


ConpoBo)XpgeHue caoenok M&A

Cpenku M&A (cnusaHua v nornoweHust) — 3To npoLecc o6begnHeHns
OBYX UNK 6o1ee KOMMaHUi B OfIHY, YTO NO3BOJIAET UM YBENNYUTb CBOIO
PbIHOYHYIO A0/10, PACLUMPUTL BU3HEC U MOBbLICUTb 3P PEKTUBHOCTb.

OQHUM U3 BMOOB TaKUX COENOK ABNAETCH YaCcTHoe pa3MelleHne —
3TO Hel'ly6J'IVI‘-IHaFI rnpohdaxa 4aCTum KOMIMaHnn CtpaTter "HeCKoMy
UIn CI)VIHaHCOBOMy NMHBECTOPY. B aTOM CJ1lyHae Hall SKCrepThbl
OKa3bIlBalkOT NOMOLb CTOPOHaM CAOEJIKN




ConpoBo)XpgeHue caoenok M&A

Mbl o6n1agaeM rny6oKMM NoHMMaHMEM
KOMMEPYECKMX acMeKTOB N 3HAaHMEM OTpac/eBoO
cneynduKm, UCMosib3yeM PasHOCTOPOHHUE
nogxonbl B paboTe C gaHHbIMW.

Mbl oka)XkeM nogaepIKKy B xoAe Bcero npotiecca:
OT NpefblHBECTULMOHHOIO aHain3a KoOMMaHum

0O COMpPoOBOXOEHUS BO BPEMS OCYLLECTBNEHUS
caMou cOernkKu.

Mbl o6napaeM MCKYCCTBOM Yy6exaeHus
N OTCTamBaHUA NO3UNLUN KNTMEHTA B NeperoBOPHbIX
npoteccax.




ConpoBo)XpgeHue caoenok M&A

[MpepHBECTULUNOHHDbIU [logroToBKa CTpyKTypuposaHue [MogpepXKa 0enoBou
aHanus (due diligence) K COBepLLEeHUIO caeNnKun cOeNKu penyTaumu nocne
npeobpasoBaHUS




9T1an N2 1. NpegnHBECTULUNOHHBLIX aHaNn3

(due diligence)

KoMMnnieKCHbIN

HanpaB/1eHHbIVA Ha BbISIBIEHNE
PUCKOB, KOTOPbIE HaNpAMYyto BIIUSAIOT
Ha OCHOBHble PUHAHCOBbLIE
pe3ynbTaTbl KOMMNaHUM N KaK
CnegcTBue cripaBenMBYIO
CTOMMOCTb COBEPLUEHUNS COENKMN.

PacyeT OCHOBHbIX PUHAHCOBbLIX
pPe3yl/ibTaToB, BKJIKOYaA

KOMMaHUU, HeoBXoaNUMbIN
0151 onpeaeneHns crpaseniMBown
LieHbI.

B KOTOPOWN paboTaeT KoMMaHus,
BKJ1tO4as BbisiBNeHne $paKTopoB,
OKa3blBaOLLMX HEMOCPEeaCTBEH-
Hoe BNUSIHME Ha HernpepbIBHOCTb
NesaATeNlbHOCTM KOMMNaHUMW.

KOMMaHUW, ee NoNoXeHUS
B OTpacnw.

No utory popmupyetcs

valuation report — otyer

O MPOBEAEHHOWN OLIEHKM, a TaKXKe
(onumoHanbHO) paspabaTbiBaeTCs
TNU3ep — KOPOTKasa npeseHTauus
Obun3Heca 1 ero oueHKu,
OPUEHTUPOBaHHbIE Ha GOPMMPOBaAHME
NepBUYHON 3aMHTEPECOBAHHOCTU

CO CTOPOHbI NOTEHLMaNbHOIro
nHBecTopa/nokynaTtens.

NV

CODOCTBEHHOCTU KOMMaHUW,
cynebHbIX UICKOB, HAaNIOroBoro
obpeMeHEHUS N NPOYUX NMPaBOBbIX
aCreKToB KOMMaHUMW.

NV

NMNPaBOyCTaHaBJ/IMBAOLWLNX
AOKYMEHTOB KOMIMaHUMN.

/TN

NV

/TN
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9T1an N2 2.
[TlogroToBKa K COBEPLUEHUIO COENKHN

1. KOHCynbTUpOBaHMe Mo opuagmn4eckmnm Bonpocam 2. KoHcynbTMpoBaHuMe no GpUHaHCOBLIMU IOPUONYECKNM
B paMKax noarotoBku Term sheet. BOMPOCaM B paMKaxX fAorosopa Kyniu-npoaaxu.

Term sheet — 370 cornaweHme o6 NMHOUKATUBHbIX YCITOBUAX COEJIKHA, B Aorosope Kyruin-npoga>Xm OOJHKHO ObITb npenycMoTpeHO NoOKPbITUE PUCKOB,
cornacoBaHHble CTOPOHaMMN OCHOBHbIE YCJTOBUHA HﬂaHMpyeMOVI K 3aKJTIO4EeHNIO BblABJIEHHbLIX Ha MepBOM 3Talle COorNnpoBOXaAeHUA.

caeJiKn, Ha OCHOBE KOTOPOro pa3pa6aTbIBaI-OTCFI N COIMNMacCoBbIBAOTCH
OCHOBHble 0643bIBatloLLMe AOKYMEHTDbI MO CAeJIKe.

Ha 3ToM 3Tane npoMcxoguT NoaroToBKa
cnepyloWmnX OKYMEHTOB:

[TncbMO 0 HaMepeHUSsIX
Letter of intent

MemopaHayMm 0 B3aMMONOHUMaHUU
Memorandum of understanding

Term sheet — HenocpeOcTBEHHO
cornawleHme o6 OCHOBHbIX YCTOBUSAX
caenKu




Atan N2 3.
CTPYKTypupOBaHME CAENKN

1. NlogrotoBka ropngM4eckmM oTaenom 2. [lognncaHne OQOKYMEeHTOB
HeobXoOMMbIX OOKYMEHTOB N 3aKpbiTUE COENKMU
HJorosop Kynav-npopaxmu +

CornaweHue akLuoHepoB/co6CTBEHHMKOB +

OnuuoHHble cornaweHus +

CornawieHus o He KOHKYPEHLU UMW,
He nepemMmaHnBaHUU U HEPa3ralleHnn +




31an N2 4. lNogaep)kka genoBou penyTtauun
BO BpeMs 1 nocne npeobpasoBaHUS

dakynbTaTUBHbIA 3Tan. MoXeT NPOBOAUTLCS B Nepro, OCyLLEeCTBNEHNS .
BCEeX BbllUEHa3BaHHbIX NMpoLleayp. He BxoguT B nepe4veHb 0ba3aTesbHbIX B kayecTBe MeponpuaTMm MoryT ObITb

NpoBefeHbl creayoLlme:

OEeVCTBUM B paMKax coBeplueHnsa M&A caenku, ogHaKo o4eHb
PEKOMEHOYEM C Liefblo NogaepXaHua OenoBon penyTaumMm KOMMnaHum
nocne pasgeneHna akTMBoOB/CNUAHUS.

Ha nepBOM 3Tane — cocTaB/IeHNE
npe3eHTaun O onsHece

Pa6oTa ¢ HOBOCTHbIM MonemM aasa MHPpopMMUpPoBaHUS
O NJIAaHMPYEMOI COENKM Ha nnolwagkax CMU
Pa3/IN4YHOIro YPOBHS.

[MogroToBKa KpaTKMx 0630poB PUHAHCOBOIO
COCTOSIHMA KOMMNaHMM A0 U Noc/ie coBepLUeHUS
cOeNKW.

[lpoBefeHVe MHTePBLIO Y NpeacTaBUTENEeN
KOMMaHUM 1 ero opopmMIrieHume.

OpraHu3aums NpaMbiX 3adUPOB C 3aMHTEepecoBaHHbIMU
nmuamm.




Kenucbl U3 NpaKTUKN

' HamMeHoBaHMe KOMMNaHU
He MoONEXUT PaCKpPbLITUIO,
cornacHo NDA

/

3. 3A0 «Kysbacckuu
NnULLLEKOMBUHaT»

[1na npoga)km KomMnaHmMm
NPOdUNBLHOMY MHBECTOPY
NOArOTOBM/IN HE3ABUCMMYIO
3KCMEPTHYHO OLIEHKY CTOMMOCTW
BU13Heca, OTPaXKaloLLYO peasibHYHo
PbIHOYHYIO CTOMMOCTb NPEANPUATUS,
ero pUCKmM 1 nepcrnekTnebl. Kpome
3TOro, Npoun3BeaeHa OLEeHKa

B CpaBHEHWN C NYy6INYHBIMMU
KOMMaHUSIMN-aHanoramm.

/

e

6. 3A0 HIMNO «hNprupeamer
& HonoH»

[1ns 3010TOA06bLIBAIOLLEN KOMIMAHNU
npoBeaeHa He3aBNCUMas OLIEHKa
b13Heca, BK/oYaoLlad B cebs
YrnyobneHHbI aHanms opraHM3aum-
OHHOW CTPYKTYPbI, TEXHONTOrMYECKOU
OEeATEeNbHOCTU U PUHAHCOBBIX
MnokasaTenewn. B panbHenwem

Ha OCHOBAHMM 3TOrO 3aKJ/IIOYEHUS
COMpOBOXOanu CAENKY Mo npopaxe
00NN B KOMMaHU.

4. 000 «TexcTtanb»

CTpYKTYypupoBan1 1 peannsoBasnu
cOenKy no BxoL4y B KanuTarn
NPOPUNBHOIO CTPATErMYECKOro
MHBecTopa. [N aToro

NOArOTOBU/IN HE3aBUCKMYIO OLIEHKY
CTOMMOCTU BU3HECa, Ha OCHOBaHUM
KOTOPOW pa3paboTanu CTPYKTYpY
COENTKMN U pacyeToB. Takxe
y4yacTBOBasIM B NeperosBopax

No 3aBepPLUEHUNN COESTKMW.

/
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7. NnaTe)XXHas cucteMma
Pinpay

[logrotoBunM OLEHKY PbIHOYHOU
CTOMMOCTW NS peanusaunm coenku
Nno BXo4y B Kanutarn

€BPONencKoro MHBECTULIMOHHOIO
¢doHpa. [1ns KoMMneKcHoro
COMPOBOXOEHUA TaKUX KPYMHbIX
COeNTIoK Mbl popMmpyeM paboume
rpynnbl U NpUBNEKaeM OTpacneBbIX
3KCMNEepTOB M KOHCY/LTaHTOB.

5. 000 «PernoHanbHas
niaTe)XxHas cucrteMma»

[TpoBenn OLEHKY PbIHOYHOW
CTOMMOCTU B13HEecCa Mo NHULMaTHBE
B/1afeNbLEB NNaTEXXHOM CUCTEMBI.
TOoroBoe 3ak/Ito4eEHME BKIOYasIo

B cebda PMHaAHCOBLIN 1 OpraHn3aLm-
OHHbIN aHaNM3 TEKYLLIEW
OEATENBHOCTU, a TaKXXe OLEHKY
NnepcrneKkTB KOMMaHUW.

e

8. CA9K-duHaHC
OueHKa gng NpogaXkun onu

9. HadTaTpaHc lNnioc

OueHka 1 puHaHCUpoBaHME
NPMOBPETEHUSA NOKaSbHbIX CETEN
A3C

10. MNMepBbi IOBenupHbIA JloM6apn
OueHKa U PUHaHCcUpoBaHUe
NPUOBPETEHUS NOKASbHbIX
JTIOMBapOHbIX CETEN




KoMaHOa

- 3 i

Anekceu Hukonawn | ApTeEM | IBaH :
AHTUNNH 3anpsraens IBaHOB PO)XKOB
OcHoBaTenb AupekTop PykoBoguTenb Cneuunanuct
KOMMaHuu NenaptameHTta DCM oTtaena no pa6orte ynpasnieHus LeHHbIMU
Cc niBectopamu n PR 6ymaramu

¥ f«"'k




KoMaHOa

EkaTepunHa
MaeBcKa4d

PykoBoguTenb
aHannTU4ecKoro
oTAena genaptamMeHTa
DCM

AHacTacud
XMbIKMHA

PykoBoauTtenb
lopuandeckoro otaena

IrHaT
MenBeaocKunm

PykoBoauTenb
IT-oTpena
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A1 CPOKa AenNCTBUS.

bHOCTU
0€e3 ON'paHN4YeHNA CpPOKa OencTBUS.

SEPCKOW OeATENbHOCTU
)0, BblgaHa 21.04.2023, 6e3 orpaHn4eHns cpoka gencTBUS.

LleH3Us Ha OCYyLeCTBNeHNE AeATeNTbHOCTU MO YrpaB/eHUIO LLeHHbIMN
bymaramu LUB N°2050-14185-001000, BbigaHa 18.05.2023,
6e3 orpaHn4YeHns CpoKa AenCTBUS.
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