KoBeHaHTb!

B 0OnMraumoHHbIX 3ammax

‘LECAP.!



CyYLIHOCTb KOBEHAHT

KoBeHaHTbl B obnuraumnsax — 3apaHee oripeaerieHHble SMVITeHTOM/O(bepeHTOM YyCIioBUA UInun
NMPUHATbIE MU 00s13aHHOCTH, npu HaCTyI'IJ'IeHVIVI/HapyLIJeHI/II/I KOTOPbIX

Y MHBECTOpPa BO3HUKaET NnpaBso Tpe6OBaHI/IFI OOCPOYHOIo BO3BpaTa BJ1I0OXEHHbIX

B LlEHHbIE 6ymar|/| OEeHEXHbIX CpeacCTB.

NMPNMEPbBbI KOBEHAHT:

* (pMHaAHCOBbIE KOBEHAHTbI (Hanp., rapaHTuUs HeCHMWXeHUs nokasatens EBIDTA Huxe
00603Ha4YEeHHOrO YPOBHS);

¢ rapaHTum coxpaHeHund CTPYKTYypbl COBCTBEHHOCTUN SMUTEHTA;
* 3anpeT Ha OoTYHYy>XAeHne Kro4eBbIX akKTMBOB SMUTEHTA, Ha COBEPLLUEHNE KPYMNHbIX COEO0K;

* HapylleHune ob6a3aTenbCTB MO MHBbIM 3aEMHbIM 0bs3aTenbcTBam (cross-default).

HapylweHune koBeHaHT BEOET K TOMY, YTO Y BnagenbLes obnuraumi BO3HMKaeT NpaBo 3asBUTb
AMUTEHTY TpeboBaHMe 0 JOCPOYHOM MnoraleHnn obnuraumm (ecnv KOBEHaHTbI NPeAYCMOTPEHbI
3MUCCUOHHOW AOKYMeHTaunen), nnbo 3asBuTb odepeHTy TpeboBaHMe O BbIKyne UM LieHHbIX Bymar
(ecnu koBeHaHTbI cogepxatcs B odepTe).

KoBeHaHTbI BbICTynatT
OOMOSTHUTENBHBLIM MHCTPYMEHTOM
3alUunTbl MIHTEPECOB MHBECTOPA,
KOTOPbIN MO3BONSET eMy 3P eKkTMBHEE
KOHTpONMpoBaTb NpeaocTaBrieHHoe
SMUTEHTY OUHAHCUpPOBAHME.

BkntoyeHne KoBEHaAHT B 3MUCCUOHHYIO
OOKYMEHTaLMI0 NoBbILIAET KadyeCcTBO
obnurauum, TeMm cambiM genas eé
Dornee npueBnekarenbHoOn angd
NHBECTOpA.



IpMep KOBEHAHTHOro nakeTa [CEcar]

OMEPALUMOHHLIE

YTpaTa KOHTPONS B OTHOLLEHWM [@] CO CTOPOHBI TEKYLLIEr0 OCHOBHOTO 6eHedumLmapa

Mpocpouka ucnonHeHus [o] 06s3aTenLCTB MO NO6LIM KPEAUTHBIM JOTOBOPaM, Ha CyMMY He MeHee [o] pyBreit COOTBETCTBEHHO (KPOCC-AediornT), eCriv 3TO MOBMEKNO HEOBXOAUMOCTb AOCPOYHOMO
UCMOHEeHUs1 TakuX 06a3aTensCTs

Mpocpoyka ucrnonHeHusi [#] 06A3aTeNbCTB MO CMHANLMPOBaHHBLIM KpeauTam v Mo nNyGnmnyHbIM JONrOBbIM MHCTPYMEHTaM, Ha CYMMY He MeHee [e] pybneli COOTBETCTBEHHO (Kpocc-AedonT), ecnum
3TO NOBMEKNo HeobXoAMMOCTb AOCPOHHOrO UCTIONHEHUS Takux obs3aTenscTs

Hanuune BCTynuBLLErO B 3aKOHHY0 CUIy pelleHus cyaa P® o npusHaHum forosopa 3anma Mexay SMUTEHTOM U [e] HeAeNCTBUTENbHBIM / HUHTOXHBLIM / HE3aKMIoYeHHbIM / pacTOPrHYTbIM

BBeneHue kakoin-nmbo u3 npoueayp 6aHKPOTCTBA B OTHOLLEHWUWN AMUTEHTA/[®] B COOTBETCTBUM C MPUMEHNMbIM 3aKOHOAATENLCTBOM

NMPEQYCMOTPEHHBLIE 3AKOHOM

OenuctuHr obnurauuii B cBsA3u ¢ HapyLweHnem nx aMUTEHTOM TpeGOBaHMVI MO PacKpbITUIO NHOPMaLMK, YCTaHOBJIEHHbIX 3aKOHO4AaTETbCTBOM U (VU'IM) npasunamMmun opraHmsaTopa Toproessn

Mpocpoyka BbiNnaTbl 04EPEAHOro NPOLIEHTHOIO AoXoAa Ha cpok 6onee 10 pabounx aHewn

Mpocpoyka no BbinnaTe HOMMHaNbLHON CTOMMOCTM Ha cpok 6onee 10 pabounx gHewn

[Mpocpoyka No NproBpeTEHMIO SMUTEHTOM Obnuraumin Ha cpok 6onee 10 pabouunx gHen

HeonpeneneHune amuteHToM HoBoro NMBO B3aMeH paHee onpeaeneHHoro B TedeHune 60 gHen

PENTUHI, AYOUT, OTYETHOCTb

OT3bIB peunTuHra, npucBoeHHoro [e] / [Bbinycky O6nuraumin] poCCUCKUM PENTUHIOBBIM areHTCTBOM (KpOMe Crly4aeB MOCMEeAYyHoLero MpUCBOEHUSA PENTUHra, pacCyYMTaHHOro MO HOBOW
meTofonoruu, NMbo NPUCBOEHUS PeNTHIa APYrMM PENTUHIOBBLIM areHTCTBOM, PENTUHT KOTOPOro mcnonb3dyetca CoseTom ampektopoB baHka Poccum)

MoHwKeHne kpeauTHoro penTuHra [e] / [Beinycka Obnuraumin] poccUMCKUM PENTUHIOBBIM areHTCTBOM Ha Tpu 1 Bonee cTyneHu eqUHOBPEMEHHO

MameHeHne ayamTopcKoW opraHu3aumm, OCyLLEeCTBRSAWen ayamT koHconuampoBaHHon MC®O otyeTHocTu [[pynnbl [e]], kpoMe crnyyaeB 3amMeHbl ayAMTOPCKOW OpraHu3aumm Ha KOMMaHuio,
BXOASLLYIO B OOHY M3 crefytolwmx rmobanbHbix ceTen ayauTopckuin komnanuii: Deloitte Touche Tohmatsu (Oenont Tyw Tomauy), PricewaterhouseCoopers (MpancyoTtepxayckynepc), Ernst &
Young (3pHcT aHa AHr), KPMG (KIMNMIM)

HepackpbiTrie B TedeHue [120] gHel nocne okoHYaHust pMHaHCOBOrO roga roaoBow koHconuanposaHHo MC®O otyeTHOCTM [[pynnbl [e]] BMecCTe ¢ ayAuTOPCKUM 3akioveHUeEM

HepackpbiTie B TedeHue [90] AHeN nocne oKoHYaHUS NepBoro nonyroans UHaAHCOBOrO rofa nomnyrogoBon koHconuamposaHHo MC®PO otyeTHoCTM [[pynnbi [e]]

PACKPbLITUE MHPOPMALINI

HapyieHve npasun packpbitus B [MBO / npeaocTaBneHns oT4yeTa aSMUTEHTA O HAacTynneHun / HeHacTynneHun OcHoBaHM NpuobpeTeHns obnuraumi




Case study: KomnaHusa X

PeweHue o ebinycke obnuzayuti
—————— npedycmampusaem psi0
| KO8eHaHMHbIX ycro8uli

Kommepyeckue

obnurauum
BJIAOENbLIbI Komnanusa X

OBNUrALIA

O6nuraumm pasmeLlanucb ons uenem npuesneyvyeHms HaHCcMpoBaHUs MHPPACTPYKTYPHbIX NPOEKTOB.

CIMNMEUNDOUKA

,D,Be rpynnbl KOBEHAHT:

1) duHaHCOBbIE — rapaHTUPYIOLLIME HECHIDKEHME (DUHAHCOBLIX NokasaTene KOMMNaHuii rpynnbl, KOTOPble HENOCPEACTBEHHO
3a[e1MCcTBOBaHbI B peanusaumm MHPacTPyKTYPHbIX MPOEKTOB;

2) Aonroeble — rapaHTupyrowimne CTabUNbHOCTb UCMONTHEHUSI SMUTEHTOM U KOMMaHUSIMU rpynnbl CBOUX 3aéMHbIX
obasaTtenscTB / npenckasyeMocCTb yrnpaBreHuaA OOnroBomn Hany3KOVI YKa3aHHbIMN KOMNaHUAMN.

OMunccroHHas OOKYMEHTaUNA BKIoYara TakKe KinacCnveCkne KOBEeHaHTbI:

¢ TrapaHTnua HeHacTynneHus 6aHKp0TCTBa;

* WN3MEHeHMe CoCTaBa akKUMOHEPOB AMUTEHTA.

v

AMNCCUNOHHAA
AOKYMEHTALMWA

PelueHne o Bbinycke
N3HavyanbHO COAEPXMUT
pacLUMPEHHbIN NepeYeHb
KOBEHaHT, HapyLueHne
KOTOPbIX 3arnyckaeT npouecc
AOCPOYHOrO noratleHus
LUeHHbIX Bymar no
TpeboBaHMIO BNagenbLEB.



Case study: EBpoTopr

Omyembi 0 cobrrodeHuUU KogeHaHm

NnBO <_._._._._._._._._._._._._._._._._._._._._._._.i ______________________________________________ |
: i
OdepTa Mepenaya AeHEXHbIX i
0 npuobpeTeHnn obnuraumn < CpeacTBs, MOMyYeHHbIX OT .
KoHmpornb 3a npy HacTynneHNn KOBEHaHTHbIX EBPOTOPT pasmeLleHns obnurauunii, Ha i
cobnrodeHuem ycnoswit OCHOBaHWUM 3arima :
KogeHaHm !
1
i
BNALENbLI Ob6nurauum =
OBNNrALN PeweHue o sbinycke obnueayuti HE

npedycmampueaem Ko8eHaHMHbIX ycroeuli

O6nuraumm pasmeLlanncb cneunanbHO co3gaHHbIM He3aBucMMbIM obuiectBoMm (orphan SPV).

CMNEUNDPUNKA

1. WcnonHeHue amuteHToM (SPV) 06a3aTenbeTs o obnuraymsiM o6ycnoBreHo Haanexalmm ncnonHeHnem Espotoprom 06s3atenbCTB no
[IOrOBOpY 3alimMa -> cucTemMa KOBEHaHT NO3BOMSIET OTCNEXMBaThL COCcTosiHMe EBpoTopra.

2. OTcnexuBaHue CO6J'II‘OD,6HI/IF| KOBEHaHT OCyLWlecCTBNdeT NBO Ha ocHOBaHUKM OTYETOB, (bopMleyeMblx OMUTEHTOM
n EBpOTOpFOM; HapyLwleHne npoueaypbl npeaoctaBrieHNUA oT4yeTa ABNAeTCA CaMOCTOATENTbHbIM KOBEHAHTOM.

3. [lByxcTyneH4aTas cuctema: ecnu He cobnogaroTcs uMHaHCOBbIe NokasaTeny EBpoTopra, «akTUBU3NPYETCS» pa KOBEHAHT; eCIK
dmHaHCcOoBbIE NoKasaTenu cobniaanTcs, TO yka3aHHbIE KOBEHAHTbI ABMSOTCA «CNSALLUMMY.

AHanormyHyo CTpykTypy nmeet
Bbinyck obnuraumn OO0 «KNBU
dUHaHC».

v

BHESMNCCNOHHAA OPEPTA

TpeTbe NUUO packpbiBaeT
odepTy Ha npruobpeTteHne
obnuraunm smMmTeHTa B
crny4vae HacTynneHus
ornpeneneHHbIX B HEN
KOBEHaHT



Case study: [1IBM

JOYEPHUE
KOMMAHWW OBMI

OdbepTbl 0 NprobpeteHnn obnurauyun OBMIM npu
HacTynneHnM KOBEHaHTHbIX YCMOBUI

Y

BNALOEMNbLIbI
OBNUrALIAN

/]\ Hanuyue

BVIp)KeBbIe _____________________ KogeHaHmM

obnurauum 8 peweHuu
O 8blIIyCcKe

AOBMIM

[aHHbIn Kenc obbeanHaeT oba cnyyas: korga Bo3spar
3aMMCTBOBaHUIN NO obnuraumam AOonosHUTENbHO obecneyeH K
KOBEHaHTHbIMW YCMOBUSMU B SMUCCUOHHOW AOKyMEHTauuu, n
odepTon, BblAAHHOW TPETbUMU NULAMK (B AaHHOM criyvyae —
A0YEPHUMM KOMMAHUAMM SMUTEHTA), KOTOpas MOXeT BbITb
akuenToBaHa Bnagernbsuamm B criydae HapyLleHUs NponucaHHbIX
B TaKon opepTe KOBEHAHT.

CMNEUNPUKA

PelueHve o Bbinycke 1 opepTbl AOHEPHUX KOMMNAHMWI coaepkanm
aHanorM4yHbln NepeyYeHb KPoCcC-AedONTHbLIX YCNOBUIA:
BragenbLbl obnurauunin UMetoT NpaBo NPeAbSBUTbL obnurauun K
[AOCPOYHOMY MoralleHunto / BbiKymny, B Crlydae npoCpPOYKM
MCMOSNHEHUS MO MHBbIM 3HAYUMbIM 06si3aTeNbCTBaM SMUTEHTA,
€ro JO4YEPHUX 1 3aBUCUMbIX OBLLECTB, HE ABMSAOLWNMCS
obsi3aTenscTBaMM Mo AaHHbIM O0GnUraumsm.

v/

OMNCCHMOHHAA
AOKYMEHTALUNA

v/

BHESMUNCCNOHHAA OPEPTA



Case study: Kyga gBUXeETCS npakTuka

1. OTCyTCTBYET BHEAMUCCUOHHAA ohepTa OT BHELUHEro ohepeHTa.

2. OhbepTa BblgaeTcHd B pamkax peLleHusi O BbiNyCKe B YacTu Bblkyna obnuraumi no CornalleHuto ¢
Bnagenbuamu obnuraumn. MNpu aTom odpepTta OT IMUTEHTA NOANUCLIBAETCA TaKKe BHELLHEN KOMMNAHMEN
(koMnaHus, KoTopasi KOHTPONUPYET AMUTEHTA).

3. Ecnu ByaeT 3aknoyeH 4oroBop Ha BbiKyn oGnurauuii ¢ SMUTEHTOM U OPEPEHTOM, SMUTEHT U odbepeHT ByayT
OTBeYaTb ConuaapHo nepepq sragenbLaMmy obnuraumin 3a ocyLLEeCTBIEHNE BbiKyrna obnuraumi

4. B pelleHne o BbiNycke BKItoYeHa gononHutenbHas komneteHuma OCBO o npusHaHum ycnosus ogepTsl
HeHacTynuswnM. Takoe ycnosue nossondet OCBO npusHaBaTb TEXHUYECKOE NPOBUTME KOBEHAHT
HEeHaCTYyNUBLLMMUW Ha ONpPeAENeHHbIN CPOK.

|LECAP.!



KOHTaKTbI LECAP.

Muxaunn ManunHoBcKkun
MaptHep LECAP

M: +7 (926) 079 30 15 @ BL| «[eopr Mna3za», 6 atax
(=)

nep. OropogHast Cnoboga, 5A
101000, r. MockBa

E: mihael.malinovskiy@lecap.ru

+7 (911) 931 42 61 (CI6)

Q =) +7 (495) 122 05 17 (Mck)
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