall be of the essence of the Agreement. Consequently, any failure
oil the part of the Company, The Book Running Lead Manager or the Market Maker 1o adhere 10 the time
limits shall unless otherwise agreed among the Company, The Book Running Lead Manager and the Market
Maker, discharge the Market Maker or the Company of The Book Running Lead Manager of fts/their
obligations under this Agreement. This Agreement shall be in force from the date of exccution and will
expire on expiry of the Compulsory Market Making Period or 23 and when agreed botween parties afier
serving the notice of ferminaton.

13. SEVERAL OBLIGATIONS

The Company, the Market Maker and the Book Running Lead Manager acknowledges and agrees thar ihey
arg all liskle on a several basis to each other kn respect of the representations, waranties, indemmnities,
undertakings and other obligations given, entered into or made by ench of them i this Agreement

4. CHANGE IN LEGAL ENVIRONMENT
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The terms of this agreement for the lssue and for market making are based upon the prevalling fegal
environment in India by way of prescribed rules and regulations by regulatory bodies such as the Minizwy of
Finance, Ministry of Company Affuirs {MCA), Registrar of Companies (ROCK SEBI, Stock Exchanges and
wther overning authorities. Any chignge or alicration by the respecive bodies in the prevailing faws and
regulations in future times, that may render the poepmplishment of the lssuc or marke! making unsuecesstul
for e Teasons beyond the parties’ contral and the lssucr’s control shall not be counted as party's failure. In
cose of guch an event, parties shall not be linble or legally bound to any proceedings or #tions for refund of
fops reccived till such date.

15, MISCELLANEOUS

The Agreement shall be hinding on and inure to the henefit of the Partics hereto and their respective
successors, The Market Maker shall not assign of transfer any of its respective rights or ohiigations under this
Agreement or parpert to do &0 without the consent of the Book Running Lead Manager and the Company. The
Book Running Lead Managsr shall not assign or ransfer any of their respective rights o obligations under
this Agreement o purport to do 40 without the consent of the Market Maker and the Company.

16, GOVERNING LAW AND JURISDICTION

This Agreernent shall be governed by and construed in sccordance with the laws of the Republic of India and
the Courts and Teibunals in Mumbai, india shall have exclusive jurisdiction,

17. ARBITRATION

If any dispute, difference or claim arises berween the Parties (the “Disputing Parties") hereto in eddnactHom
with the validity, intespretation, implementation or alleged breach of the terms of this Agreement or pnything
done or omitted to be done pursuant to this Agreement, the Disputing Parties shall atzmpt in the first insfance
10 resolve the same through mutual negotiation. 1 the disputs is not resolved through mutial negmtiarion
within fifteen business days after & written request by any [isputing Party to commence discussions (or such
lomger period as the Disputing Parties may agree in writing) then the disputc shill be referred for final
resolution to a sole arkitrator, The arbltrator shall be appointed by agreement betoreen the Disputing Parties
within 10 business days after a written notice served by any of them proposing a named arbiwator, or, if there
is o such agreement, the disputes will be refarred to four arbitrators {une to be appointed by the Market
Maker. one o be appointed by the Book Running Lead Manager, one 1 be appeinied by the Compatry and
one shall be appointed by the three arbitrators so eppeinted) All procesdings in any such arbitation shall be
conducted under the Arthitration and Conciliation Act, 1996, as amended from time {0 time. and shall be
conducted in English, The arbiteation shall take place in Mumbai, India

The Arbitrator shal| give a reasoned decision or award, including as to the cosls of the arbitration, which shall
be final and binding on the Parties. The Partics agres that the Arhitrator’s award may be enforeed apainst the
Parties 1o (he proceedings or their sssets, wherever they may be found, The Parties shall co-operate in good
faith o expedite (10 the maximum extent practicable) the conduct of any arbitral proceedings gommenced
under this Agresment. Each Party shall bear and pay its own coals, expenses, lees, disbursements and ather
charges of its counsel, in connection with the arbitration proceedings except s may be otherwise determined
by the Arbitrator.




any reference of any dispute, difference or claim to arbitration under this Agreement shall not affect the
performance by the Partics of their respective nhligations under this Agreement ather than the obligations
relating to the dispute, difference or claitn eeferved 1o arbitration.

13, AMENDMENT

Na amendment, supplement, medification or clarification to this Agreement shall be valid or binding unlesa
sct farth in writing and duly executed by all the Partizs to this Agrecment.

19, SEVERABILITY

If any provision of this Agreement is determined to be invalid or unenforceable in whaole or n part, sich
invalidity or unenforceable <hall attach only to such provision o the applicable part of such provision or the
applicable part of such provigion and the remaining pan of such provizgion and all oher provisions of this
Agreement shall continwe to rerain in full force and effiect.

20, COUNTERPARTS

This Agreement may be exccuted in one OF more SepeTale Counterpars, each of which when 50 exccuted and
delivered shall be deemed to be an original, but all such counterparts ghall constitute one and the same
instrupment.

21, CUMULATIVE REMEDIES

The rights and remedies of each of the parties and each indemnificd person under Sectiens 8 and 9 pursuant (0
this Agreement are cumulative and are in addition to any other rights and remedies provided by general law or
ptherwise.

12. TLLEGALITY

If any provision in this Agreement shall be held 1o be illegal, imvalid or anenforceeble, in whele or in part,
under any enactment or ruke of law, such provision or part shill te that extent be deemed not to form part of
this Agreement but the legality, validity and enforceability of the remainder of this Agreement shall mot be
nffected.

23. ASSIGNMENT

Mo party may assigh any of its rights under this Agresment without the consent of the party against whom the
Fight operates, Mo provision of this Agreement may be varked without the consent of the Book Running Lead
Manager

The undersigned also hereby certifies and consents to act as Book Running Lead Manager andd Market Maker
e the aforesaid Public Lssue and to their name being inseried as Book Running Lead Manager and Market
Maker in the Red Herring Prospectus and Prospecius which the Company intends to [&ue n réspect of the
propoged Public lssue and hereby authorize the Company Lo deliver this Agreement to SEBI and the Emerge
Platform of National Stock Exchange of India Lirmited.

[This Reminder af this page feas been intentionally left blankf
[Signature page aftached sepierarelyf
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In witness whereof, the Partics have entered into this Agreement on the date mentioned shove,

| Far and on hehall of
Amba Auto Sales and Services Limited

L

wil:ne-.ls
Nome: Salse Lebea
Address: Bama ot

Rajendra N Shah
Diresior
| Din No, 01248226

Rakesh Kamar Lohia Signature
- Managing Director
Din Mo. (11854338 o
For and on behalf of Witness
| Capitalsquare Advisars Private Lim ; .
¢ FRREAD | Name =Somdul Sk,
'Il' oy H:E;\.i'.
{2 ni :,,q; i e R Eend) , Mumda
Sunil Kumar Satpal Mapocha 'I‘;:':':r:'f.h_,.--" :.r'f/f
Director N |
_Drin Mo, 01888466 A Signature il
For and on behalf of Witness § ot
| Rikhov Secorities Limited Name ey E‘.}'\au.rﬂ'n

Addross; 04 (16 D Lagfe £ abe
Thane e Hoodol

égmﬁﬁmm'_#
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SCHEDULE A

MARKET MAKING FEES PAYABLE BY THE COM FANY
TOTHE MARKET MAKER

= The Company shall pay to the Market Maker 1o, RSL 2 Market Making Fees as decided between the
parties.

* Al applicable taxes will be additional and would be bomne by the Company.

* The total cost to the Company for Market Making shall not exceed the amount as stated above plus
applicable taxes per annum,

# The fees or terms would be changed and modified, subject te mutual writlen consent of all the Parties
any day from the date of signing this Bgreement.

* The Company herehy agrees to pay to RSL a total sum of INR 10,064,000/ {Rupees Ten Lakhs Cnly) eg
foes (“Fees™) for the services randered under this Agreement for a perfod of three (3) years. The Partics
agree that the aforesaid Fees shall constitute the sole and tomplete consideration payable to RSL, and no
additional fees, costs, charges, or expenses shall be payable by the Company unless mutually agreed by

the Parties,
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