Bond Issue ~Term Shest

Issuer]” Kleraya Fumishing Solutions Private Limited
Company
Promoter. Mr. Ajith Mohan Karimpana
Daber'!tt_lre Axis Truslee Services Limited
Trustee
Objects of the' | General corporats purposes of the Company
Issue
Mode | of | Private placement
Placement : :
Form of Issus’ | Demalerlalized Form - by credit {o the account of the Investor(s) with National
Securities Depositories Limited/ Central Depository Services Limited
|ssus Amount | Up to Rs. 10,00,00,000 Ten Crores only)” 5
Face Value Each NCD shal have & face value of Rs. 1,00,000/- (Rupees One Lakh only) _
Issue Up to 1000 (Thousand ) Unraled, Unfisted, Taxable, Redeemable, Secured, Non-|
Convertible Debentures bearing a face value of Rs.1,00,000/- (Rupees One Lakh
only) each and having an aggregate nominal value of Rs.10,00,00,000 (Rupees Ten
Crares only) "NCDs" or *Debentures" or “Jssue”)
Tenor] 24 (Twenly Four) months from the Desmed Dale of Allotment
Maturity Dale ‘| The date falfing on the explry of the Tenor or such earlier date'on which the
! | Debentures ars redesmed In accordance with thelr terms. ~
Redemption | With respect to'each Debenture, the aggregae of: (2) the principal amount payable’
Amount by the Company in respect of such Debenture {L.e. Rs. 1 00,000/~ (Rupses One Lakh'
only) of part thée of as &pplicable; and (b) any Coupon (including Default Interest
thereon,if any) accnied and payable by the Company in respect of such Debenturs..
Repay;manl of | In 8 equal instaliments. Instaliments are payable quarierly on the last day of the
Prindqal uarter.
Amount 3
Interest Rate | 118.5% per annum, payable monthly on outslanding amounts
Default Interest | All payments shall, n case the seme are not made on the ‘respective due dates;|
camy additiona! interest at the rate of 2%, (two percent) per annum, computed from
i the relevant due date to the date on which the relevant overdue amounis have
I been paid to the hoiders of the Debentures.
Interest Monthly SN
Payment
Freguency
Interest Period | The period commencing from the first day of a calendar month and ending on the
last day of that calendar month provided however that, the first Cotpan Perlod shall
commence from the Deemed Data of Alfotment and shall end on the last day of the
calendar month In which the Deemed Date of Allotment occurs, and the last Coupon
Period shall commence from the day immediataly succesding the
preceding Coupon Payment Date and shall end on the Matusity Date.
Interest The last day of each Coupon Period. : TR
Payment Dates _pertified True Copy
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The Debenture Holder(s) holding an aggregate amount representing not less than
51% (Fifty One percent) of the value of the pajd up amount of all the Debenturas In
the company, which for the time being outstanding.

Security

The Company shall create charge in the nalure of & hypothecation over the
Hypothecated Property in favour of the Debenture Trustee within 30 (Thirty) days of
the execution of Deed of Hypothecation, which shall rank pani passu with the
Existing Charge,

Unless an Event of Default has occurred, the Company shall be entitied to deal with
the Hypothecaled Propety, in the ordinary course of its business,

For the purposes of this term sheat the following terms shalt have meanings set out
bejow:

"Existing Charge" shall mean the existing charge created over the Hypolhecated
Praperty, the details wheraof are set out in Annexure A hereto;

"Hypothecated Property” shall mean collectively the Fixed Assets and the Cumrent
Assets of the Company;

“Current Assets” shall mean ali the present and fulure, tangible and intangible,
movable current assels of the Company, Including all right, fitle, interest, benefit,
claims and demands of the Company, in, 1o, or in respect of the receivables
pertaining to the Company (including without imitation, credit card recelvables
pertaining to the Company), inventories of the Company, the cash and bank
balances, deposits pald and recoverable, the short-term loans and advances made
by the Company;

‘Fixed Assets® shall mean all the present and fulure, tangible and Infangible,
movable fixed assets of the Company, including any future fixed assets;

For the purposes of this lerm sheet the following terms shall have meanings set out
below:

“Final Settlement Date® shall mean the date on which the Debenlures have been
redeemed in full in accordance with the temns of the transaction documents;

‘Management Information System"” or "MIS" shall mean the monthly raport in a
format acceplable to the Debenture Trustee (acting on the Instructions of the Majority
Debenture Holdess) to be provided by the Company to the Debenture Trustee
setting out the Value of the Hypothecated Property for the period ending on the
Security Cover Testing Dale;

“Security Creation Date® shall mean the dale on which the security is created in
respect of the Debentures by way of execution of the Deed of Hypothecation by the
Company in favour of the Debenture Trustee.

Financial
| Covenanls ...~

(@)  The Company shal, at all tmes Gl the Final Setiemen: Dale, ensure thal
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QDN the FACR of at least 1.0 (One Decimal Point Zero) times is maintained.
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{b) - The Company shall ensure that, at all times until the Final Settiement Date,
the Assgl: Utilisation' Factor is not lower than 0.7 (Zero:Decimal Point
Saven)

For.the purposes of this lamn shest the following terms shall have meanings set

out below:

‘Fixed Assets Coverage Ratlo® or ‘FACR" shall mean the ratio of (g) to (b)
befow:

(8)  Gross Rentable Fixed Assets of the Company;

(b)  Total Borowings — Total cash / bank balance (including term deposits,
marketabls securities placed as ‘cash collateral) — Firm Capital
Commitments

“Asset Utilisation Factor” shall mean the ratio of (a) to {b) below:
(8)  Gross Rentable Fixed Assets Renled Qut;

(b} . Gross Rentable Fixed Assets;

"Gross Rentable Fixed Assets® shall mean the aggregale value of the Fixed
Assels (computed on the basis of the book value thereof) of the Company;

"Gross Rentable Fixad Assets Rented Out” shall mean the aggregals valus of
the Gross Rentable Fixed Assets which have been rented oul by.the Company,

“Firm Capital Commitment” shall mean'a commitment evinced by a term shest(s)
or, definitive documents enisred into betwean the founders of the Company, the
Company and the existing or. new privats equlty investor(s) to Infuse funds Into the
Company in the form of equity shares and/or,compulsorily convertible' preferenca
shareswfﬂlanO{Nlnely) daysfmmﬂ\edataofexawhon of such term sheet/
defintiive document;

{Financial Covenants Certification” shall mean, for each period ending on a
Financlal Covenant Testing Dale:

(8) ‘the management information system in a format acceplable to the
Debenture’ Trustes (acling/on' the Instructions o the Majority'Debentura
Holders) to be provided by the Company setting out the various parameters
for testing compliance with the Financial Covenants; and

(b)  the certificate Issued by a Director of the Company certifying parameters for
testing compiiance with the|Financial Covenants and providing detalls of
the manner of computation thereo:

lal Covenants Testing Date” shall mean the dale falling at the end of the
r.month in which the Deemed Date of Allotment falls, and the dates falling
at the end of each calendar month thereafter, until the Final Seitement Date;
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lssue. Ogpening | 01/11/2018
Date
Issue’ Closing | 06/11/2019
Dale |
Pay-In Dale 0671112019
Deemed Dale of | Gn or before 10/11/2019
Allotment .
Day ©  Count] Actual/ Actual
Basis
Interest on | The Company shall be lable to pay the holders of the Debenture Inferest on
Application application money at the Coupon Rate for the peried commencing on the dale of
receipt of the application monles by the Company up {o one day prior o the
, Deemed Dale of Allotment.
Represenlations | Representations end Warranties as are set out In the Transaction Documents.
and Warmranties
Covenantsand | As shall be set out in the Transaction Documents, Including but not limited to:
Undertakings
(a)  The Company intends to raise upto Rs. 50,00,00,000 {Rupees Fifty Crores
only) from banks, financial institutions, and In the form of *Non Converlible
Debentures” from third parties within the next 180 (One Hundred and Elghty
) days from the date of closing of this round. The Company shall not avall any
further financial indebtedness (exciuding the Above}, withou! oblaining the
prior written consent of the Debenture Trustes (acling on the instructions of
the Majority Debenture Holders). It is clarified that any instrument issued by
the Company which provides to the hoider the right to receive coupon/
interest shall be treated as financial indebledness for the purposes of this
provision, imespeclive of whether such instument Is optionally or
compulsorily convertible into equity shares of the Company;
{b)  The Company shall remain the registered owner of the *Furlenco” trademark
il the Finat Settlement Date and shall ensure that the trademark is not
encumbered or otherwise dealt with. The Company shall preserve the
registration of the trademark and undertakes lo iniiiate all processes required
to renew the registration of the trademark (if necessary) including making
payment of any renewal or other fes with the appropriate authority, for this
purpose during the tenor of the Debentures;
{ct  The Company shall ensure that, at all times until the Final Setilement Date:
i Mr. Ajith Mohan Karimpana continues to remain the Managing
Direclor of the Company;
Ii. the Promoters continue to have control over the Company (the term
‘control’ shall have the meaning assigned to such term in the
ey Y Companies Act, 2013).
G Wy S
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Evenls of |'As shali be sel out in the Transaction Documents; Including but not Timited to:
Default
(a) Mr. Ajith Mohan Ksrimpana ceasing to remain in office as the managing director
of the Company whether,as a result of not being re-appolnted at’the ‘expiry
: of his term or any other.incapacity..
Conseéquences '|'On’the’occurrence of an| Event of Default) the Debenture Trustee (acting’onthe
of Event of | instructions:of the Majority Debenture Holders) shall be entitied lo accelerate the
Default redemption of the Debentures, ienforce. the security documents and exercise any
other right thal the Debenture Trustee and / or Debenture Holders may have under
|/the Transaction.Documents and/or, under Applicable Law.

Deposiiory | National Securiies Deposfory Limitad), Cental Depostiory Services Liried

Satﬂej?nant Credit to the account of the Investor(s) with the Depostiory. ™~~~
Mode

Business Day | |'Any day of the week (excluding Saturdays; Sundays and any day which Is a public

holiday for the purpose of Section 25 of the Negotiable Instrume s Act. 1881 (26 of

1881)) on which banks are open for gei=r banking businessIn Mumbal, and

the term 7Business Days” shall be construed accordingly.

Business | Day’|In'case any due dala falls on & day which is nol a Business Day the payment to be

conver;lion made on such due date shall be made on the next Business Day, except in the event
, that the Maturity Date falls on a day which is not a Business Day, all payments to be

made on such date (including accrued Coupon), shall be made'on

the immedialely preceding Business Day.

Record Dals_ [12/(Two) Business Days prior.{o any.dus date]

Status The cbligations of the Company under,the issue documentation wil Gonstiuts

direct, secured and unconditional obligations of the Company pari passu to other
‘senior. landers. : .
Transaction Transaction documents cusiomary for a transaction of fhis nature; including but not
DowTents fimited to: j

ji (a). Debenture Trustes Agreement;
| (b} Debenture;Trust Deed;

i_ (c) Deed of Hypolhecation; and

! {d)-. Information Memorandum.

'|'Expenses’ All'costs and expenses arising out of the Issuance of the Debentures (Including but
not limited to'any, amounts payable 'under applicable'law as stamp duty on the
fssuance of the Debsntures and/or in respect of E@ruan_sa_cﬁon decuments) shall
be solely bone by.the Company.

Other terms & | Other tarms and conditions not et out herain but which are cusiomary fora
conditions iransaction of this nalure shall also be set out In the Transaction Documents.

Goverhing Law - [ Indian laws, jurisdiction of courts of Bangalore; India. '

and Jirisdiction

IGHET CHEMCAL CORPORATION PVT.LTD
Certified JEAFRORY .
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Annexure A

Hypothecation by way of par!passu charge on assals Io

'3,30,00,000

Axs | Trustee | July 07, 2017
Services Limited secure NCDs of Rs.3.30 Cr
Ads ' Trustee | July 31,2017 | Hypolhscation by way of paripassu cherge on essals to 1,05,00,000
Services Limited securs NCDs of Rs.1.
3. Ads ' Truslee | November 10, | Hypothacation by way of paripassu charge on assals o 7.70,00,000
Senvl miled | 2017 secure NCDs of Re.7.70 Cr
4. Trifecta Dabt | December 12, Hypolthecation by way of paripassu chargs on asssls to B8,00,00,000
Venlure Fund | 2017 CD .8.00 Cr
5. Axs | Trustes | Janusry 12, | Hypothecation by way of paripassu charge on essels o 10,00,00,000
Limited | 2018 secure NCDs of Rs.10.00 Cr
6. Ads ' Trustee | February 13, | Hypothecation by way of paripassi: charge on essels o §5,00,00,000
Services Limited | 2018 secure NCDs of Rs.5.00 Cr
7. Axs ' Truslee | March 22, | Hypothecation by way of paripassu charge on assels 1o 90,00,000
Services Limited | 2018 secure NCDs of Rs.0.50 Cr
8. Northem Arc | May 25,2018 | Hypothecation by way of pari passu charge on assals 1o 5,00,00,000
Capital Limited securs term loan of Rs. 5.00 Cr
Q. Trifecta Debl | October 01, | Hypothecation by way of paripassu charge on assets to 8,00,00,000
Venlure Fund | 2018 secure NCDs of Rs.8.00 Cr
10. Northerm Arc | November 08, | Hypothecation by way of pasi passu charge on essels to 5,00,00,000
Ca Limnited 2018 secure tarm loan of Rs. 500 Cr
1. Axls Trustes | January 23, | Hypolhecatlon by way of paripassu charge on assels o 10,00,00,000
Services Limited 2019 secure NCDs of Rs.10.00 Cr
12, Axis ' Trusles | May 09,2019 | Hypothecation by way of par} passu charge on assets to 2,92,00,000
Senvices Limiied segcure term lean of Rs. 2.92 Cr
13. Ads Trustee | March 22, | Hypothecalion by way of paripassu charge on assels to 10,00,00,000
Sarvices Limited | 2019 secure NCDs of Rs.10.00 Cr !
14, Northern Arc | Fabruary 13, | Hypothecallon by way of pari passu charge on assels lo 5,00,00,000
Capiial LimHed 2018 secure term loan of Rs. 5,00 Cr
15. Vit Capital | May 27,2019 Hypothecation by way of paeri pagsu charge on asseis to £,00,00,000
Privats Limited _ secure term loan of Rs. 5.00 Cr _
16. Vit Caplial | July 23,2019 | Hypothecallon by way of pari passu charge on assals 1o 5,00,00,000
Privale Limitad secure iarm loan of Rs. 5.00 Cr
17. gxb Truslee | July 30, 2019 Hypothecation by way of parl passu chamge on assels to 2,00,00,060
b secure 18
18. Viiili | Capital | September 02, Hypothecalion by way or pad passu charge on essets to 5,00,00,000
Private LI 2015 secure iarm | t Rs. 5.00 Cr
19. Axis | Trustee | Seplamber 05, | Hypothecation by way of parl passu charge on assels to 7.00,00,000
Servicas Limited” | 2019 secure sm ofRs.7.00 Cr
20. Incred| Financial | September 20, | Hypothecation by way of pari passu chamge on esssis o 5,00,00,000
iled | 2019 secure larm loan of Rs. 5.00 Cr
21. Ads | Trustee | Oclober 24, | Hypothecation by way of parl passu charge on assels 10 2,50,00,000
Servicas Limited” | 2019 secure term loan of Rs. 2.50 Cr
Grlnd Taotal 4,10,87,00,000
“The company Is in process to fe CHG 9 lowards hypothecation In favour of Axis Trustse for an amount
of Rs. 11.6Crores
e e@““ SIGNET CHEMICAL CORPORATION PVT, LTD.
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