Bond lssue ~Term Sheet

Principal Terms
issuer! Kieraya Furnishing Solutions Private Limited
Company -
“Promolers . Mr. Auth Mohan Kanmpana and Ms_Aparajila Choudhury Kanmpana
Debenture Axis Trustee Services Limited
Trustee »
Objects o the General corporate purposes of the Company., including inter alia for mvestment of
[ssue . monies for the purchase of fueniture assels.
Mode o | Private ptacement
Placement

Form of lszue Demateralized Farm — by credil fo the account of the investor(s) with National
| Securities Deposdones Limiled! Ceniral Depository Services Limiled

issue Amount |, UpleRs. 15.00.00,000 {(Rupees Fifteen Crares only)

Face Valu: _ | Each NCD shalihavea face value of Rs. 1,00 000~ {Rupees One Lakh onl
fssue *Up to 1500 {Fifieen Hundred) Unrated, Unhisted, Taxable, Redeemable, Secured,

Lakh only) each and hawirg an aggregale nomina) value of Rs 15,00,00,000
. (Rupees Filteen Crores only) (‘NCDs" or"Debentures” or *issue’}

Non-Converlible Debentures bearing a face value of Rs 1,00 000/ (Rupees One |

Tenor ¢ 24 (Twenty Four) months from the Deemad Date Of Aoument
Matunty Dale The dale faling on the expiry of the Tenor of such earlier date on which the
Debentures are redeemed in accordance with their terms.
e e e e -
. Redemptn With respect to each Debenture, the agaregate of (a) the principal amount payable

| Amount ! by the Company in respect of such Debenture {1e Rs. 1.00.000/- (Rupees One
| Lakh only)), and (b) any Coupon (including Default Interest therean, if any) accrued
l . and payable by the Company v raspect of such Bebenture
Repayment of Buliet on Malunty Dale :
Principal | I
|Amount . !
. Coupon Rale 3 A7%%pa (Seventeen percent per annum) .

Defauit knlaras [ All payments shall, in case the same are not made on the respEEEve due dales,
| carry additional interest at the rate of 2% (two percent} per anaum. computed from
! the relevant due date ta the date on which the relevant overdue amounts have been

i . pard to the holders of the Debenltures

[ Coupon ! Monthly
Paymen ‘
i Frequency _

| Coupon Pe {The period commencing from the first day of a calendar month and ending on the
! [ast day of tha! calendar month provided however that the first Coupon Penod shall

commence from fhe Deemed Date of Atotment and shall end on the last day of the

catendar monthin which the Deemed Date of Allotment occurs, and the last Caupon

 Parind shall commerce from the day immediately succeeding the preceding Coupan

|
|
|

o

Compatny gecrotary

T * payment Date and shall end on the Maturly Date.

Counon The last day of each Coupan Penod. |
PaymentDales | |
Majonty “The Debenture Helder(s) holding an aggregale amount representing not less than |
Debenture | 51% (Filty One pe- cent) of the value of the nominal amouni of the Debentures for
Holders the time being uutstand-z%_
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Security

Financia!
Covenanis

balances depostls pad and recoverable, the short-term foans and advances made

{ below

| forma! acceptable to the Debenture Trustee {actng on the instructions of the
| Majority Debenture Holders) to be provided by the Company to the Debenlure

"(a) The Company shall at all tmes 1l the Final Settlement Date_ensure that

The Company sha'l creale charge in the nature of a hypolhecalion Qver the
Hypothecated Property in favour of the Debenture Trustee within 30 (Thirty) days of
Ihe execution of Deed of Hypothecation, which shall rank pan passu with the
Existing Charge

Unless an Event of Dafault has occurred the Company shall be entilied to deal with
the Hypothecated Property, in the ordinary course of ils business,

For the purposes of Ih's ferm sheet the following terms shall have meanings seloul
below

“Existing Charge” sha'l mean the existing charge crealed over the Hypothecaled
Property. the details whereof are sel out iIn Annexure A hereto

“Hypothecated Property’ shall mean coflectively the Fixed Assels and the Current
Assels of the Company,

-Current Assets’ shall mean all the present and fulure, tangible and intangible,
movable current assets of the Company. including 2l nght, tile nlerest beneft.
clams and demands of the Company . 10, o m respect of the recewables
pertaning to the Compaty (including withoul hmitation, credit card recewables
pertamng 1o the Company), inventores of the Company, the cash and bank

by the Company,

‘Fixed Assets™ shall mean all the present and fulure, tangible and intangible.
movable fixed assels of the Company, including any fulure fixed assels;

For the purposes of this term sheel the following terms shall have reanings et oul

*Final Settiement Date” shall mean the dale on which the Oebentures have been
redeemed in full in accordance with 1he terms of the iransaclion documenls,

“Management Information System’ or "MIS’ shall mean the monthly report in 8

Trustee setting oul the Value of the Hypothecaled Property for the penod ending on .
the Secunty Cover Tesling Date

“Security Creation Date’ shall mean the date on which the securty IS created in !
respeci of the Debentures by way of execulion of the Deed of Hypothecation by the
Campany in favour of the Debenture Truslee

the FACR of at feast 1.0 {One Decimal Poinl Zero) imes 15 maintained.

(b) The Company shall ensure that at all times until the Final Seiement Date.
the Asset Utiisation Faclor 1 nol lower than 0.7 (Zero Decimal Pomnt

Seven) __]
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 For the purposes of this term sheet the following terms shiall have meanings sel out

below
~Asset Utilisation Factor” shall mean the ralio of {(a) to {b) below
(a) Gross Rentable Fixed Assels Rented Out.

{b} Gross Rentable Fixed Assels

“Firm Capltal Commitment™ shall mean a commilment evinced by a binding term
shaet(s) or definitive documents entered inio between the founders of the Company
the Company and the existing or new private equity investor(s) to infuse funds into
the Company in the form of equiy shares andior compulsorly converiible
preference shares within 80 {Ninety) days from the date of execulion of such term
sheet/ definitive document,

“Einancial Covenants Certification’ shal mean. for gach perod ending on 3
Financial Covenant Testing Date.

{2) the management information syslem in a lormal acceptable to the
Debenture Trustee {acting on the nsiructions of the Majonty Debenturs
Helders) to be pravided by the Company setting out the vasious parameters
for teskng compliance with the Financial Covenants, and

| (b) the certificale issued by a Director of the Company certifying paramelers for

testing comptiance with the Financ al Covenants and provding details of
the manne: of computation thereol

*Financial Covenants Testing Date’ shail mear the date falling at the end of the
calendar month in which the Deemed Date of Allotment falls. and the dates faling
at the end of each calendar month thereafter. untl the Final Settlement Dale,

-Fixed Assets Coverage Ratio” or ‘FACR' shall mean the ratio of (2) to {b) below

(a)  Gross Rentable Fixed Assets of the Company;

{by  Total Borrowings ~ Tolal cash / bank balance { includng term deposits

markelable secunties placed as cash collateral) — Firm Captal |

Commitments

-Gross Rentable Fixed Assets’ shall mean the aggregale value of the Fixed
Assets (computed on the bas:s of the book yalue theraof) of the Company.

-Gross Rentable Fixed Assets Rented Cut’ shal mean the aggregale value of the
Gross Rentable Fixed Assels which have been rented out by the Company
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Deemed Date o' | On or belore June 30, 2018

and Wamanties |

Allotment |

Day Court | Actual/ Actual

Basis _

Interest on | The Company shall be liable to pay the holders of the Debenture interest on

Application application money al the Coupon Rale for the period commencing on the dale of
receipl of the application monies by the Company up to one day pnor to the Deemed

| Date of Allotment.
Represenialions | Representations and Warranties as are set outin the Transaction Documents

Covenants an?
Undertakings

e ——

Defaul

|

| (3)

j ()

As shall be set oul in (he Transaction Documents, including but not limited to

The Company intends (o raise upto Rs. 50,00,00,000 (Rupees Fifty Crores
only) from banks, financial institubions, and in the form of *Non Convertible
Debentures® from third parties withun the next 180 {One Hundred and Exghty
} days from the date of closing o this round. The Company shall not avai any
further financial indebtedness (excluding the Above), without oblaining the
priar writien conseni of the Debenture Trustee (acting on the instructions of
the Majority Debenlute Holders). 15 clarified that any instrument issued by
the Company which provides lo the holder the fight to receve coupon'
interest shall be treated as financial indebledness for the purposes of this
provision, imespective of whethes such instrumen! s opkonally of
compulsorily convertible into equity shares of the Company

The Company shall remain the registered owner of the “Furlenco’ trademark
ll the Finat Setlement Dale and shall ensure that the trademark 15 nol
encumbered or otherwse deaft with. The Company shall preserve the
registration of the trademark and undeniakes lo initiate all processes required
to renew the registration of the trademark (if necessary) including making
payment of any renewal or other fee with the appropniale authority, for this
purpose during the tenaor of the Debentures

The Company shall enswre that, at all limes until the Final Settiement Daie
the Promoters shall not sell, transfer andor encumber their shareholding In
the Company {or any part thareof) without obta ning the prior witien consent
of the Debenlure Trustee (acting on the instructions of the Majonity Debenture
Holders);

{d}  The Company shall ensure that at all imes until the Final Settlement Date
i Mr. Ajith Mohan Kanmpana conlinues to remain the Managing
Ditector of lhe Company,

the Promalers continue lo have control over the Company (the lerm
control’ shall have the meaning assigned to such lem in the
Companies Act, 2013)

Evenls )

As shall be set outin the Transaclion Documents including but Aot limited to.

Mr, Ajith Mohan Kanmpana ceasing to remain in office as the managing

(a)

director of the Company whether as a resull of not being.re-2pgajpted aLte
ary frue Co
i '4 py
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expiry of his lerm o¢ any other incapacily

Consequences | On the occumence of an Event ol Default, the Debenture Truslee {acting on the

of Evenl of | instructions of the Majorty Debenture Holders) shall be entilled to accelerale the

Detaull redemption of the Debenlures, enforce the secunty documents and exercise any
ather right thal the Debenture Truslee and | of Debeniure Holders may have under
the Transaction Documenls and/or under Applicable Law.

Depository National Securities Depasitory Limiled’ Central Depasitory Services Limited

Setllement Credil 1o the account of the investor(s) with the Depository.

Moda

Business Day | Any day of the week (excluding Salurdays, Sundays and any day which is a public
holiday for the purpose of Section 25 of the Negotiable Instruments Act, 1881 (26 of
1881)) on which banks are open for general banking business in Mumbai, and the
term ‘Business Days" shall be construed accordingly.

Business  Day | In case any due dale falls on a day wh ch s not a Business Day the payment to be

convention made on such due date shall be made on the nexi Business Day, except In the event

that the Maturity Date fal's on a day which 5 not a Business Day, all payments to
be made on such date (including accrued Coupon), shall be made on the
immediately preceding Business Day

Record Date

2 (Two) Business Days prior o any due date

Stalus

The obligations of the Company under the :ssue documentation will constitute direct,
secured and uncondtional obhgatons of the Company pari passu to ather senior
lenders.

Transacton Transaction documents customary for a transaction of this nature, inciuding but not
Documents limited to
{a) Debenture Trusiee Agreement
{b}) Debenture Trust Deed
{c) Deed of Hypothecation and
(d) Information Memorandum
Expenses All cosls and expenses ansing out of the 1ssuance of the Debentures {including but
not limited to any amounts payable under applicable faw as slamp duty on the
issuance of the Debentures andfor in cespect of the transaction documents) shall be
salely borne by the Company.
Other terms & | Other lerms and conditions not sel oul herein but which are customary for 8
conditons transaclion of this nature shall alse be set outin the Transaclion Documents

Goveming Law
and Jurisdicton

Indian laws, junsdicton of courts of Mumbai, Inda.
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