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THE CHALLENGE

® KpenuTHbIM TOTOBOP IO AHINIMMCKOMY MPAaBY - 3TO JOJITOCPOUYHBIN IOTOBOD,
KOTOPBIN OOBIYHO UMEET MPOAOIKUTEILHOCTD 4-5 JIET, TO €CTh OH OIPaHUYMBACT

CcBOOOIY JCMCTBUM 3a€MIIMKA HA TOBOJIBHO JIMTEIIbHBIA IIEPHO/I.

- 3aj1a4a OIBITHBIX COBETHHUKOB B 3a€MHOM (DUHAHCHPOBAHUH - ITO HE
TOJILKO CO3/1aTh TPAMOTHYIO JOKYMEHTAIIMIO, HO ¥ IIOMOYb BaM
npeayragaTh U IpeABHACTh, HACKOIBLKO BO3MOYKHO UeTde, OyayIne
COOBITHS M TPACKTOPHIO Pa3BUTHS KOMIIAHUH-3aEMIIIMKA Ha CIICIYIOIIHE
HECKOJIBKO JIET, U IOTOM JIOKYMEHTHPOBATh KOBEHAHTHI TAKUM 00pa3oM,
4TOOBI HUBEJIUPOBATh PUCK JedoITa.
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THE CHALLENGE

 11e OaHKOB M 3a€MIIIUKOB IMaMETPaJIbHO MPOTHUBOMOJIOKHBI:

«  KPEIUTOPHI XOTAT HUBEIUPOBATH CBOM PUCK: OTPAHUYUTH CIOCOOHOCTH
3a€MILUKA TPATUTh ACHBIU, PACILIUPATH IPOU3BOJCTBO, Pa3BUBATH HOBBIE
HaIpaBJICHUS JESITEIbHOCTH, 3aCTABUTh 3a€MIIMKA KaK MOXKHO OOJIbIITUIA
IPOLEHT CBOEIO J0X0Aa OTHPABIATh KPEAUTOPAM HA MOTAILIECHUE JOJIra =

KOHCEPBAaTUBHBIN MOIXOL;

* B CBOIO OY€pE/b, 3a€MIIIMK XOUET UMETh CBOOOTY pa3BUBATh CBOM OM3HEC
TaK, Kak OH CUMTAET HY>KHBIM: UMETh BO3MOXKHOCTb PaCIIUpPsATh OM3HEC,
pa3BUBATh HOBBIC HAIIPABIICHUS JACATECIBLHOCTH, U3MEHSTh CBOU OFOIKET,
€CJIM TIPEJICTABATCS HEOXKUTAHHBIEC TPUBJICKATEIIbHBIE BO3MOXXHOCTH, U

TPpaTUTb CBOU ACHbLI'M TAK, KdK 3dCMIIHUK CaM CHHUTACT HYKHbBIM.
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OUHAHCOBBIE KOBEHAHTBI

® M3MepsroT IpOU3BOAUTEIBHOCTD U 3I0POBbE KOMIIAHUU U SIBJISFOTCS PAHHUMU

BECTHUKaMHU (PUHAHCOBBIX MPOOIIEM

® [ Ipumep onpenenenust EBITDA:

ITpocroe onpenenenune: "EBITDA" = Earnings before Interest, Taxes,
Depreciation and Amortization (Jloxox 6e3 BeIYeTa IIPOIEHTHEBIX ILIATCKEH,
HAJIOTOB, U3HOCA U aMOPTH3AI1H)
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[TPUMEP U3 ITPAKTUKW: BOJEE HHOAHCUPOBAHHOE
OINPEAEJEHUE: "EBITDA"

Net Income (umcTsiii moxom) (exclusive of all extraordinary items (uckirogas
HEOOBIUHBIE KOMIIOHEHTHI)) TLIIOC :
Interest Expense (mpolieHTHbBIE MIATEXKH );
Income Tax Expense (1mogoxoaHbIi HAJIoT);
depreciation and amortization expense (U3HOC B aMOPTH3AIMSA);
- KOCTBI U pacxonsl B cBA3U ¢ M&A (ecim ato LBO);
OOHyCBI U ITpeMuu B cBsi3u ¢ M&A (eciim ato LBO);

Management Fee (tutara 3a yrnpasiaeHue) (€CIIM 3TO MaKOpUTApHAs

JacTHAsl UHBECTUILINA);

BBIIIJIATHI 110 CTPAXOBKE IMPCKpaAICHUA ICATCIbHOCTH,
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[TPUMEP U3 ITPAKTUKW: BOJEE HHOAHCUPOBAHHOE
OINPEAEJEHUE: "EBITDA"

« BCC KOCTBI K PACXO0Abl KOMIICHCUPOBAHHBIC NI BOSMCIICHHBIC

HeahPUIUPOBAaHHBIMU TPETHUMHU JIULIAMU;

+ BBIXOAHBIE ITOCOOMS, OIUIaTa X3AXAHTEPOB U JPYTUE KOCTHI B CBSI3U C
IIPUBJICUEHUEM BBICIIETO MEPCOHAJIA;

« CANMHOBPCMCHHLIC PACXOAbl B CBA3H C BbBIIYCKOM aKHI/IfI NJIN O6HHFaHHﬁ;
« CIMHOBPCMCHHBIC PAaCXOJbl B CBA3HU C pCCTPYKTypHBaHHCﬁ; H

- JIpyrue 0e3HaJIMYHbIC PACXOIbI.
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[TPUMEP U3 ITPAKTUKW: BOJEE HHOAHCUPOBAHHOE
OINPEAEJEHUE: "EBITDA"

* Ha xoHCONMMIUPOBAHHON OCHOBE,
° 34 [IEpUOJ U3MEPEHUS,

* nojacuuTaHHbIe B cOO0TBeTCTBUHU ¢ Poccuiickumu CBY (unmu GAAP).

M Hecmotpst Ha BeIeniepeunciiecaHoe, uctopudeckas EBITDA 3a mocnennne 12
MecsIeB OyleT paBHa:

duckanpHbIM KBapTai 3akonunsimiics [ $[];
duckanbHbIM KBapTan 3akoHuuBmiics [ |- 3[];
duckanbHBINA KBapTan 3akoHunBImiics []— $[];
duckanpHbIN Mecsr 3akoHumBIIHiics []- $[];

duckanpHbIN Mecsl 3akoHumBIIHics []- $[].



OUHAHCOBBIE KOBEHAHTBI

[ Ipumepbl GUHAHCOBBIX KOBEHAHTOB:
minimum EBITDA™ test;
maximum leverage ratio (3agomxennocts/EBITDA);
minimum interest coverage ratio (EBITDA/mpolieHTHBIC TIIaTSKN);

minimum fixed charge ratio (EBITDA/nponeHTHBIE IIaTEeKU + IIATSIKH
OCHOBHOI CyMMEI JI0JITa + HAJIOTH + JPYTUe MOCTOSHHBIC H3ICPIKKN);

maximum capital expenditures (kamuTaabHBIC 3aTPaThl — UCKIIIOYAs T€,
CpElICTBa Ha KOTOPBIC MPEIOCTABIICHBI C JIOXOA0B OT IIPOJIAaXK aKTUBOB H
BEIILJIAT IO CTPAXOBKE, a TAKXKE HCUCIIOIb30BAHHBIC KAITUTAJIBHBIC

3arparbl nponueix et (rollover));

minimum working capital (Tekyire akTHBEI MHHYC TEKYIIHC
00s13aTEIILCTB);

minimum net worth (Bce akTUBBEI MUHYC BCE 0013aTEIIECTBA).



OUHAHCOBBIE KOBEHAHTBI

@ Hano BHMMAaTenpbHO HCCIIEAOBaThL YHNCIUTEIhL W 3HAMEHATEeNh W MOHATH

MaTeMaTHYeCKyI0 (hOpMYITy, TpopeIiaTh HECKOJIBKO MPUMEPOB;
® Bpewms nzmepenust (B onpeIeICHHbI MOMEHT BPEMEHH UJIU ITOCTOSHHO?);

®IIoHATh, KaK Kbl KOMIIOHEHT U3MEPSETCSI — B MOMEHT BpeMEHHU (HaIpuMep,
pasMep 3aJ0JKEHHOCTH) WM Tnepuos Bpemenu (Hanpumep, EBITDA,
IPOICHTHBIC TJIAaTC)KH, KallUTAIbHBIC 3aTPaThI);

Equity cure right (mpaBo BiaaenbIlia BIOXKUTH JOMOJHATEIBHBIM KaIMTall, YTOOBI
KOMIIaHUS HE oOKa3ajach B A¢(hOdTe MO CBOMM (PMHAHCOBHIM KOBEHAHTAM —
KeJIaTelIbHO, YTOOBI TaKOM JOIOJHHUTEIIBHBIA KanuTall cuuraics EBITDA).
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CITIACHUBO 3A BHUMAHUE!

Haraana CokoJi0Ba,

[Taptaep "Nektorov, Saveliev and Partners",
Common law, Aarmuiickoe TpaBo,

duHaHcoBOE MpaBo, M&A, KoprnopaTuBHOE MPABO
Ten: +7 926-861-3011

natalia.sokolova@nsplaw.com

www.nsplaw.com
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