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FORM PAS-4

[see rule 14(3) of the Companies (Prospectus 

and Allotment of Securities) Rules, 2014]

PART-A

PRIVATE PLACEMENT OFFER CUM APPLICATION LETTER

Offer made to: Tencent Cloud Europe B.V.

Date: 29 August 2020 (“Offer Date”)

Serial No. PP-01

1. GENERAL INFORMATION

(i) Name, address, 

website and other 

contact details of the 

company indicating 

both registered office 

and corporate office.

Name: Gamma Gaana Limited (“Company”)

Registered Office Address: Express Building, 9-10 Bahadurshah Zafar Marg, New 

Delhi - 110002

Corporate Office Address: Times Center, FC-6, Film City, Sector 16A, Noida - 201301 

Contact Person: Mr. Joy Deb Kumar Basu (Director) 

Email: Joy.Basu@timesinternet.in

Contact Number: 0120-6776999

Website: www.gaana.com

(ii) Date of incorporation 

of the company.

27th August, 2012

(iii) Business carried on by 

the company and its 

subsidiaries with the 

details of branches or 

units, if any.

The Company is engaged in the business of licensing music content and hosting and 

streaming such music content in different languages through applications dedicated to 

online music streaming under the name “Gaana”

(iv) Brief particulars of the 

management of the 

company.

Sr. 

No.

Name DIN Address Designation

1. Gautam Sinha 01611273 House No. 102, Deerwood, 

Nirvana Country South City - II, 

Gurgaon - 122018

Director

2. Satyan Gajwani 02691483 132, Isabella Ave, Atherton, CA 
94027 US

Director

3. Joy Deb Kumar 

Basu

02313980 C-74, DLF Summit Phase-5, 

Gurgaon – 122002

Director

4. Miten 

Harish Sampat

05336659 2nd Floor, Krishna Apts, 79 A 

Jain Derasar Marg, Santacruz, 

Mumbai - 400054

Director

5. Po Shu Yeung 07646535 Flat E, 7/F BLK T5, One Beacon 

Hill Road, Kowloon Tong, KLN, 

Hong Kong

Director

6. Brent Richard 

Irvin

07955350 18A, Unit I, Building A, Jinxiu 

Garden Phase IV, Oct, Nanshan 

District, Shenzhen

Director

7. Prashan Agarwal N/A EH 4-306, Eldeco Utopia, 

Sector-93A, Noida-201301

Chief 

Executive 

Officer
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(v) Names, addresses, 

DIN and occupations 

of the directors.

Sr. 

No.

Name DIN Address Designation

1. Gautam Sinha 01611273 House No. 102, Deerwood, 

Nirvana Country South City - II, 

Gurgaon - 122018

Director

2. Satyan Gajwani 02691483 132, Isabella Ave, Atherton, CA 

94027 US

Director

3. Joy Deb Kumar 

Basu

02313980 C-74, DLF Summit Phase-5, 

Gurgaon – 122002

Director

4. Miten 

Harish Sampat

05336659 2nd Floor, Krishna Apts, 79 A 

Jain Derasar Marg, Santacruz, 

Mumbai - 400054

Director

5. Po Shu Yeung 07646535 Flat E, 7/F BLK T5, One Beacon 

Hill Road, Kowloon Tong, KLN, 

Hong Kong

Director

6. Brent Richard 

Irvin

07955350 18A, Unit I, Building A, Jinxiu 

Garden Phase IV, Oct, Nanshan 
District, Shenzhen

Director

(vi) Management’s 

perception of risk 

factors.

Please refer to Annexure I titled “Risk Factors”

(vii) Details of default, if

any, including therein 

the amount involved, 

duration of default 

and present status, in 

repayment of.

NIL

(a) Statutory dues. NIL

(b) Debentures and 

interest thereon.

NIL

(c) Deposits and interest 

thereon.

Not applicable

(d) Loan from any bank 

or financial institution 

and interest thereon.

Not applicable

(viii) Names, designation, 

address and phone 

number, email ID of 

the officer of the 

company, if any, for 

the private placement 

offer process.

Name: Mr. Joy Deb Kumar Basu 

Designation: Director

Address: Plot No. 391, Udyog Vihar Phase – III, Gurgaon – 122016, Haryana

Phone Number: 0120-6776999

Email ID: Joy.Basu@timesinternet.in

(ix) Any default in Annual 

filing of the Company 

under the Companies 

Act, 2013 or the rules 

made thereunder.

Not applicable

2. PARTICULARS OF THE OFFER
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(i) Financial position of 

the Company for the 

last 3 financial years

Please refer to Annexure III (attached separately) titled “Financial Statements”

(ii) Date of passing of 

board resolution.

21 August 2020

(iii) Date of passing of 

resolution in the

general meeting, 

authorizing the offer 

of securities.

24 August 2020

(iv) Kinds of securities 

offered (i.e. whether 

share or debenture) 

and class of security;

total number of 

securities to be issued

47,050 series B optionally convertible debentures (“Series B OCDs) to Tencent Cloud 

Europe B.V.

11,763 series B1 optionally convertible debentures (“Series B1 OCDs”) to Times 

Internet Limited.

(v) Price at which the 

security is being 

offered including the 

premium, if any, 

along with 

justification of the 

price.

47,050 Series B OCDs of the Company having face value of INR 63,761.93 (Indian 

Rupees Sixty Three Thousand Seven Hundred Sixty One and Ninety Three Paise) per 

Series B OCD, each at a subscription price of INR 63,761.93 (Indian Rupees Sixty

Three Thousand Seven Hundred Sixty One and Ninety Three Paise).

11,763 Series B1 OCDs of the Company having face value of INR 63,761.93 (Indian 

Rupees Sixty Three Thousand Seven Hundred Sixty One and Ninety Three Paise) per 

Series B1 OCD, each at a subscription price of INR 63,761.93 (Indian Rupees Sixty 

Three Thousand Seven Hundred Sixty One and Ninety Three Paise).

The Series B OCDs and Series B1 OCDs are valued at INR 63,761.93 (Indian Rupees 

Sixty Three Thousand Seven Hundred Sixty One and Ninety Three Paise) each, as per 

valuation report dated 7 August 2020 issued by Vardhman Doogar.

(vi) Name and address of 

the valuer who 

performed valuation 

of the security 

offered, and basis on 

which the price has 

been arrived at along 

with report of the 

registered valuer.

Name: Vardhman Doogar

Address: 13, Third Floor, Community Centre, East of Kailash, South, National Capital 

Territory of Delhi - 110065

Basis on which the price has been arrived at: DCF Method

Report of registered valuer: Enclosed herewith

(vii) Relevant date with 

reference to which 

the price has been 

arrived at

31st March 2020 

(viii) The class or classes 

of persons to whom 

the allotment is 

proposed to be made

The offer for the issuance of the Series B OCDs is being made to Tencent Cloud 

Europe B.V., and the offer for the issuance of the Series B1 OCDs is being made to 

Times Internet Limited (under a separate offer letter), both being companies limited by 

shares.

(ix) Intention of the 

promoters, directors 

or key managerial 

personnel to 

subscribe to the offer

Times Internet Limited intends to subscribe to 11,763 Series B1 OCDs.
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(x) The proposed time 

within which the 

allotment shall be 

completed

The Company proposes to complete the allotment on the date of receipt of application 

money.

(xi) The names of the 

proposed allottees and 

the percentage of post 

private placement 

capital that may be 

held by them

Name of 

Allottee

Class of 

Securities

No. of 

Securities

Price per 

OCD 

(INR)

Face Value 

per OCD 

(INR)

Percentage Holding 

(post preferential 

allotment and on a 

fully diluted basis)

Tencent 

Cloud 

Europe 

B.V.

Series B 

OCD

47,050 63,761.93 63,761.93 7.67%

Times 

Internet 

Limited

Series B1 

OCD

11,763 63,761.93 63,761.93 60.18%

(xii) The change in control, 

if any, in the company 

that would occur 

consequent to the 

private placement

Not applicable

(xiii) The number of 

persons to whom 

allotment on

preferential basis/

private placement/

rights issue has 

already been made 

during the year, in 

terms of number of 

securities as well as 

price

Not applicable

(xiv) The justification for 

the allotment 

proposed to be made 

for consideration 

other than cash 

together with 

valuation report of 

the registered valuer

Not applicable

(xv) Amount which the 

company intends to 

raise by way of 

securities.

INR 3,750,030,389.09 (Indian Rupees Three Billion Seven Hundred Fifty Million 

Thirty Thousand Three Hundred Eighty Nine and Nine Paise only)

(xvi) Terms of raising of 

securities: Duration, 
if applicable, Rate of 

dividend or rate of 

interest, mode of 

payment and 

repayment.

As per the terms set out in the amended and restated shareholders’ agreement dated 

August 10, 2020 entered into by and amongst the Company, Times Internet Limited, 
Aceville Pte. Ltd. and Tencent Cloud Europe B.V (“Amended and Restated SHA”)

and Schedule 8 to the debenture subscription agreement dated August 10, 2020 entered 

into by and amongst the Company, Times Internet Limited, and Tencent Cloud Europe 

B.V (“Tencent DSA”). Annexure IV (attached hereto) titled “Terms of Series B

OCDs” sets out the terms of Series B OCDs.
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(xvii) Proposed time 

schedule for which the

offer letter is valid.

The issue will open on 29 August 2020 and close on 30 September 2020.

(xviii) Purposes and objects 

of the offer.

The Company intends to raise investments through this private placement/preferential 

allotment for the purposes of financing the growth and expansion of the Company.

(xix) Contribution being 

made by the promoters 

or directors either as 

part of the offer or 

separately in 

furtherance of such 

objects.

Times Internet Limited intends to subscribe to 11,763 Series B1 OCDs under a 

separate offer letter.

(xx) Principle terms of 

assets charged as 

security, if applicable.

Not applicable

(xxi) The details of 

significant and 

material orders passed 

by the Regulators, 

Courts and Tribunals 

impacting the going 

concern status of the 

company and its 

future operations

None

(xxii) The pre issue and 

post issue 

shareholding pattern 

of the company

Sl. 

No.
Category Pre Issue

Post Issue (on a fully 

diluted basis)

No. of 

shares held

% of share 

holding

No. of 

shares held

% of share 

holding

A. Promoters’ holding :

1 Indian:

Individual - - - -

Bodies Corporate (including 

shares held by nominees of 

Times Internet Limited)

3,57,472 63.98% 3,69,235 60.18%

Sub – Total 3,57,472 63.98% 3,69,235 60.18%

2. Foreign Promoters:

Individual - - - -

Bodies Corporate - - - -

Sub Total (A) 3,57,472 63.98% 3,69,235 60.18%

B. Non-Promoters’ holding :

1. Institutional Investors - - - -

2. Non-Institution : - - - -

Private Corporate Bodies 1,64,266 29.40% 2,11,316 34.44%

Employee Stock Option 
Pool

36,981 6.62% 32,981 5.38%

Directors and Relatives

Indian Public - - - -

Others (Including NRIs) - -

Sub Total (B) 2,01,247 36.02% 2,44,297 39.82%

GRAND TOTAL 5,58,719 100.00% 6,13,532 100.00%

3. MODE OF PAYMENT FOR SUBSCRIPTION
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Banking Channels

4. DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS, LITIGATION ETC.

(i) Any financial or other 

material interest of the 

directors, promoters 

or key managerial 

personnel in the offer 

and the effect of such 

interest in so far as it 

is different from the 

interests of other 

persons.

None

(ii) Details of any 

litigation or legal

action pending or 

taken by any Ministry 

or Department of the 

Government or a 

statutory authority 

against any promoter 

of the offeree

company during the 

last three years 

immediately preceding

the year of the 

circulation of the offer 

letter and any

direction issued by 

such Ministry or 

Department or 

statutory authority 

upon conclusion of 

such litigation or legal 

action shall be 

disclosed.

NIL

(iii) Remuneration of 

directors (during the 

current year and last 

three financial years).

NIL

(iv) Related party 

transactions entered 

during the last three 

financial years 

immediately preceding 

the year of circulation 

of offer letter 

including with regard 

to loans made or, 
guarantees given or 

securities provided.

Please refer to Annexure III (attached separately) for the audited accounts of the 

Company. 

(v) Summary of 

reservations or 

NIL
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qualifications or 

adverse remarks of 

auditors in the last 

five financial years 

immediately 

preceding the year of 

circulation of offer 

letter and of their 

impact on the 

financial statements

and financial position 

of the company and 

the corrective steps 
taken and proposed to 

be taken by the 

company for each of 

the said reservations 

or qualifications or 

adverse remark.

(vi) Details of any inquiry, 

inspections or 

investigations initiated 

or conducted under the 

Companies Act or any 

previous company law 

in the last three years 

immediately preceding 

the year of circulation 

of offer letter in the 

case of company and 

all of its subsidiaries.

Also if there were any 

prosecutions filed 

(whether pending or 

not) fines imposed, 

compounding of 
offences in the last 

three years 

immediately preceding 

the year of the offer 

letter and if so, 

section-wise details 

thereof for the 

company and all of its 

subsidiaries.

NIL

(vii) Details of acts of 

material frauds 

committed against the 

company in the last 

three years, if any, and 

if so, the action taken 

by the company.

NIL

5. FINANCIAL POSITION OF THE COMPANY

(a) The capital structure of the company in the following manner in a tabular form.
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(i)

(A)

The authorized, 

issued, subscribed 

and paid up capital 

(number of securities, 

description and 

aggregate nominal 

value).

Please refer to Annexure II titled “Capital Structure of the Company”

(B) Size of the present 

offer.

47,050 Series B OCDs of the Company having face value of INR 63,761.93 (Indian 

Rupees Sixty Three Thousand Seven Hundred Sixty One and Ninety Three Paise) per 

Series B OCD, each at a subscription price of INR 63,761.93 (Indian Rupees Sixty 

Three Thousand Seven Hundred Sixty One and Ninety Three Paise), aggregating to

INR 2,999,998,806.50

11,763 Series B1 OCDs of the Company having face value of INR 63,761.93 (Indian 

Rupees Sixty Three Thousand Seven Hundred Sixty One and Ninety Three Paise)per 

Series B1 OCD, each at a subscription price of INR 63,761.93 (Indian Rupees Sixty 

Three Thousand Seven Hundred Sixty One and Ninety Three Paise), aggregating to 

INR 750,031,582.59

Total amount aggregating to INR 3,750,030,389.09 (Indian Rupees Three Billion 

Seven Hundred Fifty Million Thirty Thousand Three Hundred Eighty Nine and Nine 

Paise only)

(C) Paid up capital:

(I) After the offer Please refer to Annexure II titled “Capital Structure of the Company”.

(II) After conversion 
of convertible 

instruments (if

applicable).

(D) Share premium 

account (before and 

after the offer).

Before the offer: INR 9,79,66,83,030 

After the offer: INR 9,79,66,83,030

(ii) The details of the 

existing share capital 

of the issuer company 

in a tabular form, 

indicating therein

with regard to each 

allotment, the date of 

allotment, the number 

of shares allotted, the 

face value of the 

shares allotted, the 

price and the form of 

consideration.

Provided that the 

issuer company shall 

also disclose the 

number and price at 

which each of the 

allotments were made 

in the last one year 

Please refer to Annexure II titled “Capital Structure of the Company”.
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preceding the date of 

the offer letter 

separately indicating 

the allotments made 

for considerations 

other than cash and 

the details of the 

consideration in each 

case.

(b) Profits of the 

company, before and 

after making 

provision for tax, for 

the three financial 

years immediately 

preceding the date of 

circulation of offer 

letter.

Please refer to Annexure III (attached separately) for the audited accounts of the 

Company. 

(c) Dividends declared

by the company in 

respect of the said 

three financial years; 
interest coverage 

ratio for last three 

years (Cash profit 

after tax plus interest 

paid/interest paid).

NIL

(d) A summary of the 

financial position of 

the company as in the 

three audited balance

sheets immediately 

preceding the date of 

circulation of offer 

letter.

Please refer to Annexure III (attached separately)

(e) Audited Cash Flow 

Statement for the 

three years 

immediately 

preceding the date of

circulation of offer 

letter.

Please refer to Annexure III (attached separately) 

(f) Any change in 

accounting policies 

during the last three 

years and their effect 

on the profits and the 

reserves of the 
company.

NIL
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            





             

                







   

















 

 

 

 

 

 

 
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Annexure I

Risk Factors

The investment in Company entails certain degree of risk and, therefore, should be undertaken only by investors 

capable of evaluating the merits and risks of this private placement and bearing the risk that an investment in Company 

represents. The Company is not in a position to specify or quantify the financial or other implications of any of the risks

mentioned herein. The potential investor should carefully consider the following factors in connection with this private 

placement offer by the Company. The order of the risk factors appearing hereunder is intended to facilitate ease of 

reading and reference and does not in any manner indicate the importance of one risk factor over another.

General The proposed investment in the Company is subject to the risks and uncertainty of 

performance associated with the investment in a company in India engaged in the business 

as engaged by the Company. Accordingly, there is no assurance, as to the further 

performance of the Company or Company’s ability to generate profits.

Market Recognition We operate in a market that is characterized by rapidly changing business plans, which 

require us to adapt the changes in the manner we conduct our business. Demand for our 

products or services may fluctuate from time to time due to factors such as general 

economic conditions, competition, brand recall, financial and business conditions of our 

current and potential customers. Thus, a variety of factors may hence cause volatility in our 

financial results, making out projections of future results uncertain. Therefore, our ability to 

effectively carry out our business is depended on a number of factors, which are beyond our 

control.

Projections Any projections or other estimates provided in the business plan are forward-looking 

statements and are based upon certain assumptions. Actual results are difficult to predict and 

may depend upon factors that are beyond Company’s control.

Protection of 

Intellectual Property 

Rights

While we monitor the use of and respect for our intellectual property rights, policing 

unauthorized use of our technology and trade secret technologies and proving 

misappropriation of our technologies could be difficult. Furthermore, any changes in, or 

unexpected interpretations of, the copyright, trade secret and other intellectual property 
rights laws in any country in which we operate or intend to expand our operations may 

adversely affect our ability to enforce our copyright, trade secret and other intellectual 

property rights. Costly and time-consuming litigation could be necessary to enforce or 

defend our intellectual property rights and/or to determine the scope of our confidential 

information, intellectual property right and trade secret protection. If we are unable to 

protect our intellectual property rights or if third parties independently develop technologies 

similar to ours or otherwise gain legal access to our or similar technologies, our competitive 

position and brand recognition could suffer and our revenue, financial condition, results of 

operations and cash flows could be adversely affected.

Dependence on Key 

Personnel 

The performance of the Company largely depends on the efforts, expertise and abilities of 

our senior management and key employees. Our senior management is important to our 

business because of their experience and knowledge of the industry. In the event of the 

death, incapacity or departure of any of these individuals, the performance of the Company 

may be adversely affected. If one or more of our senior management team or key employees 

are unwilling or unable to continue in their present positions, we may not be able to replace 

them with persons of comparable skill and expertise promptly, which may have a material 

adverse effect on our business, prospects and financial results. 

Evolving and New 

Strategies

The Company’s business approach and techniques will be continually evolving. The 

Company is not restricted in developing or incubating new strategies or approaches and will 

deploy its resources in accordance with such new strategies and approaches. The strategies

and approaches developed by the Company may not be successful and the resources devoted 

to the implementation of new approaches or strategies may diminish the effectiveness of the 
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Company’s implementation of established approaches or strategies. 

Dividends Declaration The amount of our future dividend payments, if any, will depend upon our future earnings, 

financial condition, cash flows, working capital requirements, capital expenditures and other 

factors. There can be no assurance that we will be able to pay dividends. Additionally, we 

may be prohibited by the terms of our future debt financing agreements to make any 

dividend payments until a certain time period as may be agreed with lenders. 

Political and 

Economic Social Risks

The value of the securities or the assets and business of Company may get adversely 

affected by political and economic factors and changes including changes in Indian law or 

regulatory regimes. Actions of the Central and/or State governments may have a significant 

effect on the Indian economy or the sector in which the Company operates.

Slowdown of Economy 

and Changing 

Customer Preference

Company’s performance and the quality and growth of its business and assets are 

necessarily dependent on the health of the overall Indian economy. A slowdown in the 

Indian economy could adversely affect the Company’s business, including its ability to 

achieve its business plan, and its ability to implement its strategy. In response to such 

developments, we may need to increase our marketing efforts, adjust our pricing or take 

other actions, which may adversely affect our results of operations. The number of 

customers that we add in a given period impacts both our short-term and long-term 

revenues. If we are unable to attract a sufficient number of customers, we may be unable to 

generate revenue growth at desired rates. These factors are generally beyond our control, 

and our ability to manage the risks they present is important to our operations.

Risk of Political 

Instability

Political instability could arise due to several reasons. Any political instability in India could 

impact the Company’s business. The role of the Central and State Governments in the 

Indian economy has remained significant over the years. There can be no assurance that 

these liberalization policies will continue in the future. The rate of economic liberalization 

could change, and specific laws and policies affecting the business of the Company could 

change as well. A significant change in India’s economic liberalization and deregulation

policies could disrupt business and economic conditions in India, thus affecting Company’s 

business.

Terrorist Attacks, 

Civil Unrest, War or 

Pandemic 

Terrorist attacks, other acts of violence or war or pandemic may negatively affect the

business. These acts may also result in a loss of business confidence. 

Legal and Regulatory

Risk

There may be certain legal, tax and regulatory changes, which may adversely affect the 

performance of Company. The potential investor should be aware that there is a risk of 

changes in law, changes in regulations and government policies as well as changes in 

accounting principles.

Additionally, the laws and regulations governing the technology industry could change in 

the future and any such changes could adversely affect the business, future investment plans, 

financial performance and shareholders’ value.

Competition There is growing competition in the markets in which we compete. There is increasing 

competition in respect of price and service. Our management may regularly come up with 

new strategies to remain ahead of the competition and endeavour to provide customer 

satisfaction. A significant increase in competition, whether from one new competitor or 

many, could exert downward pressure on prices, an inability to take advantage of new 

business opportunities and a loss of market share.

Entities with which the Company may compete in the market may have significantly greater 

finances and other resources and greater experience. Such competitive disadvantage could 

adversely affect Company’s ability to execute its business strategy. 



14

Taxation The potential subscriber should consult their tax consultants to determine the possible tax or 

other consequences of (i) receipt of income or capital from Company as the case may be;

and (ii) sale of such shares by the investor.

Ministerial Errors and 

Omissions

Any clerical mistakes or clerical errors in this document should be considered ministerial in 

nature and not a factual misrepresentation or a material omission of fact.
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Annexure II

Capital Structure of the Company

Particulars of Share Capital

AUTHORISED 

SHARE 

CAPITAL

INR 5,50,00,000 (Indian Rupees Five Crores Fifty Lakhs only) divided into 5,00,000 (five lakh) 

equity shares of INR 10 (Rupees Ten) each and 5,00,000 (five lakh) Series A Non-Cumulative 

Compulsorily Convertible Preference Shares of INR 100 (Indian Rupees One Hundred) each

ISSUED SHARE

CAPITAL

INR 2,22,18,830 (Indian Rupees Two Crore Twenty Two Lakhs Eighteen Thousand Eight 

Hundred Thirty only) divided into 3,32,833 equity shares of INR 10 (Rupees Ten) each and 

1,88,905 Series A Non-Cumulative Compulsorily Convertible Preference Shares of INR 100 

(Indian Rupees One Hundred) each

Sr. 

No.

Name of Shareholder Date of 

Allotment/

Acquisition

No. of

Shares

Nature of 

Shares

Face 

Value 

(INR)

Price per 

Equity Share 

(INR)

Form of 

Consideration 

(Details if other 

than cash)

1. Times Internet Limited 28/03/2013 

and 

30/06/2015

249,400 Equity 10 10 Cash

2. Satyan Gajwani jointly with 

Times Internet Limited

30/09/2013 100 Equity 10 10 Cash

3. Joy Basu jointly with Times 

Internet Limited

30/09/2013 100 Equity 10 10 Cash

4. Miten Harish Sampat jointly 

with Times Internet Limited

17/06/2016 100 Equity 10 10 Cash

5. Atul Ahuja jointly with 

Times Internet Limited

30/09/2013 100 Equity 10 10 Cash

6. Gautam Sinha jointly with

Times Internet Limited

17/12/2013 100 Equity 10 10 Cash

7. Times Internet Limited 17/02/2018 82,832 Equity 10 30,000 Cash

8. Times Internet Limited 13/03/2018 24,640 Series A 

Preference 

Shares

100 956,278,400 Cash

9. Aceville Pte. Ltd. 13/03/2018 1 Equity 10 10 Cash

10. Aceville Pte. Ltd. 13/03/2018 1,64,265 Series A 

Preference 

Shares

100 6,375,163,460 Cash

11. Times Internet Limited 23/03/2018 100 Equity 10 10 Cash

Total 5,21,738

Paid up capital of the Company after the offer

INR 2,22,18,830 (Indian Rupees Two Crore Twenty Two Lakhs Eighteen Thousand Eight Hundred Thirty only) divided 

into 3,32,833 equity shares of INR 10 (Rupees Ten) each and 1,88,905 Series A Non-Cumulative Compulsorily 

Convertible Preference Shares of INR 100 (Indian Rupees One Hundred) each

Paid up capital of the Company after conversion of convertible instruments (assuming a conversion ratio of 1:1 

and exercise of current employee stock options)

INR 61,35,320 (Indian Rupees Sixty One Lakhs Thirty Five Thousand Five Three Hundred Twenty only) comprising of 

6,13,532 equity shares of INR 10 (Rupees Ten) each 
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Annexure IV

Rights of Series B Optionally Convertible Debentures

Capitalized terms used but not defined herein shall have meanings ascribed to such terms under the Amended 

and Restated SHA and/or the Tencent DSA (as the case may be). 

1 The principal amount payable towards each Series B OCD is INR 63,761.93 (Indian Rupees Sixty Three 

Thousand Seven Hundred Sixty One and Ninety Three Paise only).

2 The Series B OCDs each shall carry interest at the rate of 0.01% (zero point zero one per cent.) of the face 

value of each Series B OCD per annum, which interest shall accrue and be payable on a yearly basis in 

accordance with Part A of Schedule 7 of the Amended and Restated SHA (to be adjusted in accordance with 

the date on which Closing actually occurs, if required). The amount of interest shall be subject to 

withholding and deduction of applicable Taxes at source. 

3 The number of Series B Preference Shares to be issued to the Series B Debenture Holders upon conversion 

are subject to the terms and conditions of Series B OCDs set forth herein. The Series B OCDs shall have an 

initial conversion price equal to the Series B OCD Price (the Series B OCD Conversion Price) per Series B 

Preference Share, as adjusted pursuant to paragraphs 4, 6 and 7 herein from time to time. 

4 Subject to receipt of the Governmental Approvals required under applicable Law, each Series B Debenture 

Holder may convert the Series B OCDs held by it in whole into Series B Preference Shares at any time of its 

choice prior to the Compulsory Conversion Date (as defined below in this paragraph) at the fair market 

value (determined as per the methodology prescribed under the Foreign Exchange Management (Non-debt 

Instruments) Rules, 2019) of the Securities of the Company prevailing at the time of conversion, provided 

however the conversion price shall not be lower than the Series B OCD Conversion Price as adjusted only

pursuant to paragraphs 6 and 7 herein from time to time. Each of the Series B Debenture Holder shall, at any 

time prior to the Compulsory Conversion Date, be entitled to call upon the Company to convert all (and not 

less than all) of the Series B OCDs held by it by issuing a notice to the Company accompanied by debenture 

certificate(s) or demat account statement representing the Series B OCDs sought to be converted. 

Immediately and no later than 45 (forty five) Business Days from the receipt of such notice, the Company 
shall procure the valuation report and issue Series B Preference Shares in respect of the Series B OCDs 

sought to be converted. 

The Series B OCDs, if not converted earlier into Series B Preference Shares, shall, subject to applicable Law 

including receipt of the Governmental Approval required under applicable Law, at the option of the 

Company be converted into Equity Shares by the latest time permitted under applicable Law in connection 

with the consummation of the QIPO or an initial public offering of the Company’s Equity Shares in 

accordance with the terms of the Amended and Restated Shareholders’ Agreement (the Compulsory 

Conversion Date), at the fair market value (determined as per the methodology prescribed under the Foreign 

Exchange Management (Non-debt Instruments) Rules, 2019) of the Securities of the Company prevailing at 

the time of conversion, provided however the conversion price shall not be lower than the Series B OCD 

Conversion Price as adjusted only pursuant to paragraphs 6 and 7 herein from time to time. The Equity 

Shares issued upon conversion of the Series B OCDs will in all respects rank pari passu with the Equity 

Shares already issued and such Equity Shares shall be entitled to all rights on the record date which falls on 

or after such date of issue of Equity Shares on conversion of the Series B OCDs. 

5 The Series B Preference Shares issued upon conversion of the Series B OCDs will in all respects rank pari

passu with the Series A Preference Shares already issued.

6 Anti-dilution

6.1 In the event that the Company offers any Securities to a new investor or a Third Party, in accordance 

with the terms of the Amended and Restated Shareholders’ Agreement, after the Closing Date, at a 

price less than the then effective Series B OCD Conversion Price, then the Series B OCD 
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Conversion Price, as applicable, will be adjusted on a broad based weighted average basis to a price 

determined by the following formula:

For the purpose of the above, the New Conversion Price shall be calculated in accordance with the 

formula below:

New Conversion Price = Series B OCD Conversion Price (as revised for any prior adjustments under 

paragraphs 6 and 7 herein) * [(Total Equity Shares + Equity Shares Purchasable) / (Total Equity 

Shares + Equity Shares Purchased)]

where,

Total Equity Shares is the total number of Securities of the Company, calculated on a Fully Diluted 

Basis, on the assumption that all Securities have converted into Equity Shares;

Equity Shares Purchasable means the number of Equity Shares which would have been purchased, 

had Equity Shares been issued at the Series B OCD Conversion Price for the entire consideration of 

the proposed issuance by the Company; and

Equity Shares Purchased means the Equity Shares issued for the entire consideration of the 

proposed issuance by the Company; and in the event that the Securities being issued are not Equity 

Shares, but are convertible into Equity Shares, then the Equity Shares Purchased shall be calculated 

assuming that such Securities are converted at the lowest conversion price at which any potential 

investor would potentially be able to acquire a single Equity Share pursuant to the conversion of any 

Securities.
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6.2 It is hereby clarified that the anti-dilution right available under this paragraph 6 shall not be available 

with respect to the Equity Shares issued, if any, and to be issued to employees, officers or 

consultants of the Company pursuant to the Employee Stock Option Plan.

7 Adjustments

7.1 If, while any Series B OCDs remain capable of being converted into Series B Preference Shares of 

the Company, the Company splits, sub-divides (stock split) or consolidates (reverse stock split) the 

Equity Shares into a different number of securities of the same class, the number of Series B 

Preference Shares issuable upon a conversion of the Series B OCDs, shall be proportionately 

increased in the case of a split or sub-division (stock split), and likewise, the number of Series B 

Preference Shares issuable upon a conversion of the Series B OCDs, as the case may be, shall be 

proportionately decreased in the case of a consolidation (reverse stock split).  

8 Liquidation Preference 

8.1 Upon the occurrence of any Liquidation Event, the Series B Debenture Holders shall be entitled to, 

pari passu to the Series B1 OCDs and in preference over the Series A Preference Shares and the 

Equity Shares, for return of the amount as set out hereinafter. In the event of occurrence of a 

Liquidation Event, the surplus capital, if any remaining, after making payments as per the priority of 

payments set forth in the Act and to all other secured and unsecured creditors of the Company, shall 

be applied such that, prior to any distribution of such capital to holders of Series A Preference Shares 

and the Equity Shares, the Series B Debenture Holders on a pari passu basis with Series B1 

Debenture Holders contemporaneously receive the greater of: (a) the Series B OCD Liquidation 

Amount; or (b) an amount the Series B Debenture Holder would have received, had the Series B 

OCDs it holds been converted into Series B Preference Shares immediately prior to the Liquidation 

Event,

where

Series B OCD Liquidation Amount shall mean in respect of a Series B Debenture Holder, a sum 

equivalent to the multiple of the Series B OCD Price and the total number of Series B OCDs held by 

such Series B Debenture Holder.

8.2 In any Liquidation Event, if proceeds received by the Company or its Shareholders are other than 

cash, its value will be deemed its fair market value. Any securities shall, subject to the applicable 

Law then in force, be valued as follows:

8.2.1 if traded on a securities exchange, the value shall be deemed to be the average of the closing 

prices of the securities on such exchange over the 20 (twenty) trading day period ending 3 

(three) trading days prior to the closing of the Liquidation Event;

8.2.2 if actively traded over-the-counter, the value shall be deemed to be the average of the

closing bid or sale prices (whichever is applicable) over the 20 (twenty) trading day period 

ending 3 (three) trading days prior to the closing of the Liquidation Event; and

8.2.3 if there is no active public market, the value shall be, as mutually determined by the 

Company, Parent and the Investors.

8.3 The Series B Debenture Holders shall not be entitled to liquidation preference in the event of 

occurrence of a QIPO or an initial public offering of the Company’s Equity Shares in accordance 

with the Amended and Restated Shareholders’ Agreement. 

8.4 The treatment of any particular transaction or series of related transactions as Liquidation Event may 

be waived only with the written approval of a majority of the Series B Debenture Holders. 
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9 Redemption or Repayment

The Series B OCDs shall be redeemed or the outstanding principal amounts and accrued but unpaid interest 

payable by the Company towards the Series B OCDs shall be repaid to the Series B Debenture Holder after 

expiry of a period of 10 (ten) years and certain additional days (as the case maybe)commencing from the

Closing Date i.e. on 30 September 2020, in the manner mutually agreed between the Parties and Aceville 

Pte. Ltd.

10 All-in-Cost Ceiling

The all-in-cost ceiling agreed and applicable on the Series B OCDs issued by the Company on the Closing 

Date is 10.314% (ten point three one four per cent.) per annum.

11 Any amendment to the rights, preferences or privileges of the Series B OCDs shall require approval of the 

holders of at least a majority of the Series B OCDs and Series B1 OCDs.

12 All of the Parties agree that they will take all actions necessary to ensure that the Series B Debenture Holders 

receive the entirety of the economic benefits of their rights set forth herein and elsewhere in the Amended 

and Restated Shareholders’ Agreement, even if one or more of such rights are rendered unenforceable for 

any reason. 
























































































