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From small print to bottom line
Loan documentation changes are creating shareholder value opportunities for the mid-market borrower.
Historically, some borrowers viewed the arcane technicalities
of loan documentation as divorced from their commercial
operations. Credit markets currently offer mid-market firms
a unique window to incur debt on much more borrower
friendly terms. The well-informed mid-market borrower
recognises that negotiating greater flexibility in their loans
improves their ability to achieve their commercial objectives.
In the past, mid-market borrowers could not achieve
the same flexibility on loan terms as was available on bigticket transactions. Traditional bank lending to corporates,
particularly sub-investment grade companies, provided
limited flexibility, relying instead on a borrower’s relationship
with its banks to request waivers and amendments.
However, relationship lending has declined since the credit
crunch and non-bank lenders have stepped up to fill the gap.
These lenders prefer growth credits and can provide flexible
financing structures for acquisitive borrowers and those
seeking to expand. This is good news for CFOs.
Financial sponsors have also influenced loan
documentation as they seek to import similar borrowerfriendly terms into the mid-market from larger transactions.

Mid-market corporate borrowers are increasingly aware of
these developments and are also adopting a more proactive
approach to the terms of their loan documentation. It pays to
get it right.
In conjunction with Herbert Smith Freehills, this
edition of Capital Thinking explores six key themes in loan
documentation and assesses how the mid-market borrower
can take advantage of current market conditions, which offer
borrowers enhanced commercial and operational flexibility.

The key themes we consider are:
1

Permitted baskets

2

Accordion facilities

3

Cash sweeps

4

Financial covenants and equity cures

5

Dividend recapitalisations and pre-IPO financing terms

6

Impact of sanctions

Grant Thornton and Herbert Smith
Freehills’ take:
Borrowers should capitalise on the increasingly eclectic
lender environment and the most benign terms seen
in credit markets since the global financial crisis and
consider revisiting their capital structure. Aim to extend
maturities and refinance existing indebtedness at lower
margins and on better terms. Greater operational
flexibility can be achieved, helping corporates execute
their strategic ambitions.

In association with
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Enhanced flexibility in the
‘Permitted’ Baskets
One of the key principles underlying a lender’s approach to credit is to
ensure that during the term of the loan, borrowers operate within the
broad parameters of the financial projections upon which the original
credit decision had been taken.
This is policed by the maintenance covenants in
the loan, which require the borrower to comply
with these financial ratios, typically on a quarterly
LTM basis. In the same vein, lenders also aim to
circumscribe a wide range of corporate actions
which could change the nature and scope of
the business and undermine the original credit
decision. The most important of these relate to
the borrower’s ability to make acquisitions, sell
assets, incur additional debt, provide additional
security and/or guarantees and make distributions
to equity or to retire junior debt.
Lenders accept that a total prohibition on these
actions would be unreasonably restrictive, so are
willing to allow exceptions/carve-outs for matters
‘in the ordinary course of business’. However,
they are also prepared to allow borrowers some
flexibility on a range of corporate actions provided
these do not undermine the credit to a material
extent.
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In this latter case these exceptions are provided
by allowing the borrower various ‘permitted’
baskets (thresholds) for M&A activities, debt
incurrence and other related matters. Transactions
which fall within these ‘permitted’ baskets do not
require the lender’s approval.
Historically, the parties usually agreed a hard
cap for each of these baskets over the life of the
loan. This approach enabled lenders to aggregate
the total potential leakage under each of the
baskets and thus restrict their total potential
exposure throughout the life of the loan.

Influences from the bond markets
However, the influence of the bond markets
has driven convergence between loan and bond
terms (discussed in Capital Thinking 1) and these
hard caps are increasingly being replaced with
‘grower baskets’ which apply, inter alia, to M&A
activities, restricted payments (to equity) and debt
incurrence.
Initially, this trend emerged in larger syndicated
loans in the U.S., where lenders were competing
with bonds, before migrating to larger European
deals. However, the advent of smaller bonds
in Europe created competition in mid-market
transactions and paved the way for grower baskets
to be introduced into the mid-market loans, albeit
in a less aggressive form.
Grower baskets provide borrowers with
the greater of a hard cap and a soft cap which
expands (and contracts) in line with EBITDA or,
less frequently, a percentage of Total Assets. See
Chart 1 which illustrates the increasing use of
grower baskets across the market.

In some more aggressive forms these grower
baskets do not contract from their high water
mark should EBITDA subsequently decrease.
However, this approach is currently found only in
larger, cov-lite deals.
Borrowers seeking to introduce these terms
are meeting varying degrees of success, depending
on the type of lender and the lender’s view of
the borrower’s projected growth and number of
anticipated transactions. Additionally, borrowers
negotiating baskets (whether fixed or grower)
should synchronise baskets for acquisition,
additional debt, security and guarantees, to ensure
additional debt can be incurred on a (cheaper)
senior-secured basis.
88%

Chart 1: Incidence of grower baskets
The mid-market is following the trend
of larger deals
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Permitted Acquisitions
Under typical loan documentation, borrowers are
restricted from making acquisitions of companies,
shares and business undertakings subject to certain
customary exceptions.
For borrowers with specific acquisitions
in mind at the time the financing terms are
negotiated, the optimum position is to provide
the lenders with sufficient information so that the
acquisition can be pre-approved and a specific
carve-out from the restriction on acquisitions can
be included in the loan documentation.
For future acquisitions, the details of which
are not yet known, it is common to provide for a
‘Permitted Acquisitions’ basket, which relies on
certain conditions being satisfied at the time of an
acquisition. The scope of such conditions varies,
but typically focuses on issues such as the business
sector of the target and its jurisdiction (including
non sanctioned jurisdictions) and pro forma
financial covenant performance.
Private equity funds have had some successes
in chipping away at the scope of the conditions
applicable to Permitted Acquisitions. These
include:
• Limiting obligations to provide lenders with
due diligence reports on the target;
• Negotiating further limitations on the
conditions applicable to acquisitions funded
with shareholder cash, rather than an increase in
debt; and
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• Negotiating adjustments to calculations of
pro forma covenant compliance, so EBITDA
takes into account cost savings and synergies
anticipated to be achieved from the relevant
acquisitions. These adjustments typically focus
on the time period for realising cost savings and
synergies, whether there should be a cap on
the adjustments and whether these pro forma
projections should be audited.
Acquisitions within the Permitted Acquisitions
regime have typically been subject to a hard annual
and life-time cap over the life of the facilities.
However, as mentioned, although hard caps
continue to dominate the mid-market as a whole,
grower baskets are gaining increasing acceptance
in larger mid-market deals, where they compete
with bonds, although they remain rare in smaller
mid-market transactions.

Grant Thornton and Herbert Smith
Freehills’ take:
Corporates wishing to implement an acquisition
strategy can take advantage of the carveouts available under the Permitted Acquisition
baskets, but should also synchronise other,
related baskets for Permitted Indebtedness,
Permitted Security and Permitted Guarantees
to ensure they can access cost effective
finance. With margins near the floor of economic
returns, lenders are being forced to compete on
providing borrower-friendly terms, so borrowers
should push for the inclusion of grower baskets.

Glossary of terms
Maintenance
covenant

A provision in the loan agreement which requires a borrower to maintain minimum
levels of financial performance at regular intervals. These covenants are usually tested
quarterly on an LTM basis. Non-compliance is an Event of Default entitling the lender to
accelerate and enforce their security. Also ‘financial covenants’ or ‘financial maintenance
covenants’. Historically, loans invariably feature maintenance covenants (as opposed to
incurrence covenants)

Incurrence
covenant

An incurrence covenant is tested only if and when an issuer (ie borrower) takes an action,
such as issuing debt, making restricted payments to shareholders and other parties.
Typically these are based on the leverage or interest cover. If, on a pro forma basis, the
issuer fails the test then it is not allowed to proceed without a waiver from the lenders.
High-yield bonds invariably feature incurrence covenants

Traditional
loan covenant
package

Either the three or four maintenance covenants typically used in the LMA loan
documentation. The four covenants are the leverage ratio, the interest cover ratio, the
cash-flow cover ratio and a capex limit

Cov-loose

Either two maintenance covenants or one maintenance covenant and a springing
leverage covenant

Cov-lite

No maintenance covenants, or may have a ‘springing’ leverage covenant which applies if
the RCF is 25% – 35% drawn at the end of the testing period

LMA

Loan Market Association

LTM / TTM

Last (or trailing) twelve months

CAPITAL THINKING | ISSUE 6 | DECEMBER 2015 5

Accordion facilities:
flexibility to incur additional debt
Corporates looking to expand either by acquisition or organically will
invariably need to incur additional debt to achieve these aims.
Apart from providing exceptions to obvious
matters (eg hedging), lenders may be willing to
provide borrowers with baskets for additional
financial indebtedness incurrence. These may
include vendor loans, factoring, unsecured
facilities and a general basket not covered by any
of the other baskets. These baskets have usually
been subject to hard caps, but grower baskets are
starting to make their way into mid-market deals.
Accordion facilities offer the parties a convenient
option of incurring additional debt under the
umbrella of the existing secured facilities.
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What are they, when are they used and
who provides them?
Accordion facilities are an option included in
facilities agreements at the outset of the transaction
which allow the borrower flexibility to request
an increase in commitments, or to add additional
facilities, which share in the transaction security
package. They provide a useful tool for borrowers
planning to make acquisitions, or with a growth
strategy involving an increase in capex spend in
the near to mid-term.
A borrower will issue a request to the facility
agent to exercise the accordion option with
the original lenders having the right, but not
the obligation, to participate in the increased
commitments on a pro rata basis. If a lender opts
out, their portion of the increased commitments is
either allocated to the participating original lenders
or is provided by new lenders.
Initially, accordion facilities were adopted in
leveraged financings by sponsors planning to make
bolt-on acquisitions or anticipating an increase
in capex spend. Typically, they provided for an
increase in term commitments although more
recently they have also been used to provide the
ability to increase revolving credit facilities to
accommodate increased liquidity requirements as a
business grows.

From a borrower’s perspective accordion
facilities have a number of advantages:
• Their uncommitted nature means that no
commitment fees are payable until lenders
accept a borrower’s request to use the option;
• Whilst the borrower has no certainty that
the original lenders will agree to provide
the increased commitments, it does have the
flexibility to bring in new lenders under the
umbrella of the existing facilities documentation
and security; and
• Cost savings and speed of execution.
Both corporate borrowers and private equity
sponsors now frequently seek to include accordion
facilities in all their new financing arrangements
and lenders have become accustomed to
accommodating such requests.

Grant Thornton and Herbert Smith
Freehills’ take:
Accordion facilities are a highly cost-effective
and convenient method of raising incremental
debt for small acquisitions or capex since the
additional facilities are incorporated into the
existing finance documents.

Accordion facilities: typical terms
• An overall cap on the amount of accordion
commitments to prevent overleveraging of the
asset if the facilities are taken up, which could
negatively impact the borrower’s ability to service
its debt. Alternative lenders (such as debt funds and
other institutional investors) with less of a focus on
de-leveraging than traditional bank lenders may
be willing to consider caps based upon pro forma
leverage tests. However, such leverage-based caps
remain rare in mid-market transactions;
• A ‘Most Favoured Nation’ (MFN) clause, being a cap
on the margin and fees payable on the increased
commitments (sometimes crafted as an all-in yield).
In some larger deals the MFN clause falls away after
a certain period (typically one to two years) referred
to as the ‘sunset period’;
• The new facility will be non-amortising with a
maturity date falling after that of any amortising
facilities;
• The additional facilities will require separate credit
approval from the lenders; and
• Additional conditions may apply with reference
to the acquisition being funded by the accordion
facility. However, these conditions are typically
applied through the Permitted Acquisitions regime.
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Mandatory prepayment
(cash sweeps)
Mandatory prepayment provisions are a tool used by lenders to both
protect against events which may indicate a change in the credit of the
borrower and to procure a de-leveraging of the borrower group over
the life of the relevant facilities.
Typical mandatory prepayment provisions relate
to disposals proceeds, insurance recoveries and
recoveries under acquisition agreements (and
related due diligence reports) and excess cashflow
from operations.
In relation to mandatory prepayments relating
to disposal, insurance and acquisition proceeds (eg
claims against a vendor for breach of warranty),
carve-outs are typical for the reinvestment of
such proceeds within a 12 to 18 month period, or
where there are legal restrictions on repatriating
the relevant proceeds to the jurisdiction of the
borrower. CFOs and treasurers seeking flexibility
to manage their cashflows should also try to avoid
any obligation to deposit proceeds in a holding
account pending prepayment. Instead they should
agree to a reporting obligation, so that the lenders
can track the receipt and application of these
monies.
Sophisticated borrowers are aware that the
ability to minimise cash sweeps and retain cash in
the business is vital to enhance flexibility and fund
future growth. In this context sweeps of excess
cash are of particular commercial concern to fast
growing borrowers, who are adopting a range of
ways to reduce the amounts being swept.
A cash sweep mechanism is an obligation
to apply a percentage of excess cashflow in
prepayment of the facilities, on an annual basis.
The precise definition of ‘excess cashflow’ can be
much negotiated.
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Lenders typically agree an initial de minimis
basket that can be reserved from the obligation to
prepay, which operates as a buffer for borrowers
against future cashflow needs, particularly an
expansion in working capital. This basket is
deducted from excess cashflow, commonly before
the relevant percentage is applied to calculate the
amount to be prepaid.

Reducing the amount swept
One method of reducing the amount swept is
to increase the size of the de minimis basket.
Another approach, which is gaining traction, is
to reduce the initial and subsequent percentage
sweeps on the amount remaining after deducting
the de minimis basket. A further, more recent
borrower-friendly innovation, is to apply
the sweep percentage in steps so that a lower
percentage is applied as the borrower deleverages.
Historically the initial sweep percentage was
applied irrespective of the post-sweep leverage.
See Chart 2 for a real life example of how this has
changed over the past 18 months and Chart 3 for
the number of deals that contain this feature.
Chart 2: Cash sweep illustration
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Chart 3: Deals which include a
‘leverage step-down’ on the cash sweep
An increasing feature in mid-market deals
compared to two years ago
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The borrower can also minimise the amount
eligible for the cash sweep by considering what
deductions should be excluded from excess
cashflow and, therefore, the sweep. More aggressive
exclusions might include unused capex baskets,
committed capex for the following year and all (not
just all reasonable) acquisition costs. Fees paid to
investors would be a very aggressive deduction, but
could be negotiated to a capped amount.
The more relaxed approach to sweeps has been
driven both by the approach taken in high yield
documentation and the increasing involvement of
direct lending funds (motivated by reinvestment
risk), who are invariably more accommodating
than traditional bank lenders. Many direct lenders
want their funds to be earning a return for as
long as possible. Whilst they also want to see
the borrower performing to plan and a sensible
deleveraging, their inherent desire for early
prepayment is different to banks.

Portability
A change of control of the borrower would
usually result in an obligation to immediately
prepay the facilities and cancel all remaining
commitments. One recent trend popular
with alternative lenders, who prefer not be
prepaid early, is the introduction of portability
qualifications into change of control prepayment
provisions which is another feature imported
from the bond markets. Some larger facilities now
allow for the financing to remain in place after a
change of control, subject to satisfaction of certain
conditions. These conditions include:
• The new shareholders being on an agreed white
list;
• Satisfactory ‘Know Your Customer’ reports
(KYC) for the new shareholders; and
• Demonstration of continued financial covenant
compliance.
Portability provisions may be an attractive feature
where a sale of the borrower group is anticipated
in the short term.

Grant Thornton and Herbert Smith
Freehills’ take:
It is important for borrowers to understand how
cash sweeps work in practice. With many direct
lenders, the prospect of low, or no amortisation
is appealing as part of excess cash flow can
be reinvested back into the business for value
enhancing activities. Make sure the cash sweep
doesn’t capture too much of this cash or the
benefit of a bullet only structure will be reduced.
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Financial covenants and
equity cures
Historically, leveraged loans contained three or four financial
covenants as set out in the LMA precedent.
This convention has been put under pressure by the
incurrence-based approach used in the high yield
bond market (following the availability of these
securities to mid-market issuers since 2013 - as
discussed in Capital Thinking 2), and also from the
approach adopted by direct lenders.
The recent trend in larger sponsor-backed
leveraged financings for covenant loose terms ie with

financial covenants limited to one or two covenants
(leverage only or leverage plus another) or for
springing leverage covenants (applicable to revolving
credit facilities where leverage is only tested if the
utilisation of the revolving credit facility is greater
than a pre-defined level) has made its way into some
sponsor-backed mid-market leveraged financings.

Chart 4: Covenant packages by deal size - A clear loosening in covenants, driven by financial sponsors
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Data from DebtXplained in Chart 4 and Chart 5
indicate that this trend accelerated in mid-market deals
significantly in 2015.
Even when financial covenants are included,
anecdotal evidence suggests that lenders are allowing
a greater degree of headroom on the covenants; for
example 30% or even 35% headroom on the leverage
covenant compared with the historic figure of 25%,
according to data from S&P Capital IQ.

Chart 5: Deals with three of four maintenance
covenants present
Only a minority of deals across all transaction sizes have
the standard full covenant package
93%

Grant Thornton and Herbert Smith
Freehills’ take:
Whilst cov-loose deals are being seen in the
sponsor-backed mid-market, they are the
exception rather than the rule and there is recent
anecdotal evidence of lender pushback. For
mid-market corporates, there is little prospect
of achieving a cov-loose deal given the inherent
riskiness associated with corporate midmarkets (fairly or otherwise); the most likely
route to securing more borrower-friendly terms
is through headroom on the covenant levels
and negotiating borrower friendly definitions,
particularly EBITDA.
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Equity cures
Equity cure provisions are a tool traditionally used
by private equity sponsors as a ‘get-out-of-jailfree-card’, by allowing the injection of additional
equity to remedy a breach of maintenance
covenants. The equity is injected either by issuing
additional shares or, more usually, through
additional shareholder loans. Corporate borrowers
who envisage circumstances where additional
equity could be injected by shareholders to rectify
a maintenance covenant breach should consider
negotiating such terms into their loan agreements.

Those aspects of equity cure rights subject to
negotiation include:
• Whether equity cure amounts must be applied
to reduce total net debt and net finance charges
rather than being added to or ‘deemed’ EBITDA;
the latter remains the minority in deals since
the financial crisis given the exaggerated and
cumulative impact on the maintenance covenants
of adding the equity cure amount to EBITDA;
• Whether equity cure amounts are to be applied
in prepayment of debt or can be retained by
the borrower or a mixture of both. Retention
of cash is preferable to borrowers as the cash
retained in the business provides a cushion for
the borrower; and
• Restrictions on consecutive cures and number of
cures over the life of the loan.

Capital Thinking has been produced by:

Knowledge, insight and training
for all your financing needs.
For more information visit www.grantthornton.co.uk/cmmf
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Chart 6: Deals with EBITDA equity cures present
An increasing number of deals contain this feature with
some push back at the larger end of the market
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Anecdotal evidence indicates that some banks are
willing to offer (unprompted in one case) equity
cures even for smaller deals to corporates (loans
sub €50m). Borrowers should bear in mind that
cures are a tool designed to rectify a temporary
decline in the fortunes of the business.
Against this background, corporate borrowers
should seek to include a cure in the documents as
it may prove crucial if the business experiences
a significant downturn in performance. This is
particularly relevant in circumstances where the
loan has been sold by the initial lender to a party
with a different and less supportive approach to
default, such as a loan-to-own investor. The trend
has been towards more inclusion of EBITDA
equity cures though only in the minority of deals,
as illustrated in Chart 6.

Grant Thornton and Herbert Smith
Freehills’ take:
Corporates should not underestimate the
benefits of negotiating greater flexibility around
areas such as equity cures, as this could prove
critical if markets/the economy experience
another significant downturn, or the borrower
incurs unexpected difficulties such as the
postponement of a new product launch.
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Dividend recapitalisations as an
alternative to exit
A dividend recapitalisation re-leverages a borrower by incurring
additional debt and paying the incremental amount as a dividend
to shareholders. It is commonplace for PE funds to return cash
to investors at the earliest opportune moment and they have used
dividend recapitalisations when a satisfactory exit cannot be achieved
via an IPO or sale.
Shareholders in non-sponsored deals may also
be keen to realise some of their equity without
the need for a sale or IPO and are becoming
increasingly aware of dividend recapitalisations as
a means of extracting value prior to a sale or IPO
some years later.
The current favourable credit market conditions
offer a ‘once-in-a-lifetime’ opportunity for owner/
managers to extract cash on reasonable terms and
put in place finance for their companies, whilst
extending debt maturities.
Dividend recapitalisations have also proved an
attractive option for lenders looking to deploy
their capital, allowing them to receive additional
arrangement and consent fees.
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From a loan documentation perspective,
dividend recapitalisations are usually accompanied
by a re-set of the maintenance covenant levels.
In this regard, it is important for the borrower
to consider any knock-on consequences of the
increase in leverage, including:
• Whether cash-sweep obligations should
be relaxed for a short period following the
recapitalisation; and
• Whether carve-outs from negative covenants,
which rely on the borrower demonstrating that
pro forma leverage does not exceed closing/
opening leverage, should be amended to refer
to leverage as at the recapitalisation date.
For example, in the context of a permitted
acquisition.

Pre-IPO financing terms
Companies with leveraged financings in place,
and which are considering an IPO, may wish to
refinance in order to lock in new terms that allow
for a more permissive regime after the IPO, as the
company moves up through the credit spectrum.
Given that an IPO is a highly positive credit
event and that it is extremely unlikely the
company will be highly leveraged after the listing,
it is possible to hardwire into the refinancing a
relaxation of certain terms which would apply
automatically after the completion of an IPO. This
may include the following:
• Removal of the dividend block;
• A release of security;
• A removal of certain mandatory prepayment
events (eg particularly cash sweeps to free up
cash for dividends and provide a cushion for
reinvestment);
• A reduction in or elimination of the
maintenance covenant tests;
• Replacement of the Permitted Acquisitions
basket with a permission to make any
acquisition other than a Class 1 Transaction,
which would require majority lender consent;

Following a trend seen in larger deals, which
mimic terms imported into loans from high
yield bonds, borrowers may be able to negotiate
similar concessions outside an IPO where they
have managed to deleverage the business to the
point where the debt would imply an investment
grade rating. The rationale here is that investment
grade financings typically have no maintenance
covenants, are unsecured and have far more
limited reporting requirements.

Grant Thornton and Herbert Smith
Freehills’ take:
Owners wishing to crystallise value from their
equity should consider taking advantage of the
benign conditions in debt markets to release
cash via a dividend recapitalisation in advance
of a potential sale or IPO at a later date.
Relatively subdued M&A activity has meant
lenders have been looking for other ways to
deploy their capital. Not every company will
be eligible for a dividend recap, but it is now
more common and has also been used in the
corporate market (although typically introducing
much less new leverage than with a financial
sponsor-backed corporate).

• Disapplication of certain negative undertakings
(eg loans out/guarantees) and larger baskets; and
• Removal of certain reporting requirements
(eg delivery of monthly management accounts).
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Impact of sanctions

The uncertain political environment has catapulted sanctions
provisions up the agenda and the potential downside from noncompliance means that borrowers need to consider this issue and its
ramifications very carefully.
Both borrowers and lenders are increasingly
focused on the complex and broad multijurisdictional sanctions regimes with which they
are required to comply.
Because of strict liability and the potential
for criminal prosecutions, loan agreements now
contain wide-ranging packages of sanctions related
representations and undertakings. These terms
typically focus on:
• Borrowers not being sanctioned persons;
• Compliance with sanctions regimes;
• Not utilising the proceeds of the facilities for
dealings with sanctioned persons; and
• Not using revenue from sanctioned activities to
service the debt.
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Negotiation of sanctions provisions typically
focuses on their scope. First, whether they
should apply to all members of the borrower’s
group, affiliates, obligors or any of the directors,
employees and agents and secondly, the scope of
sanctions regimes which should be referenced.
Borrowers should be careful to review such
obligations and to consider whether their existing
internal compliance procedures are sufficient in
the context of the lenders’ requirements.
A breach of such loan provisions may result
in either an event of default or a mandatory
prepayment of the relevant lender’s participation.
Borrowers should push for the latter as a default
will enable lenders to accelerate and enforce not
only the affected loan, but other loans through
cross-default.

In any event, it will be important for a
borrower to be confident of its ability to monitor,
and ensure compliance with, such terms to ensure
the continued availability of its financing.

Sanctions are a sensitive issue and negotiations
of the related loan terms can be protracted.
Borrowers should try to reach agreement on
sanctions provisions at an early stage of their
discussions with lenders.

Jurisdictional conflicts
For corporates operating in the US as well as the EU,
the conflicting provision of the EU Blocking Statute
with US sanctions against various countries creates a
potential problem.
The European Blocking statute applies to all EU
countries, however penalties for breach have been
delegated to each EU state.
Borrowers need to be aware that certain
representations and undertakings in their loans to
comply with US sanctions could also place them in
breach of the Blocking Statute.

Although this statute is rarely enforced in Europe,
affected lenders may be forced to choose between
potentially breaching US law or European law.
Adopting the right tactical approach to managing a
range of syndicate lender policy requirements and
specific jurisdictional issues, eg German lenders may
be unable to agree to certain sanctions provisions,
will be essential in reaching a successful outcome for
borrowers.

Data for the charts have kindly been provided by DebtXplained.
DebtXplained produce data on syndicated Senior European and Cross-border loan transactions for its unique
Representative Loan Terms (RLT) database. It expects to have a minimum of 90% of such transactions for each of the
time periods analysed giving it strong confidence of the representative nature of the data that it offers to the market as
a whole. DebtXplained covers over 400 different loan document provisions in the database providing a comprehensive
breakdown of all material terms considered in deal structuring and negotiations. DebtXplained is used by +80% of the
leading advisory institutions in the Leveraged Finance market for intelligence on developments in documentation.
Data for 2015 is as at the end of H1 2015.

CAPITAL THINKING | ISSUE 6 | DECEMBER 2015 17

Grant Thornton Debt Advisory
London
Shaun O’Callaghan
Partner, Head of
Debt Advisory
T +44 (0)20 7865 2887
M +44 (0)7545 301 486
E shaun.m.ocallaghan@uk.gt.com

Michael Dance
Senior Consultant
T +44 (0)20 7865 2583
M +44 (0)7525 352 760
E michael.dance@uk.gt.com

William Jeens
Associate Director
T +44 (0)20 7865 2546
M +44 (0)7808 478 783
E william.jeens@uk.gt.com

Tarun Mistry
Partner
T +44 (0)20 7728 2404
M +44 (0)7966 432 299
E tarun.mistry@uk.gt.com

David Ascott
Partner
T +44 (0)20 7728 2315
M +44 (0)7966 165 585
E david.p.ascott@uk.gt.com

Conor N Dolan
Associate Director
T +44 (0)20 7865 2790
M +44 (0)777 568 4217
E conor.n.dolan@uk.gt.com

Christopher McLean
Associate Director
T +44 (0)20 7865 2133
M +44 (0)7825 865 811
E christopher.mclean@uk.gt.com

Amy Smart
Manager
T +44 (0)20 7865 2877
M +44 (0)7855 096 385
E amy.c.smart@uk.gt.com

Ven Balakrishnan
Partner
T +44 (0)20 7865 2695
M +44 (0)7771 837 809
E ven.balakrishnan@uk.gt.com

Lachlan Dorrity
Manager
T +44 (0)20 7865 2542
M +44 (0)7812 748 632
E lachlan.dorrity@uk.gt.com

Mo Merali
Partner, Head of Private Equity
T +44 (0)20 7728 2501
M +44 (0)7968 856 862
E mo.merali@uk.gt.com

Jeremy Toone
Partner, Head of Real Estate
T +44 (0)20 7865 2314
M +44 (0)7970 982 999
E jeremy.m.toone@uk.gt.com

18 CAPITAL THINKING | ISSUE 6 | DECEMBER 2015

Midlands and North
Chris Archer
Director
Leeds
T+44 (0)113 200 2655
M +44 (0)7971 094 082
E chris.j.archer@uk.gt.com

Joe Dyke
Associate Director
Birmingham
T +44 (0)121 232 5210
M +44 (0)7557 012 636
E joe.dyke@uk.gt.com

Matthew Bryden-Smith
Director
Manchester
T +44 (0)161 953 6333
M +44 (0)7760 174 499
E matthew.g.bryden-smith@uk.gt.com

Chris Petts
Director
Leeds/ Newcastle
T +44 (0)191 203 7787
M +44 (0)7973 714 191
E chris.petts@uk.gt.com

James Bulloss
Associate Director
Leeds/Newcastle
T +44 (0)113 200 1516
M +44 (0)7866 360 241
E james.bulloss@uk.gt.com

Ali Sharifi
Partner, Head of Corporate Finance
Manchester
T +44 (0)161 953 6350
M +44 (0)7967 484 182
E ali.sharifi@uk.gt.com

Claire Davis
Director
Sheffield
T +44 (0)114 262 9728
M +44 (0)7789 076 601
E claire.e.davis@uk.gt.com

Philip Stephenson
Director
Manchester
T +44 (0)161 214 6343
M +44 (0)7974 379 719
E philip.stephenson@uk.gt.com

South and
South-West
Norman Armstrong
Partner
Southampton
T +44 (0)2380 381 114
M +44 (0)7977 116 913
E norman.armstrong@uk.gt.com
Nigel Morrison
Partner
Bristol
T +44 (0)117 305 7811
M +44 (0)7976 854 440
E nigel.morrison@uk.gt.com
Alistair Wardell
Partner
Cardiff
T +44 (0)29 2034 7520
M +44 (0)781 506 2698
E alistair.g.wardell@uk.gt.com

South-East
Duncan Lamb
Partner
Reading
T +44 (0)118 983 9612
M +44 (0)7968 306 750
E duncan.lamb@uk.gt.com
Richard Lewis
Director
Reading
T +44 (0)118 983 9651
M +44 (0)7538 551 468
E richard.lewis@uk.gt.com
Phil Sharpe
Director
Cambridge
T +44 (0)1223 225 609
M +44 (0)7798 662 609
E phil.j.sharpe@uk.gt.com
Simon Woodcock
Associate Director
Gatwick
T +44 (0)1293 554 092
M +44 (0)7912 888 669
E simon.woodcock@uk.gt.com

Scotland

Hertbert Smith Freehills
Heather Culshaw
Partner
Herbert Smith Freehills LLP
T +44 (0) 20 7466 2571
E heather.culshaw@hsf.com

Will Nevin
Partner
Herbert Smith Freehills LLP
T +44 (0) 20 7466 2199
E will.nevin@hsf.com

Kristen Roberts
Partner
Herbert Smith Freehills LLP
T +44 (0) 20 7466 2807
E kristen.roberts@hsf.com

Rob Caven
Partner
Glasgow
T +44 (0)141 223 0629
M +44 (0)7774 191 272
E rob.caven@uk.gt.com
John Montague
Director
Edinburgh
T +44 (0)131 659 8530
M +44 (0)7711 137 263
E john.montague@uk.gt.com

CAPITAL THINKING | ISSUE 6 | DECEMBER 2015 19

© 2015 Grant Thornton UK LLP. All rights reserved.
‘Grant Thornton’ refers to the brand under which the Grant Thornton
member firms provide assurance, tax and advisory services to their
clients and/or refers to one or more member firms, as the context requires.
Grant Thornton UK LLP is a member firm of Grant Thornton International Ltd (GTIL).
GTIL and the member firms are not a worldwide partnership. GTIL and each
member firm is a separate legal entity. Services are delivered by the member
firms. GTIL does not provide services to clients. GTIL and its member firms
are not agents of, and do not obligate, one another and are not liable for one
another’s acts or omissions.
This publication has been prepared only as a guide. No responsibility can be
accepted by us for loss occasioned to any person acting or refraining from
acting as a result of any material in this publication.
grantthornton.co.uk
V25519

Scan to find out more

