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NCD XXIV { Twenty Four ) Series

iz
T TE BV R
o e AR P

S e =

_'r"n's R AN

Issuer/ Kieraya Fumishing Solutions Private Limited

Company

IssuerfCompa | The Company is currently engaged in the business of:

ny's Business | A. Rentingfleasing of (i) home fumiture; and / or (ii) home furnishings; and / o (i)
household appliances,
B. Sale and lease back {ransactions with affiliates {including Falcon Assets LLP)
and third parlies

Promaoter Mr. Ajith Mohan Karimpana

Debenture Axis Trustee Services Limited

Trustee

Objecls of the | General corporate purposss of the Company, including fnler alfa for investment of

Issue monies for the purchase of fumilure assels.

Mode of | Private placement

Placemen

Fomoflssue | Dematerialized Form - by credit to the account of the investor(s) with National
Securities Depositories Limited/ Ceniral Depository Services Limited

Issue Amount | Up to Rs, 15,60,00,000 (Rupses Fiftsen Crores only)

race Value Each NCD shell have a face value of Rs. 1,00,000/- (Rup=ss One Lakh only}

Issue Up to 1500 (Fiftsen Hundred ) Unrated, Unlisted, 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.15,00,00,000
(Rupees Fifteen Crores only) ("NCDs" or “Debentures” oy ‘Issue’) _

Tenor 24 (Twenty Four) months from the Deemed Dale of Allbtment

Malusity Dale | The daie falling on the expiry of the Tenor or such eariier date on which the
Debentures are redeemed In accordance with thair terms.

Redemption With respect lo each Debenlure, the aggregate of: (a) the principal amount payable

Amount by the Company in respact of such Debentura i.. Rs. 1,00,000/- {Rupees One Lakh

only) or part there of as applicable; and (b) any Coupon (including Default Inferest
thereon, if any) accrued and payzble by the Company in respect of such Debenture.

Repayment of IIn 8 equal installments. Instaliments are payable quarterly on the last day of the

Principal Quarter. The quarierly repayment date is subject to the Business Day Convention.
Amount

Coupon Rale _ [16.00% per annim, payable manthly on outstanding amounts

Coupen Meathly :

Payment

Frequency

Default Interest

Al paymenls shal), In case the same are not made on the respective due datss,
cary addilional interest at the rale of 2% (two percent) per annum, computed from
the relevant cue date ta the dele on which the relevant overdue amounts have
been paid to !he holders of the Debenlures.

Coutpon
Period

, The period commencing from tha first cay of a calendar monlh and ending on the
last day of that calendar month provided however thal, the first Coupon Perlod shall
commence from the Deemed Date of Allotment and shalt end on the last day of the
ceiendar month in which the Desmed Date of Allotment occurs, and the last Coupon
Pericd shall ceninence from tha day immediately succeeding the precsding Coupon

Paymen! Dal» 2nd shall end on the Maturity Date.
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repayment

After 180 days from the Date of Allotment, but prior to the end of tenor, the Issuer
shall have the right but not the obligation to prepay to the Debenture Holder the
balance Redemption Amount, in full or in pants, by providing 30 (thirty) days prior
nolice.

Majority The Debenture Holder(s) holding an aggregate amount representing not less than
ebenture 51% (Fifty One percent) of the value of the pald up amount of all the Debentures in
olders the company, which for the time being ouistanding.

[Security The Company shall create charge in the nature of a hypothecalion over the

Hypothecated Property in favour of the Debenlure Truslee within 30 (Thirly) days of
the execution of Deed of Hypothecation, which shall rank pan passu with the
Existing Charge.

Unless an Event of Defauit has occurred, the Company shall be entilled to deal with
the Hypolhecated Properly, in the ordinary course of its busiress,

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

“Existing Charge” shall mean the existing charge created over the Hypothecated
Property, the details whereof are sel out in Annexure A hereto;

“Hypothecated Property” shall mean collectively the Fixed Assels and tive Current
Assets of the Company;

“Current Assets" shall maan all the present and future, tangible and infangible,
movable current assels of the Company, including all right, tille, interest, benefi,
claims and demands of the Company, In, to, or in respect of the receivables
pertaining fo the Company (including without limitation, credit card receivables
pertaining to the Company), invenlories of the Company, the cash and bank
balances, deposits paid and recoverable, the short-term loans and advances made
by tne Company;

“Fixed Assets” shall mean all the present and future, tangible and intangible,
movable fixed assets of the Company, including any fulure fixed assels;

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

“Final Settlement Date” shall mean the ¢ate on which the Debenlures have been
redeemed in full in accordance with lhe lerms of the fransaclion documents;

*Management information System” or “MIS™ shall mean th2 monihly report in a
farmat acceplable to the Debenture Trustee (acting on the Instructions of the Majority
Debenture Holders) lo be provided by the Company lo the Debenture Truslee
setling out the Vzlue of the Hypothecated Properly for the period ending on the
Secunty Cover Testing Date;

*Security Creation Date” shall mean the date on which the security is created in
respecl of the Cebentures by way of execution of the Deed of Hypotheration by ihe
Corapary in favour of the Debenlure Trusiee.
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Financial
Covenanls

(a) The Company shall, at all imes il the Final Settlement Dala, ensure that
the FACR of at least 1.0 (One Decimal Polnt Zero) times is malntained.

(b) The Company shall ensure that, at ali times until the Final Setlement Date,

the Assei Ulitisation Faclor is not lower than 0.7 (Zero Decimal Paint Seven).
For the purposes of this ferm sheet the following terms shall have meanings sel out
below:

"Fixed Assets Coverags Ratio® or “FACR" shall mean the ratio of (a) o (b)
below:

{a) Gross Fixed Assals of the Company;

(b} Tolal Borovings ~ Total cash / bank balance (including term deposits,
markelable securilies placed as cash collateral) ~ Firm Capital
Commitments

“Asset Utilisation Factor” shall mean the ratio of (a) fo (b) below:
(a) Gross Rentable Fixed Assels Rented Out:

) Gross Rentable Fixed Assels;

"Gross Fixed Assets" shall mean the aggregate value of the Fixed
Assets (computed on the basis of the book value thareof) of the Company

“Gross Rentable Fixad Assets® shall mean the aggregate value of the Fixed
Assets (compuled on the Lasis of the book value thereof) of the Company,

"Gross Rentable Fixed Assets Rentod Out® shall mean the aggregate value of
the Gross Rentable Fixed Assels which have been rented out by the Company;

“Firm Capital Commitment” shall mean a commitment evinced by a term sheel(s)
or definitive documents entered into between the founders of the Company, the
Company and the existing or nzw private equity investor(s) to infuse funds inlo the
Company in thé form of equity shares and/or compuisorily convertible praference
shares within 90 (Ninely) days from the date of execution of such tem sheet/
definitive document;

*Financlal Covenants Certification” shall mean, for each poriod ending on a
Financial Covenant Tesling Date;

(8  the management information system in a format acceplable fo the
Debenlure Trusles (acting on the Instructions of the Majority Debenture
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 compliance with the Financial Covenants and providing details of
the manner of computation thereof:

“Financial Coverants Tasting Date” shall mean the date falling at the end of the
calendar month in which the Deemed Dale of Affotment falls, and the dales falling
at the erd of each calendar month thereafter, until the Final Setilement Dale;




Issue Opening
Dale

February 27, 2020

{a)

(b)

)

Issue  Ciosing | February 29, 2020
Dale
Pay-in Date February 29, 2020
Deemed Date of | On or before March 05, 2020
Allolment
Day Count | Actual / Aclual
Basls
Represenlations | Representalions and Warranties as are set outin the Transaclion Documents.
and Waranties
Covenanis and | As shail be set out in the Transaclion Documents, including but not limifed to:
Undertakings

The Company intends 1o raise upto Rs. 50,00,00,000 (Rupees Fifly Crores
only) from banks, financial institutions, and in the form of “Non Convertible
Debentures” from third parties within the next 180 (One Hundred and Eighty
) days from the dale of closing of this round. The Company shall not avail any
furiher financial indebledness {excluding the Above), without oblaining the
prior written consent of the Debenture Trustee (acting on the instruclions of
the Malority Debenture Holders). It is clarified thal any instrumen! issued by
the Company which provides fo the helder the right to receive coupon/
interest shall be trealed as financial indebtedness for the purposes of this
provision, irrespective of whether such instrument is optionally or
compulsorily convertible into equity shares of the Company,

The Company shall remain the registerad ovner of the “Furlenco” trademark
till the Final Seltlement Date and shall ensure that the trademark is not
encumbered or otherwise dealt with. The Company shall preserve the
registration of the lrademark and undertakes to initiate all processes required
to renew the registration of the trademark (if necessary) including making
payment of any renawal or other fee with the appropriate authority, for this
purpose during the tenor of the Debentures;

The Company shall ensure that, at all times until the Final Setilement Date:

i Mr. Ajith Mohan Karimpana confinues to remain the Managing
Dirsclos of the Company;

ii. the Promolers continue to have contro! over the Company (the term
‘contral’ shall havi the meaning assigned to such t2rm in the
Companies Act, 2013).




Events of | As shall be sel cut in the Transaclion Documents, including but not limited to;
Default
(@)  Mr. Ajith Mohan Karimpana ceasing lo remain In office as the managing
direcloy of the Company whether as a result of not being re-appointed at the
expiry of his term cr any other incapacity.
Consequences | On the occurrence of an Event of Defaull, the Debenture Trustes (acling on the
of Event of | instructions of the Majorily Debenture Holders) shall be entited 1o accelerale the
Default redemption of the Debentures, enforce the security documents and exercise any
other right thal the Deber:ure Trustee and / or Debenlure Holders may have under
the Transaction Documents andfor under Applicable Law,
Depaository Nalional Securities Depository Limiled/ Central Deposilory Services Litniled
Settlement Credit to the account of the investor(s) with the Depository.
Mode
BusinessDay | Any day of the week (exciuding Saturdays, Sundays and any day which Is a public

holiday for the purpose of Section 25 of the Negotiable fnstruments Act, 1881 {26 of
1881})) on which banks are open for general banking business in Mumbai, and
the term “Business Days™ shall be consirued accordingly.

Business Day

In case any dus data falls on a day which is not a Business Day the payment o be

convention made on such dua dale shall be made on the next Business Day,
Record Date | 2 (Two) Business Days prior fo any due date

Status The obligalicns of the Company undar the issus documentation will conslitute
direct, secured and unconditional obligations of the Company pari passu lo other
senior lenders.

Transaction Transaction documents customary for a transaction of this nalure, including but not

Documenls limited to:

(a) Debenlure Trustee Agreament;
(b) Debenture Trust Dasd;

(c) Deed of Hypothecation; and
(d) tnformation Memarandum.

Expenses All costs and expenses arising ot of the issuance of the Debantures (including but
not limited to any amounts payable under applicable law as stamp duty on the
issuance of the Debentures and/or in respect of the transaclion documents) shall
be solely borne by the Company.

Otnerterms & | Other lerms and candifions not set out herein hut which are customary for a

conditions transaclion of this nature shall also be set out in the Transaction Documents.

Goveming Law | Indian laws, jurisdiclion of courts of Eangalore, India.

and Jurisdiction

For and or. behalf of Investor For and on behalf of Company
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