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This Stamp Paper forms an integral part of the Share Purchase and Share Swap Agreement
executed between PENTACLE CONSULTANTS (I) LIMITED (Formerly Known as
Pentacle Consultants (I) Private Limited), AJAY KUMAR MISHRA, RAJIKA MISHRA,
ASHISH PAUL and SEGMENTAL INFRASTRUCTURE DEVELOPMENT

LIMITED executed o 10" September, 2026



Pentacle Consultants (I

AQUITQIY DATIT o



STRICTLY PRIVATE AND CONFIDENTIAL

SHARE PURCHASE AND SHARE SWAP AGREEMENT
dated 10™ September 2026

among

AJAY KUMAR MISHRA, RAJIKA MISHRA AND ASHISH PAUL
(as the Sellers)

PENTACLE CONSULTANTS (I) LIMITED
(as the Purchaser)

and

SEGMENTAL INFRASTRUCTURE DEVELOPMENT LIMITED
(as the Company)

relating to the sale and purchase of 48,50,000 equity shares of Segmental
Infrastructure Development Limited

Purchase and Share Swap Agreement - Page |



THIS SHARE PURCHASE AND SHARE SWAP AGREEMENT (this “Agreement”) is executed at Mumbai on
this 10% day of September 2026 (the “Execution Date”)

BY AND AMONG

(1) MR. AJAY KUMAR MISHRA, son of Mr. Nirbhay Nath Mishra, aged 53 years, holding PAN ALDPM4340H
, residing at Flat No. 303, Tower-12, Orchid Petals, Sector-49, Sohna Road, South City-II, Gurugram-122018
(“Seller 17);

(2) MS. RAJIKA MISHRA, daughter of Mr. Brij Kishore Pandey, aged 44 years, holding PAN AMIPM8741Q ,
residing at Flat No. 303, Tower-12, Orchid Petals, Sector-49, Sohna Road, South City-II, Gurugram-122018
(“Seller 27);

(3) MR. ASHISH PAUL, son of Mr. Krishan Kant Paul, aged 55 years, holding PAN AAHPPS5703A , residing at
House No.-A-570F, First floor, Sushant Lok-1, Chakarpur (74), District, Gurgaon, PO, Chakkarpur, Haryana-
122002 (“Seller 3”),

(Seller 1, Seller 2 and Seller 3 are collectively referred to as the ““Sellers” and individually as a “Seller”, which
expression shall, unless repugnant to the context, include their respective heirs, executors, administrators, legal
representatives and permitted assigns) of the FIRST PART;

(4) PENTACLE CONSULTANTS (I) LIMITED (formerly known as Pentacle Consultants (I) Private Limited),
a company incorporated under the Companies Act, 1956, bearing CIN U71100MH2006PLC165384, having its
registered office at Unit No. A-1709, 17th Floor, One Lodha Place, Senapati Bapat Marg, Lower Parel, Delisle
Road, Mumbai — 400013, Maharashtra (the “Purchaser”, which expression shall, unless repugnant to the
context, include its successors and permitted assigns) of the SECOND PART; and

(5) SEGMENTAL INFRASTRUCTURE DEVELOPMENT LIMITED, a company incorporated under the
Companies Act, 1956, bearing CIN U70200HR2009PLC 114856, having its registered office at Unit No. 419A-
421, 4th Floor, Tower B-4, Spaze [ Tech Park, Sector-49, Sohna Road, Gurgaon, Haryana — 122018 (the
“Company”, which expression shall, unless repugnant to the context, include its successors and permitted
assigns) of the THIRD PART.

The Sellers, the Purchaser and the Company are collectively referred to as the “Parties” and individually as a “Party”.

WHEREAS

A. As on the Execution Date, the authorised share capital of the Company is INR 25,00,00,000 and the issued,
subscribed and paid-up equity share capital is INR 12,62,96,700 divided into 1,26,29,670 Equity Shares of
face value INR 10 each, held in the manner set out in Schedule 1.

B. The Sellers collectively hold 1,19,99,880 Equity Shares, representing 95.01% of the share capital of the
Company on a Fully Diluted Basis, all in dematerialised form.

C. The Parties executed a non-binding indicative term sheet dated August 11, 2026 (the “Term Sheet”) setting
out the principal terms on which the Purchaser proposes to acquire 51% of the share capital of the Company
on a Fully Diluted Basis through (i) acquisition of 33,50,000 Equity Shares from the Sellers against issue of
16,82,363 equity shares of the Purchaser ; (ii) acquisition of 15,00,000 Equity Shares from the Sellers for
cash; and (iii) subscription to 33,50,000 fresh Equity Shares of the Company.

D. The Purchaser has completed its legal, financial, tax, secretarial and business due diligence on the Company
and the Sellers have satisfied the conditions precedent contemplated under the Term Sheet, as confirmed in
the CP Satisfaction Certificate.

E. The Purchaser proposes to undertake an initial public offering of its equity shares and to list them on the
mai board of BSE Limited and National Stock Exchange of India Limited (the “Purchaser IPO”). The
P; ‘es have agreed that the cash consideration for the Cash Sale Shares shall be funded out of the Net
oceeds of the Pur [PO and shall be disclosed as an object of the Purchaser I[PO.
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3.3.
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The Purchaser acknowledges that, on the basis of the CP Satisfaction Certificate and the documents
delivered thereunder, the following conditions set out in the Term Sheet stand satisfied as on the
Execution Date:

completion of legal, financial, tax, secretarial and business due diligence to the satisfaction of the
Purchaser;

passing of board resolution(s) of the Company approving the transfer of the Sale Shares and the
execution of the Transaction Documents, and waiver in writing by all other shareholders of the
Company of any pre-emptive rights, rights of first refusal or tag-along rights under the articles of
association or otherwise in respect of the Sale Shares within 30 days from date of First Closing;

withdrawal of the draft offer document filed by the Company with BSE SME exchange vide email dated
08™ September 2026.

receipt of all consents from lenders and counterparties to material contracts required in connection with
the change in shareholding and control of the Company;

receipt of the Valuation Reports;

confirmation that all Sale Shares are held in dematerialised form, are free from Encumbrances and are
not subject to any lock-in; and

no material adverse change having occurred between August 11, 2026 and the Execution Date.
Purchaser actions for First Closing. The Purchaser shall, on or prior to the First Closing Date:

(a) procure a resolution of its board of directors approving this Agreement and the investment under
Section 179(3) and, where applicable, Section 186 of the Act;

(b) procure a special resolution of its shareholders under Sections 42 and 62(1)(c) of the Act approving
the allotment of the Purchaser Consideration Shares for consideration other than cash and under
Section 186(3) of the Act, if the aggregate investment exceeds the prescribed limits; and

(c) file Form MGT-14 within the prescribed time.

The Sellers confirm that each statement in the CP Satisfaction Certificate is true, accurate and not
misleading, and each such statement shall be deemed to be a Warranty.

4. CONSIDERATION

4.1.

4.2.

Swap Consideration. The Swap Consideration shall be discharged entirely by the Purchaser by the issue

and allotment at the First Closing of the Purchaser Consideration Shares, credited as fully paid, at an
issue price of INR 91.00 per share (including a premium of INR 81.00), being not less than the fair value
of the Purchaser’s equity shares determined in the Valuation Report referred to in paragraph (b) of that
definition, in the ratio of 16,82,363 Purchaser Consideration Shares for 33,50,000 Swap Shares (the
“Swap Ratio”). The Purchaser Consideration Shares aggregate INR 15,30,95,000 at such issue price; .
Allocation among the Sellers shall be pro rata to the Swap Shares transferred by each, with fractions
rounded down to the nearest whole share and aggregated in favour of Seller 1.

Lock-in and ICDR status of Purchaser Consideration Shares. The Sellers acknowledge that the
Purchaser Consideration Shares shall form part of the pre-issue capital of the Purchaser and shall be
subject to lock-in under Regulation 17 of the ICDR Regulations (and any other applicable lock-in) and
shall be locked-in with the Depositories accordingly. The Sellers shall not be identified as promoters or
members of the r__oter group of the Purchaser. The Sellers shall provide all confirmations required for

Wﬁ@ in the Offer Documents, including the price-per-share and weighted-av WLTay .
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