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SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT ("Agreement”) is entered into on the date 015t
Apr, 2025 (“Effective Date”)

BETWEEN

(1) LOGIMETRIX TECHSOLUTIONS PRIVATE LIMITED, through its
Authorized Signatory, Mr. Shantanu Kumar, a company duly
incorporated under the Companies Act, 2013, CIN:
U72300UP2012PTC052895 and having its registered at 3/204, VIKAS
KHAND, GOMTINAGAR, LUCKNOW, UTTAR PRADESH-226010
(hereinafter referred to as the "Company”, which expression shall,
unless repugﬁarzf to the context or meaning thereof, be deemed to
mean and include its successors and assigns) of the FIRST PART;

AND

(2)  Mr. Shantanu Kumar S/o Shri Lal Ji Rai R/o0 3/204 Vikas Khand,
Gomtinagar, Lucknow - 226010 (hereinafter referred to as the “Seller

1", which expression shall, unless repugnant to the context or meaning

thereof, be deemed to mean and include its successors and assigns) of the
SECOND PART;

AND

(3)  Mr. Vipul Rai S/o Shri Awani Kumar Rai R/0 3/209 Vikas Khand,

Gomtinagar, Lucknow - 226010 (hereinafter referred to as the “Seller
2", which expression shall, unless repugnant to the context or meaning

thereof, be deemed to mean and include its successors and assigns) of the
THIRD PART;

AND

(4) GENXAI ANALYTICS PRIVATE LIMITED, through its Authorized

s : Signatory, Mrs. Rakesh Agarwal, a company duly incorporated
o under the Companies Act, 1956, CIN: U74140RJ2007PTC024587 and
g,a\ having its registered office at 3 Floor, SM Tower 12, Baba Market,
% ;i DCM, Ajmer Road, Jaipur, Rajasthan, India, 302021 (hereinafter
% o o referred to as the “Acquirer”, which expression shall, unless repugnant
3= < to the context or meaning thereof, be deemed to mean and include Its
% > successors and assigns) of the FOURTH PART.

£

:5_ (The Acquirer, the Seller and the Company shall be individually referred to as a
E "Party” and collectively referred to as the "Parties”, as the context may require).

(Seller 1 & Seller 2 hereby collectively referred to as “Seller”)



RECITALS

WHEREAS:

A.

The Company is a private limited company engaged in the business
of IT and ITES Services, IT Consultancy, IT Educational Services, Software
Development, Software Solutions, Software Applications, and Execution of
Works Contracts, Civil Works, Civil Engineering, Civil Contractors, Human
Resources, Manpower Management, Works Contract with or without
Material.

Authorized share capital of the Company is INR 1,00,000 (Indian Rupees
One Lakh Only) and divided into 10,000 Equity Shares of INR 10 (Indian
Rupees Ten Only) each. The issued and paid up share capital of the
Company is INR 1,00,000 (Indian Rupees One Lakh Only) and divided into
10,000 Equity Shares of INR 10 (Indian Rupees Ten Only) each.

As on the Effective Date, the Seller holds and owns 100% Equity Shares
in the aggregate on a fully diluted basis in the following manner:

No. of Shares held % of

Holding

Type of Name of Shareholders

Share

Equity Mr. Shantanu Kumar 8,500 85.00%

Equity Mr. Vipul Rai 1,500 15.00%

Total 10,000 100.00%

Acquirer desires to acquire the Shares, constituting 51% of the
shareholding of the Seller in the Company. Consequently, Acquirer has
offered to acquire the Shares from the Seller and the Seller have agreed
to sell and transfer the said Shares (free from all Encumbrances and
together with all rights, title and interest therein on the terms and
conditions set forth in this Agreement) to Acquirer for the Purchase Price
INR 51,00,000 (at value of Rs 1,000.00 each share).

Type of Name of No. of Shares % of Holding

Share

Shareholders

Transferred

Transferred

Equity

Mr. Shantanu Kumar

4,250

42.50%

Equity

Mr. Vipul Rai

850

8.50%

Total

5,100

51.00%

E:

The Seller, the Company, and Acquirer have agreed to make certain

representations, warranties, covenants and agreements in connection
with the transactions contemplated by this Agreement.

NOW THEREFORE, in consideration of the above recitals, the
representations, warranties, covenants and agreements contained in this
Agreement and for other good and valuable consideration, the receipt and
adequacy of which are now acknowledged, the Parties agree as follows:
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SECTION 1. DEFINITIONS

1.1 Defined Terms:
The terms below have the following meanings when used in this Agreement
in capitalized form unless otherwise expressed:

a.

Gen

pirecte’

"Agreement" or "the Agreement" or "this Agreement" shall mean
this Share Purchase Agreement and shall include the recitals hereto,
and the contracts, certificates, disclosures and other documents to be
executed and delivered pursuant hereto, if any and any amendments
made to this Agreement by the Parties in writing.

"Assets" means assets or properties of every kind, nature, character
and description (whether immovable, movable, tangible, intangible,
absolute, accrued, fixed or otherwise) as operated, hired, rented, owned
or leased by a Person from time to time, including cash, cash
equivalents, receivables, securities, accounts and note receivables, real
estate, plant and machinery, equipment, trademarks, brands, other
intellectual property, raw materials, inventory, furniture, fixtures and
insurance owned or used by the Company as of the relevant date.

"Board" or "Board of Directors" shall mean and include the Board of
Directors of the Company or any committee thereof, as constituted from
time to time.

"Business" has the meaning set out in Recital.

"Business Day" means any day other than a Saturday, a Sunday, a
public holiday or a day on which banking institutions in Rajasthan &
Uttar Pradesh are authorized or obligated by Law to be close.

"Claims” means any demand, claim, action, cause of action, notice,
suit, litigation, prosecution, mediation, arbitration, enquiry, assessment
or proceeding made or brought by or against a Party, however arising
and whether present, unascertained, immediate, future or contingent,
losses, Liabilities, Damages, costs and expenses, including reasonable
legal fees and disbursements in relation thereto;

"Closing" shall have the meaning as prescribed to it in Section 5.1.

"Closing Date" shall mean the date on which the closing event, which
shall be on or before 315 July 2025.

"Companies Act/Act" means the Companies Act, 1956, to the extent
not repealed and the Companies Act, 2013, to the extent notified, and
all amendments or statutory modifications thereto or re-enactment
thereof, except where otherwise expressly provided.

"Conditions Precedent" means the conditions precedent to Acquirer’s
purchase of the Sale Shares as set out in this Agreement.
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k. "Effective Date" means the date of execution of this Agreement.

“Equity Share" means ordinary equity share of face value INR 10/-
Indian Rupees Ten only) each in the Company.

m. "Fully-Diluted Basis" means the total of all classes of shares
outstanding on a particular date, combined with all options (whether
exercised or not), warrants (whether exercised or not), convertible
securities of all kinds, any other arrangements relating to the
Company’s equity, and the effect of any anti-dilution protection
regarding previous financings, all on an “as if converted” basis whereas
if converted” basis means as if such instrument, option or security had
been converted into Equity Shares.

n. “Government Approval’ means a permit, license, consent, approval,
certificate, qualification, specification, exemption, registration or other
authorization including filing of a notification, report or assessment
obtained or to be filed as the case may be as per the applicable Laws in
India with any governmental, semi-governmental, administrative,
fiscal, quasi-judicial or judicial body or entity in India;

o. "INR", "Indian Rupees" or "Rupees" means the lawful currency of India.
p. "Indemnified Party" has the meaning set out in Section 7.1.

gq. '"Liabilities" means with respect to any person any direct or indirect
liability, Indebtedness, obligation, expense, deficiency, guaranty or
endorsement of or by such person of any type, known or unknown, and
whether accrued, absolute, contingent, un-matured, matured,
otherwise due or to become due.

"Person" means any individual, firm, company, Governmental Authority,
joint venture, association or partnership (whether or not having
separate legal personality).

"Purchase Price" means an amount to be paid by Acquirer to the Seller
towards the acquisition of the Sale Shares.

“Relative” shall have the meaning as set forth in Section 2(77) of the
Companies Act, 2013;

"Sale Shares" means 5,100 Equity Shares held by the Seller

constituting 51%o of the share capital of the Company on a Fully Diluted
Basis.

v. “Shareholders Agreement” means the agreement executed between
the Company, Acquirer and the Seller as of the Closing Date setting out

the terms governing their relationship inter-se; /é
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w. "Shareholders” shall mean the shareholders, from time to time, of the
Company;

X. "Share Purchase” has the meaning set out in Section 2.1.

y. "Transaction Documents" means this Agreement and any other
agreement, document, certificate, consent, undertaking or instrument
delivered by the Parties and/or their Affiliates pursuant to or in
connection with this Agreement including the Shareholders Agreement.

z.  “Transfer” (including with correlative meaning, the terms “Transferred
by” an “Transferability”) shall mean to transfer, sell, assign, pledge,
hypothecate, create a security interest in or lien on, place in trust
(voting or otherwise), exchange, gift or transfer by operation of Law or
in any other way subject to any Encumbrance or dispose of, whether
or not voluntarily;

SECTION 2. PURCHASE AND SALE OF SALE SHARES

2.1

2.2

2.3

2.4

2.5

Share Purchase: Subject to the satisfaction or waiver of the Conditions
Precedent immediately prior to Closing, Acquirer shall, on or before the
Closing Date, purchase from the Seller and the Seller shall sell to Acquirer,
as the legal and beneficial owner, the sale shares free and clear from all
Encumbrances, for the Purchase Price paid by the Acquirer to the Seller.

Transfer Of Ownership: The Seller hereby agree and warrant that

pursuant to the receipt of the Purchase Price from Acquirer on or before the
Closing Date, the title of the Sale Shares free and clear from all
Encumbrances, shall pass on to the Acquirer.

Purchase Price: The Acquirer shall remit a consideration amounting to INR
51,00,000 (Indian Rupees Fifty-One Lakh only) to the Seller, shall be paid by
July 15, 2025, as payment for the acquisition of 51% of the equity interest
in accordance with the terms set forth in this agreement.

Share Transfer: All SH-4 share transfer forms required for the acquisition of
51% equity share which has already been duly signed and executed on April
1, 2025 shall be the part of Transaction Documents.

Execution Date Deliverables: Simultaneously with the execution of

this Agreement:

a. The Company shall deliver to the Acquirer a copy certified by a duly
authorized director of the Company, of the resolutions duly passed
by the Board, approving the execution by the Company of the
Transaction Documents;

b.  The Acquirer shall deliver to the Company and Seller certified by a
duly authorized director of the Company, of the resolutions duly
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passed by the Board, approving the execution by the Company of the
Transaction Documents.

C. The Parties shall do or cause to be done all such further acts, deeds,
matters and things and execute such further documents and papers
as may be reasonably required to give effect to sale and Transfer of
the Sale Shares under the Agreement.

SECTION 3. CONDITIONS PRECEDENT

3.1 Seller Conditions Precedent to Closing: The obligations of the Acquirer

3.2

to purchase and pay for the Sale Shares on Closing Date are subject to the
satisfaction, or waiver in writing by the Acquirer at or prior to the Closing,
of the following conditions.

a. Compliance with obligations: The Company and the Seller shall have

performed and complied in all respects with all agreements, obligations
and conditions contained in the Agreement that are required to be
performed or complied with on or before Closing and shall have
obtained all approvals, consents and qualifications necessary to
complete the sale and purchase of the Sale Shares;

b. Capital Structure and Shareholding: No change in the capital
structure of the Company or shareholding of the Seller or rights
attached to the Equity Shares shall have occurred other than pursuant
to the Transaction Documents. In case, company agrees to come-up
with the right issue further, then shares to be allotted to the parties in
the post-acquisition ratio.

c. Absence of Material Adverse Effect: There shall not have been, on
or prior to the Execution Date or as of the Closing Date, any event,
condition or circumstance of any character that, individually or in the
aggregate, constitute(s) or is reasonably expected to have a Material
Adverse Effect.

d. Corporate Actions: The Board shall have approved the execution of
the Transaction Documents by the Company;

e. Execution of Transaction Documents: All Transaction Documents,
other than this Agreement, shall have been duly executed, stamped

and delivered by the parties thereto.

A irer’ nditions Pr n losing: The obligations of the Seller
and Company to sell the Sale Shares on Closing Date are subject to the
satisfaction, or waiver at or prior to the Closing, of the following conditions.

a. i i li ions: The Acquirer shall have performed and
complied in all respects with all agreements, obligations and conditions
contained in the Agreement that are required to be performed or
complied with on or before Closing and shall have obtained all
approvals, consents and qualifications necessary to complete the sale




3.3

and purchase of the Sale Shares;

b. Consents and Waivers: The Acquirer will have obtained all necessary
consents, waivers and no-objections in writing from any Person as may
be required under any applicable Law or contract or otherwise for the
execution, delivery and performance of the Transaction Documents,
including without limitation, consents, waivers and no-objections;

c. Execution of Transaction Documents: All Transaction Documents,
other than this Agreement, shall have been duly executed, stamped
and delivered by the parties thereto.

Co-operation: The Parties shall cooperate with each other in good faith and
provide all requisite assistance for the satisfaction of any of the Conditions
Precedent upon being reasonably requested to do so by the other Party. If
any Party becomes aware of anything which will or may prevent any of the
Conditions Precedent from being satisfied before the Long Stop Date, the
relevant Party shall notify the other Party in writing as soon as practicable.

SECTION 4. PRE CLOSE ACTIONS

4.1 Between the Effective Date and the Closing (the “Interim Period”), except
as expressly permitted or required by this Agreement or with the prior written
consent of the Acquirer, the Company and the Seller shall:

a. not directly or indirectly initiate or engage in discussions or negotiations
with any other Person for the purpose of any transactions in respect of
any Equity Shares or Assets of the Company, including creation of any
interest, direct, indirect, current, future or contingent, in the Equity
Shares or Assets of the Company;

b. not carry out any action or omission which may affect the proposed
transaction under this Agreement or which may reduce or dilute the
effective shareholding of the Acquirer upon Closing or which may change
the shareholding of the Seller;

c. not pass any resolution of the Shareholders or Board, which is
inconsistent with any provision of, or transactions contemplated under,
the Transaction Documents; carry-on the Business only in the ordinary
course of business;

d. comply with all applicable Laws relating to the Business.

e. not make any amendments to the Memorandum or Articles of the
Company except as contemplated in this Agreement; and

f. not agree or otherwise commit to take any of the actions described in
the foregoing sub sections (a) through (e).

4.2 R rting r irem : During the Interim Period, the Company and the
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Seller shall promptly advise the Acquirer in writing of any event, occurrence,
fact, condition, change, development or effect that, individually or in the
aggregate, has had or may reasonably be expected to have a Material
Adverse Effect.

4.3 Access to Board Meetings, Properties, Etc: The Seller and Company shall
allow the Acquirer and its representatives to have reasonable access until
the Closing Date, during normal business hours and upon reasonable notice,
to the Company’s properties, Books and Records, and other relevant
documents.

SECTION 5. CLOSING, DELIVERY AND PAYMENT

5.1 Closing: The seller shall Transfer and deliver to the Acquirer, and the
Acquirer shall, upon reliance on, amongst other things, the representations,
warranties and undertakings contained in this Agreement, receive and take
delivery from the Seller, title of the Seller in the Sale of Shares free and
clear from all Encumbrances, together with the share certificates and duly
stamped and executed share transfer forms in relation to the Sale Shares.
The Transfer or procurement of the Transfer of the Sale Shares by the Seller
to the Acquirer shall constitute the closing of the Share Purchase ("Closing”).

5.2 Closing Payment and Actions: At Closing, in exchange for the Sale Shares

and the delivery or performance by Seller of all those documents, items and
actions as may be required to enable the Acquirer to be the legal and
registered owner of the Sale Shares, the Acquirer shall pay to the seller the
Purchase Price mentioned in section 2.3 and 2.4.

At Closing the following events shall take place:

a. The Seller shall deliver to the Acquirer the share certificate
representing the Shares sold by such Seller, accompanied by duly
stamped and executed share transfer form (Form SH-4) as prescribed
under the Companies Act.

b. the Company shall and the Seller shall cause the Company to convene
a meeting of the Board for:

I. Taking on record the duly executed and stamped share transfer
forms in respect of the Sale Shares; and

II.  Approving the Share Purchase of Shares from the Seller to the
Acquirer;

c. the Company shall make the necessary filings under applicable Law and
execute all other documents as may be necessary for the conclusive
Transfer of the Sale Shares in the name of the Acquirer;

d. the Company shall make the necessary entries in its register of members
and register of share transfer to record the Transfer of the Sale Shares
from the Seller to the Acquirer.
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5.3 Deliverables at Closing: At the Closing the Company shall deliver to the

Acqu
a.

;

irer the following documents:
Certified extract of the resolutions passed by the Board approving the
transfer of the Sale of Shares from the Seller to the Acquirer.

Certified extract of the register of members and the share transfer
register of the Company evidencing the entries relating to the transfer
of the Sale Shares from the Seller to the Acquirer.

Certificate, dated as of the Closing Date, executed by Company and
the Seller, certifying that the representation and warranties made by
the Seller and the Company as set out in this Agreement are true and
correct as of the Closing.

Share Certificate(s) with respect to the Shares with endorsement of
name of the Acquirer on the same.

Any other document as may be reasonably required by the Acquirer
pursuant to Closing under this Agreement.

5.4 Post-Closing Shareholding Structure: Upon Closing, the Acquirer shall

hold

5,100 Equity Shares of the Company pursuant to Share Purchase,

constituting 51% of the Fully Diluted Share Capital of the Company.

SECTION

6. REPRESENTATIONS AND WARRANTIES

a. The Seller and Company represents and warrants to the Acquirer that
each of the statements set out below (Warranties of the Seller) is now
and will be true and accurate as of the Effective Date (which
representations and warranties shall be deemed to be repeated as of the

Cl
if
w

osing Date by reference to the facts and circumstances then existing as
references in such representations and warranties to the Effective Date
ere references to the Closing Date).

b. The Seller agrees to remain its employees employed along with itself with
the Company for a minimum period of three (3) years. Any breach of
this condition shall constitute a material breach of this Agreement.

6.2 §g_l_!_e_r_§g_m_m_|_tmgn_t The seller agrees to attain a minimum PAT of Rs. Four
(4) crore for the period from Apr-25 to Mar-26, along with a minimum CAGR

of 30%, commencing from the effective date.

6.3 Authorization by Seller: This Agreement has been duly authorized,

executed and delivered by the Seller and the Company and creates legal,

valid

and binding obligations of the Seller, enforceable in accordance with

its terms. No consent, approval or authorization of any Person or entity is
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required in connection with the Seller’ execution or delivery of this
Agreement or the consummation by the Seller of the transactions
contemplated by this Agreement, except for the approval of the Board to the
transfer of the Sale Shares from the Seller to the Acquirer.

6.4 Right Issue: Company to come-up with the Right Issue of 9,000 Shares by
31°t Jul 2025 and to be allocated between the parties in the post-acquisition
ratio. Company to take necessary actions accordingly.

6.5 Growth Capital Fund Commitment: Acquirer to provide growth funds to

the company to attain the commitment assured, on time to time basis, as
mentioned below:
a. By end of Aug-25, total working capital of Rs. 1,00,00,000 in the

Company,

b. By end of Sep-25, total working capital of Rs. 1,03,10,000/- in the
Company,

c. By end of Dec-25, total working capital of Rs. 1,50,00,000 in the
Company,

d. By end of Feb-26, total working capital of Rs. 50,00,000 in the Company,
e. By end of Mar-26, total working capital of Rs. 2,50,00,000 in the
Company.

6.6 Stand of Assets and Liabilities as on Effective Date:

The Company represents and warrants that its assets and liabilities as on
the Effective Date are as follows:

LIABILITIES AMOUNT ASSETS AN
AUTHORISED CAPITAL 1,00,000.00 [FIXED ASSETS 34,20,839.00
(10000 Shares @ Rs. 10 each)
INVESTMENTS # 5,70,846.00
ISSUED, SUBSCRIBED & PAID UP CAPITAL TOG0000 =
(10000 Shares @ Rs. 10 each) CURRENT ASSETS
Closing Stock 1,53,88,508.00
APPLICATION MONEY PENDING ALLOTMENT Loans & Advances 80,13,630.00
Sundry Debtors 7,15,24 593 00
RESERVES & SURPLUS Deposits 1,00,000.00
OpeningBalance 7 72,39,105.00 Deferred Tax Assets 2,19671.00
Add: Profit during the year £ 36,36,262.00 Employee's Imprest Alc 6,99,066.00
Less: Adjustments 57,053.00 TDS F.Y 2024-25 15,74,846.00
RN < N, %
1,08,18,314.00 Cash in hand 1,40,835.00
Less: Provision For |.T & others v 9,45,428.00 98,72,886.00|Cash at bank 4,11,536.00 9,80,72,685.00
SECURED LOAN
Bank OD é 3,87,28,429.00
Vechile Loan 9,36,252.00 3,96,64,681.00
UNSECURED LOAN
(From Directors & Relatives ) 72,62,620.00
CURRENT LIABILITIES & PROVISIONS
Expense Paybles 32,81,723.00
Duties & Taxes 57,26,250.00
Sundry Creditors 3,52,10,782.00
Short Term Provision 9,45,428.00 4,51,64,183.00
TOTAL:: 10,20,64,370.00 TOTAL:: W 10,20,64,370.00
Genxai Anal 4 V
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SECTION 7. INDEMNIFICATION AND DAMAGES

In consideration of the purchase of the Sale Shares by the Acquirer from the
Seller here under, each defaulting Party (“Indemnifying Party”) agrees to
indemnify, defend and hold harmless, the other non-defaulting Faity  its
Affiliates and each of their respective partners, officers, employees,
shareholders, partners, agents, as the case maybe (each, an "Indemnified
Party” and collectively the “Indemnified Parties”) from and against, any
and all, damages, Losses, Liabilities, obligations, fines, penalties, levies,
action, investigations, inquisitions, notices, suits, judgments, claims of any
kind including third party claims, interest, governmental and statutory
action, costs, litigation and arbitral costs, taxes or expenses (including
without limitation, reasonable attorney’s fees and expenses) (collectively
referred to as “Loss”) suffered or incurred, directly or indirectly by any
Indemnified Party.

SECTION 8. MISCELLANEOUS.

8.1

8.2

8.3

8.4

Confidentiality:

Each Party shall keep all information relating to each other Party, information
relating to the transactions herein and this Agreement (collectively referred
to as the “Information”) confidential. None of the Parties shall issue any
public release or public announcement or otherwise make any disclosure

Subject to applicable Law, such prior notice shall also include (a) details of
the Information intended to be disclosed along with the text of the disclosure
language, if applicable; and (b) the disclosing Party shall also Cooperate with
the other Parties to the extent that such other Party may seek to limit such
disclosure including taking all reasonable steps to resist or avoid the
applicable requirement, at the request of the other Partjes.

Amgndmg_n_ts No amendment or variation of this Agreement shall be
binding on any Party unless such variation is in writing and duly signed by

all the Parties.

lndsngnggm_gmm Each of the rights of the Parties under this

Agreement are independent, cumulative and without prejudice to all other
rights available to them, and the exercise or non-exercise of any such rights
shall not prejudice or constitute a waiver of any other right of a Party,
whether under this Agreement or otherwise.

Extg_n_s_io_n_QLQa_th_; Any date or period as set out in any Section of this

Agreement may be extended with the written consent of the Parties failing
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8.5

8.6

8.7

8.8

8.9

which time shall be of the essence.

Governing Law: This Agreement and the relationship between the Parties
shall be governed by, and interpreted in accordance with, the Laws of India,
the courts in Jaipur, Rajasthan or Allahabad, Uttar Pradesh, shall have the
jurisdiction over all matters arising pursuant to this Agreement. However,
Arbitration will be mutually decided at neutral place in India, recommended
Delhi.

Dispute Resolution

a. If any dispute or difference arises between any of the Parties hereto
during the subsistence of this Agreement or thereafter, in connection
with the validity, interpretation, implementation or alleged material
breach of any provision of this Agreement or regarding any question,
including the question as to whether the termination of this Agreement
by any Party hereto has been legitimate, the Parties hereto shall
endeavor to settle such dispute amicably.

b. All disputes, differences or Claims arising out of or in connection with
this Agreement including, any question regarding its existence, validity,
construction, performance, termination or alleged violation which is not
resolved shall be finally resolved by arbitration conducted in accordance
with Indian Arbitration and Reconciliation Act of 1996 along with the
rules framed thereunder. The Parties to the dispute shall share the costs
equally or in the proportion as decided by the arbitrator/arbitral
tribunal.

Interpretation and Precedence: The provisions of this Agreement and

the charter documents shall (as far as possible) be interpreted in such a
manner as to give effect to all such documents; provided however, that in
the event of an inconsistency between this Agreement and the charter
documents, to the extent permitted by applicable Law, provisions of this
Agreement shall prevail as between the Parties and shall govern their
contractual relationship and the Parties shall cause the necessary
amendments to the charter documents.

Compliance: Any compliances due on or before 315t Mar 2025 including all
the due payments (If any) w.r.t. any law which applies to Company, to be
taken care by the Sellers and to be closed by 30" Sept 2025.

Exit Clause: In case of any situation, where both the parties mutually agree
to exit this agreement, in that case, any payment done to the seller or
granted growth capital funds to the Company, shall be transferred back by
the seller. And acquirer to transfer back the shares, in the ratio brought
originally.

IN WITNESS WHEREOF, the Parties have caused this Share Purchase
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Agreement to be executed as of the date first written above by their respective
duly authorized representative.

ACQUIRER:
GENXAI ANALYTICS PRIVATE LIMITED

Genxai Analytics Pyt Ltd.

g
Rakesh Agarwal ——

(Au@@&@fSignatory)

DIN: 07678298

R/o Plot No. 706-A, East Part, Janpath Lane No.6,

Rani Sati Nagar, Nirman Nagar, Jaipur, Rajasthan, 302019

SELLER:
)

Seller 1 Seller Qﬁﬂ\

antanu Kumar Vipul Rai
R/o0: 3/204 Vikas Khand, R/o0: 3/209 Vikas Khand,
Gomtinagar, Lucknow - Gomtinagar, Lucknow -
226010 226010
COMPANY

LOGIMETRIX TECHSOLUTIONS PRIVATE LIMITED

For Logimetrix Tethsolutions Py f{
umaé’*

Shantanuy

(Authorized Signatory)%;iggi;;;;-ﬁ

DIN:06380206 :

R/o0 3/204 Vikas Khand, Gomtinagar, Lucknow - 226010

WITNESSES

Witness1 % WitnessZ/L)/\r;)\qY_b:_‘f/
' s

Name: Ashish Goyal Name: Avijit Deep Saxena

R/o: 2, Ekta Marg, Vijay Bari, R/o0: 4/67, \/ishal Khand,

Path No. 7, Sikar Road, Gomtinagar,

Jaipur - 302039 Lucknow - 226010



Annexure 1

Below are the details, supporting the above agreement:

Sr.

No. Particulars
n Total Share Capital (A)
n Face Value per share (B)

No of Share Issued (C)

n Book Value per share (D)
Proposed Acquisition by Genxai (Shares) (E=C*51%)
Total Consideration to be paid by Genxai to the promoters of Logimetrix

(G) - In Jul-25
Fresh Shares Allotmerlti\nliight Issuﬂeﬁt&VGenxai (H=G*51%)

Fresh Shares Allotment in Right Issue to the promoters of LoEmetrix

(I=G*49%)
m Fresh Capital Introduction in the company by Genxai (J=H*D)
. Fresh Capital Introduction in the company by Promoters of Logimetrix
11

(K=1*D)
n
6,90,000

_ Net Due Payment as on Jul-25
Payment In Aug-25 as Working Capital Support (Growth Capital)

- Payment In Sep-25 as Working Capital Support (Growth Capital)
_ Payment In Dec-25 as Working Capital Support (Growth Capital)
_ Payment In Feb-26 as Working Capital Support (Growth Capital)
- Payment In Mar-26 as Working Capital Support (Growth Capital)
Genxai Anal

Director \

Amount
1,00,000 |
10 |
10,000 |

1,000 |
5,100 |
ol

51,00,000 |
7,50,00,000 |
9,000 |
14,59 |

4,410 |
45,90,000 |

44,10,000 |

90,00,000 |

6,53,10,000

1,00,00,000 |
s
1,03,10,000 |

—

1,50,00,000 |

50,00,000
2,50,00,000




