
 
 

 
NOTICE OF ANNUAL GENERAL MEETING 

 
 
 
To 
The Members; 
The Board of Directors; and  
The Statutory Auditors. 
 
Notice is hereby given that the 8th Annual General Meeting of the members of OnEMI Technology 
Solutions Private Limited (the “Company”) will be held at a shorter notice on Saturday, September 28, 
2024, at 05.00 p.m. at the registered office of the Company situated at 10th Floor, Tower 4, Equinox 
Park, LBS Marg, Kurla West Mumbai -400070, Maharashtra, India to transact the following businesses: 
- 
 
 
ORDINARY BUSSINESS: 
 
Item No: 1 

To receive, consider and adopt the Audited Balance Sheet, Statement of Profit and Loss and 
Cash Flow Statement with notes forming part thereof, the Board’s Report (along with its 
annexures) and Auditors’ Report, alongwith consolidated financial statements for the financial 
year ended March 31, 2024.  

 
To receive, consider and adopt the audited financial statements of the Company (including consolidated 
financial statements) for the financial year ended March 31, 2024 including the audited Balance Sheet 
as at March 31, 2024, Statement of Profit and Loss, Cash Flow Statement of the Company for the year 
ended on that date and notes related thereto together with the reports of the Board of Directors and 
Auditors thereon and to pass with or without modification(s) the following resolution as an Ordinary 
Resolution: 

 
“RESOLVED THAT, financial statements of the Company (including consolidated financial statements) 
for the financial year ended March 31, 2024, including the audited Balance Sheet as at March 31, 2024, 
Statement of Profit and Loss, Cash Flow Statement of the Company for the year ended on that date 
and notes related thereto together with the reports of the Board of Directors and Auditors are hereby 
considered, approved and adopted.” 

 
SPECIAL BUSSINESS: 
 
Item No: 2 

To approve, issue and offer of 29,735 (Twenty-Nine Thousand Seven Hundred and Thirty-Five) 
partly paid up Series Z3 compulsorily convertible cumulative preference shares on preferential 
basis by way of private placement. 

To consider and, if thought fit, to pass, with or without modification, the following resolution as a special 
resolution: 

 
“RESOLVED THAT 
 
a) pursuant to: 

















































































































































































































































































































 
(i) the provisions of sections 42, 55, 62(1)(c) and other applicable provisions, if any, of the 

Companies Act, 2013 read along with the rules framed thereunder (including any statutory 
modifications, amendments thereto or re-enactment thereof, the circulars, notifications, 
regulations, rules, guidelines, if any, issued by the Government of India) (the “Act”); 

(ii) the Memorandum and Articles of Association of the Company;  
(iii) equity letter executed on March 13, 2024, between the Company, Alteria Capital Fund II — 

Scheme I and Alteria Capital Fund III — Scheme A (“Investors”) and Si Creva Capital Services 
Private Limited (“Si Creva”);  

(iv) the draft Share Subscription Agreement (“SSA”) to be executed between the Company, Alteria 
and Si Creva; and 

(v) recommendation made by the Board of Directors of the Company (“Board”) vide meeting dated 
September 27, 2024. 

 
consent of the members of the Company be and is hereby accorded for the issue, offer and allotment 
of 23,787 (Twenty Three Thousand Seven Hundred and Eighty Seven) to Alteria Capital Fund III – 
Scheme A and 5,948 (Five Thousand Nine Hundred and Forty Eight) to Alteria Capital Fund II – Scheme 
I aggregating to 29,735 (Twenty-Nine Thousand Seven Hundred and Thirty Five)  partly paid up Series 
Z3 compulsorily convertible cumulative preference shares (the “Series Z3 CCPS” / “Subscription 
Shares”), in one more tranche at an issue price of INR 2,017.90 (Indian Rupees Two Thousand and 
Seventeen and Paise Ninety only) (i.e. to be subscribed by payment of only INR 1 (Indian Rupee One 
only)) per Series Z3 CCPS having face value of INR 10/- (Indian Rupees Ten only) per Series Z3 CCPS 
and premium of INR 2,007.90 (Indian Rupees Two Thousand and Seven and Paise Ninety only), per 
Series Z3 CCPS, to the Investors, as and in the manner set out below (“Issue”), on a preferential basis 
by way of private placement through issue of serially numbered private placement offer cum application 
letter recorded as Form PAS – 4 (“Offer Letter”) on such terms and conditions in accordance with the 
provisions of the Act 
 

Investor Address Type of 
Subscription 
Shares 

Subscription 
Consideration 

(Amount in 
INR) 

 

No. of 
Subscription 

Shares 
 

Alteria Capital 
Fund III — Scheme 
A 

Unit No. 1002A, 
10th floor, 
Tower 1, One 
International 
Center, 
Senapati Bapat 
Marg, 
Prabhadevi, 
Mumbai 400013 

Series Z3 CCPS 
 

Total issued 
value:  

 
4,79,99,787.30  

 
Subscribed and 

Paid Value: 
23,787 

23,787 

Alteria Capital 
Fund II — Scheme 
I 
 

Unit No. 1002A, 
10th floor, 
Tower 1, One 
International 
Center, 
Senapati Bapat 
Marg, 
Prabhadevi, 
Mumbai 400013 

Series Z3 CCPS 
 

Total issued 
value : 

 
12,002,469.20  

 
Subscribed and 

Paid Value:  
5,948 

5,948  

 
RESOLVED FURTHER THAT, the terms and conditions and the particulars required to be disclosed 
as per Rule 9(2) of the Companies (Share Capital and Debentures) Rules, 2014 pursuant to the 
issuance of the Series Z3 CCPS are enclosed as Annexure A.  
 



RESOLVED FURTHER THAT members of Company do hereby approve the valuation report, issued 
by V Mandhana & Associates, Chartered Accountants (IBBI Registration No. IBBI/RV/06/2020/13124), 
registered valuer, dated September 27, 2024, which calculates the fair market value per equity share 
of the Company at INR 2,017.90/- (Indian Rupees Two Thousand and Seventeen Paise Ninety only) 
each, as on March 31, 2024 for the proposed issuance of 29,735 (Twenty-Nine Thousand Seven 
Hundred and Thirty Five) partly paid up Series Z3 compulsorily convertible cumulative preference 
shares. 
 
RESOLVED FURTHER THAT, Series Z3 CCPS to be issued to Investors shall be free from all 
encumbrances. 
 
RESOLVED FURTHER THAT, the draft of the Offer Letter in accordance with the Companies 
(Prospectus and Allotment of Securities) Rules, 2014, tabled before the meeting, be and is hereby 
approved and the Offer Letter shall be circulated only after filing the necessary Board/shareholders’ 
resolution approving the Issue, on a preferential basis by way of private placement, with the Registrar 
of Companies (“RoC”). 
 
RESOLVED FURTHER THAT, the Company shall not utilize the proceeds of the Issue until filing of e-
form PAS-3 with the RoC. 
 
RESOLVED FURTHER THAT, the Company to record the name of the Investors and maintain such 
record of private placement offer of the Series Z3 CCPS in Form PAS-5 under the Companies 
(Prospectus and Allotment of Securities) Rules, 2014. 
 

RESOLVED FURTHER THAT, monies received by the Company from the Investors as application 
monies to allot the Series Z3 CCPS, pursuant to the Issue shall be kept by the Company in a separate 
bank account opened by the Company and shall be utilized by the Company in accordance with section 
42 of the Act. 
 

RESOLVED FURTHER THAT, Mr. Ranvir Singh- CEO & Director of the Company and Mr. Krishnan 
Vishwanathan- Director of the Company, be and are hereby severally authorised on behalf of the 
Company to accept any change(s) or modification(s) as may be suggested by the appropriate 
authorities and/or agreed pursuant to and in accordance with the SSA and Letter, to execute forms on 
behalf of the Company and do all such other acts, deeds, matters or things as may be necessary, 
appropriate, expedient or desirable to give effect to this resolution, with further powers to delegate all 
or any of the above authorities conferred to them to any officer(s)/authorities person(s) of the Company, 
including but not limited to: 
 
(i) signing and sending the Offer Letter to the Investors and to sign and maintain form PAS-5; 
(ii) to file form PAS-5 and other relevant e-forms and documents with the RoC; and 
(iii) to settle all such questions, difficulties or doubts that may arise in relation to the offer/Issue, 

allotment and utilisation of the proceeds and to finalise and execute all documents and writings 
as may be necessary, proper, desirable or expedient in implementation of this resolution. 

(iv) to file the Offer Letter and other relevant documents with the Registrar of Companies, Mumbai. 
 

RESOLVED FURTHER THAT, Mr. Ranvir Singh- CEO & Director of the Company, Mr. Krishnan 
Vishwanathan- Director and Company Secretary of the Company be and are hereby severally 
authorised to certify a copy of this resolution and issue the same to all concerned parties.” 
 

Annexure A 

Terms of Issuance of Series Z3 CCPS (Tranche 1 CCPS) 
 



The Series Z3 CCPS shall carry the following terms.  

I. Face Value 
 

Each Series Z3 CCPS shall be of a face value of INR 10 (Indian Rupees Ten only). 

  

II. Partly Paid 
 

Series Z3 CCPS shall be issued to the CCPS Holder at the payment of INR 1 (Indian Rupee One 

only) per Series Z3 CCPS. 

 

III. Calls 
 

a. The Board shall, after receiving written notice from the holders of the Series Z3 CCPS on 
the relevant date, make calls upon the holders of the Series Z3 CCPS in respect of monies 
unpaid on the Series Z3 CCPS (whether on account of the nominal value of the shares or 
premium) and not by the conditions of allotment thereof made payable at fixed times. 
Further, if the Company wishes to make a call on the outstanding partly paid Series Z3 
CCPS, it shall obtain written consent from the holders of the Series Z3 CCPS as on that 
relevant date. Only after receiving such consent, the Company shall make calls on the 
outstanding partly paid Series Z3 CCPS.  
 

b. Holders of the Series Z3 CCPS shall, subject to receiving at least 14 (fourteen) days’ notice 
specifying the time or times and place of payment, pay to the Company, at the time or 
times and place so specified, the amount called on Series Z3 CCPS. 

c. A call shall be deemed to have been made at the time when the resolution of the Board 
authorizing the call was passed and may be required to be paid by instalments. 

d. Any sum which by the terms of issue of a Series Z3 CCPS becomes payable on allotment 
or at any fixed date, whether on account of the nominal value of the Series Z3 CCPS or by 
way of premium, shall, be deemed to be a call duly made and payable on the date on 
which by the terms of issue such sum becomes payable. 

e. Notwithstanding anything to the contrary, holders of the Series Z3 CCPS shall be required 
to pay the monies unpaid on the Series Z3 CCPS upon the earlier of: (a) expiry of 8th 
(eighth) anniversary of the date of issuance of each such Series Z3 CCPS; or (b) 
immediately prior to a Qualified IPO. It is hereby clarified that the Company shall notify 
holder of Series Z3 CCPS at least 15 (fifteen) days prior to the occurrence of a Liquidity 
Event. 

f. In case of non-payment of such sum, all the relevant provisions of the Act and Restated 
Articles as to payment of interest and expenses, forfeiture or otherwise shall apply as if 
such sum had become payable by virtue of a call duly made and notified. Any person 
whose shares have been forfeited shall cease to be a shareholder of the Company in 
respect of the forfeited shares. 

IV. Conversion 
 



a. Timeline 
 

Series Z3 CCPS shall be converted into Equity Shares upon happening of the following 

events: 

i. at the election of the CCPS Holder; or 
ii. in the event CCPS Holder does not elect to convert the Series Z3 CCPS held by it, the 

Company shall cause the Company to convert the Series Z3 CCPS into Equity Shares 
upon occurrence of events specified in clause III(e) of this Annexure. 

 

b. Price 
 

Subject to the terms of this Agreement and applicable Law, each Series Z3 CCPS shall be 

converted into Equity Shares at the CCPS Conversion Price. 

 

CCPS Holder shall have the option, exercisable at its sole discretion, to fully pay up the 

Series Z3 CCPS at any time up to 8 (eight) years from date of allotment. The CCPS Holders 

shall have the same rights as available to holders of Preference Shares in the Subsequent 

Round. 

V. Voting Rights  
 

a. Each of the Series Z3 CCPS shall entitle the holder to such number of votes equal to the 
number of whole or fractional Equity Shares into which such Series Z3 CCPS could then 
be converted. To this effect, if applicable Law does not permit the holder of Series Z3 CCPS 
to exercise voting rights on all shareholder matters submitted to the vote of the 
Shareholders of the (including the holders of Equity Shares), then until the conversion of 
all the Series Z3 CCPS into Equity Shares, the Promoters and all other Shareholders shall 
vote in accordance with the instructions of the holders of the Series Z3 CCPS at a general 
meeting or provide proxies without instructions to the holders of Series Z3 CCPS for the 
purposes of a general meeting of Shareholders of the Company, in respect of such number 
of Equity Shares held by each of them such that a relevant percentage (the “Relevant 
Percentage”) of the Equity Shares of the Company are voted on in the manner required by 
the holder of Series Z3 CCPS.  

b. For the purposes of this Clause V, the Relevant Percentage in relation to the holder of the 
Series Z3 CCPS shall be equal to the percentage of Equity Shares in the Company that 
the holder of Series Z3 CCPS would hold if such holders were to elect to convert all the 
Series Z3 CCPS into Equity Shares based on the then CCPS Conversion Price. 

c. The Promoters and the Company hereby acknowledge that the holders of Series Z3 CCPS 
have agreed to subscribe to the Series Z3 CCPS on the basis that such holder of Series 
Z3 CCPS will be able to exercise voting rights on the Series Z3 CCPS as if the same were 
converted into Equity Shares. 

VI. Dividend 
 



The Series Z3 CCPS are cumulative, participating, compulsorily and fully convertible preference 

shares having a face value of INR 10 (Indian Rupees Ten only) each. Minimum preferential 

cumulative dividend rate is 0.001% (zero-point zero zero one percent) of the face value per 

annum (the “Investor Preferential Dividend”) pari passu with the preferential dividend payable 

to any other holder of preference shares. 

In addition to and after payment of the Investor Preferential Dividend, holders of Series Z3 CCPS 

would be entitled to participate pari passu in any cash or non-cash dividends paid to the holders 

of shares of all other classes (including Equity Shares) or series on a pro rata, as-if-converted 

basis to the fullest extent permissible under applicable Law. 

VII. Rank 
 

Upon conversion of Series Z3 CCPS, the Equity Shares issued will, in all respects, rank pari 

passu with the Equity Shares in issue on the Series Z3 Closing Date. 

VIII. Liquidation Preference 
 

In the event of a Liquidity Event, Series Z3 CCPS shall have liquidation preference as available 

to the holders of Preference Shares in the Subsequent Round. 

  

IX. Conversion Mechanism 
 

a. At its election, a holder of the Series Z3 CCPS shall cause the Company to convert the 
Series Z3 CCPS into Equity Shares by delivering a written notice (“Series Z3 Conversion 
Notice”) to the Company. The Company shall take all such steps as may be necessary 
and convert such Series Z3 CCPS into Equity Shares at the CCPS Conversion Price, 
within a period of 15 (fifteen) Business Days from the date of receipt of the 1 (a) Conversion 
Notice (“Series Z3 Conversion Date”).  

b. Upon the occurrence of such conversion, the Company shall provide written notice to the 
applicable holder of the Series Z3 CCPS who in turn shall within a reasonable time 
surrender the share certificates representing the Series Z3 CCPS at the office of the 
Company. Thereupon, as soon as reasonably practicable, but in no event later than 10 
(ten) Business Days from the date of surrender of the share certificates, the Company shall 
issue the Equity Shares in respect of the Series Z3 CCPS so converted. All certificates 
evidencing converted Series Z3 CCPS shall thereupon be deemed to have been retired 
and cancelled. 

c. The Company shall take all actions required or permitted under applicable Law to 
implement such conversion of the Series Z3 CCPS, including without limitation making all 
applications necessary and obtaining all required approvals to effect the aforesaid 
conversion. 

d. The CCPS Conversion Price will be adjusted for any subdivision or combination of the 
Company’s outstanding shares or in the event of a reclassification, share split, bonus 
issue, share dividend or other distribution payable in securities of the Company.  



e. In the event that the Company undertakes any form of restructuring of its paid up share 
capital of the Company on a Fully Diluted Basis (“Capital Restructuring”), the number of 
Equity Shares that each Series Z3 CCPS converts into shall be adjusted such that holders 
of Series Z3 CCPS receive such number of Equity Shares that such holder would have 
been entitled to receive if the conversion event had occurred prior to such Capital 
Restructuring.  

 

X. Replacement of Share Certificates 
 

If any share certificate is mutilated or defaced then, upon production thereof to the Company, or 
if any share certificate is destroyed or misplaced, then upon providing the Company with an 
undertaking to that effect by the holders of the Series Z3 CCPS, the Company shall cancel the 
same and/or issue a new certificate in lieu thereof. 

XI. Conflict 
 

In the event of any conflict between the terms contained in the share certificate and the 
Agreement, the terms of the Agreement shall prevail.  

 

XII. Certificate Split 
 

The holder of the Series Z3 CCPS shall have the right to require the Company to split the share 
certificate and the Company shall execute all documents as may be required pursuant to the 
Companies (Share Capital and Debentures) Rules, 2014, the Restated Articles and other 
relevant provisions of the Act to effectuate the same. 

 

XIII. Anti-Dilution 
 

Notwithstanding anything contrary in Clause IV of this Part A of Annexure 7, in the event 
Company issues any Equity Securities (“Dilutive Instrument”) at a price lower than the CCPS 
Subscription Price and/or the CCPS Conversion Price, the CCPS Holder shall be entitled to the 
same adjustment mechanism as provided to holders of Preference Shares in the Subsequent 
Round, to protect its investment in Series Z3 CCPS. It is hereby clarified that in case the 
Company is required to issue additional shares pursuant to the aforementioned anti-dilution 
mechanism, the CCPS Holder shall subscribe such shares by partly paying to the extent INR 1 
(Indian Rupee One only) per CCPS and shall have an option to pay remaining amount at its 
discretion. 

 

XIV. Other Terms 
 

(a) The Series Z3 CCPS shall not be listed or traded on any stock exchange. 
 

(b) Notwithstanding anything to the contrary set out herein, in addition to the rights set out 
in this Agreement, the Series Z3 CCPS shall carry the same economic rights as available 
to holders of Preference Shares in the Subsequent Round. 

 

Terms of Issuance of Series Z3 CCPS (Tranche 2 CCPS) 



I. Face Value 
 

Each Series Z3 CCPS shall be of a face value of INR 10 (Indian Rupees Ten only). 

  

II. Partly Paid 
 

Series Z3 CCPS shall be issued to the CCPS Holder at the payment of INR 1 (Indian Rupee One only) 

per Series Z3 CCPS. 

 

III. Calls 
 

a. The Board shall, after receiving written notice from the holders of the Series Z3 CCPS on the 
relevant date, make calls upon the holders of the Series Z3 CCPS in respect of monies unpaid 
on the Series Z3 CCPS (whether on account of the nominal value of the shares or premium) 
and not by the conditions of allotment thereof made payable at fixed times. Further, if the 
Company wishes to make a call on the outstanding partly paid Series Z3 CCPS, it shall obtain 
written consent from the holders of the Series Z3 CCPS as on that relevant date. Only after 
receiving such consent, the Company shall make calls on the outstanding partly paid Series Z3 
CCPS.  

b. Holders of the Series Z3 CCPS shall, subject to receiving at least 14 (fourteen) days’ notice 
specifying the time or times and place of payment, pay to the Company, at the time or times and 
place so specified, the amount called on Series Z3 CCPS. 

c. A call shall be deemed to have been made at the time when the resolution of the Board 
authorizing the call was passed and may be required to be paid by instalments. 

d. Any sum which by the terms of issue of a Series Z3 CCPS becomes payable on allotment or at 
any fixed date, whether on account of the nominal value of the Series Z3 CCPS or by way of 
premium, shall, be deemed to be a call duly made and payable on the date on which by the 
terms of issue such sum becomes payable. 

e. Notwithstanding anything to the contrary, holders of the Series Z3 CCPS shall be required to 
pay the monies unpaid on the Series Z3 CCPS upon the earlier of: (a) expiry of 8th (eighth) 
anniversary of the date of issuance of each such Series Z3 CCPS; or (b) immediately prior to a 
Qualified IPO. It is hereby clarified that the Company shall notify holder of Series Z3 CCPS at 
least 15 (fifteen) days prior to the occurrence of a Liquidity Event. 

f. In case of non-payment of such sum, all the relevant provisions of the Act and Restated Articles 
as to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had 
become payable by virtue of a call duly made and notified. Any person whose shares have been 
forfeited shall cease to be a shareholder of the Company in respect of the forfeited shares. 

 

IV. Conversion 
 

a. Timeline 
 

Series Z3 CCPS shall be converted into Equity Shares upon happening of the following events: 



i. at the election of the CCPS Holder; or 
ii. in the event CCPS Holder does not elect to convert the Series Z3 CCPS held by it, the Company 

shall cause the Company to convert the Series Z3 CCPS into Equity Shares upon occurrence 
of events specified in clause III(e) of this Annexure. 

 

b. Price 
 

Subject to the terms of this Agreement and applicable Law, each Series Z3 CCPS shall be 

converted into Equity Shares at the CCPS Conversion Price. 

 

CCPS Holder shall have the option, exercisable at its sole discretion, to fully pay up the Series 

Z3 CCPS at any time up to 8 (eight) years from date of allotment. The CCPS Holders shall have 

the same rights as available to holders of Preference Shares in the Subsequent Round. 

V. Voting Rights  
 

a. Each of the Series Z3 CCPS shall entitle the holder to such number of votes equal to the number 
of whole or fractional Equity Shares into which such Series Z3 CCPS could then be converted. 
To this effect, if applicable Law does not permit the holder of Series Z3 CCPS to exercise voting 
rights on all shareholder matters submitted to the vote of the Shareholders of the (including the 
holders of Equity Shares), then until the conversion of all the Series Z3 CCPS into Equity 
Shares, the Promoters and all other Shareholders shall vote in accordance with the instructions 
of the holders of the Series Z3 CCPS at a general meeting or provide proxies without instructions 
to the holders of Series Z3 CCPS for the purposes of a general meeting of Shareholders of the 
Company, in respect of such number of Equity Shares held by each of them such that a relevant 
percentage (the “Relevant Percentage”) of the Equity Shares of the Company are voted on in 
the manner required by the holder of Series Z3 CCPS.  
 

b. For the purposes of this Clause V, the Relevant Percentage in relation to the holder of the Series 
Z3 CCPS shall be equal to the percentage of Equity Shares in the Company that the holder of 
Series Z3 CCPS would hold if such holders were to elect to convert all the Series Z3 CCPS into 
Equity Shares based on the then CCPS Conversion Price. 

c. The Promoters and the Company hereby acknowledge that the holders of Series Z3 CCPS have 
agreed to subscribe to the Series Z3 CCPS on the basis that such holder of Series Z3 CCPS 
will be able to exercise voting rights on the Series Z3 CCPS as if the same were converted into 
Equity Shares. 

VI. Dividend 
 

The Series Z3 CCPS are cumulative, participating, compulsorily and fully convertible preference 

shares having a face value of INR 10 (Indian Rupees Ten only) each. Minimum preferential cumulative 

dividend rate is 0.001% (zero-point zero zero one percent) of the face value per annum (the “Investor 

Preferential Dividend”) pari passu with the preferential dividend payable to any other holder of 

preference shares. 

In addition to and after payment of the Investor Preferential Dividend, holders of Series Z3 CCPS 

would be entitled to participate pari passu in any cash or non-cash dividends paid to the holders of 



shares of all other classes (including Equity Shares) or series on a pro rata, as-if-converted basis to 

the fullest extent permissible under applicable Law.  

VII. Rank 
 

Upon conversion of Series Z3 CCPS, the Equity Shares issued will, in all respects, rank pari passu 

with the Equity Shares in issue on the Series Z3 Closing Date. 

VIII. Liquidation Preference 
 

In the event of a Liquidity Event, the Series Z3 CCPS shall have liquidation preference as available to 

the holders of Preference Shares in the Subsequent Round.  

IX. Conversion Mechanism 
 

a. At its election, a holder of the Series Z3 CCPS shall cause the Company to convert the Series 
Z3 CCPS into Equity Shares by delivering a written notice (“Series Z3 Conversion Notice”) to 
the Company. The Company shall take all such steps as may be necessary and convert such 
Series Z3 CCPS into Equity Shares at the CCPS Conversion Price, within a period of 15 (fifteen) 
Business Days from the date of receipt of the 1 (a) Conversion Notice (“Series Z3 Conversion 
Date”).  

b. Upon the occurrence of such conversion, the Company shall provide written notice to the 
applicable holder of the Series Z3 CCPS who in turn shall within a reasonable time surrender 
the share certificates representing the Series Z3 CCPS at the office of the 
Company. Thereupon, as soon as reasonably practicable, but in no event later than 10 (ten) 
Business Days from the date of surrender of the share certificates, the Company shall issue 
the Equity Shares in respect of the Series Z3 CCPS so converted. All certificates evidencing 
converted Series Z3 CCPS shall thereupon be deemed to have been retired and cancelled. 

c. The Company shall take all actions required or permitted under applicable Law to implement 
such conversion of the Series Z3 CCPS, including without limitation making all applications 
necessary and obtaining all required approvals to effect the aforesaid conversion. 

d. The CCPS Conversion Price will be adjusted for any subdivision or combination of the 
Company’s outstanding shares or in the event of a reclassification, share split, bonus issue, 
share dividend or other distribution payable in securities of the Company.  

e. In the event that the Company undertakes any form of restructuring of its paid up share capital 
of the Company on a Fully Diluted Basis (“Capital Restructuring”), the number of Equity 
Shares that each Series Z3 CCPS converts into shall be adjusted such that holders of Series 
Z3 CCPS receive such number of Equity Shares that such holder would have been entitled to 
receive if the conversion event had occurred prior to such Capital Restructuring.  

X. Replacement of Share Certificates 
 
If any share certificate is mutilated or defaced then, upon production thereof to the Company, or if any 
share certificate is destroyed or misplaced, then upon providing the Company with an undertaking to 
that effect by the holders of the Series Z3 CCPS, the Company shall cancel the same and/or issue a 
new certificate in lieu thereof. 

 

XI. Conflict 
 

In the event of any conflict between the terms contained in the share certificate and the Agreement, 
the terms of the Agreement shall prevail.  



 

XII. Certificate Split 
 

The holder of the Series Z3 CCPS shall have the right to require the Company to split the share 
certificate and the Company shall execute all documents as may be required pursuant to the 
Companies (Share Capital and Debentures) Rules, 2014, the Restated Articles and other relevant 
provisions of the Act to effectuate the same. 

XIII. Anti-Dilution 
 

Notwithstanding anything contrary in Clause IV of this Part B of Annexure 7, in the event Company 
issues any Equity Securities (“Dilutive Instrument”) at a price lower than the CCPS Subscription 
Price and/or the CCPS Conversion Price, the CCPS Holder shall be entitled to the same adjustment 
mechanism as provided to holders of Preference Shares in the Subsequent Round, to protect its 
investment in Series Z3 CCPS. It is hereby clarified that in case the Company is required to issue 
additional shares pursuant to the aforementioned anti-dilution mechanism, the CCPS Holder shall 
subscribe such shares by partly paying to the extent INR 1 (Indian Rupee One only) per CCPS and 
shall have an option to pay remaining amount at its discretion. 
 

XIV. Other Terms 
 

(a) The Series Z3 CCPS shall not be listed or traded on any stock exchange. 
(b) Notwithstanding anything to the contrary set out herein, in addition to the rights set out in this 

Agreement, the Series Z3 CCPS shall carry the same economic rights as available to holders 
of Preference Shares in the Subsequent Round. 

 
 

 
 
For OnEMI Technology Solutions Private Limited 
 

 
 
Krishnan Vishwanathan  
Director 
DIN: 07191366 
B207, Kalpataru Habitat CHS, Dr S S Roa Road, 
Near Gandhi Hospital, Parel-400012,  
Mumbai, Maharashtra, India 
 
Date: September 27, 2024 
Place: Mumbai  
  

Divya Japi
Stamp



NOTES: 
                      

1. A member entitled to attend and vote at the Annual General Meeting is entitled to appoint 
a proxy/proxies to attend and vote instead of himself/herself and the proxy/proxies need 
not be a member of the Company.  
 
The proxies, in order to be valid, must be duly completed, stamped and signed and must reach 
the Company’s registered office not less than 48 (forty-eight) hours before the commencement 
of the meeting.  
 
A person can act as proxy on behalf of members holding in the aggregate not more than 10% 
(ten percent) of the total share capital of the Company carrying voting rights. A member holding 
more than 10% (ten percent) of the total share capital of the Company carrying voting rights 
may appoint a single person as his/her proxy and such person shall not act as a proxy for any 
other person or shareholder. A proxy form is enclosed herewith. Proxies submitted on behalf of 
the companies, body corporates, societies etc., must be supported by an appropriate resolution/ 
authority, as applicable. 
 

2. The Annual General Meeting is being convened at a shorter notice pursuant to section 101(1) 
of the Companies Act, 2013 with the consent given in writing/by electronic mode by not less 
than 95 % (ninety-five per cent) of the members entitled to vote at such meeting.  

 
3. Members are requested to intimate to the Company change, if any, in their registered 

addresses at an early date. 
 

4. Statutory Registers and all other documents referred to in the accompanying Notice shall be 
open for inspection at the registered office of the Company during business hours until the 
commencement of the ensuing Annual General Meeting of the Company.  

 
5. For the convenience of the members, attendance slip is enclosed herewith. Members are 

requested to fill in and sign at the space provided therein and submit the same at the venue of 
the Meeting. Authorized representatives of members should state on the attendance slip as 
authorized representative, as the case may be. Further, members are requested to write their 
folio number on the attendance slip for easy identification at the meeting. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
6. Route map and prominent land mark for easy location of the venue of the Annual General 

Meeting.  

 
 
 

Prominent land mark: Equinox Business Park, LBS Road, Kurla West 
 
 
  



 
EXPLANATORY STATEMENT 

 
(Statement pursuant to Section 102(1) of the Companies Act, 2013 setting out material facts 
concerning the item of special business to be transacted at the Annual General Meeting is 
detailed hereunder).  
 
Item No. 2 – Issue and offer of 29,735 (Twenty-Nine Thousand Seven Hundred and Thirty-Five) 
partly paid up Series Z3 compulsorily convertible cumulative preference shares on preferential 
basis by way of private placement. 

Pursuant to equity letter dated March 13, 2024 executed between the Company, Alteria Capital Fund II 
— Scheme I, Alteria Capital Fund III — Scheme A (“Alteria” / “Investors”) and Si Creva Capital 
Services Private Limited, the wholly-owned subsidiary of the Company (“WoS”), and draft Share 
Subscription Agreement (“SSA”) to be executed between the Company, Alteria and WoS, the 
Company intends to issue 29,735 (Twenty-Nine Thousand Seven Hundred and Thirty Five) Series Z3 
partly paid up Compulsorily Convertible Preference Shares (“Series Z3 CCPS”) on preferential basis 
by way of private placement. The Series Z3 CCPS being issued shall be partly paid up by payment of 
only INR 1/- (Indian Rupee One only) per Series Z3 CCPS to the Investors, as and in the manner set 
out below (“Issue”), on a preferential basis by way of private placement through issue of serially 
numbered private placement offer cum application letter recorded as Form PAS – 4 on such terms and 
conditions in accordance with the provisions of the Act. 
 
The Company was incorporated on June 18, 2016, as a private limited company. As on date, the 
Company has a paid-up capital of INR 10,08,04,402/- (Indian Rupees Ten Crores Eight Lakhs Four 
Thousand Four Hundred and Two only). The Company proposes to issue the Series Z3 CCPS as 
described above to the Investors on preferential basis by way of private placement. 
 
Pursuant to proviso to Rule 14 (1) of the Companies (Prospectus and Allotment of Securities) Rules, 
2014 following disclosure is made: 
 

1 Particulars of the offer including date of 
passing of Board resolution 

Particulars of Offer: As described in the Letter 
and SSA  
 
Date of Board resolution: September 27, 2024 

2 Kind of securities offered and the price at 
which security is being allotted. 

29,735 (Twenty-Nine Thousand Seven Hundred 
and Thirty Five) partly paid up Series Z3 CCPS 
are proposed to be issued 

3 Basis or justification for the price (including 
premium, if any) at which the offer or 
invitation is being made. 

Name: V Mandhana & Associates Chartered 
Accountants 
 
IBBI Reg. No. IBBI/RV/06/2020/1312  
Address: 7th Floor, Hubtown Solaris, N.S. 
Phadke Marg, Nr. East West Flyover, Andheri 
East, Mumbai 40069 
Basis :Discounted Cashflow Method 
 

4 Name and address of valuer who performed 
valuation. 

5 Amount which the Company intends to raise 
by way of such securities. 

Total amount intended to be raised by issuance 
is INR 6,00,02,256.50/- (Indian Rupees Six 
Crores Two Thousand Two Hundred Fifty-Six 
and Paise Fifty only). However, upon 
application, INR 29,735 (Twenty-Nine Thousand 
Seven Hundred and Thirty only)  is payable, as 
each Series Z3 CCPS is partly paid up to an 
extent of INR 1 (Indian Rupee One only) and 
which is being issued at an issue price of INR 



2017.90 (Indian Rupees Two Thousand and  
Seventeen and Paise Ninety only). 

6 Material terms of raising such securities, 
proposed time schedule, purposes or 
objects of offer, contribution being made by 
the promoters or directors either as part of 
the offer or separately in furtherance of 
objects; principle terms of assets charged as 
securities. 

The Series Z3 CCPS shall be issued pursuant to 
the material terms prescribed in the Letter and 
the SSA. 
 
None of the other Directors or promoters is 
subscribing to the Subscription Shares. 
 
No assets of the Company are charged under 
this offer. 

 
The material facts and information concerned with and relevant to the issue of Series Z3 CCPS to 
enable the members understand the meaning, scope and implications of the items of business and to 
take decision thereon are listed herein below for their consideration:  
 

1.  The objects of the 
issue. 
 

As described in the Letter and SSA  

2.  The total number of 
shares or other 
securities to be issued. 
 

29,735 (Twenty-Nine Thousand Seven Hundred and 
Thirty- Five) partly paid up Series Z3 CCPS are 
proposed to be issued. 
 

3.  Nature of shares i.e. 
cumulative or non-
cumulative, 
participating or non- 
participating, 
convertible or non-
convertible. 
 

The preference shares are cumulative, compulsorily, 
mandatorily, non- participating and fully convertible into 
equity shares of the Company. 

4.  Manner of issue of 
shares. 
 

Preferential basis by way of private placement  

5.  Terms of issue, 
including terms and 
rate of dividend on 
each share. 
 

As per Annexure A to the Special Resolution. 
 

6.  Terms of redemption. 
 

Series Z3 CCPS are compulsorily convertible. 

7.  Manner and modes of 
redemption. 
 

8.  The price or price band 
at/within which the 
allotment is proposed. 

The Series Z3 CCPS are issued at an issue price of INR 
2,017.90 (Indian Rupees Two Thousand and 
Seventeen and Paise Ninety only), i.e. each Equity 
Share and  Z3  CCPS having face value of INR 10 
(Indian Rupees Ten only) and premium of INR 2,007.90 
(Indian Rupees Two Thousand and Seven and Paise 
Ninety only), with INR 1 being paid on each Series Z3 
CCPS upon application. 



 
9.  Basis on which the 

price has been arrived 
at along with report of 
the registered valuer 

Discounted Cashflow Method 

10.  Relevant date with 
reference to which the 
price has been arrived 
at. 

March 31, 2024. 

11.  The class or classes of 
persons to whom the 
allotment is proposed 
to be made. 

Body Corporate. 

12.  Intention of promoters, 
directors or key 
managerial personnel 
to subscribe to the 
offer. 

None of the other Directors, Promoters or Key 
managerial personnel is subscribing to the Subscription 
Shares. 

13.  The proposed time 
within which the 
allotment shall be 
completed. 

Within 30 (thirty) days from the date of receipt of 
subscription amount from the respective Subscribers. 

14.  The names of the 
proposed allottees and 
the percentage of post 
preferential offer 
capital that may be 
held by them. 

SI. 
No. 

Name of the Subscribers % 
holdings 
(on fully 
diluted 
basis) 

1 Alteria Capital Fund III — 
Scheme A 

0.179 

2 Alteria Capital Fund II — 
Scheme I 

0.045 

 
 

15.  The change in control, 
if any, in the company 
that would occur 
consequent to the 
preferential offer. 

No change in control would occur consequent to the 
preferential offer. 

16.  The number of 
persons to whom 
allotment on 
preferential basis have 
already been made 
during the year, in 
terms of number of 
securities as well as 
price. 

The Company made 1 (One) allotment in FY 2024-25, 
details of which is mentioned below: 
 
Name: Trifecta Venture Debt Fund-III 
Name and no of securities allotted: 25,068 Series Z2 
CCPS 
Price: 1994.64/-  

17.  The justification for the 
allotment proposed to 
be made for 
consideration other 
than cash together 

Not applicable. 



with valuation report of 
the registered valuer. 

18.  Current shareholding 
pattern of the 
Company. 
 

Attached as Annexure B hereto. 
 

19.  The pre-issue and post 
issue shareholding 
pattern (on fully diluted 
basis) of the Company 
including the expected 
dilution in equity share 
capital upon 
conversion of 
preference shares. 
 

20.  The expected dilution 
in equity share capital 
upon conversion of 
preference shares. 

As per the shareholding pattern below. 

 
Annexure B: 
 

Sl. 
No 

Category Pre-Issue Post issue 

No. of  
shares 
held 

% of 
shareholding 

No. of 
shares 
held 

% of shareholding 

      
A 

Promoters’ holding         

1 Indian         

i Individual          

a. Krishnan 
Vishwanathan 

17,83,952 13.448% 17,83,952 13.418% 

b. Ranvir Singh 22,68,221 17.09% 22,68,221 17.060% 

2 Bodies corporate 0 0.00% 0 0.00% 

  Sub Total 40,52,173 30.547% 40,52,173 30.478% 

3 Foreign promoters 0 0.00% 0 0.00% 

  Sub Total (A) 40,52,173 30.547% 40,52,173 30.478% 

B Non-Promoters' 
holding 

      

1 Institutional 
investors 

      

i Ventureast Trustee 
Company Private 
Limited (as a Trustee of 
Ventureast Proactive 
Fund II) 

7,99,827 6.029% 7,99,827 6.016% 

ii Ventureast Trustee 
Company Private 
Limited (as a Trustee of 

65,271 0.492% 65,271 0.491% 



Ventureast Proactive 
Fund) 

     
iv 

MV Seetha Subbiah 
Benefit Trust  

34,263 0.258% 34,263 0.258% 

     
v 

Endiya Trustee Private 
Limited (as trustee of 
Endiya Seed Co-
creation Fund) 

7,26,356 5.476% 7,26,356 5.463% 

Vi Sistema Asia Fund 
India ventures 

61,866 0.466% 61,866 0.465% 

2 Non-institution:       

  Directors and relatives  0 0.00% 0 0.00% 

3 Indian public       

      
i 

Abhijit Bhandari  2,31,917 1.748% 2,31,917 1.744% 

ii Malini Mansukhani 16,000 0.121% 16,000 0.120% 

iii Arish Chaney 16,000 0.121% 16,000 0.120% 

iv Zia Chaney 32,000 0.24% 32,000 0.24% 

v Sreenivasan Balaji 3,000 0.023% 3,000 0.023% 

     
vi 

Krishnavataram 
Venkata Vinjamuri 

488 0.004% 488 0.004% 

     
vii 

Ankit Aggarwal 147 0.001% 147 0.001% 

     
viii 

Vipin Agarwal 147 0.001% 147 0.001% 

     
ix 

Ajay Lakhotia  3,212 0.024% 3,212 0.024% 

    
x 

Manasi Bhalla   214 0.002% 214 0.002% 

xi Tej Kapoor 4641 0.035% 4641 0.035% 

4 Others (including 
NRI) 

      

    i VenturEast Proactive 
Fund, LLC 

3,58,889 2.705% 3,58,889 2.699% 

    
ii 

VenturEast Sedco 
Proactive Fund, LLC 

1,664 0.013% 1,664 0.013% 

    
v 

Vertex Ventures SEA 
Fund III Pte. Ltd 

10,74,959 8.104% 10,74,959 8.085% 

   
vi 

Sistema Asia Fund Pte. 
Ltd. 

6,80,624 5.131% 6,80,624 5.119% 

   
vii 

Anilesh Ahuja 5,838 0.044% 5,838 0.044% 

   
viii 

ESOP 13,54,191 10.209% 13,54,191 10.185% 

x Innoven Capital India 
Private Limited 

45,021 0.339% 45,021 0.339% 

xi Vertex Growth Fund 
Pte. Ltd  

9,41,296 7.096% 9,41,296 7.080% 

xii Vertex Growth Fund II 
Pte. Ltd  

9,41,296 7.096% 9,41,296 7.080% 

xiii Ammar SDN BHD  15,68,826 11.827% 15,68,826 11.800% 



xiv AION Advisory 
Services LLP 

1,88,259 1.419% 1,88,259 1.416% 

xv Trifecta Venture Debt 
Fund-III 

56,866 0.429% 56,866 0.428% 

xvi Alteria Capital Fund III 
— Scheme A 

0 0 23,787 0.179% 

xvii Alteria Capital Fund II 
— Scheme I 

0 0 5,948 0.045% 

  Sub Total (B) 92,13,078 69.453% 92,42,813 69.521% 

  GRAND TOTAL 1,32,65,251 100.00% 1,32,94,986 100.00% 

 
Note: The shareholding pattern of the Company is populated on a fully diluted basis considering 
conversion of all convertible instruments as per their respective terms. 
 
None of the Directors, key managerial personnel and/or their relatives, is in anyway concerned with or 
interested, financially or otherwise. 
 
The Board at its meeting held on September 27, 2024, had approved the issue and offer of 29,735 
(Twenty-Nine Thousand Seven Hundred and Thirty Five) partly paid up Series Z3 CCPS on preferential 
basis by way of private placement and recommends the adoption of the resolution as set out in item no. 
2 of the Notice as special resolution. 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 



 
FORM NO. MGT - 11 

PROXY FORM 
(Pursuant to section 105(6) of the Companies Act, 2013 and Rule 19(3) of the 

Companies (Management and Administration) Rules, 2014) 
 

Name of the members  
 

Registered address  
 

E-mail ID  
 

Folio No. /DP ID & Client ID* 
 

 

 
*Applicable in case shares are held in electronic form. 

 
I/We, being the holder(s) of ______________________________ shares of OnEMI Technology Solutions 
Private Limited, hereby appoint: 
 

Name of the members  
 

Address  
 

E-mail ID  
 

  
 
Signature: _______________________   
 

 
or failing him/her 
 

Name of the members  
 

Address  
 

E-mail ID  
 

  
Signature: _______________________   
 

 
or failing him/her 
 

Name of the members  
 

Address  
 

E-mail ID  
 

  
Signature: _______________________   
 

 



as my / our proxy to attend and vote (on Poll) for me/us and on my/our behalf at the 8th Annual General 
Meeting of the Company to be held on Saturday, September 28, 2024, at 05.00 p.m. at the registered office 
of the Company situated at 10th Floor, Tower 4, Equinox Park, LBS Marg, Kurla West Mumbai -400070, 
Maharashtra, India and at any adjournment thereof in respect of such resolutions and in such manner as 
are indicated below: 
 

Resolution 
No. 
 

Description For Against 

Ordinary Business 
 
1. To receive, consider and adopt the Audited Balance Sheet, 

Statement of Profit and Loss and Cash Flow Statement with 
notes forming part thereof, the Board’s Report (along with 
its annexures) and Auditors’ Report, alongwith 
consolidated financial statements for the financial year 
ended March 31, 2024.  

 

  

2 To approve Issue and offer of 29,735 (Twenty-Nine 
Thousand Seven Hundred and Thirty-Five) partly paid up 
Series Z3 compulsorily convertible cumulative preference 
shares on preferential basis by way of private placement. 

  

 
 
 
Signed this _____ day of ______ 2024 

 
____________________________ 
Signature of member 

 
 
________________________________ 
Signature of first proxy holder 

 
 
_______________________ 
Signature of second proxy holder 

 
  

__________________ 
Signature of third proxy holder 
 
Note: 
 

1. This form in order to be effective must be duly stamped, completed and signed and must be deposited 
at the registered office of the Company. 
 

2. Please put a ‘X’ in the appropriate column against the respective resolutions. If you leave the ‘For’ or 
‘Against’ column blank against any or all the resolutions, your proxy will be entitled to vote in the manner 
as he/she thinks appropriate. 
 

3. Proxy need not be a member of the Company. Pursuant to the provisions of Section 105 of the 
Companies Act, 2013 and Secretarial Standards - 2 issued by Institute of Company Secretaries of India, 
a person can act as proxy on behalf of not more than 50 (fifty) members and holding in aggregate not 
more than 10 % (ten percent) of the total share capital of the Company. Members holding more than 10 
% (ten percent) of the total share capital of the Company may appoint a single person as proxy, who 
shall not act as proxy for any other member. 
 

4. The Company reserves its right to ask for identification of the proxy. 
 

5. The proxy form should be signed across the revenue stamp as per the specimen signature(s) registered 
with the Company/Depository Participant.  

Affix 
Revenue 
Stamp 



ATTENDANCE SLIP 
 
8th Annual General Meeting of the Company to be held at a shorter notice on Saturday, September 28, 
2024, at 05.00 p.m. at the registered office of the Company situated at 10th Floor, Tower 4, Equinox 
Park, LBS Marg, Kurla West Mumbai -400070, Maharashtra, India. 
 
Folio No. / DP ID & Client ID*  

 
No. of shares held  

 
 
Applicable in case shares are held in electronic form. 
 
I/We certify that I/We am/are registered member /proxy for the registered member of the Company. 
 
I/We hereby record my presence at the 8th Annual General Meeting of the Company to be held at a 
shorter notice Saturday, September 28, 2024, at 05.00 p.m. at the registered office of the Company 
situated at 10th Floor, Tower 4, Equinox Park, LBS Marg, Kurla West Mumbai -400070, Maharashtra, 
India. 
 
 
_________________________________________________________ 
Member’s / Authorized Representative 
 
Note: Please fill in the attendance slip and hand it over at the entrance of the meeting hall. Joint 
member(s) may obtain additional attendance slip at the venue of the meeting. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 




