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Welcome to the inaugural Russia & CIS M&A Sentiment Survey in association with Hogan & Hartson,
KPMG and Vneshtorgbank.

At present Russia and the wider CIS region is one of the most Whatever lies ahead for M&A in the region in the coming year,
exciting and intriguing areas for emerging M&A activity. The region mergermarket and our sponsors are grateful to the respondents
has seen increasing levels of M&A in past years, but despite this who took time out to contribute to what we hope will become the
there is still significant room for increased domestic and cross-border definitive market outlook on M&A in Russia & the CIS region. Your
activity. feedback is particularly welcome.

The Russia & CIS M&A Sentiment Survey comprises 100 interviews Simon Anam

of senior corporate business figures with extensive knowledge Managing Director of Remark

and deal making experience. The survey produced a number of
interesting findings that are explored in detail in this report. Overall,
headline findings are that respondents have a bullish outlook for
M&A in the next 12 months. Indeed, the majority of respondents are
more likely to buy than sell in the next year. Meanwhile Consumer
and TMT are top sectors for anticipated deal flow.

Methodology

mergermarket interviewed senior management (CEOs and CFOs) of 100 regional corporates: fifty from Russia; twenty from Kazakhstan; twenty
from Ukraine; and ten from other countries in CIS. The interviews were conducted via telephone in late 2006.

The Russia & CIS M&A Sentiment Survey — 2
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Mbi pagbl npeacTaBuTh BalweMy BHUMaHMIO BBOAHDbIN 0630p pbiHKA CIMAHUIA 1 nornouweHunn Poccumn v
CHT B cotpyaHunyectBe c KomnaHuein Hogan & Hartson, KPMG v BHewTopréaHkom.

B HacTosAwee Bpema Poccra u Beck pervoH CHI AaBnaoTca ogHom
3 CamblX NMPUBEKaTeNbHbIX 06NacTelt Ana Pa3BMBaoLLErocs
PbIHKa CAMAHWI 11 NOMIOLLEHNI. B pernoHe, B nocneaHmne rogpl
HabNOAANOCH yBENMUEHNE YPOBHSA CIIVIAHNIA 11 MOTOWEHWIA, HO,
HECMOTpPA Ha 3TO, BCe ellle CyLLecTBYeT 60sblIoe MPOCTPaHCTBO
LA pacTyLWwen MeCTHOW 1 MeXAyHapOLHOW akTMBHOCTM Ha AaHHOM
pbIHKe.

0630p TeHAEHLINI Ha PbIHKe CANAHWIA 1 nornoLeHuin Poccum n CHI
npencTaensaeT cobor onpoc 100 pykoBoaMTenel BbiCLEro paHra

C OOWMPHBIMK 3HAHVAMY 1 OMBITOM B 3aKTIOUEHNM Pa3nYHOrO
Buaa caenok. O630p nokasan psag HTEPECHbIX MOMEHTOB, KOTOpble
noapOo6HO MCCNeayioTCA B AaHHOM OTYETE. B LieNom, raBHbIM
ABJACTCA TO, UTO OMPOLLIEHHbIE PYKOBOAWTENN NMPELCKa3bIBAOT
yBepeHbI POCT PbIHKa CANAHWUIA 1 NOFNOLWEeHWI B Onvxkaniuve 12
MecALeB. bONbLUMHCTBO ONPOLLEHHbLIX PYKOBOAMUTENEN CKOopee

MeTtononorus

6ynyT NoKynaTh, Yem NpofasaTh B byayllem rofy. Tem BpemeHew,
NOTPEOUTENBCKIN CEKTOP 1 CEKTOP TeNeKOMMYHMKaLUWiA, Meaua
1 TexHonorni (TMT) — camble NepcneKkTVBHbIE CEKTOPbI AN1A
npensraYMOro NoToKa CAENOK.

YT0 6bl HU MPOVCXOANNO C PbIHKOM CAVIAIHWIA U MOTIOWEHNI

B pernoHe 8 byayuiem rogy, Mergermarket v Halm COHCOPSI
BblpaaloT CBOIO 61arofapHOCTb OMPOLLEHHBIM PYKOBOAUTENAM,
KOTOpbIe HaLLMM Bpems, YToObl COAeNCcTBOBATL CO3AaHWIO TOrO,
UTO, Mbl Ha[1eeMCA, CTaHEeT NyyLlM 0030POM PbIHKA CIMAHUIA 1
nornouleHnin B Poccum n ctparax CHIL

Mbl 6yfiem oueHb pafbl Balemy MHeHMIO Mo AaHHOMY OTYeTY.

CumoH AHam
YnpaBnsaowuin gupexkTop
Remark

AHanuTnyeckana cnyx6a Mergermarket nposoawvna onpoc pykosBoamTenel BbiCLiero paHra (reHepasnbHble U GrHaHCoBble AnpekTopa) 100

KPYMNHeMLX permoHanbHblx KOMMaHWiA: naTeaecaT B Poccuu, ABaaUaTh B KasaxcTaHe, ABaAUaTh B YKpaviHe 1 fecATs B Apyrix ctpaHax CHI.

Onpoc nposoaunncs no TenedoHy B KoHue 2006 rofa.

0630p TeHAEHUMI Ha pbiHKe CIMAHWIA 1 nornoleHnii Poccum n CHI - 3



RUSSIAN EXPERIENCE, GLOBAL
INSIGHT, AND INDUSTRY DEPTH
TO ENSURE YOUR DEAL SUCCESS

Whether you are an international company seeking to establish or
develop your business in Russia or a Russian business planning your
international investment strategy, Hogan & Hartson can help you to
achieve your goals. Our Moscow lawyers bring:

* in-depth knowledge of the Russian market and its unique business
dynamics

* a sophisticated commercial approach and critical understanding of
industry-specific issues: we have been involved in several landmark
M&A transactions in Russia’s key sectors, including banking, metals
and mining, telecommunications, energy, automotive, aviation, real
estate, media and entertainment, and insurance

* innovative advice and the ability to navigate highly complex transac-
tions, including those which incorporate security arrangements, intri-
cate structures, off-shore vehicles, and tax efficiency strategies

* an international perspective and the experience of lawyers throughout
22 offices across the globe

Take a closer look.

PETER PETTIBONE SERGEY KOMOLQOV
pjpettibone@hhlaw.com sbkomolov@hhlaw.com

Ambassador Building | 14 Prechistenskiy Pereulok | 119034 Moscow, Russia H OGAN &
tel 7.495.797.9900 | fax 7.495.797.9961 H ARTSON

Baltimore Colorado Springs Miami Shanghai www.hhlaw.com
Beijing Denver Moscow Tokyo Hogan & Hartson LLp
Berlin Geneva Munich Warsaw

Boulder Hong Kong New York Washington, DC

Brussels London Northern Virginia

Caracas Los Angeles Paris



Foreword

HOGAN &
HARTSON

The Russia & CIS M&A Sentiment Survey is a survey which was taken at the end of 2006 by Mergermarket
by conducting telephone interviews with senior executives in 100 regional companies in Russia,
Kazakhstan, Ukraine and other CIS countries. The purpose of the survey was to ascertain the attitudes of
these senior executives regarding M&A activities in their countries. The results of the survey are useful to
participants (senior management and their financial and legal advisers) in these markets, because they
provide an underpinning to many of the objective facts we have seen occurring in this market and which

are expected to occur over the next 12 months.

As legal advisers in the Russian market, we are aware that the level
of M&A activity in the countries covered by the survey has been
very high recently, but it is useful to know that two-thirds of the
potential M&A activity over the next 12 months is expected to

be domestic M&A, as compared to cross-border M&A, that the
leading source of deal flow comes and will come from companies’
own senior management, rather than from private equity firms or
financial and legal advisers, as is often the case in the West, that the
principal motive for the M&A activity in these countries is to grow
market share and that the hottest sectors for M&A activity in Russia,
Kazakhstan, Ukraine and other CIS countries are the consumer
sector and TMT. In the smaller sector of cross-border deals, senior
executives in these countries consider the technological expertise
of the Western partner as the most important factor in choosing a
Western partner, but not far behind are such factors as the financial
strength of the Western partner, its geographical location and its
management strength.

Not surprisingly, the principal source of funding for M&A transactions
by regional companies in Russia, Kazakhstan, Ukraine and other CIS
countries is internal funding. More traditional sources of funding
found for M&A transactions in the West (bank debt, public markets
and private equity) play a much smaller role in M&A transactions

in Russia, Kazakhstan, Ukraine and other CIS countries, although
attitudes appear to be changing, and there is an increasing
willingness on the part of executives in these countries to consider
sources of funding outside of internal funding. Also, it appears that
while senior executives in these countries are willing to use financial
and legal advisers at a very early stage in the process of conducting
an M&A transaction, their attitudes towards conducting due

diligence investigations are mixed, with only one third considering
that the due diligence process is critical to their decision making
process. A second third considers that due diligence is important,
but a third third considers that due diligence is merely “nice to have”
or just a formality. Western financial and legal advisers should also
take note that the senior executives in these countries rank adviser
fees as the key factor considered when appointing an adviser.

The survey goes beyond M&A activity to provide insights into the
attitudes of senior executives in Russia, Kazakhstan, Ukraine and
other CIS countries on having independent directors on boards of
directors, on which sectors of the economy have benefited most
from privatization, on what areas government action can most
benefit the growth of the private sector and on whether rising
energy prices will benefit or hinder their companies' growth.

Surveys such as this are common in the West, but they are just
beginning to be conducted in the countries of the former Soviet
Union. Itis good that Mergermarket has undertaken this project

in order to focus attention on the attitudes of corporate decision
makers in these countries on the trends. Hogan & Hartson is pleased
to support this project.

Peter J. Pettibone
Managing partner of the Moscow office
Hogan & Hartson

The Russia & CIS M&A Sentiment Survey - 5
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0630p TeHAEHLMIA Ha pbIHKe CIUAHUIA 1 nornoweHuii Poccun n CHI sBnsaeTcs pesynbraTtom UccnefoBaHUA, NPOBOAUBLUErOCs B KOHLIE

2006 ropa aHanuTn4eckon cny6om Mergermarket nytem TenepoHHoro onpoca pykosoguteneri Bbicliero paira 100 KpynHemnwmmnx

KomnaHui B Poccnu, KasaxcraHe, YkpanHe n gpyrux crpaHax CHI. Lienbio npoBognmoro onpoca 6bino BbisiBieHNE OTHOLEHWUA BbICLUEro

PyKoBoACTBa KOMMaHWI K npouncxogawm B UX CTpaHax npoueccam CAVAHUIA N nornomeumﬁ KOMMaHWi.

PESVHbTaTbI ncceaoBaHNA oKasaanucb BeCbmMa nosiesHbiMun gnAa cammx y4aCcTHMKOB NPOBOAMMOro onpoca (BbICLLIErO PYKoOBOACTBa

KOMMaHWUn 1 nx d)l/IHaHCOBbIX n opnanyecKkmnx COBETHMKOB) Ha 3TUX PblHKaX, NTOTOMY YTO OHU BCKPbIBalOT Nogon/1eKy MHOrmx

06DbEeKTNBHbDIX d)aKTOB, HaGnIOAaeMbIX HaMM Ha 3TOM pblIHKe, N TexX co6bITNIA, KOTOpble, KaK oXXugaertcs, I'IpOIlI3OI7IAyT B Te4yeHune

nocneayowmnx 12 mecauyes.

Kak topuanyeckie KoHCynsTaHTbl, AeMCTBYOLME Ha POCCUICKOM

pblHKe, B MOC/eAHee Bpems Mbl HabMofaeM BbICOKMIA YPOBEHb
AKTUBHOCTI CIISIHMI ¥ MOMNOLLIEHMI B CTPaHaX, BKIKYEHHBIX B 0030p,
O[JHaKO OYeHb MONe3HO 3HaTb, YTO, COMIAaCHO MPOrHO3Y, ABE TPETH
NPOrHO3VPYEMON aKTUBHOCTI B 0BMACTN CAIMAHWIA 1 NOMNOLWeHNI B
nocnegyolme 12 Mecales OxX1LaeTCcA Ha JOMO CAVAHWIA U MOTIOLLEeHN
OTeYeCTBEHHbIX KOMMAHWI, 1 TONIbKO OfiHa TPETb NPUAETCA Ha

LONI0 CAVAHWIA N NOTNOLLEHWMI C yYacTVem 3apyOeXKHbIX KOMMAHWI.
OCHOBHbIMI MHMLMATOPaMK CAENOK ABMAKTCA CaMy PyKOBOAUTENV
KOMMaHNI, a He GOHIbI MPAMBIX YaCTHBIX UIHBECTULIMIA MW GUHAHCOBbIE
1 OPUANYECKIE KOHCYBTaHTbI, Kak 3TO YacTo MMeeT MeCTo Ha 3anafe.
OCHOBHbIM MOTVIBOM CAEMOK MO CVAHMIO M MOMIOWEHMIO B 3TUX CTPaHax
ABNAETCA yBENMUEHMe JONM KOMAAHWM Ha PbIHKE, @ CaMbIMU aKTUBHbBIMU
cekTopamu B 061acTvi CMAHMIA 1 nornolleHnii B Poccun, KasaxcTaHe,
YkpaunHe 1 apyrux ctparHax CHI ABRAOTCA NOTPeOUTENbCKNIA CEKTOP,
TeNekoMMYHUKALIMOHHBIN CEKTOP ¥ Cdepa BbICOKMX TEXHONOrM. B
pamKax MeXayHapOAHbIX CAENOK MO CAUAHMAM 1 NOTOLWEHMAM, OObem
KOTOPbIX He Tak BEIMK, BbiCLIee PyKOBOACTBO KOMMAHWM paccMaTpusaeT
TEXHOMOMMYECKYI0 KOMMNETEHLMIO 3anaiHOro NapTHepa B kayecTse
CaMoro BaXKHOro pakTopa Npu BeIbope 3amnafHoro NapTHepa, OAHaKo
NPV 3TOM He NOCNeHIOD POSb UrPAIOT Takve GaKTOPbI, Kak GUHAHCOBBIN
noTeHUMan 3anafgHoro NapTHepa, ero reorpadryeckoe MectononoxeHue
1 €ro CNoCOBHOCTY K PYKOBOLCTBY KOMMaHUEN.

He yavBuUTeNbHO, UTO OCHOBHbIM UCTOUYHUKOM GUHAHCMPOBAHUA CAENOK
Mo CAVAHWIO 1 NOTNOLWEHMIo Ans KoMnaHni B Poccun, KasaxctaHe,
YkpanHe 1 gpyrux ctpaHax CHI ABNAIOTCA BHYTOEHHNE VCTOUHVIKN.
Bonee TpaaMUMOHHbIE UCTOUHMKN GVHAHCYPOBAHWA, BCTPEeYaloLmMeca
npw COBEPLLEHNM CAENOK Ha 3anafe (baHKOBCKME KpeawTbl, OTKPbITbe
PbIHKM KanwvTana 1 YacTHbIM akUMOHEPHbIN KanuTan) UrpatoT 3HaYUTENbHO
MeHbLLYIO POSb NPW OCYLLECTBAEHNN Cenok B Poccum v apyrix
cTpaHax CHI, xoTa yxe NoABMANCh NPU3HAKM TOrO, YTO OTHOLWEHNE K
HIM MEHSAETCA, 1 HabNIOAAETCA TOTOBHOCTb PYKOBOAMTENEN BbICLIErO
SLWEeNOoHa B 3TVX CTPaHaxX PacCMaTpMBaTb U Apyrie NCTOUHVKN
bVHAHCVPOBAHWIA, OTAMYHDBIE OT BHYTPEHHYX UCTOYHMKOB. Kpome

TOro, CKNaAblBAETCA BrieyaTneHune, Yto XOTA PYKOBOAMUTENN BbICLIErO
paHra B 1ccnefyemblx CTpaHax 1 roToBbl MCMONb30BaTh GUHAHCOBbIX

W IOPUANYECKIMX KOHCYIBTAHTOB Ha CaMbIX PaHHWX CTaamnaAx

6 — O630p TeHAEHUWI Ha PbIHKE CUAHWIA 1 nornoLeHuii Poccum n CHI

npoLecca OCyLLECTBNEHNA CAENKM, VX OTHOLLEHME K MPOBEAEHMIO
npenBapuTenbHON KomnnekcHol skcnepTn3bl (Due Diligence) octaetca
CAePHaHHbBIM, V1 TONBKO TPETbA YaCTb U3 HYKX MOAaraioT, YTo NpoBeaeHe
NPeABaPUTENBHON KOMMIEKCHOW 3KCMEePTU3bl ABNAETCA PeLlaolym
3BEHOM B MpoLiecce NPUHATYA pelueHna. [Jpyraa TpeTb nonaraet, uto
npoBefAeHVe NpeBapUTENbHOM KOMMIEKCHOM SKCMePTU3bl ABNAETCA
BaXKHbIM MOMEHTOM, OAHAKO OCTasIbHaA TPETb CYMTAET, YTO “ObIIO Obl
Hemnoxo" NPOBECTN NPeBapUTENbHYIO KOMMIEKCHYIO SKCMePTH3Y,
KOTOpaA ABNAETCA NPOCTOM GOPManbHOCTBIO. 3anaaHble GUHaHCOoBbIE
U I0PUANYECKINE KOHCYNBTaHTbI TakKe JOMKHbI YUeCTb, UTo BbiCLiee
PYKOBOACTBO KOMMAHWMM B 3TWX CTPaHax CUMTaeT BO3HarpaxieHme,
BbiMauvBaeMoe KOHCY/IbTaHTY, OHMM 13 KtoUeBbIX akTopoB Npu
BblIOOpE KOHCYNbTaHTa.

[TpoBefeHHoe nccnefoBaHve BbIXOAWT 33 PaMKKM M3yUYeHNA CAENOK B
00NacTVi CANAHNIA 1 NOMNOLLEHNIA, NO3BONAA MONYYUT NPeLCTaBneHne
pykoBoauTenern Komnaxui B Poccnm, Kasaxcrare, YKpanHe 1 opyrx
ctpaHax CHI™ 0 3HauYeHnM He3aBUCKMbIX AMPEKTOPOB B MPABIEHN
KOMMaHMK, O TOM, KaKie CEKTOPbl SKOHOMUKI BbIMIPAIOT OT
NpVBaTK3aLMK, B KaKix 0ONacTax AeiCTBIA NPaBUTENbCTBA MOTYT
OKa3aTb baronprATHOE AeNCTBYIE Ha Pa3BUTME YaCTHOrO CEKTOPa,

1 ByfeT v POCT LeH Ha SHeProHOCKTENN CNOCOOCTBOBATbL MW
MPENATCTBOBATb Pa3BUTMIO KOMMAHWI.

MNopobHble MCCnefoBaHNA YacToO MPOBOAATCA Ha 3anaje, Ho OHW

TOJMbKO HAYMHAIOT NPOBOAWTLCA B CTPaHax ObiBlero COBETCKOro

Coto3a. KomnaHwa XoraH 1 XapTcoH Obina pafa NoaAepatb AaHHbI
npoekT Mergermarket, KOTOPbIN OblN OCYLIECTBAEH A TOro, YTObbI
00paTUTb BHUMAHME Ha OTHOLEHME PYKOBOAWTENEN, MPVHUMAIOLINX
KopropaTueHble pellenna B Poccun 1 ctpaHax CHI, K TeHAeHUMAM B 3TUX
CTpaHax.

Murep Jx. MeTTn60H
Ynpasnsawowuii napTHep MockoBckoro oduca
Hogan & Hartson
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Foreworad

The Russian M&A market has experienced significant growth over the last five years. The volume of M&A deals taking place has increased

rapidly, accompanied by developments in transparency and corporate governance. The overall positive macroeconomic and political

development, diversification of the Russian economy and substantial further growth potential create a favourable environment for M&A

activity in Russia. Although competition is undoubtedly increasing, KPMG is confident that Russia will continue to represent an attractive

opportunity for investors, both international and domestic.

When considering the contemporary Russian M&A market, account
should be taken of the astounding speed and scope of the development
that has occured over what is a relatively short space of time in
economic terms. Not long ago the country was undergoing the first
wave of privatizations and soon after experiencing a major financial
crisis. Today the economy is in its ninth year of growth and foreign direct
investment has reached record levels. No minor acheivements when
compared to the current situations in many developed markets, which
represent the result of extensive histories of M&A activity.

Recent years have witnessed particularly impressive growth: in 2005

the market grew by 60% to USD 40.5 billion compared to 2004, and in
2006 it grew by a further 57% to USD 63.6 billion (based on the disclosed
value of deals announced as completed). These results are in line with
the most optimistic forecasts. In 2006 the Russian M&A market's share

in value terms in the total European market was 6.2% and in the Global
market 2%.

Cross-border M&A activity remains an important part of the Russian
market, accounting for a 38.3% share, and the market is demonstrating
positive dynamics in relation to both inbound and outbound deals. 2006
saw a change in the structure of cross-border M&A transactions in favour
of inbound deals (60% inbound; 40% outbound) as compared to 2005
(34% inbound, 66% outbound). However this was primarily driven by the
major deals that took place in 2006 and may not necessarily represent

a tendency which will continue in the future. Western Europe remains
the most active region, with a share of approximately 40% of inbound
and outbound deals, but the increasing share of regions such as North
America and CIS countries indicates a more balanced geographic
distribution of cross-boarder activity. This change supports the notion
that Russia is becoming increasingly attractive to international investors.

In 2006 the majority of deals, and in particular the largest deals, took place
in the same set of industries that have led for several consecutive years,
namely Oil & Gas, Metals & Mining, Consumer Goods & Retalil, Telecoms and
Financial Services. We are however observing a more balanced allocation
of M&A value and number of deals among the major industries. In 2006
such industries as Media, Industrial Markets, Energy, Transportation, Real
Estate, Construction, Hospitality and Chemicals also proved to be attractive
for strategic and financial investors, both domestic and international. We
believe that service sectors will also develop in coming years and this could
potentially fuel M&A activity.

8 — The Russia & CIS M&A Sentiment Survey

One of the factors currently constraining the Russian M&A market is the
limited availability of financing opportunities. As private equity begins

to play an increasing role and cheaper financing becomes more widely
available, the volume of M&A deals is likely to be positively affected. The
market has benefited from improvements in corporate governance,
transparency and the legal structuring of deals and recent years have
been characterized by positive trends in the regulatory environment. All
of which makes the investment climate more hospitable for international
players.

The growing professionalism of management, and more frequent
involvement of advisers are adding value during the M&A process.
Indeed MergerMarket’s findings in this report indicate the
acknowledgement among market participants of the benefit that
outside advisers can bring to deals. The growing prevalence of
cross-border transactions and the increasing number of companies
performing IPOs are significantly contributing to the improvement of
M&A processes and the sophistication of market players. As the volume
of deals increases the positive influence this exposure is having on
processes themselves will continue. Competition is increasing, with the
diminishing availability of highly attractive assets resulting in greater
price expectations, but the potential returns and scope for growth of the
geographically vast Russian market remain irresistable to many investors.

Although it must be stated that some aspects of M&A in Russia continue
to present challenges not necessarily existing, or present to a lesser
degree, in more developed markets, the increased risks correspond to
potentially higher gains. It appears that more and more investors are
prepared to take those risks, and regulatory improvements and advances
in the professionalism of players are contributing to their mitigation.

We are pleased to note that the Sentiment Survey findings indicate

that the consensus of the M&A professionals that participated does not
differ from our own view as advisers active in the Russian market: that
although there may be a slowing down in the rate, further growth in
M&A activity in Russia, cross-border and purely domestic, is highly likely
going forward.

Marc van der Plas
Partner, Head of Corporate Finance
KPMG in Russia and CIS



[ lonBeTCTBME

B TeueHune nocnegHuX NATY NeTt pOCCVII?ICKI/II;I PbIHOK CAAVIAHUIA N NOrNoLWeHNn nepexwuBasn nepuog akTUBHOro passnuTuA. BbICTpoe

yBe/inyeHmne ob6bema PblHKa COMPOBOXAa/10Cb yny4ylleHnemM npo3pavyHoOCTV N NOJIOXKNTENIbHbIMU N3SMEeHEHNAMU B KOpNopaTUBHOM

ynpasneHnun. B yenom 6naronpvmﬂ-|oe MaKpO3KOHOMMNYEeCKoe N NoJinTnyeckoe passntne, npouecc p,msepcmbmxal.wlm pOCCI/II?ICKOI;I

SKOHOMUWKUN N Cyl.l.l.ecTBeHHblI?l noteHynan gna p,aanel?lmero pocTa C¢OPMI/IpOBaJ1I/I 6naronpvmﬂ-|y}o cpeny AnA pbiHKa CNVSIHUIA N

nornoweHuii B Poccun. HecmoTps Ha poct KoHKypeHuuu, B KITMT yBepeHbl, 4To Poccusi NpoAomKNT NpeAcTaBAsTb MHTepecC Kak ans

WHOCTPaHHDbIX, TaK 1 AnA pOC(I/IﬁICKI/IX NHBECTOpPOB.

AHann3npya Tekyllee COCTOAHNE PbiHKa CAVAHWIA 1 NOMOLLEHNIA

B Poccuu, HeoBX0AMMO OTMETUTb BNEYATAAIOLLYIO CKOPOCTb U
MacLTabbl pa3BUTUS, MPOV3OLLIEALLINE 38 OTHOCUTENBHO KOPOTKMIA, MO
00LL{EIKOHOMMYECKM MEePKaM, MPOMEKYTOK BpemeHU. HanoMHum,

YTO OTHOCUTENBHO HEAABHO CTPaHa Nepeximna Nepsayio BOHY
npM1BaTV3aLMK, a 3a HEM KPyNHENWNIA GUHAHCOBLIA Kpuamnc. CeroaHs
Mbl HabnoaeM AeBATLIV FOf] SKOHOMUUECKOTO POCTa, @ 0bbem

NPAMbIX MHOCTPaHHbIX MHBECTULNI AOCTUT PEKOPAHOMO YPOBHS.

Ecnu cpaBHMBaTb C NPOMBbILLAEHHO Pa3BUTBIMU CTPaHaMM, UMEOLMMI
3HAYUTENbHYIO UCTOPUIO B Chepe CAUAHMIA U NOMOWEHWN, TO NOACOHbIe
M3MeHeHWA MOryT ObiTb OXapaKTEPM30BaHbI Kak HeMasble JOCTKEHNA.

B nocnenHvie roabl Mbl CTanu CBUAETENAMN OCOOEHHO BMeYaTnsioLero
pocTa: B 2005 roay pbIHOK BbIpOC Ha 60% (00bem pbiHKa COCTaBA

40.5 mnpa. nonnapos CLUA) no cpaeHeHwmo ¢ 2004 roaom, 1
NPOAEMOHCTPMPOBAS AaNIbHENLLNIA POCT Ha 57% [0 63.6 MAPA.
nonnapos CLUIA 8 2006 roay (MCxoaa 13 packpbiTOr CTOMMOCTM
3aBepLUeHHbIX 0OBABNEHHDbIX CAENOK). [laHHbIe pe3ynbraTol
NOATBEDKAAKT CaMble ONTUMUCTUYHBIE MPOrHO3bl Pa3BUTKA PbiHKa. B
2006 rogy fONA POCCUNCKOTO PbIHKa CIVIAHWIA 1 MOMOLWEHN COCTaBuAa
6.2% eBpPONeNCKOro pbiHKa 1 2% MUPOBOIO PbiHKa COOTBETCTBEHHO.

TpaHcrpaHnyHble CAENKN MO CIMAHMIO ¥ NOTIOWEHWIO MPOLOSMKAIOT
COCTaB/ATb 3HAUUTESBHYIO YaCTb POCCUMCKOTO PhIHKa CIMAHWNA 1
NOrmoLLeHWi ¢ foneit 38.3% oT obLiero obbema CoBepPLLIEHHbIX CLIENOK,
NpUYem PbIHOK AEMOHCTPUPYET MO3UTUBHYIO ANHAMUKY KaK B CLEMKax
MO NOKYMKe MHOCTPAHHbBIX KOMMaHWIM POCCUNCKMMI MHBECTOPAMMU, TaK 1
MO MOKYMKe POCCUIMCKIX aKTUBOB MHOCTPaHHbIMK KoMnanuamn. B 2006
rofly NPOW30LLNM M3MEHEHNA B CTPYKTYPE TPaHCIPaHWYHBIX CIVIAHWN 1
NOrNOLWEHW B CTOPOHY YBeNMYeHMA obbema CieNIoK No NnprobpeTeHmio
POCCHICKINX aKTUBOB MHOCTPAHHBIMI KOMMaHNAMY (Takve CAenKu
cocTtaBnnv 60% obuiero obbema CeNoK C MHOCTPAHHbIM ydyacTem, 40%
- CLIeNKM NO NPUOBPETEHNIO MHOCTPAHHbBIX KOMMaHWN POCCUACKMIA
MHBECTOPaMK) MO CPaBHeHMIO ¢ nMokasatenamn 2005 rofa (34% u

66% cooTBeTCTBEHHO). OAHAKO HEOOXOAMMO OTMETIUTD, YTO AaHHaA
CUTyaUWA ABNAETCA NPENMYLLECTBEHHO PEe3Y/IbTaTOM COBEPLUEHWA
KPYMHENWMX CAENOK 1 NO3TOMY HeODA3aTeNbHO ABNAETCA TEHAEHUMeN,
KoTopasA NpofomkmnTCA B byayLlem. 3anagHas EBpona ocTaetca
Hanbonee akTMBHbBIM PErVIOHOM C A0NEN, COCTaBNAOWEN OKono 40%
00Liero 0bbema TPaHCrPaHWUHBIX CAENOK, HO YBENNYEHME akTUBHOCTY
B Takux pervioHax kak CesepHaa Amepuka 1 CHI, agemoHcTpupyet
bonee cbanaHcMpPoOBaHHOe reorpadurueckoe pacnpeneneHue
TPaHCrPaHWYHbIX CAEMOK MO CAMAHMIO U MornouleHuio. OnncanHHble
MN3MEHEHWA NOAAEPKMBAIOT MHEHVE O BO3PaCTatoLLen MHBECTULIMOHHON
npuBneKkaTenbHOCTV Poccum ana 3apyoexHbiX MHBECTOPOB.

B 2006 roay 60nbWMHCTBO CAENOK, B TOM UMCAE KPYNHERw KX, Obino
COBEpLUEHO B TeX »Ke CeKTopax, YTo ¥ B MpeAblayLne rofbl, a UMeHHO
B HedTerazoBOM, MeTanypruyeckom, NoTpedrTenbCKOM U cekTope
PO3HWYHOW TOPrOBAN, TENEKOMMYHUKALIMOHHOM 1 GUHAHCOBOM. Tem
He MeHee, Mbl Habntofaem 6onee cbanaHcMpoBaHHOe pacnpenenexmne
obbema 1 KoNMYecTsa CAENOK MeXAy KpynHerwmnmy cektopamn. B
2006 ropy Takve otpacnu kak CMW, npomblLLIneHHoe Nporn3BOACTBO,
SHEPreTVKa, HeABVKUMOCTb, CTROUTENBCTBO, FOCTUHNYHBIN OM3HEC

U XMMUYECKaA NMPOMBILLNEHHOCTb TakKke NMOATBEPANIN CBOIO
npUBNEKaTeNbHOCTb ANA CTPATErMYeCKMX 1 GUHAHCOBBIX MHBECTOPOB,
Kak MHOCTP@HHbIX, TakK 1 POCCUICKIX. Mbl OXKA@EM aKTUBHOE pa3BUTME
cdepbl 00CNYXMBaHWA B GAVKaliLLIMeE rofbl, UTO NOTEHLUMANBHO MOXET
NPVBECTM K CAEKaM MO CAVAHMIO 1 MOTOWEHMIO B JAHHOM CermeHTe.

Cpean GaKTopOoB, CAEPKIMBAIOLIVX PA3BUTIE PbIHKA CIVAHIN 1
NOrOLLEeHW B POCCM, MOXHO BbIAENNTD OrPaHNYEHHbIE BO3MOXHOCTH
burHaHc1poBaHWA. BozpacTatowas posib GOHAOB NPAMbBIX UHBECTULINIA 1
yaelesneHne GUHaHCMPOBaHKA NPVBEAYT K YBEIMUEHMIO KONMUYeCTBa
COENOK MO CAMAHMIO 1 NOMIOLWEeHMIO. YyulleHus, Habmoaaemble

B KOPMOPATVBHOM YMPABMEHWN, MPO3PaYHOCTI KOMMAHMIA 1
OPUANYECKOM CTPYKTYPUPOBAHUM CAENOK, @ TakKe NpaBoBble
npeobpasoBaHA NONOXKUTENBHO BANAIOT Ha PA3BUTUE PbIHKA CINAHWIA
v nornouieHwin. Bee BoilenepeumcneHHbie GpakTopbl Coco6CTByIOT
co3paHuo bonee 6NaronpPUATHOTO MHBECTULMOHHOIO KMMaTa.

PocT npodeccroHanbHOro ypoBHA MeHekMeHTa 1 bonee

yacToe BoBJeYeHe KOHCYIbTAaHTOB CMOCOOCTBYET CO3aHNI0
[OMNONHUTENBHOW CTOMMOCTI BO BPEMA MpoLecca CIMAHNUI 1
nornouleHni. B noatsepxaeHve, nonyyeHHsle MergerMarket faHHble,
npefcTaBieHHble B JaHHOM OTYeTe, CBUAETENbCTBYIOT O MPY3HAHWN
YUaCTHMKaMV PbIHKA BbIFO/bl, MOMyYaemow OT COTPYAHMYECTBa C
BHELUHMMM KOHCYNbTaHTaMu. POCT KonmuyecTBa TpaHCrPaHMYHbIX
CAENOK 1 YBENMYEHNE YNCIa KOMMaHNI, CTPEMALLMXCA NPOBECTH
nepBryHoe NybaMyHoOe pasmelleHie akLmI, BHOCAT 3HAUUTENbHbIN
BKf1a[] B COBEPLUEHCTBOBaHME NpoLecca CANAHNUIA U MOTAOLEHWIA 1
Pa3BUTME YYACTHUKOB PbIHKA. YBenuueHne obbema CAeNoK CTUMynmpyet
pa3BuTME PbIHKa. POCT KOHKYPEHLMM HapaBHE C YMeHbLIEHVIEM
KonumuecTBa Hanbornee npviBneKkaTesbHbIX akTMBOB BbIPaXKaOTCA B
YBEMUEHMI LIEHOBbIX OXMAAHNIA, HO BO3MOXKHbIN JOXOf M MOoTeHuUman
pOCTa reorpapuueckn 0BLNPHOrO POCCUINCKOrO PhiHKa OCTaKOTCA
HeoCNoPUMBIMA 119 MHOTVX MHBECTOPOB.

HecmoTpa Ha To, UTO HeKOTOPbIE acMeKTbl MPKY NPOBEeAEHNI CAENOK
OCTaOTCA NPOBAEMHBIMI /1A MHOCTPAHHbIX YUYACTHMKOB (3a4acTyio
yPOBEHb NMOAOOHbBIX MPOOIEM HUXKE B PA3BUTHIX CTPAHAX MK

OHW BOODLLE OTCYTCTBYIOT), CTOUT OTMETUTb, UTO BBICOKME PUCKM
KoppenupytoT ¢ 6onee BbICOKMM YPOBHEM AOXOAHOCTW. [o3TOMY

BCe 6OMblee UNCIIO MHBECTOPOB FOTOBO B3ATb Ha Ce0s NoAobHble
PYICKW, @ M3MEHEHMA B HOPMATUBHO-NPABOBOM 6ase 1 ynyulleHms

B NPOdeCCroHanm3me yYacTHUKOB PbIHKa CMOCOOCTBYIOT AAHHOMY
npoueccy. Mbl pajibl OTMETUTb, YTO Pe3ynbTaThl, MonydeHHble 8 O630pe
Mergermarket, oTpaaloLme MHeHvie NpodeccnoHanos B 061acTm
CAVIAHNIA 1 NOTNOWEHWI, COBMAAAIOT C HALLIEN TOUKOWM 3pEHNA Kak
KOHCYSBTaHTOB, aKTMBHO pabOTaloWMX Ha POCCUMINCKOM PbIHKE: HECMOTPSA
Ha BO3MOXHOE 3amefseHe TeMMOB, AaNbHENLLNIA POCT aKTUBHOCTYM Ha
PbIHKE CAVIAHWI 1 NOFIOLLEHWH, C yYacTeM MHOCTPAHHOrO KanuTtana v
BHYTPM CTpaHbl, C 60NbLION BEPOATHOCTbIO OyeT MPOACKaTbCA.

Mapk BaH gep Mnac

MapTtHep

PykoBoautennb OTgena KopnopaTnBHbIX prHaHCOB
KMMrI B Poccuin n CHI
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Survey Findings

Respondent Information

How would you describe your most recent
acquisition?

. A horizontal merger
. A vertical merger

A lateral merger

40%

What type of M&A activity is your company
involved in?

71% of respondents claimed that they are primarily involved in
domestic M&A activity. Conversely, 29% are involved in cross-
border M&A. In terms of the breakdown of sentiments from
individual territories it is notable that Ukrainian respondents
appear to be more actively involved in cross-border M&A than
their counterparts in Russia, Kazakhstan and elsewhere as 50%
of respondents from the Ukraine claimed that their company is

typically involved in such deals. Elsewhere, it is perhaps predictable
that 90% of respondents from the smaller countries in the region

such as Azerbaijan, Belarus and Uzbekistan claim that their
companies are only involved in domestic M&A transactions.

10 - The Russia & CIS M&A Sentiment Survey

M&A Expectations

What do you expect to happen to the level
of M&A activity in your country over the

next 12 months?
1%

2% 8%

. Increase greatly

. Increase

Remain the same

Decrease

. Stop

Sentiments amongst respondents appear to be rather bullish
regarding expected M&A activity in Russia and the CIS region over
the next 12 months. A resounding 97% expect M&A levels to at
least remain the same with 63% predicting an increase and 8% a
significant increase.

Respondents across all territories in the region are optimistic
in terms of the expected M&A activity levels in 2006 with no

individual country’s expectations being out of sync with the overall

findings seen above.



Pe3ynbTaTbl MCCNeaoBaHMA

[laHHble pecrnoHaeHTOB

Kak 6b1 Bbl onncanun Bawe camoe nocnegHee
npuo6peteHmne?

. lopur30oHTanbHOe CAnaHne
22% P
BepTVlKaanDe cnusaHue

J'IaTepaanoe cnvAHne

40%

38%

B KakoW Bup, CANAHWIA 1 NOrJOLWEeHNA BOBJIeYeHa
Bawa komnaHua?

« 71% pecnoHAeHTOB 3aABNIM, UTO OHK, MPEXE BCEro,
BOBJIEYEHbI B MECTHbIE CNIMAHNA 1 nornoLeHua. Apyrie 29%
BOB/IEUEHbI B MEXAYHAPOAHbIE CANAHNA 1 NOrnouleHns. B
YCNOBYVIAX PA3AENMBLUMXCA MHEHWI B OTAENBbHO B3ATbIX PErvoHax
13BECTHO, UTO PECMOHAEHTbI 13 YKPawvHbl, bonee akTMBHO
BOBJ/IEUEHbI B MEXAYHAPOAHbBIE CAIMAHNA W MOMNOWEHNA, YeM
nx konneru 8 Poccum, KasaxcraHe 1 B apyrix ctpanax CHI,

Tak Kak 50% pecnoHAEHTOB 13 YKPaVHbl yTBEPXKAANM, UTO KX
KOMMaHWA 06bIYHO BOBNEKAETCA MMEEHO B TakMe ClieKu. bbino
npeAckasyemo To, 4to 90% PeCcnoHAEHTOB 13 MEeHbLWX CTPaH B
pervoHe Kak, Hanpvmep, AsepbaiaxaH, benapycb 1 Y3bekumcTaH,
BOBSIEYEHbI TONBbKO B MECTHbIE CANKM CIMAHWIA 1 MOTAOWEHWN.

[lepcnekTmBa pbiHKa CNVAHKN U
NOrNoweHnn

KaxkoB Ballu nporHo3 oTHOCUTeNbHO YPOBHSA

CNVAHUIA M nornoweHnia B Bawen ctpaHe B Te4eHne

nocnepyowmx 12 mecauyes?

1%
2% 8%
. CW‘IbHOyEenVNMTCﬂ

Ysenuuntca

26% OcTaHeTcA NpeXHUM
YMeHbLnTCA

. OcTaHoBuTCA

63%

+ MHeHuA pecnoHAeHTOB OTHOCUTENBHO OXKMAAEMbBIX CAENOK
CAVIAHWIA ¥ nornoLeHnn 8 Poccum n pernoHe CHI B nocneaytowme
12 MecALeB 0YeHb ONTUMUCTUYHDBI. 97% OXINLAI0T, YTO YPOBHM
CIVIAHWIA W MOMNOWEHNIA, KakK MAHUMYM, COXPAHATCA TaknMu
e, a 63% npeackasbiBatoT yeenuyeHve, 1 8% npeackasbiBaoT
CyLeCTBEHHOE YBeNnUeHMe.

« PecrnoHpaeHTbl CO BCEV TeppUTOPUM PErIOHa ONTUMUCTUYHDI

OTHOCUTENBHO OXKMAAEMbIX YDOBHEN CAENOK CAVAHNIA 1
nornouenuit B 2006 rogy. He oTMevatoTca Apyre MHEHNA Kakomn-
6O 13 CTPaH.
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Survey Findings

Positive outlook for M&A activity levels within Respondents more likely to buy

respondents’ own sectors than sell in the next year
What do you expect to happen to the Do you expect to be predominantly a buyer
level of M&A activity in your sector or seller of assets in the next 12 months?

over the next 12 months?
1%

8%
X . Increase greatly

. Increase

Remain the same

. Both buyer and seller

Neither buyer or seller
a2, I Neither buy

Predominantly buyer

29% Decrease 28% Predominantly seller
. Stop
32%

Respondents are similarly positive regarding M&A prospects in - Sentiment amongst respondents is mixed in terms of whether
their own sector in 2007. 58% of respondents expect M&A activity they expect to be a buyer or seller of assets in the next 12 months.
levels to increase with a further 8% anticipating a great increase. Interestingly, 32% of respondents expect to be a buyer or seller
Furthermore, only 5% expect a decrease of any nature with the whilst a further 32% foresee their company being neither a buyer
remaining 29% expecting M&A activity in their sector to remain nor a seller of assets in 2007. Despite this apparent uncertainty
the same. amongst respondents it can still be said that the M&A market in

the region is reasonably strong, as is seen above, due to the fact
that 28% expect to be predominantly a buyer of assets whilst 8%
expect to be a seller in the next 12 months.

12 - The Russia & CIS M&A Sentiment Survey



Pe3ynbTaTbl MCCNeaoBaHMA

PecnoHpeHTbl CKopee rotoBbl MOKynaTb, Yem
npopaaBaTb B 6yaywem rogy

MonoxuTtenbHble NepPcneKTNBbI YPOBHEI
CAENOK C/INAHNI 1 NOrIOLWEHNI NO OTAENbHbIM
CeKTopam pecrnoHAEHTOB

Bbl ckopee 6yaeTe noKynaTenem Win NpogaBLOM
AKTUBOB B TeueHue nocsegywowmx 12 mecsaues?

Kakog Baw NnporHo3 oTHOCUTENIbHO YPOBHA CAENOK
CNAVAHNNA N NornoweHnin B Bawem cektope B

TeyeHue nocnepytowmx 12 mecaues?

29%

1%

4%

™~ . CunbHo Bo3pacTeT

Bospactet
OcTaHeTcA NpeXHUM
CHuzutca

. OcTaHoBuTCA

58%

PecnoHaeHTbl BUAAT NONOXUTENBbHYIO MEPCNEKTNBY Pa3BUTUA
CIVIAHWI 1 NOMNOLLEHNI B CBOMX cekTopax B 2007 rogy. 58%
PECTOHAEHTOB OXKWMAAIOT, UTO YPOBHYM CAENOK CINAHWN 1
MOMNOLLEHMI BO3PACTYT, a 8% NpeasmadT, Uto STOT YPOBEHD
CUNbHO BO3pacTeT. TonbKo 5% oxmaatoT Noboro poaa
YMEHbLUIEHNSA, @ OCTanbHble 29% OXMAAIOT, YTO YPOBEHb CAENOK
CAVIAHWIA V1 MOFNOLWEHNI B X CEKTOPE OCTAHETCA MPEXHUM.

28%

8%

Ckopee nokynatenem

CKkopee NpoaaBLOoM

32%

MHeHua cpean pecnoHaeHTOB PacXOAATCA OTHOCUTENIbHO

TOrO, KemM OHM BMAAT Ceba — NoKynaTtenem vnm NpoAasLIOM
AKTVIBOB B TeUeHne nocneayoLwmx 12 mecawes. VIHTepecHsbIn
baKT: 32% pecrnoHAeHTOB OXKMAAIOT, UTO OHW OyAYT BLICTYMNaTh

B POV MOKyMaTenen uiv NpoLasLOB, 1 Takxke 32% He BUAAT
CBOIO KOMIMaHMIO HX B PO MOKYNaTess, HY B POSIN NPOAaBLa

B 2007 rofy. HecmoTpaA Ha Takyto OUYEBUAHYIO HEYBEPEHHOCTb
Cpeawv PECNOHAEHTOB, MOXHO CKa3aTb, YTO PbIHOK CIIMAHNIA 1
MOrNOLWEHWI B PErvioHe [JOBOMbHO CUMbHbIN. ITO CBA3AHO C TeM
baKToMm, Kak NpPeAcTaBneHo Bbille, UTo 28% BUAAT CebA B ponu
MOKynaTenen akTMBoB, 1 Bcero 8% — B POV NPOAaBLIOB aKTUBOB B
TeyeHune nocneayowyx 12 mecaues.

0630p TEHAEHLMI Ha pbIHKE CMAHWIA 1 nornoweHnin Poccumn n CHI — 13
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Survey Findings

Consumer and TMT are top
sectors for anticipated M&A

What do you foresee happening to M&A
activity levels in the following sectors in
your country over the next 12 months?

o
100 /° = ’ 6%
12% 17% L
aol 19% 13% 18%
20% 22%
29% 30%
60 |- 26% 36% 38%

24% 32%
40 - 33% 28%
30% 29%

Percentage of respondents

26% 28%

20 21%
20%
230/& . - /c‘
% Wl 12% I 13% 10%
0 I I I I __ N 2% 1 ]

Consumer TMT

Financial Energy, Leisure Industrials Pharma,

(inc Services Mining Medical
Retail) and and
Utilities Biotech
- No activity at all Very active

Less than active B Most active

Active

« Respondents anticipate a number of sectors in the region to be
active in terms of M&A activity levels in the next 12 months. Nearly
a quarter of respondents expect the consumer sector to be most
active with an additional 62% anticipating it to be at least active.
17% of respondents foresee the TMT sector to be most active
with 30% anticipating the sector to be very active in terms of
M&A activity. Elsewhere, a significant 79% of respondents expect
financial services to be at least active with the corresponding
figure for industrials being a similar 76%. Respondents are least
confident of M&A prospects in the pharma, medical and biotech
sector with nearly half of respondents (47%) labelling the sector as
likely to be less than active or not active at all.

+Interms of the individual territory breakdown, Russian
respondents expect to see significant M&A activity in Energy,
Mining and Utilities with 72% of such respondents anticipating the
sector to be at least active. Although expectations regarding M&A
in the sector are more buoyant than other countries surveyed this
is not particularly surprising given the relatively high levels of M&A
in the sector in Russia in recent times.

14 - The Russia & CIS M&A Sentiment Survey

M&A Drivers

Growing market share is the key motive behind
M&A

What was the motive behind the most recent M&A
undertaken by your company?

o rere | -
market share 61%
buanosce: NN, -
core businesses
omergec [N
synergies
To diversify o
e _____ K
ssomers N, -
customers
To access N
rowmarcers |, -
oo | N, -
your business
42%
shareholder value °

Other I 1%
1 1 1 1 1 1 1 |

0 10 20 30 40 50 60 70 80

Percentage of respondents

- Respondents identified a number of factors that served as the
motive behind their most recent acquisition. The issue of growing
market share emerged as the principle motive and was cited
by 61% of respondents. A similar percentage of respondents all
identified several other factors such as reinforcing core businesses,
achieving synergies and diversifying operations amongst others as
the key driver behind their company’s most recent acquisition. The
issue of acquiring brands emerged as the least important driver
of M&A although it was still identified by a not insignificant 27%
of respondents as being the motive behind their company’s latest
acquisition.



Pe3ynbTaTbl MCCNeaoBaHMA

MoTpebutenbcKnii CEKTOP 1 CEKTOP
Te/leKOMMYHUKauun, meana n TexHonorumn
(TMT) - okugaemble KnioUyeBble CEKTOPbI PbIHKa
CNINAHAN N NOrNOLeHNN

Kakne nsmeHeHuns ypoBHel caenoK CNAHUA 1
MOrnoLweHnn B faHHbIX ceKTopax B Bawen ctpaHe
Bbl oxxnpaete B TeueHue nocneayouwmx 12 mecaues?

100 3%
= o o
12% 17% [l 4% L
% . 13% 18%
5 20% 2%
29% 30%
60 - 26% 36% 38%

24% 32%
40 - 33% 28%
30% 29%

MpoLeHT pecnoHaeHToB

26% 28%
20 | 21%

20%
= i . -
% 14% 13% 10%
0 ‘ ‘ ‘ ‘ ) | )

MoTtpebutenbckuin
BKJ1. PO3HULY

OuHaH. Enepretukan Chepa  Mpombiw  Dapma,
ycnyra TOPHO  OTAbIXa  JIEHHOCTb  MeauLM

pobbiBaowas Ha
chepa BrotexHonorun
[l Her akmeroctn OueHb aKTUBHbIN
MeHee yem aKTUBHbIi B Cambiit akvsHbI

AKTUBHbIIA

« PecnoHgeHTbl NpeaBUAAT PAf CEKTOPOB B PETVIOHe, KOTopble OyayT
AKTVIBHbI OTHOCUTENBHO YPOBHEN CAENOK CIIMAHWIA 1 MOMMOLLEHNI
B TeueHue nocnedytoLyix 12 mecaues. MprbnusnTensHoO YeTsepTb
PECMNOHIEHTOB OXMAAIOT, YTO MOTPEOUTENBCKII CeKTOp ByaeT
CaMbIM aKTVBHBIM, a 62%, NPEeABUAAT, UTO OH OYAET Kak MUHIMYM
aKTMBHBIM. 17% PECrOHAEHTOB CYMTAIOT, YTO CamblM aKTUBHBIM OyaeT
cekTop TMT, 30% oxmAaatoT, UTo CekTop OyAeT OUeHb aKTUBHbIM
OTHOCUTENIbHO CAENOK CUAHUI W NOTAOLLEHWI. [10 OCTanbHbIM
cekTopam: 79% pecroHAeHTOB CUMTALOT, UYTO GUHAHCOBbIE YCTYTI
OyayT, KaK MUHIMYM, aKTVBHBI, & 76% — NpeaCcKa3biBatoT MPUMEPHO
TAKOW e pe3ynbTaT A/1A MPOMBILLNEHHOTO CEKTOopa. PeCnoHAEHT
MeHee 61aroCKMOHHbI K MePCeKTVIBam B CEKTOPE hapMaLIEBTVIKY,
MeAVILMHbI 1 BUOTEXHONOT I, MPUOAM3UTENBHO NOMOBMHA
PECroHAEHTOB (47%) OTMETUNM CEKTOP, KaK CaMblii HEAKTUBHBI UK
BOOOLLE HE AKTVBHbIN.

« OTHOCUTENBHO TEPPUTOPUANBHO PA3UUYHBIX MHEHNI: POCCUICKMe
PECrNOHIEHTbI OXKAGIOT YBEMUEHE PbiHKa CIIMAHNIA 1
MOrMOLLEHNA B CEKTOPE SHEPreTUKIM 1 TOPHOAOObIBAIOLLEN
NPOMBILNEHHOCTH, 72% PEeCMOHAEHTOB POCCUICKIAX PECMOHAEHTOB
nonaratot, YTo CekTop OyaeT Kak MUHUMYM akTVBHbIM. XOTA
OXMAaHNA OTHOCUTENBHO CAMAHWIA 1 MOMNOLLEHWI B CeKTOpe bonee
OXMBAIEHHbIE, YeM B APYIiX ONPOLIEHHbIX CTPaHaX, 3TO COBCEM
HEeYAVBUTENBHO, YUMTbIBAA OTHOCUTENBHO BBICOKMIA YPOBEHb CAENOK
B JaHHOW MHAYCTpUK B POCccum B nocneaHee Bpems.
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KntoueBble GpakTopbl

Pactywan pons pbiHKa — Kno4eBoi ¢paKkTop Ha
PbIHKE CINAHNIA N NOTNOLEHNI

KakoB moTvB camoi nocnegHen caenk CIAHUN n
nornoweHnn, npeanpuHAaTon Bawen komnaHven?

Ha pbiHKe
6usHec
CuHepreTkn
[Ana pusepcndukaumn 49%
[ieATenbHOCTM _ °
ey R
KIMEHTOB N
[Ana poctyna Ha 48%
HOBbIE PbIHKN ’
[ina pueepcudmkaumn o
oovccs |, -
b
TexHonornu
Y o
aKUMOHEPHOI1 CTOMMOCTY
6peHpa (-o8)

Apyroe I 1%

0 10 20 30 40 50 60 70

MpoLeHT pecrnoHaeHToB

. PecnoHaeHTbl onpenenvnv pag d)aKTOpOB, KOTOpbIE MOy

MPUUMHON X NOCNeAHWX NprobpeTeHmin. PoCT fonn pbiHKa
ABWACA [aBHbIM MOTVUBOM, KOTOPbIN Yka3anun 61% pecnoHAeHTOB.
[ouTi OAMHAKOBbBI MPOLIEHT OCTaNbHbIX PECMOHAEHTOB

yKa3anu HeCKOJbKO ApYrixX GakTopoB, Kak, Hanpumep,
yKpenneHne OCHOBHOTO O13HeCa, JOCTUKEHME CUHEPTETUKN 1
AvBepcndvKaLma AeATENbHOCTY Kak onpefenatoLmin GakTop 1x
nocneaHvx nprobpeTenunit. GakTop nprobpeTeHna bpeHaa Obin
HanMeHee BaxHbIM ANA CIMAHWUIA 1 NOMIOLWEHWA, HECMOTPA Ha TO,
YTO OH OblIN OMpeAeneH Kak He3HauMTeNbHbIV 27% PecroHAEHTOB.
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Survey Findings

Technological expertise of a Western partner is
core when conducting a cross-border deal

When conducting a cross-border deal, what do you
look for in a potential Western partner?

Technological 52%

expertise

Financial

strength 47%
Geographical

location 40%

Management

strength 36%

Percentage of respondents

Over half of respondents (52%) look for technological expertise

in a potential Western partner when conducting a cross-border
deal. Financial strength (47%) and geographical location (40%)
also emerged as key considerations amongst respondents with an
additional 36% claiming to principally look at the strength of the
management team of the potential partner company.
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M&A Deal Flow

Senior management is the leading source of
M&A deal flow origination

Where does the idea for M&A typically
come from?

Your own .
senior management 74%
Financial
Private
equity 13%

Legal
advisers

0

10 20 30 40 50 60 70 80

Percentage of respondents

The overwhelming majority of respondents (74%) asserted that
their deal flow comes from senior management figures. It is

noteworthy that in comparison only 29% of respondents noted
that their financial advisers typically originate the idea for M&A.



Pe3ynbTaTbl MCCNeaoBaHMA

[1OTOK CAe/OK Ha PbIHKE CINAHN 1

NOrNoWweHnn
TexHONnornyeckasa KOMNeTeHTHOCTb 3anagHbiX Bbicwee PyKoBOACTBO — rNaBHbIN NCTOYHUK
napTHepoB — KJ/I04YeBOIl MOMEHT npmn naen no caesikam Ha pbiHKe CANAHNIA N
npoBeAeHNN MeXAYHaPOAHbIX CAENOK nornoLweHunin
Y10 Bbl MuuTe B NOTeHLMaNbHOM 3anagHom OTKyAa 06bIYHO NPUXOAUT NAEA YHaCTUA Ha PbIHKe
napTHepe npu saknioyeHU MexxayHapoaHon CNVIAHUIA M nornoweHnin?

cpenkun?

Texronornieckas 52% CobcTpenoe smcwee 4%
KOMETeHTHOCTD PyKOBOACTBO
OuHarcosbi % OuHancosbie 29%
notenuuan KOHCYbTaHTHI
feorpaguuieckoe 0% oHayi YacTHbix 139
: 6o
pacnonoxenve nHBECTULUUIA
Kauecrao 36% 10pnaneckue 1%
ynpasnexus ° KOHCYNbTaHTbI o
Apyroe 1% Komnatwis- 0%
uens

0 10 20 30 40 50 60 0 10 20 30 40 50 60 70 80

MpoueHT pecnoHaeHTOB MpoLEeHT pecrnoHaeHToB
. bonee nonosuHbl pecnoHaeHToB (52%) npu nposeaeHnn . MNopaenatoulee 60NbLWVHCTBO pecnoHaeHToB (749%) 3asBKK, UTO
MeXAYHaPOAHbIX CAENOK VLLYT B 3arafiHOM MapTHepe naea o caenke NcxogmT OT BbICLLEro PyKOBOACTBA. 3acny>|<m BaeT
TEXHONOTMYECKYIO KOMMNETEHTHOCTb. OVHaHCOBbIV MOTEH Lnan BHUMaHWA TOT (])aKT, 4TO TONBKO 29% PecnoHAeHToOB OTMETUNIN,
(47%) n reorpacbmquKoe pacnonoxeHne (40%) Takxe npoAsBMINCb YTO MCTOUYHMKOM MW CAENOK ABMATCA UX (])I/IHaHCOBbIe
KaK KtoyeBble C')aKTOpr 0719 peCcrnoHAEHTOB, B TO BPeMA Kak 36% KOHCYJbTaHTbI.

3aABWIN, YTO OHW MaBHbIM O6pa3OM CMOTPAT Ha NoTeHLKan
rpynnbl yrnpaBneHna BO3MOMHOM KOMMaHNM-NapTHEPa.
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Survey Findings

Financing M&A

Internal funding is the pre-eminent
source of finance for M&A

What sources of financing do you currently employ
to finance M&A?

Internal funding _ 69%
Bank debt _ 45%
Private institutions - 14%
Public markets - 13%
Private equity - 12%
Private individuals - 9%

0 10 20 30 40 50 60 70 80

Percentage of respondents

The majority of respondents (69%) in Russia and the CIS region
currently use internal funding as a means of financing M&A. It is
also rather unsurprising that 45% of respondents also named bank
debt as the financing source currently employed to fund M&A
transactions. Other sources of finance that can be seen above such
as private individuals and private equity appear to be less popular
M&A financing methods amongst the business community in the
region.
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57% of respondents are prepared to consider
bank debt to finance M&A

What sources of financing would you potentially
consider using to finance M&A?

Bank debt _ o

nternal funding _ s
Publie markets _ o

9
Private eauity _ o

Private institutions - 15%
Private individuals - 14%

0 10 20 30 40 50 60

Percentage of respondents

Bank debt (57%) and internal funding (53%) were also named

by respondents as being the principle methods that would be
considered to finance M&A in any future transactions. Furthermore,
the current reluctance to consider alternative methods of
financing appears unlikely to significantly alter in the foreseeable
future as methods such as public markets and private equity still
appear to relatively unattractive compared to more traditional
means of finance. However, as many economies in the region are
still developing it is arguable that domestic firms'receptiveness to
more non-standard means of financing may begin to increase in
the medium to long term.



Pe3ynbTaTbl MCCNeaoBaHMA

DrHaHCPOBaHVE Ha PbIHKE CIMAHNI U MOMIOLLEH NN

B ¢puHaHCcMpoBaHUN CAENOK HA PbIHKE CINAHNIA
1 nornoweHni npeo6napaer BHyTpeHHee
duHaHcmpoBaHue

57% pecnoHAEeHTOB roToBbl pacCMOTPEeTb
3a40/MKEHHOCTb 6aHKy AnA pUHaHCMPOBaHNA
C/ANAHWIA N NOTJIOLEeHNIN

Kakue ncrouHnkn ¢puHaHcnpoBaHus Bbli
ncnonb3syerte ANA GHaAHCUPOBAHUA CANAHUN U
MOrNoLeHN B HACTOALLMIA MOMEHT?

Kakune ncroyHnkn puHaHcnpoBaHus Bl
NoTeHLUManbHO FOTOBbI PacCMOTpPeTb ANA
¢PurHaHCMPOBaHNA CANAHNIA N NOINOWEHN?

3apomkHoCTb

BHyTpenHee 69% 57%
duHaHcMpoBaHe 6aHky
3af0mKHOCTL BHyTpeHHee o
Saney _ o mancrposane o
YacTHble 149 OTKpBITbIE PbIHKY 23%
yupexpaeHus °
QoAb YACTHBIX
. 21%
i
DOHAbI HaCTHBIX Hactbie 15%
vHBECTUALWIA 12% YIpeXAeHUA
N - o%

YacTHble nuua

0 10 20 30 40 50 60
0 10 20 30 40 50 60 70 80
MpoueHT pecnoHaeHTOB
MpoLeHT pecrnoHgeHToB

«  bonblumHcTBO pecnoHaeHToB (69%) B Poccun v pernoHe .
CHT B kauecTBe cpeacTBa GUHAHCUPOBAHNUA CAVIAHWIN U

3a00mKeHHOCTb 6aHKy (57%) 1 BHyTpeHHee d1HaHCMPOBaHWe
(539%) bV NepeUncneHbl PECMOHAEHTaMM B KaUeCTBe raBHbIX
NOrNOLLEHWI B HACTOSLMIA MOMEHT CMOMB3YIOT BHYTPEHHEE METO/OB [/15 NOTeHUMANBHOTO GUHAHCUPOBAHWIA CAENOK CIMAHWIA
dbUHaHCKpoBaHKe. Takxke HeyaMBUTENbHO, UTO 45% pecrnoHAeHTOB Y MOrnoLeHNI. K ToMy e, HacTosALLIee HexenaHre paccMaTprBaTh
Ha3Bav 6aHKOBCKYIO 3a0MKEHHOCTb, Kak MCMOSb3yemMblil B ansTepHaTVBHbIE METOAbI GUHAHCMPOBAHNS, BPAA NV U3MEHUTCA B
HACTOALIMIA MOMEHT UCTOYHVIK ANA GUHAHCMPOBAHVIA CENOK
CAVIAHWIA ¥ NOrNOLLEHWI. [Ipyrie CTOUYHMKN GYHAHCUPOBAHNS,

nepeyncneHHble Bbllle, Kak, HanpumMmep YacTHble nLia U YaCTHbIN

6nuxariwem dyayilem. OTKPbITble PbIHKM 1 YaCTHbIM aKLUMOHEPHbI
KanuTan Bce eLLe ABNATCA OTHOCUTENbHO HEeMPUBIEKaTeIbHbIMI
no cpasHeHuio ¢ bonee TpaavUMOHHBIM CpeacTBamMn. OgHaKo,

aKUMOHEPHbIN KanwuTan, ABAAIOTCA MeHee MomynApHbIMU MeTOAaMM
GUHAHCMPOBAHMA CIIUAHKIA 1 MOTOLLEHNIA B 1ENTOBBIX KPYrax B
pervoHe.

TaK Kak MHOME SKOHOMM K B PETVOHE Pa3BUBAIOTCA, CMIOPHO,
YTO MECTHan BOCMPUMMUMBOCTb GUPM K Bosiee HeCTaHaapTHbIM
cpencTeam GUHAHCKMPOBAHMS HAUHET BO3PACTaTb B ONTOCPOYHON
nepcnekTBee.

0630p TEHAEHLMI HA PbIHKE CVAHWIA 1 nornowleHnin Poccun n CHI — 19



Survey Findings

Obstacles to M&A

Integration, due diligence and finding
a target are the main obstacles to M&A

Which part of the most recent M&A undertaken by
your company caused the most difficulty

16%

1%

. Integration

Due diligence
Finding a target
Deal negotiation

. Approaching a target

. Other

9
21% 23%

All stages of the M&A process were cited by a reasonably
significant proportion of respondents as being the part that
caused the most difficulty during their most recent M&A
transaction. 29% of respondents identified post-deal integration
between the two companies as the most awkward aspect of their
most recent M&A transaction while 23% cited the due diligence
process. The issue of identifying a suitable target was mentioned
by 21% of respondents with a further 16% citing the negotiation
period as being the part of the M&A process that caused the
most problems during their company’s most recent acquisition.
Approaching a target emerged as the least problematic part of the
M&A process in Russia and the CIS region.
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What is the biggest obstacle for companies in
Russia and the CIS region when conducting cross-
border M&A deals?

15%

6%

. High expectations
Cultural differences
Other

Language barriers

High expectations were cited as the biggest obstacle to cross-
border M&A for companies in Russia and the CIS region by a
sizeable 69% of respondents. This factor relates to issues such
as price, time constraints and issues over contract negotiation.
A surprisingly small percentage of respondents (15%) cited
cultural differences with a further 6% naming the not dissimilar
issue of language barriers. 10% of respondents identified other
obstacles with problems such as legal barriers and intra-country
relationships being mentioned, however, it is noteworthy

that several respondents claimed to not have any problems
conducting cross-border M&A.



Pe3ynbTaTbl MCCNeaoBaHMA

[1penATCTBMA Ha PbIHKE CIIMAHMIA U MOTTIOWEH

MaBHbIMKN npenATCcTBNAMN ANA pasBUTUA PbIHKa
CNINAHNA N I'IOI'ﬂOI.I.lGHI/II?I ABNAIOTCA NHTErpauus,
OLleHKa KOMMaHN N HaXoXXaeHve uenn

Yr1o B Bawein nocnegHen caenke CIAHUN N Y10 ABNAETCA cCaMbiM CUJIbHbIM NPENATCTBYEM 1A
NornoLeHni1 Bbi3Baso HanGoMbLIYI0 TPYAHOCTb? KomnaHui1 B Poccun n pernoHe CHI npu npoBegeHun
MeXAYHapPOAHbIX CAENOK CIIAHWIA W NOT/oLWeHniA?

1%
6%

. WHTerpauusa . Bonbluve oxnpaaHua

OueHka KomnaHum KynbTypHble pasanuna

HaxoxpneHnue uenu Lpyroe

16% [lenosbie neperosopbi fA3bikoBO 6apbep

. Mopxop K uenun
15%

B 1pyroe
2% 23%

« Bce ctaguv npouecca CavAHUA U NOrNOLeHW bl yKasaHbl «  Becomoe uncno pecnoraeHTos — 69% ykasanu «bonblumne
CYLLECTBEHHbBIM KOMMYECTBOM PECTOHAEHTOB, Kak Bbi3blBaloLLme OXMOAHMA» KaK Camoe CUIbHOE NPENATCTBIME ANA KOMMaHMM
6onblie BCero TPYAHOCTEN BO BPEMA VX CamMOV NOCeaHe B Poccum 1 pervone CHI npu npoBeaeHnn MexayHapOAHbIX
caenku. 29% pecnoHAeHTOB B KaueCTBe CaMOro 3aTpyaHUTENbHOMO COEeNoK. ITOT GaKTOP MMEET OTHOLIEHNE K TaKM npobnemam,
acnekTa 1x NocneaHen CAenkn ykasanu MHTerpaumio mexay AByma Kak, Hanpumep, LUeHa, OrpaHNYEHIs BPeMeHN 1 Mpobrens
KOMMaHWAMY, B TO BPeMA Kak 23% yKaszanu oLeHKy KOMMaHUM Kak npW AENO0BbIX NeperoBopax. YAVBUTENbHO ManeHbKNIA NMPOoLeHT
CaMblt TRYAHBI MOMeHT. [pobnemy onpefeneHna NoAXoAALLEeN pecnoHaeHToB (15%) ykazan KynbTypHble pa3nuuus, a 6%
uenn ynomaHyn 21% pecnoHaeHTos, a 16% ykasanu nepriof — Ha3Banu1 pPaznnyHble NPO6IEMb, CBA3aHHbIE C A3bIKOBbIM
NeperoBopPOB, Kak Hanbonee 3aTpyaHUTENbHYIO YacTb NpoLiecca 6apbepom. 10% pecrnoHAeHTOB yKasanu apyrie npenaTcTans
MX CaMmom nocneaHen caenkn. Moaxofd K Lenn okasanochb 1 Npobnembl, KaK, Hanpumep, NpaBoBble 6apbeps 1
HanMeHee NPO6IEMaTUYHOM YaCTbio MpoLiecca CVAHNUIA 1 B3aVIMOOTHOLLIEHMA BHYTPW CTPaHbl. 3aC/y>KMBAET BHUMAHWA
nornoweHmin 8 Poccnmn n perviore CHI. TOT aKT, YTO HECKOMBKO PECMOHAEHTOB 3aABMAN, YTO Y HIX HET

HWKaKVX Npobnem Npy NPOBEAEHNN MeXAYHaPOAHbIX CAENOK
CAVIAHUIA 1 MOTNOLWEHWN.
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Survey Findings

Advisers and the Due Diligence Process

Financial advisers’ role highly valued

When looking to conduct M&A, at what stage in the
process do you get financial advisers involved?

Around 82% of respondents involve financial advisers from a

very early stage when looking to conduct M&A. This opinion was
summarised to good effect by the following response, “Financial
advisers are a significant part of any M&A deal. Therefore, we
involve them from the beginning to the end of the transaction’.

A further 12% of respondents professed to involving financial
advisors in the middle of the M&A process. A small number of
respondents use financial advisers at the latter stages of an M&A
transaction while a similarly minor percentage of respondents
claim to not use financial advisers at any stage of the M&A process.

Which external advisory support do you require
when conducting M&A Deals?

57% of respondents in Russia and the CIS region require external
legal advice when conducting any M&A transactions. Around one
third (35%) of respondents require valuation advice while a further
27% profess to needing general M&A advice. Additionally, 17% of
respondents need due diligence advice during the M&A process.
The wide ranging support that is sought by corporates in the
region that can be seen above coupled with the anticipated uptick
in M&A activity in the region is undoubtedly good news for the
advisory community.
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23%

Due diligence is critical for a third
of respondents

How important is due diligence to your M&A
decision making?

12%

. Critical
Important
Nice to have

Formality only

32%

33% of respondents rate the due diligence process as critical to
their M&A decision making while an additional 32% consider
itimportant. It is remarkable that a not insignificant 23% of
respondents only consider due diligence as “nice to have”when
conducting a transaction. Moreover, 12% deem it a “formality only”.

In which areas do you use external advisors for due
diligence?

Amongst those respondents that seek external advisory support
regarding the due diligence process, 53% require advice in legal
matters when conducting due diligence. Likewise, a further 53%
use financial advisers for due diligence. Furthermore, 35% use
external advisors for tax issues during the due diligence process
while the corresponding figure for commercial, markets and
strategy is 18%. Interestingly, only 6% of respondents use external
advisors in the area of management and HR for due diligence.



Pe3ynbTaTbl MCCNeaoBaHMA

KOHCyJ'IbTaHTbI N OLIEHKA KOMIMaHNI

BbicoKkasa oueHKa ponn 4)I/IHaHCOBbIX
KOHCYJIbTAHTOB

Mpu kKenaHnn coBepINTb CALNKY CINAHUA N
NOrnoLweHni, Ha KaKon CTagun Bbl BOBJIeKaeTe B
3TOT Npouecc pMHAHCOBbIX KOHCYJIbTAHTOB?

« [lpw xenaHwn coBepWwUTb CAENKY CIMAHUIA 1 NOMOWEHNI,
npuMepHo 82% PeCnoHAEHTOB BOBNEKAIOT GHAHCOBbIX
KOHCY/bTaHTOB Ha paHHe CTagmm. 910 MHeHVie MOATBEPKAAETCA
cnefytoLym oTBeToM «DVHAHCOBbIE KOHCYNBTAHTbI
— CyLLEeCTBEeHHan YacTb MOOON CAENKN CIMAHWIA 1 NOMOWEHWI.
[Mo3ToMy Mbl paboTaem C HUMM OT Havana 1 1o KOHUa caienkiy. 12%
PECTOHAEHTOB UCMOMb3YIOT YTy GUHAHCOBBIX KOHCY/IbTAHTOB B
cepeaviHe NpoLUecca CAeNKM CUAHWIA U noroLleHmin. Hebonblan
UaCTb PECMOHAEHTOB BOBIEKAET GVHAHCOBLIX KOHCY/bTAHTOB Ha
nocnefHNX CTaamax CAeNKM CAVSHM 1 NOMOLLEHNI, B TO BPeMA
KaK He3HaUMTENbHbIV MPOLEHT PECNOHAEHTOB YTBEPXAAET, UTO
HE MCMob3yeT GUHAHCOBBIX KOHCY/bTAHTOB HI Ha Kakol CTaanm
npouecca.

Kakas BHelWHAA KOHCYNbTaTBHaA nogaepKKa Bam
HeoOXxoAMMa Npu NpoBeAeHUN CAeNOK CINAHUNA N
nornoweHnn?

« 57% pecnongeHToB B Poccun 1 pernone CHI npv nposeaeHun
CAENKM CIIMAHWI 1 MOTNOWEHWI HYX4Al0TCA BO BHELLHEN
KOHCynbTaumu topucta. Okono Tpetn (35%) pecnoHaeHTam
HeOOXOAVM OLIEHOUHBIV COBET, B TO BPeMs Kak 27% Mpu13HatoTcs
B HEOOXOAMMOCTH ObLLIero CoBeTa OTHOCKUTENbHO caenkn. 17%
pecrnoHAeHTOB BO BpemaA Npouecca CANAHWI 1 NOMOWEHWN
HY>K[aloTCA B OLeHKe KOMMaHWN. [Ina KOHCYNbTaTVBHOIO
00LLEeCTBa, HECOMHEHHO XOPOLLEN HOBOCTbIO CTana Heobxoanmas
Kopriopaumam, ooWwmnpHas NofaaepKKka B PermoHe, Kotopas, Kak
BMAHO BblLLE, CBA3aHa C NpefBUAVMbIM POCTOM CAENOK CINAHNIA U
MOrNOLWEHNNA.

OI.IEHKa KOMMaHUN Oo4YeHb BaXHa ANA Tpetun
pecnoHAeHTOB

Hackonbko ansa Bac Ba)kHa oLleHKa KoMnaHvuu npvi
NPUHATAN PELLUEHNIA OTHOCUTENbHO CAAMAHUN N
nornoweHnin?

12%
. Pewatowwmin
dakTop

BaxHa

Xotenocb
6bl IMeTb

Bcero nuwb

23% dopmanbHOCTb

32%

« 33% pecnoHAEHTOB CUMTAIOT OLLEHKY KOMMaHMM PeLLatoLLImM
HaKTOPOM MPU NPUHATAW PeLLEHNIA, B TO BPeMaA Kak 32%
— CUMTAIOT ee NPOCTO BaxkHOW. CneflyeT OTMETUTD, UTO AOCTAaTOUHO
601bLLION NPOLEeHT (23%) pecrnoHOeHTOB PacCMaTPUBAIOT OLIEHKY
KOMMaHWW, KaK «XOTeNoCh Obl UMETb» [/ MPOBEAEHNA CLEOK.
Kpome T0ro, 12% — cunTaloT ee «BCero Nuiib GOPManbHOCTbIO.

B kakux o6nactax Bbi ncnoJibdyete BHELWHUNX
KOHCYJIbTAaHTOB A4J1A O €HKIN KomnaHun?

« Cpenv peCcnoHAEHTOB, KOTOPbIM HEOOXOAUMbI BHELHAS
KOHCY/bTaTVBHaA NOAAePHKa OTHOCUTENbHO NMPOLIecca OLeHKN
KoMnaHuu, 53% — HeobXoaMM COBET B MPaBOBbIX BOMPOCaX,

53% - MCMONb3YIOT MOMOLLb GUHAHCOBBIX KOHCYNBTAHTOB. 35%
MCNOMb3YIOT BHELHMX KOHCYBTAHTOB A1A BOMPOCOB MO Hanoram
MpW OUEHKM KoMAaHWw, a 18% Ana peknambl, MCCnefoBaHnA
PbIHKa ¥ Pa3paboTKy CTpatervin. MIHTepecHo, YTo Tonbko 6%
PECMOHAEHTOB UCMOSb3YIOT BHELWHMX KOHCYNbTaHTOB B chepe
ynpasneHna 1 B 0611acTu Kagpos.
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Survey Findings

Fees are the foremost consideration when
selecting due diligence advisory support

If using an external adviser for due diligence
support, how would you rank the following issues
in your selection criteria?

100
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Fees Team Established Independence
experience relationships
and credentials
W Notimportant at all B Very important
. Less than important Most important

Important

« Out of the respondents that use an external advisor for due
diligence support, advisor fees were ranked as the key factor that
respondents consider when appointing an advisor. The issue
of fees were deemed most important by 46% of respondents
while a further 30% ranked cost of fees as either very important
or important. Furthermore, team experience and credentials
was ranked at least important by 71% while the theme area of
company-advisor relationships was deemed at least important
by 76%. While advisor independence was only ranked most
important by 6% it is undoubtedly noteworthy that it was ranked
by a further 70% of respondents as at least important.
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Board Members

How many board members sit on your board?

6% 4%

. None
[l 105

61010

8%

11to 15

38%

44%

How many board members are non-executive?

3% 2%

. None
[ 1t05

6to 10
11to 15

. More than 15

63%

. More than 15



Pe3ynbTaThl MCCnegoBaHmA

UneHbl NpasneHua

Mpu BbIGOpe KOHCYNbTAaTUBHOI NOAAEPKKN
ANA OLEHKN KOMNaHun pelaowmm pakropom
ABNAETCA LieHa

Ecnu Bbl ncnonb3yeTe BHeLLHEro cOBeTHUKa ANA CKONbKO YNeHOB NpaBfieHus B NpaBneHnn Baluer
OLIeHKM KOMMaHWK, KaK 6bl Bbl Knaccupuuymposanu  KomnaHum?
cnepyowme npobnembl B Kputepusx Bbibopa?

6% 4%
100
r 8% . Het
2 W-s
E 80 —
8: 6-10
I 24%
o 60 24% 34% 1-15
]
3 6% |
E. . Bonee 15-n
T 40 18%
()
3 24%
& ol % 38%
29%
9,
0 ‘ ‘ 18% ‘ 6%
LeHbl OnbIT 1 NOCNYXHOM  YcTaHOBMBLIMECA Hesasucumoctsb
CNNCOK KOMaHAbI OTHOWeHMA
44%
- CoBcem He BaxHbIN - OueHb BaxH
. MeHee yem BaxHbIi CaMblii BaHbli

BaxHbii

+ 13 pecnoHeHTOB, KOTOPble UCMOSb3YHOT BHELWHErO KOHCYSbTaHTa CKONbKO He3aBNCUMbIX YWIeHOB NpaBfeHns
[NA OLIEHKM KOMMaHWK, Pa3mep roHopapa KOHCY/bTaHTa SBMIICS B Balleii KomnaHun?
KItoUeBbIM HaKTOPOM, KOTOPbIN YUUTbIBAN PECMIOHAEHTLI MPK
BbIOOPE KOHCYbTaHTa. Pasamep roHopapa Obll CambiM BaXKHbIM

dbakTopom ana 46% pecrioHAeHTOB, B TO BpeMs Kak 30% 2 W
KNaccvPULMPOBanu pasmep roHopapa, kak OUeHb BaxHbIN, 1n

BaXKHbI. K TOMY e, ONbIT ¥ MOC/YKHOW CMICOK KOMaHbl Obi W s
KnaccudUUMpOBaH Kak MHUMYM BaXKHbIN AnA 71%, a npeameTHan o0
06M1aCTb B3aUMOOTHOLIEHUI KOHCYNBTaHT-KOMMaHWA CUMTanach, -1
Kak MUHUMYM BaxHOM Ana 76%. B To e Bpems, He3aB/CMMOCTb W sonee 151

COBETHMKa Bbla KnaccuduumpoBaHa Havbonee BaxkHoM 6%
PECMOHAEHTOB. 3aC/yKVBaEeT BHMaHA TOT $aKT, uto 70%
PECMOHAEHTOB CUNTAIOT HE3ABUCUMOCTb OLEHKM KaK MUHVIMYM
BaXKHOM.

63%
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Survey Findings

Economic Issues

Privatisation most effective in Industrials sector

What are board members’ obligations to In which sectors of your domestic economy has
the company? privatisation been implemented most effectively?

.« Out of the respondents that have non-executive board members, Industrials _ oo
a significant number of respondents asserted that such directors - _ .
generally take care of management and general operational
activities at the company. A similar number of respondents Financial Services _ 18%
claimed that the non-executive directors in their company act Consumer (e Fota) _ 1

in a consultancy role as and when required while large clients of

the respondents’ company make up the non-executive directors end Utities
elsewhere. Other respondents answered that the Chairman Leisure - 5%
or President of the company sits amongst the non-executive Pharma, Medical

. ) and Biotech . 2%
directors while a smaller number of respondents stated that such ! ! ! ! ! ! |
directors are generally involved in non operational company 0 s 10 ® 0 » % ®
activities. It is of note that around one fifth of respondents refused Percentage of respondents

to comment on the nature of the obligations of their company’s
non-executive directors.

- Around one third of respondents (32%) believe that privitisation
of industrials in their domestic economy has been implemented
most effectively. TMT was also cited by 26% with 18% and 16%
of respondents identifying the financial services and consumer
sectors respectively. It is noteworthy that despite the profitability
of many companies in the sector only 12% of respondents named
energy, mining and utilities as the sector where privitisation has
been most successfully implemented. However, despite the
lucrative nature of the sector it is often argued that the opaque
and hasty privitsation of many state owned oil companies,
especially in Russia, left the industry in disarray.

«+ Ukrainian respondents (50%) are particularly adamant regarding
the success of the privatisation of previously state owned assets in
the industrial sector. However, such respondents are considerably
cooler on the success of privatisation in TMT with the sector being
cited by only 10%. Amongst respondents outside of Russia, the
Ukraine and Kazakhstan, the Consumer sector was named by a
remarkable 40% of respondents from territories such as Azerbaijan,
Belarus and Uzbekistan.
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Pe3ynbTaTbl MCCNeaoBaHMA

KakoBbl 065A3aTenbCcTBa UNeHOB NnpaBfieHnA Baweii
KomMmnaHum?

/13 peCroHAEHTOB, MMEIOLLIVIX HE3aBMCUMbIX UNEHOB NPaBNeHUs,
CYLLECTBEHHOE KONMUECTBO 3asBINIO, UTO Takue ANpeKTopa
00bIUHO CNeAAT 3a ynpaBneHrem 1 obLiel onepaTyBHON
NeATeNbHOCTBIO KOMMNaHuK. INofobHoe Ynicio pecnoHIeHToB
YTBEPXKAANN, YTO HE3ABUCUMbIE AVPEKTOPA B MX KOMMAHWAX
BbICTYNAIOT B POV KOHCYNBTAHTOB, KOrfa TpebyeTcs, noka
KPYMHbIEe KIMEHTbl KOMMaHWV NMOArOTaBIMBAIOT HE33BKCUMbIX
QVIPEKTOPOB B KAKOM-NMOO [pyrom MecTe. [lpyrvie pecrioHeHTbl
OTBETUN, UTO NPEACEAATENb WU NPE3NAEHT KOMMAHNM HAaXOAATCA
Cpeav He3aBNCUMBbIX AUPEKTOPOB, @ MEHbLLIEE KONMYECTBO
PECMOHAEHTOB 3aABWI0, UTO Tak1e AMPEKTOPA B OCHOBHOM
BOBreYEeHbl B HEOMEePATVIBHYIO AEATENbHOCTb KoMMaHuu. CnefyeT
OTMETUTb, YTO NPUBNN3UTENBHO NATaA YaCTb PECMOHAEHTOB
0TKa3anacb NPOKOMMEHTUPOBATL NPMPOY 00A3aTENBCTB
HE3aBUCUMbIX AVIPEKTOPOB CBOEM KOMMAHNM.

JKOHOMMYECKME BOMPOCh!

MpuBaTtnsauusa Hanbonee 3¢ppeKTNBHA B
CeKTope NPOMbILLIEHHOCTI

B Kakunx cekTtopax Bawer 3KoHOMMKN,
npuBaTu3ayua 6bina ocyllecTB/ieHa Hanbonee
adpPekTNBHO?

MpoMbineHHOCTS

_ s
TereronmyaL _ o
rancomsie ey _ e
MoTpebuTenbckmit
16%
CeKTOP (BKN. PO3HNLLY)
SHepreyika 1 ropHoAOGbIBaOWLAR 12%
NPOMbILINEHHOCTD
O - o

©apwa, MeavuHa n .
N 2%
6urotexHonorum Biotech

0 5 10 15 20 25 30

MpoLeHT pecrnoHaeHTOB

+  [NpuUMepHO TpeTb pecrnoHAeHTOB (32%) nonaraer, uTo B 1X
MECTHOW 3KOHOMMKe Hanbonee 3GGeKTBHO Obina OCyLlecTBeHa
np1BaT13aLmMA NPOMbILLIEHHbIX NTPeanPUATAI. 26% yKa3anu
TenekoMmyHuKaumm, a 18% v 16% pecnoHaeHToB — GUHAHCOBbIE
YCIYT 1 MOTPEOUTENbCKII CEKTOP, COOTBETCTBEHHO. CneayeT
OTMETUTb, UTO, HECMOTPA Ha NPWOBINBHOCTL MHOMVX KOMMaHWiA
B CEKTOpE, TONbKO 12% pecnoHAeHTOB Ha3Banv SHEPreTnky 1
rOPHOA0ObIBAIOLLYIO MPOMBILLINEHHOCTb, FAe NpKBaTM3aLna Obina
ocylecTsneHa ycnelwHee scero. OAHaKo, HECMOTPA Ha BbIFOAHYIO
NpMPOaY CEKTOPA, YaCTO BO3HMKAIOT CMOPbI O HEMPO3PaYHOM
1 NOCNeLWHON NPUBATM3aUMN MHOTUX FOCYAAPCTBEHHbIX
HedTeA00bIBAOLLVX KOMMAHNI, 0CO6eHHO B Poccum, ocTaBmB
MPOMBILLNIEHHOCTL B HEOMPeLeNleHHOM COCTOAHNN.

+ YKpavHckmne pecnoHaeHTsl (50%), B YaCTHOCTY, TBEPAO YBEPEHb
B yCrexe npu1BaTvi3aLmm ObIBLUMX FOCYAAPCTBEHHbIX aKTMBOB
B NPOMblLLNeHHOM cekTope. OfiHaKOo 3T pecnoHaeHTs bonee
CAeP*aHHO OTMeYaloT ycrnex Npueatnaumm B cektope TMT,
KOTOPbIV YKa3ano Tonbko 10%. 40% pecnoHaeHToBs BHe Poccuu,
YKpawHbl 1 Ka3axcTaHa (B Takux CTpaHax Kak AsepbaiixaH,
Benapycb 1 Y36eKncTaH) yKazanu noTpeduTenbCcKmi CeKTop, Kak
CaMbIl yCNeLwHbIN.
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Survey Findings

Tax relief, reduced interest rates would be the
most welcomed government interventions

In what areas could the government in your country
improve upon in order to assist your company'’s
growth?

Protectionst measures - 1%
against foreign firms

Expansionary
monetary policy: interest
rate reduction

Development of
trading zones

0 10 20 30 40 50

Percentage of respondents

« Respondents highlighted a reduction in the tax burden as
being the principle improvement the government could make
in their country in order to assist further company growth. It is
also somewhat unsurprising that 44% of respondents believe a
more expansionary monetary policy being implemented by their
government would also help facilitate growth. Elsewhere, one
third of respondents would like to see their government develop
and implement trading zones. Respondents appear to be less
enthusiastic regarding the potential impact of governmental
grants or subsidies (16%) and protectionist measures (11%) on
their company’s performance and growth.

-« Itis noteworthy that a significant 60% of respondents in the
Ukraine believe that the government in their country should
employ a more expansionary monetary policy in terms of
reducing interest rates. Furthermore, 50% of Ukrainian respondents
believe the development of trading zones in their country could
potentially assist their company’s growth.
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Respondents divided over impact
of oil prices

What impact do you expect an increase in oil prices
to have on the economy in your country?

17%

. Positive
Negative

Neutral

36%

+ Respondents'views are relatively mixed regarding the impact
rising oil prices will have on their domestic economies. A
significant 47% believe that an increase in oil prices would
have a positive effect while 17% claimed there would be little
effect. However, given the oil rich nature of many economies in
Russia and the CIS region it is somewhat intriguing that 369% of
respondents believe rising oil prices would detrimentally effect the
performance of their domestic economy.

-+ With regard to the sentiments of respondents in individual
territories in the region it is noteworthy that 80% of Kazakh
respondents believe that an increase in oil prices will positively
impact upon the economic performance of their country.
Conversely, Ukrainian respondents are more cautious in their
assessment of the impact of rising oil prices on their domestic
economy. 20% of such respondents believe rising oil prices would
have a detrimental effect on the Ukraine’s economic performance
with 55% deeming the potential effect to be neutral.



Pe3ynbTaTbl MCCNeaoBaHMA

Cambim 6naronpv|a'r|-|b|M BMelWlaTeJIbCTBOM
rocygapcrBa pacueHnBalTCA HaloroBsblie
JIbroTbl N CHM>XeHHbIe MNPOoLeHTHDbIe CTaBKN

B Kakunx o6nacTax JOMKHO paboTaTb
npaBuUTeNbCcTBO Balueli cTpaHbl, UTOODI
COAeNCTBOBaTb POCTY Ballell KoMnaHum?

erosen e _ o

IKCNAHCMOHNCTCKAA

eHexXHO-KpeaUTHaR

ACHEXHO-KPEA) 24%
noAMTUKa: CokpateHite

NPOLIeHTHON CTaBKM
A _ o

ot - b
3awmTHble MepsI npoTs 1%

UHOCTPHHEIX UM

0 10 20 30 40

MpoLeHT pecrnoHaeHToB

« PecrnoHaeHTbl BbIAENIN YMEHbLLEHVE HATIOMOBOrO GpemeH™u,
KaKk NMpUHLMNMansHOe yyJlleHvie, KOTopoe Moo Obl
MPOVI3BECTY MPABUTENBCTBO B WX CTPAHE 1A AarbHENLIEero
pOCTa KoMnaHum. HeyamsutensHo To, UTo 44% pecrnoHaeHToB
NoMaratoT, YTo Honee IKCNAHCUOHUCTCKAsA AeHEXHO-KpeauTHas
NONTIKA, OCYLLECTBAAEMAS VX NPABUTENBCTBOM, TAKXKe MOra
6bl MOMOYb POCTY KOMMaHWI. ToeTb PECTIOHAEHTOB XoTena Obl

BMAETb KaK UX MPaBUTeNIbCTBO BHEAPAET 1 Pa3BMBAET TOProsble

30HbI. PeCI‘IOH,ﬂeHTbI He O4YeHb ONTUMUCTNYHbBI OTHOCUTENTbHO

NOTEHUKaNbHOro NpefoCTaBieHnA NpaBNTEIbCTBEHHbIX ﬂ,OTaLLVII;I

nnu cybcnamin (16%) v npoTtekuMoHUCTCKIAX Mep (11%) ana
NeATeNbHOCTY U POCTa X KOMMaHWIA.

- Cnepyet otMeTUTb, 4TO 60% PECNOHAEHTOB B YKpanHe nonarator,

YTO NPaBuTEIbCTBO B X CTPaHe AO/IKHO MCMOJ1b30BaTh
SKCMNAHCMOHNCTCKYIO AEHEXHO-KPEANTHYIO NOJINTUKY
OTHOCUTENIbHO COKpalleHWA NPOLEHTHbBIX CTaBOK. K TOMY Xe,
50% u3 YKPaHCKUX PECNOHAEHTOB MOJ1aratoT, YTO Pa3Butne

TOProBbIX 30H B X CTpaHe MOXET MNOTEHLMaNbHO MOMOYb POCTY X

KOMMaHWMK.

MHeHume pecnoHaAeHTOB OTHOCUTEJIbHO
B/INAHWNA LI|€H Ha Hed)Tb pasaennnocb

Kak Bbl cuntaeTte, NOBANAET NIV NOBbILWIEHME LieH Ha
He(dTb Ha SKOHOMUKY Baluen cTtpaHbl

17% . MonoxunTenbHo
OtpuuatensHo

HewTtpanbHo

36%

B3rnaabl peCnoHAEHTOB OTHOCUTENBHO BANAHWA LieH Ha HedTb

Ha MX MECTHble SKOHOMVIKI Pasaennnncs. 47% nonaratot, Uto
yBenMueHvie LeH Ha HedTb OKa3aso Obl MONOXKUTENbHbIN SOGEKT,

a 17% ybexpaeHsbl, uTo — He3HaunTesNbHbIN 3ddekT. OpHako
MHTEpeCeH TOT GaKT, UTo, YUMTbIBAA CBA3aHHBIV C HeGTbIO pof,
LeATenbHOCT MHOTVIX KoMMaHnii B Poccun n pernore CHI, 36%
PECMOHAEHTOB CUMTAIOT, YTO MOBbILEHME LieH Ha HedTb HeraTMBHO
NOBMVAET Ha X MECTHYIO SKOHOMMUKY.

OTHOCUTENBHO MHEHWIA PECNOHAEHTOB NHAVBMAYANbHBIX
TEPPUTOPUI B PErVIOHE, 3aCYKMBAET BHUMAHWA TOT GaKT, YTo
80% pecnoHaeHTOB 13 KazaxcTaHa nonarator, YTo yBeNnmyeHve LeH
Ha HedTb MONOXKUTENBHO MOBMAET Ha SKOHOMMIKY 1X CTpaHbl. C
LPYron CTOPOHbI, PECMOHAEHTHI 113 YKPanHbl O4eHb OCTOPOXHDI

B OLIEHKe BANAHMA NOBbIWEHMA LieH Ha HedTb Ha X MECTHYIO
SKOHOMMKY. 20% 13 HVX CUMTAIOT, UTO MOBbILLIEHME LeH Ha HedTb
OTPULIATENBHO NOBAMAET Ha SKOHOMUKY YKPauHbl, a 559% — uto
TaKoe MOBbILLEHME LUEH HE OKaXKET HMKAKOrO BVIAHUA.
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Legal Due Diligence

HOGAN &
HARTSON

as an Effective M&A Tool

Introduction

Legal due diligence, a crucial part of the M&A process, is a relatively
new tool in Russia. However, since its introduction into Russian
commercial practice, it has become a compulsory stage in most
major M&A transactions in Russia or relating to Russian companies.
This article discusses certain practical aspects of legal due diligence
in Russia that will make it an effective tool rather than a burdensome
formality.

Generally, extensive legal due diligence in Russia takes place

in complex deals involving sophisticated parties, wherein the
underlying deal documents are made subject to foreign law
(typically, English or American). Presently, there is no Russian law
or statute regulating legal due diligence, so the process is subject
mostly to unwritten rules adopted from the Western business and
legal landscape.

As an initial matter, in a certain limited number of cases, the due
diligence process can be eliminated or curtailed if the seller is willing
to give extensive warranties and indemnities to protect the buyer in
the purchase/merger agreement.

However, most sellers are unwilling to offer complete warranties or
indemnities, and most purchasers are unwilling to buy a company
(or even to commit to buying it) without thoroughly investigating

the company and interviewing its key employees.

From the purchaser’s point of view, well-structured due diligence
provides the opportunity to examine the documents of the target
and investigate its operations and financial condition. This is crucial
because it helps to achieve the following goals:

(i) identify and/or evaluate operational strengths and business and
legal risks that affect the valuation of the target (or even preclude
the transaction itself);

(i) gatherinformation about the company’s structure and related
corporate issues that will facilitate more accurate drafting of the
transaction documents; and

(iii) accumulate information that will allow for better preparation for
integrating the target company into the purchaser’s operations.

From a seller’s perspective, due diligence provides the following
advantages:
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(i) provide support for negotiating an increase in the offered price,
if company financials and other materials bear out such an
increase;

(i) decrease the purchaser’s demands for broad warranties and
indemnities (at least with respect to some aspects of the
business); and

(iii

=

allow the parties to discuss potential problem areas during
negotiations in a calm, rational manner, as opposed to having
them litigated later.

Identifying Your Interests

When conducting due diligence of a target company, it is important
for purchasers and their legal advisors to understand and bear in
mind the specific needs of the purchaser — for example, are they
most interested in or concerned about the financial position of the
target company, its tax liabilities, potential environmental liabilities,
compensation schemes, or other issues (or all of the above), and
how deeply is it necessary for the due diligence to delve in order to
assuage the purchaser’s concerns?

Or are they just interested in finding out everything they can based
on the company’s documents, as opposed to having particular
concerns?

As due diligence proceeds, what is discovered that will impact on
the offer price, the integration of the target and the buyer, and what
warranties and indemnities will be necessary to require of the seller?

On the other side, the seller and its legal counsel, while reviewing
documents to be provided during due diligence, should clearly
identify areas of particular concern — for example, does the company
have sloppy or inaccurate accounting records, are minutes and
resolutions of shareholders'and directors' meetings missing, is

the company behind in paying its taxes or has it used ‘grey” tax
schemes in the past, have certain permits expired, or are some of its
executives being paid off-the-books or through off-shore vehicles
that do not show up in the company records?



Opuanueckas akcnepTm3a (due

HOGAN &
HARTSON

diligence) - 3pPEeKTVBHbIN UHCTPYMEHT
B CAE/IKaX MO CINAHMIO 1 MOMMOLLEHO

BBepgeHune

tOpuranueckan skcnepTr3a — BaxHanA COCTaBAALWaA NpoLecca
CIVIAIHWA 1 NOMIOWEHWsA - B POCCUINCKON NMPaKTUKE CTana NpviMeHATbCA
CPaBHUTENBHO HEAABHO. TeM He MeHee, NMocsie NOABEHVIS STON
npoueaypsl B KOMMEPYECKOW AEATENBHOCTM POCCUICKMX KOMMaHWIA,
OHa cTana obs3aTesnbHbIM 3Tarnom HONBLIMHCTBA KPYMHBIX CAEMOK MO
CANAHMIO 1 NOTNOLLEHWIO, 3aKMIoYaeMbIX B Poccumn mnn ¢ yyactriem
POCCUIACKMX KOMNaHWUI. B JaHHOW CTaTbe pacCMaTpYBalOTCS OTAeSbHble
NpaKTUyecKne acrekTbl MPOBEAEHNA OPUAMYECKON SKCNepT3bl B
Poccuw, koTopble NomoryT caenatb ee 3GHEKTUBHBIM MHCTPYMEHTOM, a
He obpemMeHUTeNbHON GOPMabHOCTBIO.

Kak mpaBunno, KoMnnekcHasa opuanyeckasa skcnepTmnsa 8 Poccum
NPOBOAMTCA NMPW 3aKMIOUYEHNN CIOMKHbIX CAENOK C Y4aCTNEM OMbITHbIX
KOHTPAreHTOB W, KOrla OCHOBHbIE AOKYMEHTBI MO CAENKE MOAYMHEHDI
MHOCTPaHHOMY Npasy (0ObIUHO, 3TO 3aKOHOAATENBCTBO AHIINM UK
CLUA). B HacToAuwlee Bpema B Poccuu He CylLecTByeT HOPMAaTUBHOIO
aKTa, KOTOPbIY Obl PernaMeHTVPOBaN NPOBeAeH!E I0PUANUECKO
3KCMepTMN3bl, NOITOMY JaHHaA NpoLeslypa OCYLEeCTBAAETCA MaBHbIM
00pa3om B COOTBETCTBUM C HEMVICaHbIMI NPABUIAMM, 3aUMCTBOBAHHbIMM
13 KOMMEPYECKOW NPAKTMKM U 3aKOHOAATENbCTBA 3anafHbIX
IOPUCONKLMNA.

I'Ipe>4<,ue BCero, B onpeaenieHHOM OrpaHnM4yeHHOM Ymncne cy4vaes,
nposeneHne POle,ElI/MECKOI;I SKCNePTU3bI MOXKET 6bITb UCKMIOUEHO

NN OrpaHnYeHo, ecnn nNpodatouiad CTOPOHa rotoBa NpPefoCTaBnTb
O6U.Il/lpH ble rapaHTnn (warranties) 1 B3ATb 00A3aTeNbCTBO O BO3MelleHnn
yu_Lep6a A4 3alMTbl NOKYyNaTenAa Npn 3akmto4eHn 4orosopa Kyim-
npodaxxv N CINAHNA.

Tem He MeHee, 6OMbLIMHCTBO NMPOAABLIOB He XenaeT 1aBaTh
ncyepnbiBaoLLyvie rapaHTm 1 6paTb 0653aTeNbCTBA MO BO3MELEHWIO
Bpe/a B NonHOM obbeme, a 6ONbLUMHCTBO MOKyMNaTene He XoTenu Obl
nprobpeTatb akTB (1 faxe 6paTb 00A3aTENBCTBO O €0 NOKYMKe) 6e3
TULATENBHOIO M3yUeHNs OKYMEHTOB KOMMaHWN 1 NPOBEAEHNA BCTPEY C
ee KIoYEBbIMY COTPYAHMUKAMM.

C TOUKM 3pEHMA NOKyMaTens, rpamMoTHO CTPYKTYPVPOBaHHaA SKCMepTysa
NPeAOCTaBNAET BO3MOKHOCTb M3yUNTb JOKYMEHTALMIO KOMMaHMK-

Lenv 1 NoyuMTb NpefcTaBneHre o ee AeATENbHOCTU U GUHAHCOBOM
COCTOAHUM. ITO ABNAETCA CYLLECTBEHHbBIM MOMEHTOM CLESKM, MOCKObKY
CNoCoBCTBYET JOCTVKEHWIO CledyIoLMX Lenel:

(i) onpegennTb 1 (1K) NPOBECTM OLIEHKY CUAIbHBIX CTOPOH KOMMaHUK,
KOMMePYECKIX 1 MPaBOBbLIX PUCKOB, KOTOPbLIE OKA3bIBAIOT BANAHME
Ha CTOMMOCTb KOMMaHUW KOMNaHUU-LEeNn (1 MOryT Aae UCKIIOUNTb
Camy BO3MOXHOCTb CLIeNKN);

(i) cobpaTb flaHHbIE O CTPYKTYPE KOMMAHMM 1 COOTBETCTBYIOLLYIO
KOPMopaTnBHYIO MHGOPMALMIO O AeATENBHOCTY KOMMAHWW, YTO
NO3BOSINT TOUYHEE COCTaBMUTL MPOEKTHI [JOKYMEHTOB MO CAENKE; a
Takxe

(iii

CO6paTb I/\HCDOpMaLI,I/I}O, KOTOPasA no3BoaunT nyyile NoArotoBUTbCA K
npoueccam nHTerpaymm KomnaHnm-uenmn B Ou3Hec MOKynaTesns.

ﬂ,ﬂﬂ npofdasLia BO3MOXHOCTb NMpoBeAeHNA }Opl/\[ll/ll«IeCKOVI 2KCNepTn3bl
VMEET Criefytoumne npermyLlecTsa:

(i) nosBNAOTCA AOBOAB B MOAAEPMKKY YBEMUEHMA MOKYMHOW LieHb,
ecnv GUHAHCOBOE 1 MaTepuanbHOe COCTOAHME KOMMAaHUW NO3BONAET
FOBOPUTH O TaKOM YBENMUEHIY;

(i) CcHWxeHVe TpeboBaHWI MOKyNaTens OTHOCUTENbHO NPEeAOCTaBNeHS
WPOKMX rapaHTWiA 1 MPUHATIS 0693aTeNbCTB MO BO3MELLEHWIO
yuiepba (Mo KpalHel Mepe B OTHOLIEHMN OTAEMbHbIX aCNEKTOB
6V113Heca); a Takxe

(iii

=

CTOPOHaM NPefOCTaBNAETCA BOSMOXHOCTb CNOKOMHO 00CYANTb
noTeHLWanbHble Npobnembl B CIOKOMHOW 1e10BOM 06CTaHOBKE, a He
B XOfe CyaebHoro pa3bvipaTensCcTsaa.

Onpepenunte, 4To Bam HYKHO

Mo NpoBeAEHNI PUONYECKON SKCNEPTM3bI KOMMaHWK AN NOKynaTens
W IOPVANYECKOTO KOHCYSBTaHTa BaXKHO YACHWTD ¥ MOCTOSHHO [lepKaThb

B GOKYCE KOHKPETHbIE HyK[ibl NOKyNaTens. A MMEHHO, Te BOMPOCHI,
KOTOpble MOTYT ObiTb eMy Hanbonee nHTepecH.I, Oyab To GrHAHCOBOE
NONOXeHNE KOMMAHUU-LIENV, e HaNloroBble 06A3aTeNbCTBa, BO3MOKHAS
OTBETCTBEHHOCTb 33 NMPUUMHEHVIE BPEa OKPYKaloLLen Cpefle,
NPOrpamMMbl KOMMEHCALUMW COTPYAHMUKAM UM MHbIE BONPOCHI (M

BCE NepeumcieHHoe B Lenom). Kpome Toro, cneayeT MMeTb UeTKoe
NOHVMaHWE OTHOCUTENIBHO TOTO, HACKOJBKO ETaNbHOM AOMKHa ObiTh
OPUANYECKAn SKCNEPTI3a, YTOObI YAOBNETBOPUTL MOKyNaTens.

Bo3MOXHa ¥ Takaa CUTyauma, Korda y NoKynaTtens HeT KOHKPETHbIX
OMaceHwi, - ero NPOCTO MHTEPECYET BCE, UTO MOKHO Y3HaTb O KOMMAHUM
13 ee JOKYMEHTOB.

Kak CKaKyTcA pe3ysbTaTsl MPOBOAMMON I0PUANUECKON IKCNePTY3bl

Ha LieHe NprobpeTeHws, MpoLecce MHTErpaLv KOMNaHWI, 1 Kakie
rapaHTW 1 0653aTenbCTBa Mo BO3MELLEHMIO Bpeaa OyAeT HeobxoarMo
noTpeboBaTh OT NpofasLa’?

C npyroi CTOpOHbI, NPOAaBeL BMeCTe C PUANYECKIM KOHCYBTaHTOM,
B NpOLEeCCe 13y4YeHWA JOKYMEHTOB, NPeAoCTaBeHHbIX And NPOoBeAeHNS
I0PVINYECKOM IKCNEePTI3bI, AOMKHbBI YETKO OnpeaennTs 06nactu,
TpebytoLe K cebe 0cobOro BHUMaHUA — Hanpumep, Hannyve HebpekHoO
NN HETOYHO ODOPMIEHHOM ByXranTepCKoin JOKYMeHTaLWK, OTCYTCTBYIE
NPOTOKOSOB COOPaHNIA aKLMOHEPOB 1 3aCefiaHuii COBETa IVPEKTOPOB
KOMMaHWK, CBOEBPEMEHHOCTb YMNaThl HANIOrOB 1 BO3MOXHOE
MCNOSb30BAHNE «CEPbIX» HANOTOBbIX CXEM, UCTEKLLINX Pa3peLleHmin/
TIVILEH3WIA, NONyYeHVie PYKOBOAWTENAMY HEYUTEHHbI BbINAAT UN
BbiNIaTa KOMMeHcaUmmn Yepe3 odGLIOPHbIE CTPYKTYPbI, HE OTPaKEHHbIe
B OTYETHOCTM KOMMAHWN.

CnepyeT 0cob0 OTMETUTB, UTO XOTA MPOBEAEHNE OPVANYECKO
IKCMEPTH3bI 1 ABAAETCA YAOOHOM BO3MOXHOCTbBIO 15 CTOPOH OTKPBITO

V1 4eCTHO OBCYAUTL MOMOXEHME e B KOMMAHWI, 3TO OAHOBPEMEHHO
ABNAETCA W YAOOHOM BO3MOXHOCTBIO /19 MPOAABLA MPUBECTY B MOPAAOK
CBOIO OTYETHOCTb 1 HaJNIEXaLLMM 06Pa3oM OTPasuTh B JOKYMEHTax Te
VINV VIHBIE aCMEKTbl CBOEN eATENbHOCTH, C/IN 3TO He 6bI10 CAenaHo
paHee.
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Legal Due Diligence as an Effective M&A Tool

It should be emphasized that while the due diligence is an
opportunity for the parties to talk openly and honestly about the
condition of the company, at the same time, it is an opportunity
for the seller to clean up its records and document operations and
activities that perhaps were not being properly documented in the
past.

[t must be emphasized that a seller should never hide information
during a due diligence process because it is clearly preferable to
discuss negative issues before a sale than to fight about them later in
a courtroom and defend against arguments of fraud.

Structuring Due Diligence

The due diligence process may be accomplished in a single effort or
organized in several rounds. The latter approach is typically used in
transactions with several potential buyers that are conducting due
diligence simultaneously, but it can also be used a highly complex
transaction involving a single buyer or a deal involving a large and
complex target company.

During the first round, which begins after the signing of a letter of
intent, as well as a general confidentiality agreement and data room
rules (as discussed below), general corporate information is provided
to the bidder(s), such as the target’s constituent documents, board
and shareholder minutes and resolutions, important permits, annual
financial statements, and real estate titles and leases.

In a multi-bidder situation, the second round would be tailored for

a limited number of selected bidders (normally one or two) that
obtain access to more detailed information, such as balance sheets
and other financial records underlying the company’s financial
statements, employment agreements of executives, and documents
regarding the environmental issues at the target’s real estate
holdings.

A third round of due diligence, which might occur only when the
parties are close to making a deal (for example, when they have
signed a binding letter of intent with conditions precedent that
include analyzing additional, final information from the target),
might include highly confidential business information such as
detailed business plans and strategy documents, site visits, and
interviews with management of the target company. In many cases,
the second and third rounds are combined.
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Management Interviews

Interviews with management are an effective way for the target

to share business information with a potential buyer. Such
interviews allow managers or employees with particular expertise
or knowledge about operations of the target company to explain
matters that might be confusing or misleading if the potential buyer
is merely reviewing documents.

In addition, interviews benefit the seller by providing an opportunity
to explain apparent inconsistencies or weaknesses in documentation
or negative financial results of the target.

Generally, interviews are scheduled with top executives and
department heads of the target company, as well as any other key
employees with knowledge or background that is important to the
potential buyer in making its decision about whether to proceed
with the purchase/merger.

Itis common for the potential buyer to provide a list of questions
to the interviewee several days before the interview so that the
interviewee may prepare (for example, by refreshing his knowledge
about a past transaction or situation, or by collecting documents
that might assist him in providing answers).

Itis important that the seller’s legal counsel (whether in-house

or external counsel) attends these interviews to ensure that the
requirements of the confidentiality agreement are followed and that
the interview does not exceed an appropriate scope.

Data Room Rules

The party producing documents to the other party (i.e, the seller

in an acquisition, or both parties in a merger) should require the
other party to agree to carefully drafted data room rules prior to the
beginning of due diligence.

Data room rules should provide for confidentiality of the produced
documents and information being provided (which also could be
contained in a separate confidentiality agreement); the procedure
for and limits on the receiving party’s additional document requests
processing; whether the reviewing party will be allowed to make
copies of the documents (or request that such copies be made for
them); the maximum number of persons who can be in the data
room at any time; notice requirements for persons planning to
attend the data room; dates and opening hours for the data room;
rules regarding the use of laptop computers, PDA’s and mobile
phones (particularly those with photographic capability), and
other portable electronic devices in the data room; and contact
information for the persons in charge of the data room.



Opuranueckas skcneptrsa (due diligence) -
SPPEKTVBHBIN NHCTRYMEHT B CAEMKAX MO

CITMAHWIO 1 NOTrnoweHNIO

CnepyeT NofyYepKHYTb, YTO NPOAABELl HUKOTAA He AOMKeH yTanBaTb
MHdOPMAaLMIO B MPOLIECCE MPOBEAEHWA OPUANUECKOV IKCNEPTH3bI,
TaK Kak, 04eBWaHO, YTO NpeanoUTUTENbHee 00CYKAaTb HeraTMBHble
MOMEHTbI 10 COBEPLIEHNA CAEMNKM, YEM MOTOM 3aLLMLLIATLCA B Cye OT

0OBVHEHWUI B MOLWEHHNYeCTBe.

Mopsaaok npoBeaeHNsA OPUANYECKON SKCMEPTU3bI

IOpnanyeckan skcnepT3a MOXET NPOBOAUTCA eAVHOBPEMEHHO NN
B HECKOJIbKO MpriemoB. [locneaHunin MeTof 06bIUHO NMPYIMEHAETCA
CAENKaX C HECKOMbKMMM MOTEHLMaNbHbIMIA MOKyNaTenAaMu, KOTopble
NPOBOAAT OPUANYECKYIO SKCMEPTH3Y OfHOBPEMEHHO, XOTA OH TakXe
MOXET MCMOMb30BaTbCA B CIIOXKHbIX CAENKAX C yYacTUeM NLlb OfHOro
noKynaTtena uiv Npw OCyLECTBAEHWIN CAEMKN C OYeHb KPYMHOW 1
CNOXHOW KOMMaHuewn.

B pamkax nepBoro stana, KOTOPbIN HAUMHAETCA C MOANMCAHNA
NPOTOKOMa O HaMePeHWAX, COrnaleHra O KOHPUAEHUMANBHOCTY

1 Npasun MHOOPMALIMOHHOM KOMHATBI (Kak OMMcaHo HUKeE),
NOTEHLMANbHBIM YYaCTHUKaM (YUYaCTHMKY) CAENKM NpefoCTaBnAeTca
KopropaTreHaa MHGOPMaLMA OOLLIEro xapakTepa, Hanpumep
yupennTenbHble AOKYMEHTbI KOMMaHWV-LENW, MPOTOKOSbl COOPaHWi
AKLMOHEPOB 1 COBETa AVPEKTOPOB KOMMNAaHWUW, BaxHble paspeLleHns/
NMLEH3WK, rOA0BaA OyxXranTepckan OTUETHOCTD, @ TaKKe AOKYMEHTbI O
npaBe COOCTBEHHOCTY Ha HEABWKMMOCTb 1 JOTOBOPLI aPEHADI.

B cuTyaumm, Korna MMeeTcA HeCKONbKO NpeTeHeHTOB, Ha BTOPOM

3Tane 1x YNCNo MOXeT OblITb OrPaHUUeHO (0BBbIYHO KPYT Cy»KaeTcA

110 OIHOrO-[1BYX), KOTOPbIE MOyyaT AOCTYN K bonee aeTansHow
nHdOPMaLMK, HaNpUMep, K 6anaHcoBbIM OTYETaM ¥ APYro GUHAHCOBOW
[IOKyMEHTaLWN, nexallet B OCHoBe GUHAHCOBOI OTYETHOCTM KOMMAHUN,
TPYAOBbLIM JOrOBOPAM C PYKOBOAMUTENAMM KOMMAHUK, @ TakxKe
[IOKyMEHTaM, OTHOCALMMCA K BOMPOCaM OXPaHbl OKpY»KatoLLelt Cpefbl Ha
TEPPUTOPUI, 3aHVMAEMON HEABKMMOCTBIO KOMMAHUN.

TpeTni 3Tan PNANYECKON SKCNEePTU3bI, KOTOPbIN MOXET

HaCTYMNWTb TONBbKO B ClyYae, KOrha CTOPOHDBI JOCTaTOYHO 63K

K 3aK/II0YeHII0 CAAeNKM (Hanpymep, KOrda OHK YKe NOANMUcant
NPOTOKON O HaMePEHWIAX, UMEIOLLMI /1A CTOPOH 00A3aTENbHYIO Uy
1 CoAepKalLLVMii NpeaBapuTeNbHbIE YCIIOBYA, KOTOPbIE BKIOYAIOT

B cebA V3yyeHne AONONHUTENBHOM OKOHYATENbHOM MHGOPMaLNK,
NOAYYEHHON OT KOMMaHWW), ¥ MOXET BKOYaTb B CeOA aHanm3 CTporo
KOHGUAEHLMANbHOM KOMMEPYECKON MHdOopMaLmMK, Hanpumep,
NoApPOOHBIX BU3HEC-NNAHOB ¥ CTPATErMUYecKn BaXKHbIX JOKYMEHTOB,
nocelleHve NPOU3BOACTBEHHbBIX OOBEKTOB KOMMAHUM 1 NpOBeeHVe
MHTEPBbIO C PYKOBOACTBOM KOMMAHWM-LENN. 3a4acTylo BTOPOW 1 TpeTUi

STanbl O6'b€,ElI/IHﬂIOTCﬂ B OAVH.

NHTepBblO C pyKOBOACTBOM KOMMAHUN

VHTepBbIO C PYKOBOACTBOM ABNAETCA SOHEKTUNBHBIM CNOCOOOM ANA
KOMMaHWK-Lienn OOMEHATLCS AEN0BOW MHMOPMALMEN C MOTEHLMANbHBIM
nokynatenem. [poBefeHve Taknx MHTEPBBIO NO3BOMAET MEHEAXEPAM

1 PabOTHVKaM, pacronaratoLLm 60sbLUIVIM OMbITOM ¥ 3HAHVSIMM O
KOMMaHWW, Pa3bACHKTL BOMPOCh!, KOTOPbIE MOTYT OCTaTbCA HEACHBIMM
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N ObITb HeBEPHO NCTONIKOBaHHbIMIK, €Cn NoTeHUMaNbHbIN nokynatesb
OrPaHNYNTCA NN N3yYeHNemM OKYMEHTOB.

Hapsagay ¢ 3TUM 1 NPOAAaBEL| BbIMIPbIBAET OT NPOBEAEHNA VIHTEPBbIO,
NOCKOSbKY My NPeAoCTaBAETCA BO3MOXHOCTb OGBACHWTL ABHbIE
HECOOTBETCTBIA 1 Clabble MeCTa, KOTOPble MMEIOTCA B JOKYMEHTaLMK,
VNV OTPULATENbHbIE GUHAHCOBBIE MOKA3aTeNM KOMMAHNN.

O6bIYHO MHTEPBbBIO MPOBOAATCA C PYKOBOANTENAMK BbICLLIETO 3BEHA U
Ha4allbHMKaMn OTAEI0B KOMMaHWK, @ TaKKe NHbIMA PYKOBOAALLVMM
COTPYAHWKaMK, pacnonaratommMmmn COOTBETCTBYIOLMMI 3HaHNAMN

" VIMeoLLIMK OMbIT, YTO ABMACTCA BaxKHbIM AN1A MOTEHLWaIbHOIo
MOKyrnatena npv NPUHATAX PeLleHnAa O TOM, CTOUT N NMPOAO1IXKaTb
pa60Ty no caienke CANAHKA/MOrNOLWEeHNA.

OO6bIUHO MOTEHLMaNbHBbIV MOKyNaTesb 3a HECKOMBbKO AHEN A0 VHTEPBLIO
nepeaaeT VHTEPBLYPYEMOMY 1LY NMepeyeHb BOMPOCOB, YTOOb! TOT MOT
NOArOTOBUTLCA (HaNpPUMeEP, OCBEXNTL CBOM 3HAHWMA O MPOLLbIX CAENKaX
1 OOCTOATENBLCTBAX, MW COOPAThb AOKYMEHTbI, KOTOPbIE MOTYT MOMOUb
eMy B OTBETax Ha BOMPOCHI).

QOueHb BaXKHO, UTOObI TaKIe MHTEPBbIO MPOBOAMAMCE B MPUCYTCTBIM
loprCTa NpofaBLa (CoTpyAHMKA KOMMNaHUK MO0 BHELLHEro
KOHCYNbTaHTa), Utobbl 0becneunTb cobnoaeHne TpebosaHmit
cornateHns o KoHOUAEHLMANbHOCTI 1, YTOObI UHTEPBbIO HE BbILLAO 33

pamMKy 0603HaUeHHOrO Kpyra BOMPOCOB.

MpaBuna nHpopmaLMOHHO KOMHaTbI

MNepen Hauanom NPOBeAeHs IPUANUECKON IKCNEPTYI3bl CTOPOHA,
npefocTaenAoLan AOKYMEHTbI 1PYrol CTOPOHE (Mpu NOKymnKe — 370
npoaagel, a Nnpw CAHNK — 3T0 0be CTOPOHI), A0MKHa NOTPeboBaTh
OT AAPYrOVi CTOPOHBI MPUHATL 1 MOANMCATL TWATENbHO pa3paboTaHHble
npasumna MHGOPMALMOHHOM KOMHATBI.

Mpaguna MHGOPMALIMOHHOI KOMHATLI AOMKHbI NPeayCMaTprBaTh

Mepbl Mo obecneyeHnio KOHPUAEHUMANBHOCTY NPEAOCTABNEHHbIX
JIOKYMEHTOB 1 MHOOPMALIMM (3TO TaKKe MOXET ObiTb 3aKPEMNIEHO

11 B OTAENbHOM COrMalLeHny O KOHOUAEHLMANbHOCTI); CONepaTh
npouenypy 06paboTKyM 3aMpPOCOB Ha NPeAOCTaBNEHVIe JOMOMHUTENbHBIX
JIOKYMEHTOB U1 YKa3blBaTb COOTBETCTBRYIOLIME OrpaHuueHns. Hano Takxke
PELINTL BOMPOCHI O Pa3peLleHni Ha KOMMpPOoBaH1e AOKYMEHTOB (M1

0 NPOLYyAype NPeAOCTaBAEHNS KOMMIA NO TPEGOBaHMI0 CTOPOHDI),
MaKCVIMaIbHOM UMCNIEHHOCTY KL, KOTOPbIE MOTYT HaXOAMTLCA

B MHOOPMALIMOHHOM KOMHATe OAHOBPEMEHHO, TPEOOBAHNAX K
YBEAOMIIEHMIO O NINLAX, MAGHUPYIOLLWX HAXOAUTLCA B MHGOPMALMOHHOM
KoMHaTe. Takxxe HeobxoanMo COCTaBUTb rpadurk paboTbl
MHOOPMALIMOHHOM KOMHATbI (MO AHAM 1 Yacam), pa3paboTaTb Npaswnia

B OTHOLLEHWM UCMOMb30BaHMA NMOPTATUBHBIX KOMMbloTePOoB, KIMK 1
MOBUIIbHBIX TenehoHOB (B 0COOEHHOCTW, TeNePOHOB CO BCTPOEHHO
GOTOKAMEPOI) 1 IPYrX MOPTATUBHBIX SMEKTPOHHBIX YCTPOWCTB, a Takxke
yKa3aTb KOHTaKTHYIO MHOOPMALMIO TeX KL, KOTOPble KOOPANHUPYIOT
pPaboTy MHGOPMALIMOHHOM KOMHATBI.

Hanuuwe ACHBIX 1 YETKIX NPaBIN MHOOPMALMOHHOM KOMHATbI 11
CTporoe coOMoAEHVIe TakvX NPaBW BCEMY CTOPOHAMK MO3BOUT
chienaTb NPoLecc PUANYECKON SKCNepTy3bl bonee npeackasyembim 1
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Legal Due Diligence as an Effective M&A Tool

Clear and precise data room rules and strict adherence to such rules
by all parties will make the due diligence process more predictable
and efficient and will help to prevent confidential information
leakage and disruptions in the target company’s activities.

[tis highly recommended that the seller and/or target company
appoint a data room coordinator from the target company who is
knowledgeable about the company’s operations and where (or from
whom) to find additional documents and information as requested
during the course of the due diligence.

The coordinator should work closely with external legal counsel
for the seller to administer the data room, process requests for
additional documents and clarifications, and ensure adherence to
the data room rules.

Protecting Confidential Information

Another important aspect of any legal due diligence is protecting
commercially sensitive and confidential information. This can be
done by withholding documents from the data room (or redacting
such documents) that contain privileged or commercially sensitive
information. This can be handled internally or by an outside legal
counsel with the cooperation of the target company.

In many cases, however, the potential buyer will insist on examining
such documents if they are critical to valuation, the financial or
regulatory position of the target, or other important matters that are
central to the potential buyer's ultimate decision on whether or not
to proceed with the transaction.

Sometimes, particularly when the potential buyer competes with
the target in the United States, the EU, or other western markets,
competition/antitrust laws in those countries prohibit sensitive sales,
cost, marketing, strategic or forecasting data from being reviewed by
or even made known to individuals working for the potential buyer
in decision-making capacities.

In such cases, it is possible to arrange for such documents to be
viewed only by the potential buyer’s legal counsel, who then may
provide very limited summary information about such documents to
the potential buyer, as such summaries are approved by counsel for
the seller.

If the buyer’s legal counsel finds information during this review
that would raise significant issues for the potential buyer and thus
needs to be communicated in more detail to the buyer, then the
respective parties'legal counsels should negotiate the best way to
communicate the information to the potential buyer (while taking
into account both confidentiality and competition law concerns).
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Itis recommended that provision for such lawyer review of highly
sensitive documents be made in the data room rules.

It should be noted that some documents of the target, especially
commercial agreements (i.e,, sales agreements, distribution
agreements, loan agreements, etc.) may themselves contain
confidentiality provisions that impose a non-disclosure obligation
on the target or require a prior consent of the counterparty for
disclosure.

Even if an agreement containing such a confidentiality provision is
not commercially sensitive from the target company's standpoint,
the non-disclosure obligation must be observed. In some cases,
rather than seeking the consent of the counterparty, it may be
possible to submit the documents to lawyer-only review as
described above.

Confidentiality issues also arise in connection with disclosure of
employees' personal data. According to Russian legislation (as well
as laws in many other countries), certain personal data must be
kept confidential unless such information is public, is disclosed in
impersonalized form (i.e., without names or identifying information),
or is cleared for disclosure by the relevant employee.

Conclusion

Due diligence is a very important part of any M&A transaction,

and it is vital that managers and legal counsel understand the due
diligence process and adopt measures that will result in an efficient
and confidential due diligence process.

Due to the lack of Russian experience and legal structures to govern
due diligence procedures, it is essential that in transactions involving
a western party, legal counsel who are highly familiar with and
experienced in western due diligence procedures be involved in the
process.

A smoothly functioning due diligence process can lay the
groundwork for trust between the parties, mutually beneficial
negotiations, and ultimately a better deal for all parties involves in a
deal.

By Kimberly Reed and llya Viktorov, Hogan & Hartson *

* - Kimberly Reed is a Counsel and llya Viktorov is an
Associate in Hogan & Hartson’s Moscow Office.



Opuranueckas skcneptrsa (due diligence) -
SPPEKTVBHBIN NHCTRYMEHT B CAEMKAX MO

CITMAHNIO W TOTMT10LWEHWNIO

3OEKTUBHBIM, MOMOXET NPEAOTBPATUTL YTEUKY KOHOMAEHUMANbHON
MHbOPMaLIMW ¥ MPUOCTAHOBKY AeATENbHOCTM KOMMAHUM-LIEN B CBA3N C
NPOBeAeHVIeM SKCMEPTHI3bI.

Take oueHb pekoMeHAyeTCs, UToObl Mpofasel, v (MAr) KOMNaHWA
Ha3HaUMIM KOOPAMHATOPA MHGOPMALIMOHHOM KOMHATLI OT KOMMaHNMK,
KOTOPbI Obin Obl B KypCe AeATENbHOCTU KOMMAHWK 1 3Han Obl rae MOXHO
HanTV (MK 3aNPOCUTL) AOMONMHUTENbHbBIE JOKYMEHTbI 1 MHGOPMALLMIO,
3aMpOoLUEHHYIO B XOfe MPOBEAEHNA SKCNEPTY3bI.

TakoW KoopaMHaTOP AOMKeH PaboTaTb B TECHOM COTPYAHMYECTBE CO
BHELUHVIM I0PUANYECKMM KOHCYSIBTAHTOM NMPO/aBLia, OCYLLECTBAAA
KoOpAMHaLMIO MHGOPMALIMOHHOWM KOMHaTbl, 00pabaTbiBas 3anpochl
Ha NpefoCTaBneHne AONONHUTENBHBIX AOKYMEHTOB U NONyYeHve
pa3bACHEHNI, a TakKe obecrneunBas coOMofeHe NpaBm
NHGOPMALIMOHHOM KOMHATBI.

3awuTa KoHdugeHunanbHom nHGpopmaLn

Ellle ogHMM BaXKHbBIM aCneKTOM Mpwi NPOBEAEHWN 000N oPUANYECKON
3KCMepTN3bl ABNAETCA 3aLUMTa CIyKeOHOM KOMMEePUECKOW 1
KOHGUAEHUManbHOM MHGOPMaLIMK. 3TO MOXKHO CAenaTb nyTem

U3BATUA U3 UHGOPMALIMOHHOM KOMHATbI JOKYMEHTOB (MK

nyTem pefakTUMPOBAHWA Takux JOKYMEHTOB), KOTOpbLIE COAePKaT
KOHGUAEHLMANbHYIO UK CyKebHYI0 KOMMepUeCKyto MHopMaLmio. ITo
MOXeET BbITb C1eNaHO COOCTBEHHbBIMM CUMaMM KOMMAHKN MAN C NOMOLLbIO
BHELLIHEro pUaANYECKOro KOHCY/bTaHTa Npy COAeNCTBIN KOMMaHWK.

OpHako, BO MHOTX Cnydaax noTeHLUManbHbIN MOKyratenb 6y,£1eT
HaCTanBaTb Ha N3YyYEHNN TakX JOKYMEHTOB, €C/ OHW ABMAOTCA
BaKHbIMW 714 orpefdeneHna CTOMMOCTK, CI)VIHaHCOBOI'O mnm
OpPraHn3ayMOHHO-MPAaBOBOIo MNONIOXEHMA KOMMaHU-LUenmn nnm

MHBIX BaXKHbIX BOMPOCOB, KOTOPbIE ABAAOTCA CYLLECTBEHHBbIMU ANA
MPVHATUA NOTEHLMANbHbIM MOKYMaTeNeM OKOHYaTeIbHOro peweHna O
coBepleHn Caenku.

/Horaa, B YaCTHOCTK, KOrfia NOTEHLMANbHbBIN MOKYNaTeb ABNAETCA
KOHKypeHTOM KoMnaHuu-tenw B CLUA, cTpanax EBpocotosa nnm nHblx
3anafAHbIX rOCYAapCTBaXx, aHTUMOHOMOSBbHOE 3aKOHOAATENbCTBO

3TUX CTPaH 3anpeLlaeT n3yyeHre Uim Jaxe O3HaKoMeHve C
KOHOMAEHUMANbHBIMI AAHHBIMI O MPOAAXKaX, LiEHaX, MAaPKETUHIOBOW,
cTpaTernyeckon nHGopmaumer 1 NPOrHO3HbIMU JaHHBIMM TMLAM,
ABNAIOWMMCA COTPYAHWKAMM NOTEHLMANBHOrO NOKyNaTens, 1
3aHVIMAIOLLM PYKOBOZALLME JOMKHOCTH.

B Takmx CNydaax, MOXHO OPraHn30BaThb M3y4eHne TakxX JOKYMEHTOB
NCKTIOYNTENBHO IOPUANYECKUMK KOHCYTIbTaHTaMW NOTEHLMaTbHOro
MOKYyMaTena, KOTopble 3aTeM MOryT MOAroTOBUTL A4 HEro BeCbMa
OrpaHnYeHHOE pPe3toMe TakKxX JOKYMEHTOB - B Tom mMepe, B KaKoW OHO
COrMacoBaHO C OpPUANYECKMM KOHCYTbTaHTOM I'\pO,D,aIOLLI,elZ CTOPOHbI.

Ecnn topyanueckmin KOHCYNbTaHT NOKynaTena 0OHapYKVBaeT B XOAe
TaKOro OrpaHMYeHHOro M3yueHna MHGOPMaLMIO, KOTOpas BCKPbIBaET
Hanvuvie cepbesHbix NPobemM AnA NOTeHUMANbHOrO NOKynaTens 1 BBUAY
3TOro ee TpebyeTca nepeaaThb NMOKyNnaTento B ATansx, - lopuandeckrie
KOHCYNBTaHTbl COOTBETCTBYHOLLMX CTOPOH [OMKHbI ONPeaeniTs B XOAe
neperoBopOB HaUMyYLLIUI CNOCob COObLIEHNA Takol MHPOPMaLN
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NOTEHUVA/IbHOMY MOKYMNaTe/ito (OﬂHOBpeMeHHO NPUHMMan BO BHMaHMe
coo6pa>|<eH|/|ﬂ KOHd)VIﬂ,eHLlI/IaJ'IbHOCTI/I n Tpe6OBaHI/IH AHTUMMOHOTMMOJIbHOIo
3aKOHOﬂ,aTeﬂbCTBa)A

PekoMeHAyeTCs, YTOBbI NONOXKEHE O NPOBEAEHUM PUCTOM TaKOrO
aHanM3a CTPOro KoHGMAEHUManbHoM MHGopMaLvn ObINO 3akpenneHo B
npasumnax MHGOPMaLIMOHHOM KOMHATHI.

Cnepyet OTMETUTL, YTO HEKOTOPbIE JOKYMEHTbI KOMMaHWK, B YaCTHOCTH,
[IOrOBOPbI KyNAW-NPOAAXW, NOCTaBKY, 3aiMa, ¥ T.4. MOTYT COAepKaTb
NONOXEHNA O KOHOMAEHLMANBHOCTI, CBA3bIBAIOLLME KOMMAHWIO
00A3aTeNIbCTBOM O HepasrialleHnn nnm TpedyioLime AnA packpbITUA
NoNyYnTb NPeABapUTENbHOE NCbMEHHOE COrface KOHTPareHTa.

[laxe ecnm No MHEHMIO KOMNAHUW-LIeN Kakoe-TO CornalleHue,
cofepralLiee Takoe NMosIoKeH1e O KOHGUAEHLUMANbHOCTH, 1 He CORepXIT
CEKPETHOM KOMMEPUECKOW MHPOPMALIMW, YCIIOBMA MOSIOKEHWA O
Hepa3ralleHnM oMKHbI COONoaaTbCA. B HEKOTOPbIX Cyyasx, BMECTO
NOMYyYeHVA COMMachA KOHTPAreHTa Ha PackpbiTVe MHPOPMALIY, BO3MOXKHO
NPeAOCTaBNUTb 3TV JOKYMEHTbI Ha PACCMOTPEHNE UCKIIOUMTENBHO
BHELHEro I0pWAMYECKOro KOHCYETaHTa MOKyMnaTens, Kak OnmcaHo BbilLe.

Bonpoc o cobniofeHnn KoHOUAEHUMANbHOCTN TakKe BO3HIKAET B

CBA3Y C PAaCKPbITVIEM MEPCOHANBHBIX AAHHbBIX COTPYAHMKOB KOMMaHUM.
CornacHo POCCHINCKOMY 3aKOHOAATENBCTBY (a Takke 3akoHOoAaTeNbCTay
MHOTVIX APYTUX CTPaH), B OTHOLEHWI ONpeaeneHHbIX MepCoHanbHbIX
AaHHbIX JOmKeH CobMoaaTbCA PEXM KOHOMUASHLMANBHOCTY

3a VCKJIoUeHVieM CyuaeB, Korfa Takas MHbopMaLma ABNAeTCA
06LLeOCTYMHOM UKW pacKpbiTa B 06e3nrieHHOM BuAe (Te, 6e3 ykazaHua
VIMEH AW Kakol-11Mbo naeHTUGULMPYIoLielt IMYHOCTb MHdOPMaLMK),

UM NPefoCTaBneHa Ana PACKPbITVA CamiM PabOTHUKOM (DabOTHVIKaMM).

3ak/oueHue

Opuanyeckan akcnepT3a ABNAETCA BaKHOM YacCTbio CAENOK MO
CAVIAHMIO 1 NOTTIOWEHMIO, U KPalHe BaXHO, YUTOObI MEHeKePb
W I0PUANYECKME KOHCYNBTaHTLI MOHVMANK CMbIC/ MPOBEAeHUs
IOPUANYECKON SKCMEPTYI3bl U MPUHMMANW Mepbl K TOMY, UTOObI
OHa NpoBOAMNACh 3GGEKTUBHO 1 C cObMtoaeHemM TpeboBaHNIA
KOHOUAEHUMANBbHOCTL.

M3-3a OTCYTCTBMA NMPaBOBbIX OCHOB 1 OrblTa MNpoBeAeHNA }OpVIE,ML{eCKOI;I
SKCNepTn3bl B Poccuu, npencraBnaeTca HEO6XOD,I/IMI>IM npuenekatb K

COMPOBOXAEHMIO CAENOK C y4acCTue 3anafHblX KoMMaHui ropranyecKmnx
KOHCYNbTAHTOB, KOTOPbIE XOPOWO 3HaKOMbI C 3anafHbIMK npouenypamm
nposeneHnA }ODI/I,EI,VIHGCKOVI SKCMepPT3bl 1 UMEIOT OMbIT ee NPpoBeAeHNA.

Hannurie XopoLo OTaXKEHHOrO MEXaHN3Ma NMPOBEAEHNIA IPUANYECKON
IKCMEPTU3bl OMOXKET 3a10KUTb GyHAAMEHT JOBEPUS CTOPOH APYT

K APYTY, MOCMY>KAT OCHOBOM /M5 B3aWMOBBITOfIHbIX MEPErOBOPOB 1,

B KOHEUHOM CYETE, MO3BOSNT BCEM CTOPOHAM 3aK/IOUMTb BbITOAHYIO
ChesnKy.

Kum6epnu Pug n Unba Buktopos, Hogan & Hartson LLP*

* - Kumbepnu Pup aBnsaertca opugnyeckum copeTHukom (Counsel),
a Unba Bukropos - opuctom MockoBckoro odpuca ¢upmbl Hogan &
Hartson LLP.
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The Culture of Doing

Deals in Russia

e

In less than a century Russia has undergone a full-circle transition from the existence of a form of private
ownership under the Tsar, abolishment of private property by the newly-founded state after the October
Revolution, back to the privatisation of state assets by individuals and, once again, private ownership.
Marc Van der Plas, partner, head of corporate finance, KPMG in Russia and CIS traces the more recent

phases of this development and looks to the future.

In examining the development of the M&A market in Russia, we consider
it fitting to begin from the start of the transfer from a state-controlled

to a market- oriented economy. The privatisations of the 1990s, with the
accompanying voucher schemes and loans for shares, represented a
free-for-all during which the top priority for emerging entrepreneurs was
to obtain as many of the lucrative assets available as possible. The lack

of regulation provided scope for hostile takeovers and the potential for
scandal was great. Extensive fortunes were made almost overnight.

The financial crisis of 1998 caused a complete turnaround that marked
the start of a forced recovery period. The market was reduced almost to
zero and, in many cases, it was necessary to begin all over again. From
the outside this event confirmed the volatility of the Russian market, but
subsequent years demonstrated its ability to recover quickly. After licking
its wounds, very gradually the market began to develop again.

When changes in bankruptcy law in 2002 did much to prevent such
shady practices such as forced liquidation, a new phase began. At

this point the entrepreneurs of the 1990s realised that equity was not
enough; success was to be gained by building up the business, not
just accumulating assets. From this time forward exits from the market
began to be seen, accompanied by growth in the consolidation of the
assets obtained during privatisation to form platforms for developing
businesses.

The past four years can be considered as a period of growing economic
and political stability. Although the market is still very young it is
maturing very quickly. At this point it is pertinent to spare a thought

for the amount of ground covered by the developing Russian market
in such a short period of time, compared with the timescale of
development of its western counterparts.

Where do international investors fit into the above scheme? It can

be safely stated that during the initial phases after the fall of the

Soviet Union, international investor presence was primarily limited to
participation in joint ventures and Greenfield developments. In light of
the events of 1998, Russia appeared a very risky place to do business,
and when international investors compared emerging markets, Russia
lost out to countries such as China. The investors that did decide to
enter the Russian market did so through working with a reliable partner,
or starting from scratch. From the turning point marked by changes in
bankruptcy law, international investors began to become involved as
purchasers of the businesses sold by entrepreneurs exiting the market,
although Russian - Russian sales were more common.
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The current M&A environment represents the culmination of this
process: the 'Wild East’methods of the 1990s are firmly a thing of the
past and the entrepreneurs who made their fortunes using them have
primarily taken one of two routes — exit or consolidation of the platform
for growth. Those that are left in the market are gradually adopting
western practices, largely out of pragmatic expediency. The increasing
use of IPOs as a method of obtaining finance that we are currently
witnessing is a prime example of this trend, as they bring with them the
necessity to conform to western practices in terms of transparency and
corporate governance. Russian businesses are also increasingly focused
on international expansion with outbound investments representing a
growing portion of the M&A market.

So, despite this trend towards global best practice and the
westernisation of business in Russia, do differences remain in relation
to doing deals in Russia compared with the west? Have Russian
businessmen completely accepted these practices? Is it reasonable to
expect them to?

One of the prime differences that can be noted in the Russian M&A
environment, and one that can be expected to remain prevalent for
the foreseeable future, is the aspect of the decision maker. At this point
it is important to remember how those in control of large businesses
reached their position. The vast majority started their careers as
entrepreneurs, taking care of all aspects of their business independently
without the assistance of outside advisers. This has resulted in a general
scepticism in relation to the benefit of advisers, with due diligence often
seen as at best a compliance exercise, at worst a potentially dangerous
endeavour entailing the risk of disclosure of sensitive information to the
company’s competitors and/or the authorities.

However, as noted above the general trend is towards acceptance of
such western practices and an increasing understanding of their worth.
As more and more companies are exposed to western M&A practices
and the number of successful deals structured using them grows, so
too does the understanding of the benefits to be gained. A throwback
to the entrepreneurial background of top management can also be
found in the tendency to bring advisers in for specific aspects of a deal,
accompanied by the attitude Il do the rest myself’ Once again, as the
benefit of a complex approach using advisers at all stages of the process
becomes evident, it is expected that outside advisor involvement will
increase.



KynbTypa CAENOK Mo CIuAHUID B3R
1 MOMNOLWEHMIO B POCCN

MeHbLue yem 3a cToneTre Poccua ocywecTBia NOMHbIN LKA B CTPYKTYpe CO6CTBEHHOCTU: OT YaCTHOM

co6cTBeHHOCTIM B LLapckoi Poccum K ee nonHom nukBugauvm nocne Benukoin OKTA6pbcKoi peBonounn, noTom

nocnenoBasia 3pa npnBatnusauvn, n nepexon CHoBa K YaCTHOW COGCTBEHHOCTI. MapK BaH gep Mnac, napTHep,

PykoBopuTtenb Otaena KkopnopatneHbix ¢puHaHcoB KIMMI B Poccun n CHI,L KommeHTUpyeT nocnegHuii 3tan JaHHOTO

LMKna u fenaet NporHosbl Ha Gyayuiee.

AHann3npysa passuTne PbiHKa CAVAHWI 1 norolleHnii B Poccun,
HEeobX0AVIMO OTMETUTb, YTO 3aPOXKAEHE COBPEMEHHOTO 3Tana MOXKHO
OTHECTM K Nepuoy nepexofa oT KOMaHAHOM SKOHOMUKN K PbIHOYHOW.
lNpwuBaTr3auma 90-x, N3BeCTHaA BayYepPHbIMM CXemMamu, MpeaoCTaBnana
00sbLLME BO3MOXHOCTH, ¥ OCHOBHOM 33a4en HauHaoLLMX
npennpuHUMaTenelt 6ei1o NPMoBPeCT Kak MOXHO Bosbliee KONMYeCTBO
npuBneKkatenbHbix akTMBOB. OTCYTCTBME YETKOWM NPaBoBoK Oa3bl

[1ano BO3MOXKHOCTb [J1A BCMeCKa HeLlpy»KeCTBEHHbIX MOTMOLLEHNIA, U
NosABAEHKA MOYBbI A8 MPOMKYX CKaHanoB. B Te BpemeHa coCcToAaHNA
flenanvcb oueHb 6bICTPO.

OVIHAHCOBbBIN KpU3KC 1998 rofa M3MeHWUn CUTyaumto, O3HaMeHOBaB
Hauano neproa BOCCTaHOBMEHWA. PbIHOK Obifl MPaKTMYecKu
YHUYTOXKEH, 1 BO MHOTVIX CIlyYasAX BO3POXKAEHME HAUMHANOCh C HYNA.
[InA BHeWHero mmpa Kp13ne CTan CBUAETENbCTBOM BbICOKOW CTeneHu
HeYCTONUMBOCTU POCCUMCKOM SKOHOMUKI. HO B MocneayioLme rogpl,
Poccua NnpoaemMoHCTpUpOBana CnocobHOCTb K JOCTAaTOYHO ObICTPOMY
BOCCTaHOBAEHMIO. C BOCCTAHOBEHMEM, PbIHOK MOCTENEHHO Hauan cBoe
pasBuTHe.

C npuHaTnem 8 2002 roay M3MeHeHWI B 3aKOHOAATENbCTBE O
6aHKpPOTCTBE, B YaCTHOCTW, 3aLLMLLIAIOLIMX KOMMaHMUM OT TaKON NPaKTUKMX,
KaK HaCMbCTBEHHAA NMKBMAAUMA MPEANPUATIAA, HaYanca HOBbIN

3Tan pa3BuTKA. B 310T neprion npeanpuHmMateny 90-x oco3Hamm,

YTO HaNMuKe KanuTana ABAAeTCA He eANHCTBEHHbBIM YCIIOBUEM N4
LOCTUXKEHNA YCnexa; NoABUNaCh HEOOXOAMMOCTb CTPOWTL OM3HEC, a He
TOMBKO aKKyMyIMpoBaTh akTHBbl. C 3TOr0 MOMEHTa Ha PbIHKE MOXHO
6b110 HaboAaTL NPYIMEPDI BbIXOAA M3 MHBECTULMI, CONPOBOXKAAEMbIE
POCTOM KOHCOMMAALMM aKTVUBOB, MOMYYEHHbIX BO BPEMA MPMBATU3aLINN, 1
co3faHue nnathopm Ana passuTna bunsHeca.

[ocnepHwue YeTbipe rofia MOXHO OXapaKkTep130BaTh Kak Neprioa
YCTOMYMBOrO Pa3BUTUA SKOHOMUKI 1 MOAUTUYECKON CTabUNBHOCTH.
HecmoTpA Ha To, UTO PbIHOK JOCTaTOUHO MOSIOL, IO B3pOCeHve
nponCcxoamnT ObICTPBEIMM TemMnamu. Heobxognmo oTMETUTb 3HaunTeNbHOoe
YMCNO CTYNEeHeN Pa3BUTUA, NPeoaoNeHHbIX Poccren 3a AOBONbHO
KOPOTKMIA NPOMEXKYTOK BPEMEHI MO CPaBHEHMIO C NEPVIOAOM,
3aTpayeHHbIM 3aMagHOEBPOMNENCKMM PEIHKOM Ha Mofo6HOe passuTye.

Kakoe MecTo 3aH1Many IHOCTPaHHbIE MHBECTOPbI B POCCMM Ha
NPOTAKEHMI BCETO Nepuoaa Pa3BUTHA SKOHOMUKI? MOXHO C
YBEPEHHOCTBIO YTBEPKAATh, UTO Ha NEPBOHAYaIbHON CTafAMM Pa3BUTUA
Poccun nocne pacnaga Cosetckoro Coto3a, NpUCYTCTBME MHOCTPAHHbIX
MHBECTOPOB ObINIO OrPaHNYEHO, B OCHOBHOM, CO3[laHNEM COBMECTHBbIX
npPeanpUATA UK yupexaeHviem AoYepHUX KomnaHuii. CobbITnA

1998 roga chenann Poccuio CTpaHom C BbICOKMM YPOBHEM PUCK3, U,

NpY CPaBHEHNV CTPaHbl MHOCTPAHHbIMM MHBECTOPAMM C APYTMM
Pa3BMBAOWMMMCA CTPaHaMV, TakMMK, Kak Kintal, Poccua 3HaumTensHo
npourpbiBana. VIHOCTPaHHble MHBECTOPLI, KOTOPbIE PeLlanvCh BbIXOAUTL
Ha POCCUICKINIA PbIHOK PaboTany TONbKO C NPOBEPEHHBIMM HAAEXHBIMM
napTHepamu UK Co3haBani KoMnaHnu ¢ Hyna. C smMeHeHnAMA B
3aKOHOAATENBbCTBE O GAHKPOTCTBE MHOCTPAHHbIE MHBECTOPbI CTaNM

MOKyraTtb DOCCVII7ICKM6 npeanpuraTna M KOMnaHnm, HO 60MbLIVHCTBO
COENOK BCE e COBEPLWaNioCb Mexay pOCCI/IlZCKl/IMI/\ KOMMaHVAMN.

Tekyllee COCTOAHVE PbIHKA CIIMAHWMIA 1 NOFAOLLEHIIA B POCCHN MOXHO
CUMTaTh KyJIbMUHALMEN BCErO MPOLIECCA €r0 Pa3BUTUS: METOAbI «AMKIX
90-x» OCTaNMCb B MPOLWIIOM, a NPEANPUHMMATENN, CO3AABLIVIE CBOM
KanuTan C NOMOLLbIO 3TUX METOAOB, BbIOPANN OAMH 13 IBYX BO3IMOXHbIX
MyTel: BbIXOL 13 BU3HECa UM e KOHCONMAALMA LBUAM30BaHHbBIM
nyTem, U CTPOUTENBCTBO, TaKMM 00Pa30M, HAZEXHON NNaTGOpPMbl AN1A
JanbHewwero passutua brsHeca. [peanpuHYMaTeny, Bbiopasiume BTOPON
MyTb, Ha4an NPUBOAWTL CBOI OM3HEC B COOTBETCTBME C 3aMafHbIMU
CTaHAapTamu, B NePBYIO OUEPEb 13 MParMaTUiecKmx Lenei. Tak,
HanpviMep, A NPOBEAEHMA NePBUYHOIO NYGINYHOrO PasMeLLeHA
aKLW, 04eHb PaCnPOCTPAHEHHOTO CEroHA METOAa NpuBeYeHns
GUHAHCMPOBAHWIA, KOMMAHWM HEOOXOAMMO NOATBEPANTL COOTBETCTBYE
ee CTeMeHV NPO3PaYHOCTH U YPOBHA KOPMOPATVBHOTO yrpasneHua
3aMafHbIM CTaHAapTam. TakKe CTOUT OTMETUTb POCT MHTEPECa CO CTOPOHbI
POCCUINCKOTO B13HECa K PaCLUMPEHNIO AEATENBHOCTY 38 PYOEXOM,
MCNONb3ys NHCTPYMEHTAPWI PbIHKa CAMAHWUIA 1 MOMIOLWEHN.

VITaK, HECMOTPA Ha TEHAEHLMIO NEPEHATUA POCCUIACKVMI KOMMAHNAMM
HavnyyLero 3apybexxHOro onbita 1 NpuseeHne G13Heca B COOTBETCTBYE
C 3anafHbIMV CTaHAAPTaMK, eCTb M OTAINYKMA B NPOBEAEHWN CAENOK MO
CNVSHWIO W NOroWeHNIo B POCCUM 1 3anaaHbix CTpaHax? MOXHO n
CKa3aTb, UTO POCCUIICKME BU3HECMEHbI MOMIHOCTBLIO MPUMEHAIOT 3anajHYio
npakTnky? CToUT N1 3TOro OXKMAaTh?

OpHOW 13 OCHOBHbIX OCOOEHHOCTEN POCCUINCKOTO PbIHKA CIIMAHWIA 1
NOrNOLWEHWI, KOTopas ByAeT UrpaTb BaXKHYIO POSib 1 B OnvKaiilem
OyayLiem, ABAAETCA MPOLECC NPUHATUA peLleHnit. [1na Toro 4tobbl NOHATL
MCTOKM 3TOM OCOBEHHOCTH, HYXKHO BCMOMHUTb KaK Te, KTO KOHTPONVPYeT
KpymnHbIA BU3HEC ceroaHs, LOOUINCh 3TOro MONOXKEHUA. BONbLIMHCTBO
npeanpuHUMaTenei, HaunHaa CBOe AeNo, MPUHUMANN PELUEHNA 1
3300TNNCh 000 BCEX aCMeKTax CBOEro br3Heca CaMOCTOATENBHO, He
npvberas K NOMOLLUM BHELWHKX KOHCY/IbTaHTOB. Pe3y/ibTaToM 3TOro

cTano obuiee HejoBepUE MO OTHOWEHMIO K MOMb3e OT NMPKBAeYeHA
KOHCYNBTaHTOB. B 4aCTHOCTM, MHOTWE B13HECMEHDI, B NyyLlem Cllyuyae,
PacCcMaTPVBaIOT NPEAbIHBECTULIMOHHOE MCCNeoBaHMe Kak GopmasnbHYio
npoueaypy, KOTOPYIO OHW BbIHYKAEHbI MPOBOAUTL ANA COOTBETCTBIA
€BPOMEeNCKAM CTaHAAPTaM, B Xy/LLEM — Kak NOTEHUMaNbHYIO Yrpo3y
pasrnaweHns KoHGUAeHUManbHoM HGOPMALMK TOCYAaPCTBEHHBIM
opraHam Un KOHKypeHTam.

Tem He MeHee, Kak OTMEUEHO BbiLLE, TEHAEHUMEN ABNAETCA NPUHATIE

1 NPUMEHeHVie OBLLENPUHATBIX 3aNaAHbIX METOAVIK, a TaKKe POCT
OCO3HaHMA VX LLeHHOCTH. C pOCTOM KOMMUECTBa CAESOK, COBEPLUEHHbIX

B COOTBETCTBMM C 3aMafHbIMV CTaHAaPTamMK, U yBEMUEHEM KONMUeCTBa
NPYIMEPOB YCMELLHOTO CTPYKTYPVPOBaHWA CAENOK, PAcTeT U MOHVMaHVe
NPEenMYLLECTB NCMOSb30BaHWA KOHCY IbTAaHTOB. Bo3Bpallanch K
0003HaYeHHOI HaMK paHee 0COBEHHOCTY MPUHATUA PeLLIeHNIA,
cHOPMMPOBABLIENCA NCTOPUYECKM B POCCHM, Mbl HAONIOAAEM UaCTo
FOTOBHOCTb CO CTOPOHbI aKLIMOHEPOB/BbICLLIErO PYKOBOACTBA NPYMBIEKaTb
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The culture of doing deals in Russia

Whereas previously deals were negotiated on a top-to-top level, with
powerful shareholders calling the shots from the top of the company,
this situation is changing. More and more frequently we are seeing
middle-to-middle deal initiation occurring, in which dedicated internal
strategy teams are proposing strategic investments and acquisitions.
Ultimately the decision is still taken at the top of the chain of command,
by controlling parties who reserve the right to veto any decisions
proposed by their advisers (without necessarily substantiating their
reasons), but this still represents a drastic change in the way deals are
prepared and conducted.

For the western investor or businessman considering a deal in Russia

it is worth taking note of the decision-maker issue: access may be
limited or non-existent, but obtaining an early understanding of exactly
who has the last word in relation to decisions is crucial and could save
disappointment later in the process. This also ties in with the continued
importance of personal relationships in contemporary Russian business.
Although there is a move away from deals being made purely on this
basis; the human factor remains important. A common comment

from foreigners living and/or doing business in Russia is that behind

the at times harsh exterior, once Russians open up to you it can be the
beginning of a long-term friendship or partnership. This should be taken
into account during negotiations and once a business relationship
reaches the stage of openness necessary to do a deal, as in any
friendship, it is important to stick to your word. Trust is critical. No one
likes their friends/partners to let them down; Russians as much as the
next businessman. When an opportunity arises it is important to deliver
otherwise the door may be shut for good. On the other hand, when you
do what you promise it can lead to repeat business.

Often one of the main barriers for westerners doing business in Russia is
the language. Russian may not be the easiest language to learn, but the
benefit to be had in terms of the reception from Russians if a foreigner
makes an effort to speak Russian make the hours of lessons and study of
grammar books worthwhile. Although young professionals often speak
English with startling fluency, when doing business it is very common for
the participants (especially those of the older generation, who are often
the decision makers) to speak their own native tongue. This obviously
results in the use of translators and it is very useful if you can at least
follow the gist of what is being said in the original language during
negotiations.

The language also demonstrates the initial lack of familiarity of the
Russian market with many business concepts that are commonplace

in the West. The fact is that to a great extent the business vocabulary in
relation to established aspects of the M&A process simply did not exist
when the first deals were taking place. The linguistic tools necessary to
deal with these concepts have grown alongside the market and business
English terms have crept into the language.
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Another difference in the Russian market that should be noted is the
role of private equity. In the European market there is a strong presence
of PE houses and these players increase market efficiency. Russia is still a
market where strategic parties are competing for solid platforms to build
their future business. They are prepared to pay high prices, which makes
it more difficult for PE to compete. However, PE is becoming more and
more active and the share is increasing. Once the debt markets become
more mature and deals are more leveraged it is likely that PE will grow
rapidly and will further boost the M&A market. This again will result in

a change of culture; management will see the possibility to become
owners and will play a new role.

The legal structure of many Russian businesses can be relatively
complicated. In some cases it is inherited and may include many
different shareholders, but quite often it is driven by efficiency - offshore
entities are very common. The main purpose of these structures is to
create tax efficient mechanisms for dividend payments and they can
also create advantages when the company is sold. Apart from efficiency
reasons, some Russians still prefer to keep their possessions outside of
the country as a result of previous events in history — for example the
financial crisis in 1998.

These structures are common practice among Russian companies, but
are often perceived as awkward by non-Russians. We consider this to

be a typical example of a cultural difference; the history of Russia has
demonstrated a volatile pattern that still influences the behaviour of the
business society.

In Russia it is very common for managers of large enterprises to be
relatively young; 30 to 45 years. Certainly compared with the western
world where the average age of senior management and C-level
executives is in the range of 45 to 60 years. In general this trend is visible
throughout the business society. The market is developing rapidly and
people tend to make fast careers. Many of these ‘young' professionals
have been trained in the West and have foreign work experience.
Repatriation, where businessmen who left Russia long ago return with
extensive experience, is also occurring more and more frequently.

The level of responsibility of young management may appear strange
to begin with, but the drive and professionalism of this group is often
striking. It makes business very dynamic and certainly helps to open up
the market for new trends and developments.

Cultural differences are not likely to disappear over night. Russia is

a country with a long, rich history and culture resides in the genes.

It would be wrong to expect Russia to become exactly the same as
western Europe. However, this represents no obstacle for a successful
M&A environment.



KynbTypa cOenok no CIAHMIO 1 MoroweHuto B Poccnim

KOHCY/bTaHTOB Ha 13yYeHune OTAeNbHbIX aCMEKTOB, KOMMEHTUPYA:
«OcTanbHoe, 4 caenato cam». Ee pas, OTMeTUM, YTO C yBENMYEHVIEM
KOMMuecTBa yCreLHbIX MPOEKTOB, Peanv30BaHHbIX C MP1BReYeHem
KOHCY/bTaHTOB Ha MOIHOE COMPOBOXAEHNE B TeUeHVe CAENKM, Mbl
OXKMAeM POCT yUYaCTUA BHELIHVX KOHCYIbTAHTOB B CAEKaX.

Ecnv HecKonbKo NeT Ha3af NeperoBopbl B OCHOBHOM MPOXOANAN
TOMBKO Ha BbICLLIEM YPOBHE, KOTZ1a aKLMOHEePbl OAHOM KOMMaHMN
06LLANNCh C BbICLIVIM PYKOBOACTBOM [IPYrol KOMMaHWK, To cernyac
CUTyaLMs NMOCTENEHHO MeHAeTCA. Bce vatlle Mbl Habnoaaem NHALMATVBY
CO CTOPOHbI MeHeKMEeHTa CPEAHEro 3BeHa, KOrAa, HanpumMep,
noapasaeneHa KOMNaHNY, 3aHUMaloLLMEeCs CTpaTerven, 8 KauecTse
BO3MOXHOrO BapM1aHTa pa3BUTUA NPeAnaraioT CAVAHYE 1/un
nprobpeTeHue. be3ycnoBHO, pelleHrie NPUHUMAETCA <HaBEPXY>,
KPYMHbIMY aKLMOHEPaMM, KOTOPbIE OCTABASIOT 38 COBOM NPABO «BETO»
Ha NPeANoXeHHbI BapraHT. OfiHAKO, KaYeCTBEHHbIE M3MEeHEHNS B
COBEPLIEHUM 1 CTPYKTYPUPOBAHWY CLENOK CYLLECTBEHHbI,

Taknm 06pa3om, HeOOXOAVMO OTMETUTL, UTO MHOCTPAHHDIV MHBECTOP
nnn B13HeCMeH, NpeanonaratoLLmin coBeplleHve caenku B Poccun,
[OXeH UMeTb B BUY OCODEHHOCTI MeXaH13Ma NPUHATUA peLeHuii:
LOCTYN K KLY NPYHUMAIOLLIEMY OKOHUATENbHOE PeLleH/ e MOXET
ObITb OrpaHuueH UK Booble OTCYTCTBOBATb, MOITOMY NMOHMMaHNE Ha
CaMbIX PaHHKX 3Tanax, KTo NPUHUMAET pPeLieHns, ABAETCA KPUTUUHbBIM
B ClleNKe U NpefoTBPATUT pasoyapoBaHme No3xe B npoLecce. 7o Tak
e NoATBePKAAET BAKHOCTb HANMUMNA NIMUHBIX 3HAKOMCTB ¥ CBA3El

B COBPEMEHHOW POCCUIACKOW b13HeC cpefie. HecmoTps Ha To, YTo B
HacTosllee BpeMA Mbl HabMofaeM YMeHbLIEHVIE KONMUECTBa CENOK,
OCHOBAHHbIX NCKMOUNTENBHO Ha INYHBIX CBA3AX, TEM HE MEHEe OHWY
NPOAOIKAIOT UrPaTh OFPOMHYI0 POSb. OYeHb YacTo MHOCTPAHUDI,
XKUBYLME UNM 3aHMMatOLMeCcA O13Hecom B POCcun, rOBOPAT O TOM, UTO
BHELLHe XOmNoHOe, NOPOWt Aaxe rpyboe OTHOLLEHNE PYCCKOrO YenoBeka,
MOET M3MEHMTBCA Ha aDCOMIOTHO NPOTVBOMOJIOKHOE: KaK TOSbKO
PYCCKUIA YenoBeK HauMHaeT AOBEPATL 1 OTKPBIBAET AyLLY, STO MOXeT
CTaTb HaYaNoOM HaAEXHOW 1 [ONTOCPOYHOM APYKObI 1 MAPTHEPCTBA.
70T haKT HEOBXOAMMO UMETb B BUY U1, KOTAA NEePEroBopbl AOXOAAT
110 CTaAMN OTKPBITOCTM W FOTOBHOCTY K CLIEIKE, OYeHb BaXXHO Kak

1 B ApYKOe «aepatb CNoBo». [loBepyie ABNAETCA KPUTUUHBIM ANA
LOCTUXKEeHNA pe3ynbTaTa, HUKTO He NIoOUT CUTyau i, Koraa Apy3bs/
napTHepPbl NoABOAAT. [03TOMY, KOTAa Nepes Bamu OTKPbIBAETCA
BO3MOMHOCTb, OUeHb BaXXHO €€ MCMOSb30BaTh, BE/lb BTOPOW
BO3MOMXHOCTV MOXET He ObiTb. B TO ke Bpems, eCnv Bbl BbINOHAETE
CBOW 06A3aTeNbCTBA, Y BaC €CTb BCE WAHCHI Ha AONTOCPOYHOE 1
B3aVIMOBbBIrOAHOE MapPTHEPCTBO.

OnHOWM 13 OCHOBHbBIX 1 YaCTO BO3HMKAIOLLMX TPYAHOCTEN ANA
MHOCTPaHHbIX MHBECTOPOB, NP COTPYAHNYECTBE C POCCUNCKUMM
KOMMaHUAMY ABNAETCA A3bIKOBOM Oapbep. PyCCKumin A3bIK, yBbl, He 13
NPOCTbIX, HO NOBEPLTE TO, YTO Bbl NPVOOPETETE, NOTPATUB BPEMS, 3yYas
ero, byaeT onpaeaaHo. HecmMoTpsa Ha To, UTo Monofble NpodeccroHansl
XOPOLWO BMAAEIOT aHMMINCKIM A3bIKOM, OYeHb YacTo NN CTapLlero
MOKOMEHNA, @ IMEHHO OHW HepeaKO NPUHUMAIOT PeLleHns,
npeanoYnTaoT 00WaThCA Ha PYCCKOM. [laHHaa npobnema, KoHeYHo,
MOXET ObITb pelleHa 3a CYeT NepeBOAUMKOB, HO /1A YCMELIHOro
BefeH1A NeperoBopoB, 3HaHWe A3bIKa ABASTCA NPenMyLLEeCTBOM, YTObbI
NOHMMATb CyTb CKa3aHHOIO HaNpPAMYIO 13 YCT cobecefHumKa.

f13bIK TakKe AEMOHCTPVPYET 1 NePBOHaYaNIbHOe OTCYTCTBYIE
0CBEAOMAEHHOCTV POCCUICKOTO BK3HEeca O NoAxofax OOLENPUHATBIX
B 3aMafHblX CTPaHax. TO MOATBEPXKAAETCA 1 TeM, YTO Ha MOMEHT

OCYLLECTBNEHVA NEPBbIX CAENOK Ha POCCUINCKOM PbIHKE CIIMAHWI 1
NOrNOLLEHWIA, B PYCCKOM A3bIKE He bl SKBMBANEHTOB OOLLENPUHATLIM
TEPMUHAM, UCMOMb3yeMbIM 3apyOexHbIMI MPOodeccoHanamm

npwv NpoBefeHnn CAenok. brisHec-neKkcnka CoBepLIEHCTBOBaNACh

C Pa3BUTVIEM PbIHKA 1 6ONbLIOE KOMMYECTBO TEPMIUHOB ObINIO
3aMMCTBOBAHO M3 aHMMICKOrO A3blKa.

Cnepytoueit BaXKHOM 0COBEHHOCTBIO, KOTOPAA MPUCYLLA PbIHKY CIIMAHWIA
1 nornoLeHur B Poccum, ABNAETCA PONb YaCTHBIX UHBECTULIUI.

Ha eBponelickom pblHKe NpUCyTCTBYeT HOMbLIOE KONMYeCTBO

GOHAOB YACTHBIX MHBECTULMIA, KOTOPbIE YyulwatoT 3GHeKTMBHOCTb
GYHKLMOHMPOBAHMA PbiHKA. POCCUA NO-NpeXHeMy OCTaeTcA CTpaHow,
rae CTpaTernyeckme MHBeCTopbl GOPIOTCA 3a akTUBbLI/Pecypchbl Ans
NOCTPOEHUA NPOYHON NNaTGOPMbI ANd Pa3suTna 6rzHeca. OHK roTOBbI
MMATUTb BBICOKYIO LIEHY, YTO OrPaHNUMBAET BO3MOXKHOCTY GOHAOB
UaCTHbIX MHBECTULWI ObITb KOHKYPEHTHBIMU. TeM He MeHee GOoHfbI

BCe Honee akTVBHO YYaCTBYIOT B CLIENKaX ¥ X POfb BO3pacTaeT. B
nepcreKTVBe C pacliMpeHnem pbiHKa AonroBoro GHaHCMPOBaHWA 1
yBENMUEeHVEM KONMYeCTBa CAENOK C NpUBeUYeHeM 3aeMHOrO KanuTana,
pOsb 1 yyacTvie GOHAOB YaCTHBIX MHBECTULMIA OyAET YBENMUMBATLCS,
uTo ByaeT CTUMYNIMPOBATb PAa3BUTME PbIHKA CIIVAHWI 1 NOMNOLWEeHWI. B
CBOIO OYepe/b, 3TO NPUBELET K M3MEHEHMIO KYNBTYPbl BefieHnsA Or3Heca:
MEHEMKMEHT NONYYNT BO3MOXHOCTb CTaTb COOCTBEHHUKOM, TEM CaMbIM,
M3MEHWTCA POJb MEHEAXKMEHTA.

Elie ofHOM 0COBEHHOCTBIO ABNACTCA topuandeckas CTPYKTypa bri3Heca.
B 6onblWMHCTBE CyyaeB lopuanyeckasn CTPYKTypa POCCUIICKIAX
KOMMaHWIA CNOXHa. B HeKOTOPbIX Cyyaax KOMNaHWA MOXeT
MCTOPUYECKN YHACEA0BaTb OOMbLIOE KONMMYECTBO aKLMOHEPOB, HO
ualLle BCEro 3T0 CIOKHAA CTPYKTYpa C MCronb3osaHem oddLIopos
CO3/AaeTCA ANA HalIoroBOM ONTUMM3ALIMK, HAaNPUMEP NpW BbinNnaTe
AVIBUAEHOB, 1 MHOMAa GOpMMPYET NpenMyLLEeCTBO NP NPoaaKe
KomnaHuu. [oMrmMo BONPOCOB ONTUMM3ALIM MHOTVE POCCUAHE
npeanoYnTatoT XPaHWTb CBOV COEPEXEHMA 1 UMETb MMYLIECTBO 3a
rPaHuLEN, YTo CBA3aHO C PAAOM MCTOPUUYECKIX CODBITUIA, TaKUX Kak,
Hanpvmep, drHaHCoBbLIN Kpusmc 1998 roaa.

Hanuyume Takunx 10puanyeckix CTRYKTYp ABAAETCA OOLLeNPUHATON
NPaKTUKOM ANA POCCUMCKMX KOMMAHWUIA, B TO BDEMA Kak MHOCTPaHHble
MHBECTOPbI YaCTO CUMTAIOT TaKYIO CTPYKTYPY CIIOXKHOW 1

HEMOHATHOM. Mbl CYMTaem, YT 3TO ABAACTCA HAMAAHbBIM NPUMEPOM
KYNbTYPHbIX pasnnimii. HectabunbHOCTb POCCUIACKON SKOHOMMKM

B MPOLL/IOM, HaNoXWna CBOM OTNEYATOK Ha MOBEAEHNE POCCUNCKIX
npeanpuHMMaTenew.

Celyac Ha pblHKe MOXHO OYeHb YaCTO BCTPETUTL MOSIOABIX MEHEAXEPOB
KPYMHbIX KOMNaHWi B Bo3pacTe 30-45 neT, B TO Bpema Kak Ha 3anage
BO3PACT JIIOAEN Ha NMO3NLMAX TON-MEHEIMKMEHTA, OObIYHO COCTaBNAET 45-
60 neTt. 310 He yAWBUTENbHO, BEAb POCCUNCKMIM PbIHOK PacTeT OblCTPbIMY
TeMMNamy, @ 3HaunT, NoaM BLICTPO AenatoT Kapbepy. MHorve 13 MoNoabIX
npodeccroHanos nonyyani obpasosaHme v paboTanu 3a pyobexom. Mbl
TaK e Habmogaem, UTto NoABAAETCA TeHAEHUMA K penaTpuraLmn, Koraa
NIOAN, AAaBHO MOKMHYBLUME Poccuio, BO3BpaLLaioTca obpaTHO, Mmved 3a
CNWHOM OOWMPHBIN OMbIT.

Horga YPOBEHb OTBETCTBEHHOCTV MOJTIOAbIX MeHeAXKepPOB MOXKET
BbI3bIBaTb yAMBEeHWE, HO BNOCNeACTBUN UX I'IpOd)eCCI/IOHaJ'II/BM n
SHEPIMYHOCTb MPOCTO NOPaxatoT. 370 fenaet [SEEZANS 6v3Heca
AVIHAMUYHDBIM, 1 OTKPbIBaeT HOBblE BO3MOMXHOCTW 1A PblHKA.
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The culture of doing deals in Russia

We have noted several aspects of the Russian M&A environment that
differ from the western model and the key question is to what extent
these differences will continue to exist and for how long. However, it is
also interesting to look at the similarities that exist. Although the market
is still very young it is developing at a rapid pace into a sophisticated
financial market. The country is huge and Moscow is a very large city, but
the business society is relatively small and good examples are followed
quickly. Russian businessmen, in particular the younger generation, have
an open mind and are keen to implement western style products and
services.

As mentioned before, best practices are improving continuously. Both
increasing deal experience and the influence of foreign companies are
leaving their mark. Russian business society adapts very quickly to new,
effective trends and developments in the market. Due diligence and
valuation are interesting examples of this - four years ago they were
hardly seen in the Russian M&A world and today they are widespread.
Even among Russian — Russian deals this has become common practice.

Russian companies are constantly demonstrating this talent for
embracing best practices and adapting effective products quickly. Over
the last 12 to 18 months we have seen the emergence of new products
and services. On the one hand there is increasing use of products

such as bonds, syndicated loans and securitisation as a tool to obtain
attractively priced funding; on the other processes on the buy and sell
side are becoming more professionally managed.

It has not always been easy for service providers to find a place in the
market. Historically, deals were done differently than in the West and
Russian businessmen were sceptical of ‘outsourcing’deals. Only strong
cases could change these views. It is very difficult for those who have
built their business from nothing to accept that someone outside the
company is better equipped to arrange the sale thereof. With certain
services it is easier to see the relationship between the cost of the
service and the deliverable; for example, a report or analysis of an issue.
Itis more difficult to understand the value of a complex process such
as the sale of a company, which involves doing the right things in the
right order over an extended period of time. The benefits of having an
intermediary between the decision makers are also not immediately
evident, although this can be an important element in achieving

the optimum price. Recently there have been several successful
‘auctions'resulting in better prices and conditions, whilst keeping the
shareholders/owners in the key, decision-making positions. These
examples could trigger a change in the market towards an even more
competitive arena; in particular for attractive assets.
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The fact that Russia is widely recognised as a growth market obviously
attracts a large number of international businesses and entrepreneurs.
One could claim that Russia is either on the agenda of the management
boards of large multinationals, or these companies are already present.
The opportunity the country provides is simply too great to ignore — a
large population concentrated around a limited number of cities. Besides
such well known locations as Moscow and St. Petersburg (numbering
together almost 20 million people), there are an additional 15 cities with
more than a million inhabitants each. The increasing presence of these
businesses will affect the number of deals and also how deals are done.
We do expect the market to become more mature and parties to learn
from previous experiences — a kind of best practice will certainly be
developed. Culture however is a different matter; at the edges of best
practice it is not always easy to fully understand what is going on or why
things are done in a certain way.

Last but not least, Moscow gives you the feeling of living in a western
city where the average size of a transaction is often large; not only in

the natural resource markets but also in sectors such as retail, financial
services and real estate. Although Moscow is certainly not representative
of business in Russia, one can expect that the business society in other
large cities will follow closely what happens here and especially what is
successful.

Having examined the Russian experience in comparison with its western
counterpart, it is worth taking a moment to consider Russia in relation
to the BRIC markets (Brazil, India and China). The fact that Russia is
partly European and partly Asian makes it easier in some respects for
Europeans to do business here. Although the language is hard to follow
and there are a lot of differences, it seems that western businessmen
tend to fit into the culture well, as long as they are willing to adapt

and don't expect things to be done exactly as they are at home. The
opportunities in this market, compared with those in the West, make

it worth taking the risk of giving it a try. The most appropriate mindset
for entering the market here is to not expect the locals to change to

fit the western model, but to be prepared to adapt oneself and meet
somewhere in the middle.



KynbTypa cOenok no CIAHMIO 1 MoroLweHuto B Poccnim

OYeBMAHO, UTO KYNIETYPHbIE Pa3NMUMA He MOTYT ObICTPO UCYE3HY Tb.
Poccua — cTpaHa ¢ [IMHHOW 1 6OraToin NCTOpUIER, KOTOPAA «CUANT

B reHax» Mtoboro pycckoro yenoseka. bbino Obl CTPAHHO OXKaaTb

oT Poccum ctaTb Takow e, kak EBpona. OfHako, 310 He ABnAeTcA
npenATCTBMEM Ha NyTh K GOPMUPOBaHMIO ONaronpUATHON cpeabl Ha
PbIHKE CAMAHNIA 1 NOTNOWEHWIA.

Mbl OTMETUNM HECKOMBKO OTINUMIA POCCUIMCKOM CPefbl CTMAHUN

1 MOrNOoLLEeHMI OT eBponerckor Moaeny. OCHOBHOWM BOMPOC 3TO,
HACKOMbKO CUIbHbI OyAyT pa3nuung B OyayLiem 1 kak 4onro? OgHako
XOTeNoCh Obl OTMETUTb, UTO MEXAY PbIHKaMU CYLLECTBYIOT He TOMbKO
OMKVICaHHble PA3NYKIA, HO U PAL CXOXMX YepT. HecMoTpsa Ha To, uto
PbIHOK €LLie MOIO[ON, OH Pa3BMBAETCA BBICTPLIMI TEMMNAaMM B CTOPOHY
NONHOLEHHOIO GVHAHCOBOrO PbiHKa. Poccus — orpomHan cTpaHa 1
MockBa — 605bLIOW ropof, OAHaKO B13HEC COOOLIECTBO OTHOCUTENBHO
ManeHbKoe 1 yaauHble NpriMepbl ObICTPO UCMONB3YIOTCA BCEMY
yUaCTHVKamMKM pbiHKa. Poccuiickine brnsHecmeHbl, 0CO6EHHO Monofoe
MOKOeHe, OTKPbIThI K M3MEHEHWAM 1 CTPEMATCA BHEAPATb 3anafHble
NPOAYKTbI 1 YCIyru.

KaK y»e 0TMeUanoch BbilUe, MOABAATCA BCE HOBbIE 1 HOBbIE YCMELLHblE
npvMepbl. YuacTuvie B CAeMKax MHOCTPAHHbIX KOMMaHWM OCTaBseT

CBOW OTNeYaToK. Poccuiickoe br3Hec-coobLecTBO BbICTPO MPUMEHSIIOT
HOBble 3DdEKTUBHbIE TEHAEHLMM Ha pbiHKe. OleHKa br3Heca v
NPeabIHBECTULMOHHOE NCCeN0BaHVe — XOPOLLME TOMY MPUMEPI.
YeTbipe roaa Hazaz oW BbiIv Mano PacnpoCTpaHeHbl B CAEKaX, a
Celyac OHW MCMONb3YITCA MOBCEMECTHO. [laxe B CIENIKaxX MEXAY
POCCUNCKUMMN KOMMAHWAMM 3TN MPOLIEAY bl CTAHOBATCA MPUBbIYHBIMIA.

Poccuinckie KomnaHnm NOCTOAHHO MPOAOKAIOT AEMOHCTPUPOBATL
YOVBUTENbHbIE CMOCOOHOCTY K ObICTOOMY MCMONBb30BAHMIO YCMELIHbIX
NPUMEPOB 1 BHeAPEHMIO SOdEKTUBHBIX MPOAYKTOB. 3a NocneaHne
12-18 MecAUeB Mbl CTanu CBUAETENAMY NOABNEHNA 1 PA3BUTUA HOBbIX
npoayKToB v ycnyr. C OAHOM CTOPOHbI, Mbl TOBOPYMM 06 aKTUBHOCTM
PbIHKa 06MIMMALMOHHbIX M CUHAMLMPOBAHHDBIX 3a1IMOB, CEKbIopUTA3ALINN,
Kak MHCTPyMeHTapua NpuenedeHrsa GrHaHCpoBaHua, C Apyron
CTOPOHbI, NPOLIECCH MPOBEAEHNA CAENOK MO NOKYMKe 1 MPOAaXKe
KOMMaHWit ynpaenaiotca 6onee npodpeccroHanbHo.

KomnaHmsam, OKasbliBatoLLmM YCIyri, He Bceraa bbi1o NpocTo Ha
POCCUIICKOM pbIHKe. VIcTopurueckn caenkn B Poccuy npoBoannncL
MHaue yem B 3anaaHow EBpone, 1 poccniickrie brsHecMeHi
CKEMTMYECKM OTHOCUIMCD K NPUBEUEHNIO BHELIHNX KOHCYNBTAHTOB.
Hanvuvie ycnewHbIX NpUMEPOB MOXET U3MEHWTb MHEHWE POCCUINCKIX
6u3HecmeHoB. [MpeanprHMMaTeNaM, KOTOPbIe MOCTPOWAN CBOV B13HeC
C HyNA, OUeHb CNIOXHO NOBEPUTB, UTO KTO-TO M3BHE MOXKET NPOAATb WX
6U13HeC NyyLle, YemM OHV Camu. HekoTopble YCIyri NO3BONAIOT NpoLLe
npoCnenmnTb B3anMOCBA3b pe3yrbTata PaboTsl U CTOUMOCTU YTV,
Hanpvimep, OTYeT K aHanm3 NPObAEeMHOro Bonpoca. HamHOro cnoxHee
OLIEHMTb 3HAUeHME TaKoro CIOKHOO MPOLIECCa, Kak CONPOBOXKAEHME
NPy NPOAAXKe KOMMaHMK, Y4To NpeanonaraeT OCyLeCcTBEHVE Waros B
NPaBUAbHOM NOPSAKE Ha NPOTAKEHUN NPOAOCMKITENBHOTO Nepuroaa
BpemMeHW. Bbiroaa oT Hannuua nocpeHnka Mex.y NprHYMaoLMMM
peLleHne CTOpPOHaMM He BCerfja oueBmaHa C NepBoro B3rnaaa, 8 10
BPEMA KaK 3TO MOXET CrocoOCTBOBATb MOMYYEHMIO HaWyyLLern LeHb.

HenaBHvie ycnelwHble npyMepbl peani3almm KOHKYPEHTHbIX CAeNOK-
aYKUVOHOB MPW YYaCTUM KOHCYNETaHTOB MPOAEMOHCTPMPOBANM
yBeNMyeHne CTOMMOCTY 1 yiyULLEHVIe YCNOBWMIM CAENOK, MPU COXPaHeHUM
KOHTPONA U MPUHATUA PELLEHNIA B PyKax COOCTBEHHWKOB ¥ aKLMOHEPOB.
ST NPYMEPbI MOTYT NPUBECTY K 3MEHEHMIO Ha PbIHKE B CTOPOHY
YCUNEHWA KOHKYPEHLMM, OCODEHHO 3a NpVBeKaTesbHble aKTUBbI.

ToT daKT, uto Poccra — akTBHO pa3syBalolLiadca CTpaHa, 6e3yCcnoBHO,
npueneKkaeT 00nblWOe KOANYECTBO MHOCTPAHHbBIX MHBECTOPOB U
npeanpuHumaTeneit. MoxHo yTBepKaaTh, 4To MO0 BOMPOC O BbIXOAE
Ha POCCUMCKMI PBIHOK CTOWT Ha MOBECTKE AHA COBETa AVPEKTOPOB
KPYMHbBIX MHOCTPAHHbIX KOMAAHWI, UK OHW YKe MPUCYTCTBYIOT B Poccuu.
BO3MOMXHOCTH, KOTOPbIE MPEAOCTaBNAET POCCUNCKMI PBIHOK, CIMLLKOM
3HauUMTeNbHbI, UTOObI 1X HE 3aMeyaTb, Tak, Hanpumep, 6onbLIaA YacTb
HaceneHna CKOHLEHTPYPOBaHa B OrpaHNYeHHOM KONMYeCTBe ropOAOB.
Kpome Mockabl 1 [1eTepbypra, KOTopble BMeCTe HacumMTbIBaloT bonee

20 MUNIIMOHOB XMUTENEN, eCTb eLlle OKONO 15 ropoAOB, C YNCIEHHOCTBIO
HaceneHuA NpeBbILAloLen OANH MUNKOH. feorpadryueckan sKkcnaHcmaA
6U13HeCa, NpUBELET K POCTY KONMYECTBa CAENOK, CTUMYAIMPYA Takxe
MN3MEHEHWNA 1 B MPOBeAeHNM cAenoK. Mbl OXvaaem nocteneHHoe
«B3POCNEHME» PbIHKA W YUACTHMKOB CLEMOK, Pe3ynsTaToM vero byaet
bopmrpoBaHne Havbonee 3dHEKTUBHBIX NOAXOA0B B NPOBEAEHN
CAENOK. Bo3BpaLLasch kK BONPOCam KyfbTypbl, CTOUT OTMETUTb, YTO

He BCEraa eCTb BOIMOXHOCTb BbIPDAOOTKM KaKMX-TO CTaHAAPTHBIX
MeXaHN3MOB NOBEAEHVA B TOW UV UHOW CUTYaLMN.

NocnepHee, uTo XOTENOCH Obl OTMETUTB, YTO MOCKBA [JaeT UyBCTBO TOTO,
UTO Bbl XKMBETE B KPYMHOM EBPOMENCKOM FOPOAE, TAe CYMMbI CAEOK Mo
CAVIAHMIO 1 NOTTIOWEHMIO 3a4acTyto 3HAUMTESNbHbI, KaK B 40ObIBAOLLIMX
OTPACAAX, TaK U B CEKTOPE PO3HUYHOMN TOProBAM, GUHAHCOBLIX YCIYT U
HeLBVKUMOCTU. HecMoTpA Ha To, uTo MocKBa He Poccuis, Mbl OXK1aaew,
uTO BU3HEC B APYIMX KPYMHBIX ropoaax Poccuy nocnenyeT npumMepy
MoCKBbI, NepeHnMan HannyyLwnii ONbIT OCYLLECTBEHNA CAENOK.

[MpoaHan13vpoBas pasnnuma MeXay POCCUMNCKMM M 3anafHbIM OMbITOM
BeeHVA OV3Heca, CTOUT Takxe 0bpaTUTb BHUMAHWE Ha CPaBHEHVE
Poccum ¢ peiHkamu pernoHa bPVIK (Bpasvnua, ViHana n Kutan). Tot

bak, uto Poccra HaxogmnTca Ha CTbike EBPOMbI 1 A31K, B HEKOTOPbIX
acnekTax, 6e3ycnoBHO, 0bneryaeT xmn3Hb eBponenLes, 3aHNMAIOLMXCA
613HECOM 3aeChb. HecMOTPA Ha A3bIKOBOW 6apbep 1 Hanmnume

6OMbLIOrO KONMUECTBA Ky/bTYPHbIX Pa3nnumie, CO3AaeTCA BreyatieHue,
uTO 3amnagHoeBPONeNnCcKIMe Or3HeCMeHbI JOCTaTOUHO HEMIOXO
npurcnocabnmealoTca K cpefe, e OHW roTOBbI aJanTYPOBATLCA K HEN 1
He OXK1aaTh, UTO 3Aech BCe byaeT cjenaHo kak B Espone. BoamokHoCTH

B Poccum, no cpaBHeHMIO C 3anaHOEBPONENCKIM PETMOHOM,
ONPaBAbIBAIOT PUCKM CBA3AHHbBIE C BIXOAOM Ha ee pbiHOK. [1nA
YCMELUHOTO BbIXOfa Ha 3TOT PbIHOK HE CTOWT OXKMAATh TOro, UTo BCe OyayT
CTPEMUTLCA NOACTPOWTCA NOA 3aMafHYI0 MOAENb BEAEHMA br3Heca,
CKopee HyHO ObITb TMOKMM 1 TOTOBBIM NPYHMMATL HOBbIE MPaBwina
UrPbl, U1, B KOHLIE KOHLIOB, BCTPETUTCA rae-To NocepeamnHe.
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Central Asia:

Kazakhstan M&A Prospects

Kazakhstan still dominates M&A activity in Central Asia, with other former Soviet countries in the region
confined mainly to niche deals in the natural resources sector. Central Asian M&A transactions still only
make up a small percentage of total CIS M&A activity, however. Political instability in Kyrgyzstan, which
has significant mining assets, has kept many foreign investors out, while the breakdown in relations
between Uzbekistan and the West following a massacre of political protestors in 2005 means the country’s
natural resources are now off limits to most foreign investors.

While energy is set to remain the key sector for Kazakhstan,

the country has succeeded in implementing the first stages of
diversifying the economy. Banking, construction and the consumer
sectors are now all potential areas for M&A deals by local and foreign
investors.

Around US$12bn of M&A transactions were carried out involving
Kazakh companies in 2006, up from just USS1bn in 2003.
Unsurprisingly, the bulk of M&A deals came in the energy sector, but
banking also saw a number of transactions.

Although 2006 saw a number of mid-sized M&A deals in the

Kazakh banking sector, analysts believe large-scale acquisitions

of Kazakh banks by Western buyers will materialise only in the
medium term. Financial investors dominated the deal landscape in
banking last year, with Swedish investment fund East Capital buying
a minority stake in Turanalem and Moscow-based Baring Vostok
Capital Partners taking a share in Bank Caspian. Meanwhile, Russia’s
Sbherbank bought 80% of Texakabank for around US$100m. So far,
M&A activity has been focused on the smaller banks, and there have
been no major buys of Kazakh banks by European strategic buyers.
The EBRD & IFC have stakes in Kazkommertsbank and Turanalem.

The majority shareholders of almost every Kazakh bank are looking
for a strategic partner, Moscow'’s Alfa Bank said in a recent research
note. "Almost all the banks with whom we have spoken — with the
exception of Kazkommertsbank and Alliance — made it clear that
their shareholders are willing to sell a blocking or even a controlling
stake in the near future,'it said.
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A recent report concluded that large acquisitions by foreign banks
are only likely to develop in the medium term. “At this stage of
market development, we expect foreign banks to enter the market
via greenfield start-ups or mid-sized bank acquisitions,'it said."The
M&A phase should be more of a medium term dynamic’

Kazakhstan has one of the best developed banking sectors in the
CIS, with the authorities having implemented reforms in the 1990s.
Further improvements to the financial sector are expected as the
Kazakh government has drawn up a plan to transform Almaty into
Central Asia’s main financial centre.

One development which could spur further M&A in the banking
sector is that foreign banks may soon be allowed to open their

own branches in Kazakhstan. According to the Kazakh authorities,
such permission would be subject to strict limitations, including a
minimum requirement on asset size for potential entrants, and the
requirement to hold a deposit with the National Bank of Kazakhstan.
If the move goes ahead, however, observers expect a knock-on
effect on domestic banks, with an increase in M&A activity among
local players keen to respond to further competition from foreigners.

Domestic consolidation of the banking sector has already shown
signs of gathering pace. ATF, the country’s fourth largest bank, in
2006 agreed to buy Valyut-Tranzit Bank, which ranks in the top dozen
in the country by assets. With assets of around US$600m as of early
2006, Valyut Tranzit controlled approximately 2% of the local market.



LleHTpanbHaa Asms:

NepCreKTBbl PbiHKa CIIMAHK 1 MOMNOLLEHN B Ka3axcTaHe

KasaxcrtaH Bce elye npeBanupyer Ha pbiHKe CIMAHUIA 1 NOTJIOLWEHNI NO CPaBHEHUIO C APYIMMU CTPaHaMn
LienTpanbHoin Asun. [lpyrue crpaHbi 6biBliero Coperckoro Coto3a B pervioHe orpaHnumBaloTcs paboToi B HMLax
CeKTOopa NpupoaHbIX pecypcoB. Caenkn cnmaHui n nornoweHuni B LleHTpanbHom A3un Bce elle coCcTaBnsAioT
MaNeHbKU NPOLEeHT o6Leln AeATeNbHOCTI Ha PbIHKe CANAHUIA 1 nornoweHuin ctpaHd CHI. Monutuyeckas
HeycTonumBOCTb B Kbiprbi3ctaHe, KOTOPbI 06/1agaeT cywecTBeHHbIMU pecypcaMu ropHogo6biBatoLen
NPOMBILLIEHHOCTU, He BMYCTU/IA HAa NX PbIHOK 60/1bLUOE KONMMYEeCTBO MHOCTPaHHbIX MIHBECTOPOB, a KPU3MC
OTHOLUEeHUI meXxay Y36eKncraHom u 3anagom, 3a KOTOpbiM NOC/ieA0Banv MacCoBble NONUTUYECKNE NPOTeCTbl

B 2005 roay, npuBen K TOMy, YTO AOCTYN K MPUPOAHbIM pecypcam cTpaHbl TaKXKe 3aKpbIT Ans 60nblInHCTBa

NHOCTPaHHbIX NTHBECTOPOB.

[lo Tex Nop, NOKa dHepreTViKa OCTAeTCA KoUeBbIM CEKTOPOM AnA
KazaxcTaHa, CTpaHa ycreluHa B OCYLIECTBEHWN NePBbIX CTaAuN
OMBEPCUOUKALIMN SKOHOMUKW, BaHKOBCKUIA, CTPOUTENbHBIV 1
noTpebuTenbCKMe CEKTOPbI — Ceryac NoTeHLManbHble obnacTu
ONA COeNOK CAVAHNIA N NOMOWEHWI ANA MECTHBIX U MIHOCTPAHHbBIX
MHBECTOPOB.

B 2006 rogy c yuactviem KasaxctaHa 6bl0 OCyLLecTBeHO CAENOK
CNVIAIHVIA 1 NOTAOLLEHWI NPUBAM3UTENBHO Ha 12 MUNIMAPA0B
nonnapos CLUA, no cpaBHeHuio ¢ 1 munnvapaom 8 2003

rony. HeynvswrenbHo, Uto 60onbliasn YacTb CAENOK CINAHUIA 1
MOrNOLWeHNA NPOV3BeaeHa B CEKTOPE SHEPreTUKM, HO PAA CAENOK
npoBefeH 1 B 6aHKOBCKOM CeKTope.

Xota B 2006 rofly oTMeueH pAa CAeNOK CIVAHWUIA 1 NOTIOWEHMN
CpenHero obbema B 6aHKOBCKOM cekTope Ka3axCTaHa, aHanmTuKm
MoAaratoT, YTO Peanu3yioTcA TONbKO CpefHeCcPOYHble 6onblimne
nprobpeTeHna KazaxcKyx 6aHKOB 3anaaHbIM1 NOKyNaTeNAMU.
DVHaHCOBbIE MHBECTOPbI B MPOLIOM rofly NPeBanvpoBani B
6aHKOBCKYX CLieNKax: WBeACKN MHBECTULIMOHHBIN doHA East
Capital nprobpen M1HOpPUTapHbI NakeT akumii TypaHAnem, a
MockoBCKana MHBECTULMOHHaA KoMnaHua Baring Vostok Capital
Partners nprobpena akumm baHka «Kacnuckming, Tem BpemeHem,
CbepbaHk Poccum kynmn 80% kazaxckoro Texakabank 3a okono 100
munnnoHos gonnapos CLUA. [lo cvx nop cAvAHKUA 1 NornoueHns
OblNIN CKOHLIEHTPUPOBAHDI Ha bonee Menkix 6aHKax 1 He Obino
KaK TaKOBbIX MOKYMOK KPYMHbIX Ka3axCKnx 6BaHKOB €BPOMNenCKIMM
cTpaternyeckmm nokynatenamn. EBRD v IFC nmetoT akymn
KaskommepubaHk 1 TypaHAnem 6aHKoB.

«BONBLIMHCTBO aKLMOHEPOB MOYTY Kax/JOro Ka3axcKoro O6aHKa 1Ly T
CTpaTernyecKkoro napTHepa» - OTMeTUN MockoBCKUI Anbda-baHk B
HeAaBHeM nccnefoBaHun. «MouTi Bce 6aHKM, C KOTOPbIMM Mbl BEMN
neperoBopbl, 3a UcKNoueHrem Kazkommertsbank n Alliance, scHo
Zlanui NMOHATb, UTO KX aKLMOHEPbI TOTOBbI MPOAATh BNIOKMPYIOWMiA
NaKeT aKLUWK, UK laxke KOHTPOSbHbBIV NMaKeT akLWiA B brviKkaniiem
OyayLiem.

OfHO 113 HeflaBHUX UCCNeOBaHMI YKa3biBaeT, uTo bonblimne
npuobpeTeHna MHOCTPaHHbBIMM BaHKaMM MPOU30MAIYT TOMBKO

B CpefHeCpOoYHOV nepcnekTyge. «Ha AaHHOM CTaanu pa3BuTmA
PbIHKa, Mbl OXKMAAEM MPUXOM MHOCTPAHHbBIX GaHKOB Yepe3 HoBble
NPeanpUATUA NK cpefHme OaHKOBCKMe NprobpeTeHs, — OTMeuaeT
nccnegosaHvie. — Masa CAMAHNUIA U NOMNOLWLEHMI Ckopee byneT
cpeaHe AVHAMUYHOM».

KazaxcTaH MMeeT camblii pa3BuTbIi GAHKOBCKUIA CEKTOP Cpeam
cTpaH CHI, BCneacTere oCyLWeCTBAEHHbIX MPABUTENbCTBOM pedhopm
B 1990-x rogax. OxmaaloTca ganbHenLmne ycoBepLeHCTBOBaHMA
bMHAHCOBOrO CEKTOPA, TaK Kak MpaBuTeNbCTBO KaszaxcTaHa
paspaboTano nnaH NnpecbpazosaHnA AMaThl B rMaBHbIN
bvHaHCOBbIN LeHTP LieHTpanbHoM Asumn.

OfHMM 113 Pa3BUTUI, KOTOPOE MOTIO YCKOPUTL AabHENWIMI POCT
CHEeNoK CAVAHWI 1 NOTOLLEHNI B GaHKOBCKOM CEKTOPe, ABNAETCA
TOT QaKT, UTO MHOCTPaHHble GaHKM B Onuxkaiiuem OyayLlem cMoryT
OTKPbIBaTb CBOM Gpurnmanbl B KazaxcTaHe. [1o MHeHMIO BnacTei
KasaxcTaHa, Takoe pa3peLleHue — 3TO BONPOC CTPOTMX OrPaHNYEHN,
B TOM uncrie TpeboBaHve K MHUMaNbHOMY pa3mepy akTVBOB /1A
HOBbIX BaHKOB, 1 TpeboBaHVe xpaHeHns Aeno3nTa B HaynoHanbHOM
BaHke KasaxcTaHa. Ecnv npouecc npoaomkmtca, Habnoaatenn
OXMAAIOT yAap NO MeCTHbIM 6aHKaMm, C yBennyeHriem AeATenbHOCTY
CAVAHWUIA 1 NOFNOWEHWI Cpean MecTHbIX 6GaHKOB, UTOObI OTBETUTD Ha
KOHKYPEHLMIO MHOCTPaHLIEB.

MecTHan KoHconmaauma 6aHKOBCKOrO CeKTopa ysKe
NPOAEMOHCTPMPOBana ysenuyeHvie Temna. ATO — yeTBepTbIi NO
BenMUMHe 6aHK cTpatbl, B 2006 rofy cornacunca Kynutb 6aHk BanioT-
TPaH3WT, KOTOPbIN BXOAUT B AECATKY 6aHKOB CTPaHbl MO KONMYeCTBy
akTrBoB. C akTnBamm okono 600 munnnoHos aonnapos CLUA
(naHHble Ha Havyano 2006 rofa), BantoT-TpaH3uUT KOHTPONMPOBas
npubnM3nTeNbHO 2% MECTHOTO PbIHKA.

0630p TEHAEHLMI Ha PbIHKE CVAHUIA 1 nornoweHnin Poccun n CHI — 43



Central Asia:
Kazakhstan M&A Prospects

IPO activity is also picking up, and the country’s primary retail bank,
Halyk, carried out a US$748m IPO in London in December 2006. ATF
has said it plans to carry out an IPO in London in 2007, but is also
rumoured to have been in talks with the EBRD over the sale of a
159-20% stake.

IPOs raised a total of US$3.8bn in 2006, and a listing is expected

in the next two years from state-controlled telecoms firm
Kazakhtelekom. Part of the state’s 50% plus 1 share stake in the fixed
line operator may also be sold off to private investors, although

no timeline has yet been given for such a sale. In a research report
in late 2006, Kazakhtelecom were cited as an attractive potential
target ‘for a number of local and international players; with its

local and long distance businesses. The company’s existing private
shareholders, affiliated with Kazkommertsbank, are among the
likely buyers, it said, adding that Russian telecoms players and other
foreign, non-CIS, bidders are other potential candidates.

The largest Kazakh IPO in 2006 came in the oil and gas sector,
however, with Kazmunaigaz floating a 20% stake for US$2.2bn in
October. Kazmunaigaz also participated in the largest M&A deal by
value with its US$3.5bn buy of 80% in Petrokazakhstan from China’s
CNPC. Chinese energy firms are expected to continue scouting for
acquisitions in Kazakhstan as its oil demand rises.

Political risk is still a significant consideration for foreign investors
in Kazakhstan, with questions remaining about who will succeed
President Nursultan Nazarbayev. Investors fear the rules of the
game could change when the current ruling elite leaves power.
Most observers see the current status quo remaining at least in
the medium term, however, with Nazarbayev due to retain the
presidency for another six years.

By Patrick Gill
Special to mergermarket
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LleHTpanbHaa Asnsa:
NepCreKTVBbl PbiHKA CIMAHN
1 NOrnoweHn B KazaxcraHe

AkTMBHOCTb Mo IPO (0TKpbITOE pa3mellieHe akLWii) 3aMeTHO pacTeT,
TaK MMaBHbl PO3HWYHbIN GaHK CTpaHbl Xanblk baHk ocywectsmn PO
Ha 748 munnvoHos gonnapos CLLUIA B JloHaoHe B fekabpe 2006 roga.
ATO nnanupyet ocylecTsutb IPO B JloHgoHe B 2007, HO Takxke, No
CIyXaMm, U3BECTHO, YTO BENMChb Neperosopbl ¢ EBRD o npoaaxe 15%-
20% akumit baHKa.

IPO B 2006 roay B 0buiem 6binn Ha 3,8 munnvapaa gonnapos CLUA.
Takxe B 6nvkaiwne aea rofa IPO oXumaaeTca y KOHTPONMpyemon
roCyAapCTBOM TeNeKOMMYHUKALVOHHOM drpMbl KasaxTenekom.
YacTb rocyfapcTseHHON 4onu, a MMeHHo 50% + 1 akumin AaHHOTO
onepaTtopa MOryT Takxe ObTb MPOAaHbl YaCTHbIM MHBECTOPaM, XOTA
ellle HeT CMMaHMPOBAHHOIO rpaduKa Takow Npoaaxu. Kasaxtenekom
onpefeneH Kak npuenekatenbHaa noTeHUManbHana Lenb Anda paga
MECTHbIX 1 MEXAYHAPOLHbIX MHBECTOPOB, C €€ Pa3BUTON MECTHON U
3apybexHon ceTbio. CyllecTByioLMe YaCTHbIE akLMOHePbl KOMMaHmK,
CBA3aHHble C Ka3koMmepLbaHKOM Haxo4ATCA Cpefn BEPOATHbIX
nokynaTesnien, Takxke Kak U POCCUICKIME KOMMaHWM CBA3W W Apyrie
MNHOCTPaHHble KomnaHunn BHe CHI.

Camoe 6onbluoe IPO KazaxctaHa B 2006 rogy Npom3owsno 8 okTabpe,
B CcekTOope HedTu 1 rasa, c npoaaxel 20% akunii KasmyHarras 3a

2,2 munnnapga gonnapos CLUA. KaszamyHarras Takke yuacTsoBasn

B CaMOi1 0OMbLIOK CAENKE CIVAHNIA U MOMIOWEHUIA - MOKYTIKE 3a

3,5 munnnapaa agonnapos CLUA 80% komnanun PetroKazakhstan

Y KMTACKOMN HauMoHanbHoW Hedrerasosoit kopropauumn (CNPC).
OXMOaeTcA, UTo KUTaNCKMe 3HepreTnyecKkmne KOMNaHum NnpogosmKat
MOWCK ANs NPUYOBpeTeHMI Ha pPbiHKe KaszaxcTaHa B CBA3N C
COBCTBEHHBIM POCTOM CMPOCa Ha HedTb.

MonnTUUYeCKNI PUCK BCE eLLie ABMAETCA CyLLeCTBEHHBIM GaKTOPOM
AN IHOCTPaHHbIX MHBECTOPOB B KazaxcTaHe ¢ BOMPOCOM: KTO
CMeHUT npe3uaeHTa HypcynTaHa Hazapbaesa. ViHBecTOpSbI

60ATCA N3MEHEHWI NMPABWI UIPbl NPU Y3MEHEHWW CETOAHALLIHEN
BNACTW B CTpaHe. bosblUMHCTBO HabnogaTenel nonaraiot, YTo
HaCTOALLMI CTaTyC-KBO OCTAaHETCA, Kak MUHUMYM B COEAHECPOYHOM
nepcnekTuBe, C npesnaeHToMm HazapbaeBbiM Ha MOCTY Npe3snaeHTa B
TeyeHwve Nocneayowmnx LWeCTu neT.

MaTtpuk Opxkunn
CneuuanbHo gna mergermarket
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M&A Prospects
in the Ukraine

The Ukrainian retail sector is expanding exponentially, but many of the large global players remain wary
of entering the market due to perceived political instability and concerns over the economic outlook.
However, the rising consumer spending power of a 48 million population and the impressive revenue
growth rates of many retailers means more foreign chains in both food and non-food retail are expected
to start operations in Ukraine in the next year or two, either through acquisition or greenfield activity.
With many areas of retail still undeveloped, the market remains far from saturated. Indeed, the half dozen
leading retailers have just 10% of the market, compared with a typical 30%-40% in Western Europe.

A recent report estimates the Ukrainian retail sector to be worth
US$18bn, and forecasts a 17% annual increase on this figure in the
next five years.

The Ukraine brewing industry is one area that is doing exceptionally
well, and grew 25% year-on-year in 2005, compared with 6%
growth in the Russian beer market. It is expected that the Ukrainian
beer sector will expand by 10%-12% annually for the next five

years. The sector is highly consolidated, with the four main players,
Sun Interbrew, Obolon, BBH and Sarmat holding over 90% of the
market. Although major international brewers such as Heineken,
SAB Miller and Efes have yet to enter the market, which is the fourth
largest beer market in Eastern Europe, these players are now likely
to scrutinise the market more closely, according to the marketing
director of one of the current big four. Heineken is one company
that has said it is scanning the market, which was worth US$550m as
of the end of 2005.

Elsewhere, the Ukraine’s food retail sector is expected to grow at

an average of 22% per year from 2005-2010, compared with 10%

in Russia, according to Euromonitor International data. Discounters,
however, are expected to see significantly higher growth of around
40%. Food retail is certainly ones of the segments likely to see
development involving foreign players. Discounters, hypermarkets
and supermarkets are the fastest growing outlets. Germany's Metro,
Austria’s Billa and Russia’s Paterson are the only foreign retailers to
have set up a significant presence to date in the Ukraine. Meanwhile,
non-food retail is expected to grow at 13%, compared with 9% in
Russia, with furniture stores and clothes retailers expected to see
faster growth of 15%-20%.
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“This year many foreign companies will be looking at the market
and will enter, possibly through M&A,"said Igor Balenko, president
of supermarket chain Furshet. But he warned that foreign entrants
would face stiff competition from domestic firms. “Local retailers will
be stronger in local areas, as they will understand consumers' needs
and tastes”

Peter Charchalis, vice president at private equity firm Horizon Capital,
said:"It's a foregone conclusion that foreigners will buy locals. That
said, because local large-scale food retail has been neglected by

the big foreign chains, so domestic groups have become strong,
possibly making acquisitions expensive!

Auchan, Carrefour and Walmart are among those rumoured to be
looking at the market. Fozzy Group, Anthousa (owner of Furshet) and
Kvisa Trade (owner of Velika Kishenya) are the biggest local groups,
with a fifth of the total market between them.

The arrival of foreign firms could also spark off merger and
acquisition activity among local players, according to George
Logush, country manager of Kraft."We see consolidation ahead, with
international companies as the catalyst, forcing other companies to
go through the merger or acquisition route to stay competitive!



[lepcneKTuBbl PbIHKA CIUAHN

1 TOTNOLLEHNN Ha YKpanHe

OueHb 6bICTPO pa3BUBaeTCA YKpPaMHCKUI CEKTOP PO3HUYHOI TOProB/v, HO MHOTEe KPYNHble MUPOBbIE UIPOKIA

onacaloTcAa BXoguTb Ha 3TOT PbIHOK U3-3a NONNTUYECKOI HeCTabMIbHOCTU U Bonpocax 006 3KOHOMUYECKNX

nepcnekKkTmnBax. OAHaKO BO3pacTalolan NoKynaTeJibCKaA CNoco6HOCTb 48 MWIIMOHOB HacesieHNA n BnevyaTndawuine

TemMmnbl POCTa I1p|/|6bl11l/l MHOIMX pO3HNYHbIX KOMMaHum nogpasymeBaloT npuxoa NHOCTPAHHbIX PO3HNYHbIX

ceTel Kak B NPOAOBONIbCTBEHHON, Tak U B HeNPOA0BOJIbCTBEHHOW chepe YKpanHbl B 6nmKanime rog uam aBa,

nyrem noroLwjeHna uin nytem oTKpbiTuAa HOBOro 6un3Heca. Tak Kak MHorme o6nacTu pO3HI/I‘-IHOI‘/'I TOprosin ewe

Hepa3BuUTbl, PbIHOK OCTaeTCA AaJ/ieKOo OT HacCbllWeHHOoro. LWecTb NNANPYIOLWNX PO3SHUYHDIX KOMMNaHWI 3aHNMaloT

Bcero 10% pbiHKa, No CpaBHeHMIO ¢ 06bIuHbIMY 30%-40% B 3anagHoi EBpone.

OTyeT NOKasblBaeT YTO PO3HMUHbBIV CEKTOP YKParHbl CTOUT OKOSO
18 munnmnapgos aonnapos CLUA v npensuant 17% rogoBoro pocta
[laHHOTO MoKa3aTens B nocneayoLwme nath fer.

[nBOBapeHHasa NPOMbIWNEHHOCTb YKpaWHbl — eANHCTBEHHAsA
0051aCTb, KOTOpas UCKMOUNTENBHO XOPOLWO Pa3BUBAETCA, U

BbIpOCa Ha 25% B 2005 NO CpaBHEHWIO C NpefblAyLLViM FOAOM, a
POCT POCCUMNCKOM MMBOBAPEHHOM MPOMbBILIEHHOCTY COCTaBU
Bcero 6%. OxxmaaeTca, Yto YKPanHCKIMA NMBOBAPEHHbIV CEKTOP
Oynet yBenmumnsatbCa NprbnmsnTensHo Ha 10%-12% exxerogHo B
6nvKkanwme nAate neT. CeKTop BbICOKO KOHCONMAVIPOBAH W BKIlOUaeT
yeTblpe rMasHbIX Urpoka: Sun Interbrew, O6onoHs, BBH 1 Capmar,
KoTopble yaepxmaaloT bonee 909% pbiHKa. [MaBHbIM MEXAYHaPOAHbIM
n1BOBapaMm, TakMM Kak, Heineken, SAB Miller n Efes npuaetca ele
BOWTM Ha PbIHOK, KOTOPbIN ABMIAETCA YeTBEPTLIM CaMbiM OObLLIMM
MMBOBAPEHHbIM PbIHKOM B BocTouHOM EBpONe 1 3T KomnaHum

B HaCToALLEee BPeMA TLLATENbHO M3Y4atoT PbIHOK, COMNacHO
MapPKETVHIOBOMY AVPEKTOPY OfHOM 13 MeCTHbIX drpm. Heineken
MPW3HaNach, YTO M3yyaeT JaHHbIA PBIHOK, KOTOPbIA Ha KoHely 2005
roga ctonn 550 munnvoros fonnapos CLUA.

CornacHo MexayHapoaHbIM faHHbIM Euromonitor, oxumaaeTcs,
UTO YKPAWHCKMIA PO3HNYHDBIV MPOAOBONBCTBEHHDBIN CEKTOP OyneT
pacTy B cpeaHem Ha 22% 8 rog 8 2005-2010 rogax, No cpaBHeHWo
€ 10% B Poccnm. OfHaKo OXMAAETCA, YTO CEKTOP ANCKOHTEPOB
BbIPacTeT 3HaUUTENbHO CUbHEE, @ UMEHHO — Ha 40%. PO3HWUHbI
NPOAOBONbCTBEHHBIN CEKTOP, Harbonee BepOATHbIN CEKTOP,

KOTOprI?I 6y,£LeT Pa3BrBaTbCA C BOBNEYeHEM NMHOCTPAHHbIX NTPDOKOB.

[INCKOHTEPDI, YHUBEPCaMbI 1 CyNepMapKeTbl— Camble ObICTpble
pacTyuime Toprosble Toukn. Hemelikoe Metro, ascTpuinckuia Billaand
1 POCCUICKMI Paterson — Noka enHCTBEHHbIe MHOCTPaHHbIe
PO3HWLbI, Ube MPUCYTCTBME CUMBHO 3aMETHO Ha PbIHKE YKPaWHbI.
Tem BpemMeHeM, POCT PO3HNYHOMO HEMPOAOBONIBLCTBEHHOMO CEKTOPa
oxmnaaeTca Ha 13%, no cpaBHeHnto ¢ 9% B Poccuw, ¢ 6onee GbICTPbIM
POCTOM Mara3vHoB Mebenu 1 ofexabl Ha 15%-20%.

«B 3TOM rofly MHOI e MHOCTPaHHble KoMMaHuK OyayT 13ydaTb
PbIHOK, BXO[IMTb B HETO, BO3MOXHO MyTEM CAIMAHWIA 11 NOMOLLEHN,
— coobwmn Mropb baneHko, npe3naeHT ceTu yHMBepcamos DypuieT.
Ho oH npeaynpeawn, 4To BXoAALME Ha PbIHOK MHOCTPAHHbIE
KOMMaHMM CTONTKHYTCA C KECTKOW KOHKYPEHUMEN YKPaUHCKIX GUPM:
«YKpaviHCK1e po3HMYHble ceTv ByayT CUnbHee B MECTHbIX 00NacTAX,
TaK Kak OHM Nyullie MOHUMAIOT HyX bl 1 BKYCbl MOTpebuTeneis.

MuTep Yapuanuc, BrUe-Npe3vaeHT YaCTHOWM akUMOHEPHOM GUPMbI
Horizon Capital otmeTun: <Hen3bexHbsiM BbIBOAOM ABNAETCA TO, UTO
MHOCTPaHUbI OyAyT NOKyNaTb MeCTHble KoMMaHK. Tak Kak MecTHble
KpYyrHble KOMMaHUM PO3HUYHOIO MPOAOBONBCTBEHHOMO CEKTOPa
MIHOPUPOBANUCH GOMBLWINMI MHOCTPAHHBIMY CETAMU, TEMepb 3TK
MeCTHbIE Fpynnbl CTanv CUIbHEE, TeM CaMbIM MOBbILLIAA CTOMMOCTb 1X
BO3MOXHOIO MOOLWEHNAY.

Auchan, Carrefour v Walmart HaxoaaTca cpefin KOMNaHWi, KOTopble,
NO CIyxaM, M3y4atoT pbiHOK YKpauHbl. Fozzy Group, Anthousa
(Bnagenel Furshet) n Kvisa Trade (Bnagenel, Benvka Kuwens)

— camble 6OsbLUVIe MECTHbIE FPYMMbl, KOTOPble 3aHUMAIOT NATYIO YacTb
PbIHKa.

[MpYXof MHOCTPaHHBIX QUPM MOXET YCKOPHTb aKTUBHOCTb Ha
PbIHKE CAIMAHWI U NOMNOLLEHNI CPeAM MECTHbIX UTPOKOB, COMNacHO
Ixoppxy Iorywy, meHempkepy Kraft no Ykpaunte: «Bnepeaw,

Mbl BUAVM KOHCONMAALIMIO, C MEXOYHAPOAHBIMI KOMAAHVAMY B
KayecTBe KaTanmsaTopa, BbiHy»K4aa Apyrvie KOMAaHuy NponTL
yepe3 NpoLecc CAIMAHWUIA ¥ MOMOLLEHNI, YTOObI OCTaTbCA
KOHKYPEeHTOCMOCOOHBIMMY.
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M&A Prospects
in the Ukraine

Sources say local firms are more agile in the investment decision
making process than their foreign counterparts, and that their closer
relations with authorities potentially give them a competitive edge.
“Local companies make an investment decision in a matter of days
or weeks, unlike international companies, where the decision takes a
long time," one foreign businessman said.

Roman Lunin, president of the Velika Kishenya supermarket chain,
agreed that the big international players will soon arrive, but noted:
"There have been no (FMCG) M&A deals in Ukraine yet - those deals
that have happened are not in fact M&A, but asset purchases.”

The market’s main problem in the short to medium term may be
one of image, however.“Ukraine has a recognition problem;’ said
George Logush of Kraft. “People just don't know it”

Weak investor protection is another factor often cited as a drag on
foreign investment. The new government is seen as pro-business,
but with a bias for local big business, a foreign banker based in Kiev
said. This may be set to change, however. “Investors increasingly

see Ukraine as somewhere they must be despite the never-ending
political uncertainty,” the banker added, citing the vibrant consumer
market as one of the main factors in the investment case.
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Meanwhile, the banking sector is expected to see further
consolidation by foreign buyers. Despite high valuations, European
banks are keen not to miss out on the remaining opportunities.
The recent sales of some banks at 5-6 times book value shows the
competitiveness of auctions for attractive financial sector assets.

Other areas are also expected to see increasing M&A deal value. The

coal sector is set to be partially privatised in 2007, while in the power
sector a number of regional electricity companies are coming up for
privatisation.

Consolidation is also likely in the downstream oil business,
particularly with gas station chains. One banker in Kiev noted that
the steel sector remains predominantly a playground for domestic
players, although Russian companies also play a role.

By Patrick Gill
Special to mergermarket



[lepcneKTmBbI PbiHKa CIIAHKN
1 MOMIOLWEHUIN Ha YKpanHe

MCTOUHMKN FOBOPAT, YTO MeCTHble d)I/IDMbI bonee NOABVIXXHbI B
MPUHATUN NHBECTULMOHHbIX DELLIEHI/IVI, YemM X MHOCTPaHHbIe
Konnery, a bonee 613KMe OTHOLWEHNA C BNACTAMM noTeHuranbHO
npefocTaBnAaloT UM KOHKYPEHTHOE NMperiMyLLeCTBO. «MecTHble
KOMMaHMM MPUHUMAOT MHBECTULIMOHHOE pelleHne B TedeHre
Mnapbl [HEeW v Heflenb, B OTAnYne ot MeXAYHaPOAHbIX KOoMMaHWM,
rae peweHnAa NpuHMatoTCA B Te4eHne AnTeNbHOro BpemeHn»,

— OT™MEeTUN OAVH I/IHOCTpaHHbII7I OVI3HEeCMEH.

PomaH JIyHWH, Npe3naeHT ceTu yHBepcamos Benvka KuweHs,
Cornacunca ¢ Tem, 4to 6onblUMe MeXayHaPOAHbIE NTPOKM CKOPO
BCTYMAT Ha PBIHOK, HO OTMETIA, YTO: «Ha YKpanHe Ao C1X Nop He
ObINO CAENOK CAVAHWIA 1 NOMOLLEeHMI Ha pbiHke FMCG. Te caenku,
KOTOPblE MPOV30WIV Ha PbIHKE, MO CyTH, HE ABAANNCH CIVAHWUAMM U
NOMIOWEHMAMM, @ ObININ BCETO WL MOKYTKOW aKTVBOBY.

MaBHO NpoBNemoit pbiHKa B Onmxalilleln nepcnekTnae MOXeT ObiTb
Npobnemolt UM1AXa. «YKpavHa MeeT Npobemy y3HaBaemMocTH,

— coobumn Ixopax Joryw n3 komnaHun Kraft, — niogmn npocTo He
3HalOT CTPaHY».

Cnabas 3alnTa HBECTOpa — APYroi GaKkTop, YacTo YrNOMUHAEMBIN,
KaK momexa Ana MHOCTPaHHbIX MHBECTULMIA. HOBOE NpaBuTeNbCTBO
CnocobCTByeT Pa3BUTUIO BK3HECa, HO OTAaBaA NpeanoUTeHNA
pEervioHanbHOMy KPYnHOMY GM3HECY, Kak OTMETU MHOCTPAHHbIN
6aHkup, pabdoTatownii B Knese. OnHako aaHHas CUTyaLmUsa MOXKET
M3MEHUTBLCA: «/IHBECTOPbI BCE Yallle BUAAT YKPanHYy, Kak MecTo,

rie OHW AOMKHbI ObITb, HECMOTPA Ha HeMpeKpaLlatoLLyocs
NOAUTNYECKYI0 HeCTabUNbHOCTb» — [OOaBWA BaHKMP, YKa3biBan
CUbHbIV NOTPEOUTENBCKNIA PBIHOK, Kak OfIVH 3 MaBHbIX GakTopos
N5 IHBECTULAN.

Tem BpemeHeMm, OXKmaaeTca AanbHeNnWan KoHconmaauma
6aHKOBCKOro CeKTopa MHOCTPaHHbBIMY MOKyNaTenamm.
HecmoTps Ha BbICOKKME OLIEHKM, EBPONEVICKIME BaHKN He XOTAT
YMyCKaTb OCTaBLUMECA BOIMOXKHOCTI. HepaBHe npoaaxu
HECKOMbKYMX 6aHKOB, B 5-6 pa3 Aopoxe 6anaHCoBOW CTOMMOCTH,
MOKa3bIBalOT KOHKYPEHTOCMOCOOHOCTb ayKLMOHOB MO aKTVUBaM
npuBnekaTenbHOro GMHaHCOBOro cekTopa.

Takxe oXmnagaeTca yBennyeHne CTOUMOCTY CAENOK CIMAHKNA U
MOMNOLWEHNI B APYrx 061acTAX. YronbHbI CekTop OyaeT YacTUUHO
npusatrsvposaH B 2007 rofly, B TO BDEMA Kak B SHEpreTyeckom
CeKTope Ha NpMBaTM3aLMIO NPETeHAYET PAA PErMOHabHbBIX
KOMMaHWI MO 311eKTPOCHAOKEHWIO.

KoHconnaaums Takxke BeposaTHa B NOTpebnsiollem HedTaHOM
6v3Hece, 0COBEHHO B CeTax beH303amnpPaBOUHbIX CTaHUMK. OnuH 13
MPOMbILNEHHNKOB B K1MeBe OTMETIJ, UTO CEKTOP CTain OCTAeTCA,
B OCHOBHOM, MrPOBOW MNOLLaAKOW ANA MECTHBIX UTPOKOB, XOTA
POCCUINCKME KOMMaHN 3AeCh TaKXKe UrpatoT CBOO POSb.

MaTpuk Dxkunn
CneumanbHo AnA mergermarket
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About Hogan
& Hartson LLP

The Firm

Hogan & Hartson is an international law firm headquartered in
Washington, D.C. with over 1,000 attorneys practicing in 22 offices
around the globe. The firm’s broad-based international practice cuts
across virtually all legal disciplines and industries.

Hogan & Hartson LLP received top-tier rankings for its Mergers and
Acquisitions practice in 2006, according to year-end reports by
Bloomberg and Thomson Financial. Our M&A and Corporate practice
in Russia is recommended in several key directories, including the
European Legal 500 and Chambers Global.

Russian Experience, Global Insight and Industry
Depth

We have deep knowledge of the Russian market and its unique
business dynamics. We bring to our transactions a critical
understanding of industry-specific issues, as we have been involved
in several landmark M&A transactions in key sectors in Russia,
including banking, metals & mining, telecommunications, energy,
automotive, aviation, real estate, media & entertainment and
insurance.

We constantly challenge ourselves to think creatively from both

a legal and commercial perspective to achieve the best outcome

for our clients. We have the capability to work on highly complex
transactions, including those that incorporate security arrangements,
intricate structures, off-shore vehicles and tax efficiency strategies.

Our lawyers are able to coordinate resources effectively to deliver the
appropriate legal advice in a tight time frame and in a cost-effective
manner.
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HOGAN &
HARTSON

Our Experience on High-Profile Russian Deals:

Advising the seller in the largest-ever foreign investment
transaction into Russia outside of the natural resources sector,
representing KM Technologies, wholly owned by the Interros
group, in the sale to Société Générale SA of an interest in
Rosbank, the second largest retail bank in Russia.

Advising the seller on the sale of a majority stake in NASTA,

a leading personal lines insurer in Russia, to Zurich Financial
Services Group (“Zurich”). The transaction gives Zurich a 66%
share in NASTA and an agreed path to 100% ownership by 2010.

Advising MMC Norilsk Nickel in its purchase of the Nickel Business
of the OM Group, Inc. - a highly complex transaction involving
several jurisdictions.

Advising GAZ auto group, the second-largest Russian car
manufacturer, in its international expansion strategy, including its
acquisition of UK-based LDV Holdings Limited, manufacturer of
light commercial vehicles.



KOMMaHWA

Hogan & Hartson

O Hawen ¢pupme

Hogan & Hartson LLP - mexayHapoaHada topuanyeckaa dpripma
C ronoBHbIM odrcom 8 BatwmHrtone, CLUA. Bonee 1000 Hatumx
IOPVICTOB OKa3blBAIOT lopuAMYeckue ycyri 8 22 odurcax drpmbl
no BcemMy MVpy. MexayHapoaHas NnpakTrka GrpMbl OXBaTbiBaeT
NpPaKTMYeCKM BCe NPABOBbIE aCMNEKThl AEATENIBHOCTI BO BCEX
CeKTOpPax SKOHOMMKH.

CornacHo rofjoBbIM OTYeTaM KomnaHwmi Bloomberg 1 Thomson
Financial, npakTka Hogan & Hartson LLP no topuanyeckomy
COMPOBOXAEHWIO CAEMOK MO CVAHWAM 1 nornolleHuam 8 2006
rofy BblBefa ee B YMCI0 MUPOBLIX IMAEPOB. BeayLmne penTuHri
BKJIOUAIOT HaLLly GVPMY B UMCNO PEKOMEHAOBAHHDBIX IOPUAMUECKIX
KOMMaHWM B 06NaCT CAVSHNIA 1 NOTNOLEHNI Y OKa3aHWK
IOPUAMYECKIX YCYT KOPMOPATUBHBIM KMEHTam B Poccuu, BKoYada
Takme NpecTukHble n3fnanms, kak European Legal 500 1 Chambers
Global.

3HaHMe poCCUINCKOro pbiHKa, rMobanbHble
pecypcbl 1 oTpacsiieBoe HOy-Xay

Mbl XOPOLWO 3HAKOMbI CO CMeUMGUKON POCCUMNCKOTO PbIHKA U
NpeKpacHO NOHVMaeM YHUKaNbHY0 AMHAMIUKY POCCUCKOTO
6ur3Heca. Mpu ocyLLecTBNEHNUN CAENOK peLlaloLlyio posb B
LOCTVXKEHUM yCrexa UrpaeT NMoHYMaHue cneumduyeckmnx
0COOEHHOCTe OTPaCc/IK, YeMy B HEMAnow CTeneHr cnocobeTayeT
TOT OOWMPHBIN OMbIT, KOTOPBIM Halla KoMMaHusa Nprobpena B xoae
pAfa CAENOK MO CIMAHUAM 1 MOTMIOLLEHNUAM B KITIOUYEBBIX CEKTOPAX
POCCUINCKOM SKOHOMVIKY, BKItOYaA Takve OTpacin, kak baHKoBCKoe
[leno, MeTannypria v ropHof00bIBatoLLaA MPOMBILLEHHOCTb,
TeNneKoOMMYHUKaLWW, SHEPreTVKa, aBTOMOOUNeCTpouTeIbHasA
NPOMBIWNEHHOCTb, aBMaLmaA, HefBUXUMOCTb, CMW 1 nHaycTpus
pa3BfeYEHNI, CTPAXOBaHME.

Mbl TpUMEHSEM TBOPUECKI NOAXOA NPV MOUCKE ONTUMAbHbIX
MPaBOBbIX 1 KOMMEPUECKNX PELIEHW AN1A JOCTVMKEHWA HaWmyYLLIVX
pe3ynbTaToB HalMMK KNneHTamm. Mbl pacnonaraem pecypcamm
[N1A CONPOBOXAEHVA CIIOXKHBIX CEOK, B TOM YMC/Ee CAENOK MO
CeKblOpUTN3aLMK, CAENOK CO CIIOKHOWM CTPYKTYPOW, OGOLIOPHBIMN
KOMMaHUAMM Vi CTPATEMUSMIA ONTUMMU3ALIMI HaNOrOOBNOXKEHNS.

Hawm opncTbl ymeloT 3GdEeKTMBHO MCNONb30BaTh CyLIECTBYIOLIME
pecypchbl 1A TOro, YTOObI OKa3biBaTb NPOGeCcHoHanbHble
KOHCaNTUHIOBbIE YCIYr Ha COOTBETCTBYIOLLEM YPOBHE B YCIOBUSAX
XKECTKMX BDEMEHHbIX PAMOK.

HOGAN &
HARTSON

LLP

OnbIT NPOBEAEHNA KPYMHbIX CAeNoK B Poccmn:

KoHcynsTpoBaHyvie NpoaasLia Npv NPOBEAEHNN CaMOW KPYMHOM
CLENKV MO NPUBNEYEHMIO MHOCTPaHHOTO KanuTtana B Poccum 3a
npefenamu CbipbeBOro cekTopa. Mbl MpeCcTaBnAnm NHTepecl
KM Technologies, nonHOCTbIO NprHaanexalle rpynne
«MTeppocy, Npu npofaxe naketa akumin PocbaHka KomnaHum
Société Générale SA.

KoHcynsTrpoBaHvie NpoaasLia Npy MpoAae KOHTPONbHOTO
nakeTa akumm ctpaxosoi komnanum HACTA, sesyLuero
POCCUINCKOrO CTPaxOBLUMKa MO MHAVBMAYANbHBIM BULaM
CTpaxoBaHws, rpynne komnanwui Zurich Financial Services
Group. B xoge 310 caenku 6uino npoaaHo 66% akumii HACTA
1 AOCTUIHYTa AOFOBOPEHHOCTb O I0BEAEHNI NakeTa Zurich fo
100% k 2010 roay.

KoHcynstrposaHwe "TMK "Hopunbckui Hukens' npu
npuobpeTeHnn Hkenesoro busHeca OM Group, Inc. [laHHas
chenkKa BKIovana nprobpeTeHne akTMBOB B HECKOMbKMX
IOPUCAMKLMAX.

KoHcynetrposanuve rpynnbl “TA3", BTOPOro KpynHenwero
DOCCUICKOTO NMPON3BOAMTENS aBTOMOOMNEN, NP pean3aumnn ee
CTpaTeruyeckoi NporpaMmbl No NpeBpaLLeHuio B rnobdanbHoro
MEXIYHapOJHOIO aBTOMPOW3BOAWTENS, BKIOYAA NpriobpeTeHme
6pWTaHCKOM KOMMaHMK, MPOW3BOAALLEN Nerkie Kommepyeckme
aBTOMOOUAN.
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About KPMG

KPMG in Russia and the CIS

With more than 7,000 advisory professionals and offices in 148
countries, KPMG is one of the largest advisory firms in the world. In
Russia and the CIS we have 160 professionals providing M&A related
services, and are a leading financial and strategic advisor.

KPMG's Corporate Finance practice in Russia and the CIS has 60
professionals providing assistance to our clients in terms of M&A,
Financing and Valuations. Our teams have extensive experience in
advising clients throughout the whole acquisition or sale process (or
finance raising) in order to achieve the best outcome in terms of price
and conditions. Activities include assisting our clients during the
preparation phase (information memorandum, financial modelling,
longlist/ shortlist), contacting phase (contacting potential buyers/
sellers, running competitive process, managing data room) and
negotiation stage (advice on conditions in relation to price). KPMG's
Corporate Finance practice in Russia and the CIS is an active member
of the global corporate finance network.

KPMG's Transaction Services team in Russia and the CIS consists

of over 95 full-time professionals, who specialize in assisting

clients evaluate and execute acquisitions and disposals. We assist
throughout the whole transaction process, from strategic advice
prior to the selection of an acquisition target, through due diligence
assistance and transaction structuring to post-deal completion and
integration. As part of KPMG's international Transaction Services
network we work closely with our colleagues around the world on
cross border transactions.
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Contacts:

KPMG in Russia & CIS
+7 (495) 937 4477

Marc van der Plas
Partner, Head of Corporate Finance
MarcVanDerPlas@kpmg.ru

Thomas Dix
Partner, Head of Transaction Services
ThomasDix@kpma.ru

Peter R. Arnett
Partner, Tax M&A
PArnett@kpma.ru



KI'TMI B Poccnm m
CTpaHax CHI

KMMT — ofiHa 113 KpynHenLWmX KOHCYbTaLUMOHHbIX rpm B Mupe. B ee
oducax, Haxoaalmxcs B 148 cTpaHax M1pa, paboTatoT 6onee 7 000
NpodeccnoHanbHbix KOHCYNsTaHToB. B npeacTaButenscTax KIMMI 8
Poccnm n ctpaHax CHI HacumTbiBaeTCA 160 KOHCYBbTAaHTOB, KOTOPbIe
OKa3blBaloT YC1yr No BONPOCam NpoBefeHNA CAENOK MO CAVAHUAM
n nornoweHnam. KIMMI 8 Poccumn n CHI inampyeT no oKasaHmio
KOHCYNBTaLMOHHbIX YCNyr N0 GUHAHCOBLIM M CTPATErnUecKM
BOMPOCaM.

B Otnene kopnopatvBHbIX drHaHcos KIMMI™ 8 Poccun n CHI
paboTatoT 60 CneunanvcToB, KOTOPbIE OKa3blBaloT COAENCTBIE
HaLLMM KIMEeHTam NO BONPOCaM CIMAHNIA 1 MOMOLWEHWH,
npuenevyeHns GUHAHCYPOBAHWA 1 OLEHKW. Halum crneumnanicTel
pacronaratoT 6oraTbiM OrMbITOM KOHCY/IbTUPOBAHWA KIMEHTOB Ha
NPOTAXEHNM BCEro NpoLiecca NOKYMKM UV NPOAAXKINA KOMMaHMIA
nnn npuenedyeHna GuHaHCMPOoBaHWA. Hanuuve Takoro onbiTa
obecrneunBaeT HalUMM KMeHTam nosyyeHine onTiManbHbIX
LieHbl 1 YCNOBUI CAENOK. Halum yCnyrv BKIKOYALOT: COAencTamne
Ha NOAroTOBWTENBLHOM 3Tane (COAeNCTBIME B MOATOTOBKE
MHGOPMALIMOHHOTO MEMOPaHAYMa, GVHAHCOBOW MOAENY,
«PACWIMPEHHOrO» 1 <KPATKOrO» NepeyYHen 1 T.4.); COaencTBme

Ha 3Tane KOHTaKTUPOBaHWA (NpefyCcMaTpVBaeT COAeNCTBIE B
KOHTaKTax C NOTeHUMaNbHbIMM NOKYNaTeNAMN/NPOAABLAMN,

B NPOBEAEHWN KOHKYPEHTHOrO NPOLIeCcca, B yNpaBneHumm
MHGOPMALMIOHHOW KOMHATON U TA.); COOENCTBME Ha dTane
neperoBOpPOB (KOHCYbTVPOBaHWE MO BOMPOCaM YCNOBUIA U
LeHbl). KopnopatveHble drHaHcbl KITMI 8 Poccun n CHI agnstoTca
AKTUBHBIM YIEHOM MEXYHAPOAHOM CeTU KOPMOPATUBHbIX
burHaHcos KINMT.

B coctase Otaena conpoBoOxAeHNA KOPMOPATVBHBIX CAEMOK

KIMTI B Poccum n CHI HacumTtbiBaeTcsa 95 WTaTHbIX CNeLnanucTos,
OCHOBHa#A paboTa KOTOPbIX CBA3aHa C OKasaHWeM CofencTBMA
KNMEHTaM B aHanwv3e 1 NpoBefeHUn CAENOK Kynav-npogaxn. Mbl
NPeAOCTaBAAEM YCIYTi MO CONPOBOXAEHNIO CAENIOK Ha BCEX
CTafMNAX VX NPOBEAEHNA — OT KOHCYNbTALMI MO KX CTPaTerMyecKrim
acreKTam, KoTopble MPeALlecTBYIOT BIOOPY 0ObeKTa NprodpeTeHus,
[10 OKa3aHWA COAGVCTBIA B NPOBEeHNN NPefblHBECTULIMOHHOTO
MCCNefoBaHVA 1 CTPYKTYPUPOBaHWN CAETKW, a TakXKe B ee
3aBepLIeHny 1 06bEeAVIHER M KOMMAHWI NMOCTe 3aKpbITUA CAENKM.
Bxoaa B CTpYKTYpy MexayHapogHow cety noapasaeneHun KINMIE
MO COMPOBOXAEHWIO CAEIOK, Mbl TECHO COTPYAHMYAEM C HALUMIMM
Konneramu no BCemy M1py B Pamkax MpoBeAeHNUA TPaHCTPaHNUHbBIX
CLEJOK.

KoHTakTblI:

KM B Poccun n CHI
+7 (495) 937 4477

Mapk BaH gep Mnac
MapTtHep, PykosoauTtens OTaena kKopnopaTueHbIX GUHAHCOB
MarcVanDerPlas@kpmg.ru

Tomac Aukc

MapTHep, Pykosoautens Mpynnbl CONPOBOXAEHMA KOPNOPaTUBHDBIX
CAENoK

ThomasDix@kpmg.ru

Mutep P. ApHetT

[MapTHep, Hanorosoe KOHCYNETUPOBaHNE MPK CAVAHNAX 1
NOMOLEHNAX

PArmett@kpmag.ru
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About VB

VTB is the second largest universal bank in Russia controlled Vneshtorgbank
by the Russian Government, with over 240 branches and 16%

Konstantin Ryzhkov
market-share;

Vice President - Managing Director Investment Banking VTB
Moody’s Investors Service, Standard & Poor’s and Fitch have

assigned VTB the highest ratings among Russian banks (Baa2,
BBB+ and BBB+, respectively);

Phone: +7 (495) 783-21-22
E-mail: ryzhkov@vtb.ru

VTBis a unique combination of one of the largest financial
institutions in Eastern Europe and a leading investment bank of
Russia;

Konstantin Tulupov
Director Investment Business VTB
VTB is a market-leader in trade finance and is ranked Ne1 as

Phone: +7 (495) 783-21-53
underwriter and arranger of Russian domestic corporate bonds; (495)

E-mail: tulupov@vtb.ru
VTB offers a comprehensive range of investment products and

services to both domestic and foreign clients;

VTB has vast experience in corporate finance and is ranked N°1 as
arranger of acquisition financings and LBOs in Russia and CIS;

VTB has one of the strongest financial advisory practices in the
Russian market acting as both buy-side and sell-side M&A advisor,
financial consultant and fairness opinion provider;

VTB s also a leading Russian project finance bank arranging
financings for a wide range of investment projects.
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BTE ABnAeTcA BTOPbIM KPYNHENLIMM YHUBEPCaNbHbIM BaHKOM B
Poccuw, koHTponvpyembim Mpasutensctom PO, ¢ bonee uem 240
dbrnmanamm 1 16% Aonel Ha pbiHKe;

Moody’s Investors Service, Standard & Poor’s 1 Fitch nprcsonnm
BTD HaviBbICLUME PETHHIM CPEAN POCCUIACKIX HaHKOB (Baa2,
BBB+ 11 BBB+ cooTBETCTBEHHO);

BTB npeacTaBnsaeT coboit yHMKanbHoe coyeTaHne OfgHOro 13
KpynHEeNLWMX GUHAHCOBbIX MHCTUTYTOB B BocTouHOM EBpone n
BefyLLero MHBECTULMOHHOTO baHKa Poccuy;

BTE ABnAeTcA N1aepom pbiHKa TOProBOro GrHaHCUpPOBaHWA
1 3aHVMaeT nNepaoe MecTo B Poccun cpean aHaeppanTepos u
OPraHy3aTopOB Pa3MeLLeHN OONUraLMOHHbIX 3aIMOB;

BTb npennaraet oOWMPHbIM A1Mana3oH MHBECTULIMOHHDBIX
NPOAYKTOB U YCYT Kak POCCUMCKIAM, TaK 1 MHOCTPaHHbBIM
KnvieHTam;

BTD nmeeT 0BLUMPHbIN OMbIT B KOPOPATVBHOM GUHAHCUMPOBAHMN
M 3aHVMAET NepBOe MECTO Ha PbIHKE YCIyr Mo OpraHn3aumnm
brHaHcrpoBaHwa NprobpeTteHnii 1 LBO's B Poccum n CHI;

BTb pacnonaraeT ogHOM 13 CUNbHENLLNX MPAKTUK NO
GMHAHCOBOMY KOHCYNBTYPOBAHMIO Ha POCCUIACKOM PBIHKE,
BbICTYMaA B KAUeCTBe KOHCY/bTaHTa Mo caenkam M&A Ha
CTOPOHe Kak MOKyraTeneMn, Tak 1 NpoaaBLoB, PUHAHCOBOTO
COBETHMKA, @ TakxKe CTOPOHbI, TPefOCTaBNAIOLLEN 3aKITIOUEHWA MO
cnpaBeanvBoit oleHke (fairness opinion);

BTB Takxe ABNAETCA OHVIM 13 BEAYLLWX POCCUINCKIX OaHKOB
B 06M1aCTV NPOEKTHOIO GUHAHCUPOBAHWA, OPraHm3ys
bVHaHCKMPOBaHVE ANA LWMPOKOro CnekTpa MHBECTULIMOHHbIX
MPOEKTOB.

BHewTopr6aHk

KoHCTaHTUH PbKKOB
Buiye-npesnaenT, YnpasnAaowmn anpeKktop
/IHBECTMLMOHHbIN BaHK BT

Ten. +7 (495)783-21-22
E-mail: ryzhkov@vtb.ru

KoHcTaHTuH Tynynos
[NupekTtop, IHBeCTULMOHHbIN B13Hec BT

Ten.+7 (495) 783-21-53
E-mail: tulupov@vtb.ru
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Historical Data

| Rusia | Ukraine | Kazakhstan | _CISOther TOTAL Hot _ Warm  Cold
s 5

Financial Services 9 “ 20
Consumer 24 4 “ 10
Industrials and Chemicals 33 2 10 “ 30 0
Energy/Mining/Utilities 16 6 8 [ 104 |
T™T 13 3 3
Leisure 27 7 “
Transportation 19 4 1 6 “
Construction 2 1 [ 23 |
Business Services 15 3 “
Agriculture 5 1 1
Pharma/Med/Biotech 6 1
Defence 1 1 2
TOTAL a3 | 22 | 38 ] 684

Heat Chart is based in “Companies for Sale” tracked by mergermarket in Russia and the CIS between 01/01/2006 and 31/12/2006
Opportunities are captured according to the dominant geography and sector of the potential target company

Financial Services leads in region overall in CIS

Financial Services is the leading sector overall. Significant deal «  Energy transactions might grab the headlines, but in terms
flow is expected in Russia and particularly the Ukraine, where it of deal flow, the sector is only expected to be the fourth
is the hottest sector. mostactive, behind Industrials and Chemicals. Instead it is the
Consumer in Russia will be hottest. Russian Consumer sector, however, is the hottest tile in the
whole CIS chart.
M&A Trends 2003 - 2006 by quarter M&A Deal Size Split by Value 2006
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CTatuctnyeckme naHHble 1 heatchart

YKpanHa Opyrue [opay. Tenn Xonop
c-rpaubl CHr 20

DVHaHCOBBIN CEKTOP 40 10

[oTpebuTenbCckmin cektop _ 30 0

[TpomblLLNeHHbIE 1

XMMMYECKMe NpeanpuaTma -

SHepreTuKka, MeTannyprma

1 ropHOAOObBIBAOLLAA

MPOMBILLIEHHOCTb

TenekommyHuKaumm, Megma -

1 TexHonorum- TMT

Coepa oTabixa 27

TpaHCMOPTHLIV CEKTOP 19 4 1 6

CrpontenscTBo 22 1

BusHec ycnyrn 15 3

Cenbckoe X03AMCTBO 5 1 1

®apm., MeguLMHa 1 G1oTex. 6 1

Ob6opoHa

utoro _-E-“-_
Ob06bLieHHanA Tabnmua («TennoBas TabnuLa») OCHOBaHa Ha «KOMMaHMAX 1A MPOAAXM», OTCIeXVBaeMbix mergermarket 8 Poccun u ctparax CHI ¢ 01/01/2006 no 31/12/2006.
Bo3moxHoCTM ¢VIKCMpyIOTCﬂ CornacHoO JOMUHUPYHOLLEMY MECTOHaXOXAEHWIO 1 CEKTOPY I'IOTEHL[V\aﬂbHOVI KOMMNaHWn- Lenu.
®uHaHCOoBbIN ceKTop NuanpyeT Bo BceM pervioHe CHI
« OVHaHCOBbIN CEKTOP ABNACTCA NMANPYIOLMM CEKTOPOM. B « Chenku B ceKTope 3HepreTuKM MOryT BO3M1aBUTb CMMCOK, HO

Poccum 1, 0cobeHHO Ha YKpauHe, rae OH ABNAETCA CaMbiM ropaYmnm OTHOCUTENBHO MOTOKA CAENOK, OXKMAAETCA, UTo cekTop OyaeT
CEKTOPOM, OXKMAAETCA 3HAUUTENBHOE YMCNO CAENOK. TONBKO YEeTBEPTbIM MO aKTUBHOCTY, CIeflyA 3@ NMPOMbILLIEHHbBIM

- TOTPEBUTENBCKNI CEKTOP B POCCIM — BYAET CaMbM FOPAUNM. N XVMUYECKM CEKTOPOM. Halo 3aMeTUTb, UTO CamMbIM FOPAYVM

BO BCel Tabnwe no ctpaHam CHI agnseTcs Poccuiickuin
MoTpebuTeNnbCKIMin CEKTOP.

TeHaeHUMM Ha pbIHKe CMAHUIA 1 nornoweHnin, PacnpepeneHune cAenoK Ha pbiHKe CAIVAHNA 1
2003 - 2006, KBapTanbHO nornoweHun B 2006 r- no pasmepy
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Historical Data

M&A Deal Size Split 2003 - 2006
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CraTnctmnyeckme

PacnpegeneHue caenok pbiHKa CANAHVIA N
nornoweHun B 2003 - 2006 rr - no pasmepy

dHHDbIE

PacnpepeneHune ceKTopoB pbiHKa CANAHNIA N
nornowieHuin no o6vemy B 2006 1.
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Historical Data Cratuctmyeckme naHHble

Deal Type Split by Volume 2003 - 2006 PacnpepeneHvne BUAOB CAENOK CAVIAAHVIA 1
.
nornoweHuin no o6vemy B 2003 - 2006 rr.
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Notes & Contacts

Notes

mergermarket is an unparalleled, independent Mergers & Acquisitions
(M&A) proprietary intelligence tool. Unlike any other service of its kind,

mergermarket provides a complete overview of the M&A market by

offering both a forward looking intelligence database and an historical

deals database, achieving real revenues for mergermarket clients.
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[IpMedaHmA 1 KOHTaKTHaA

MHPOPMALIMA

MpumevaHns:
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Disclaimer

This publication contains general information and is not intended to be comprehensive nor to provide financial, investment, legal, tax or other professional advice or services.
This publication is not a substitute for such professional advice or services, and it should not be acted on or relied upon or used as a basis for any investment or other deci-
sion or action that may affect you or your business. Before taking any such decision you should consult a suitably qualified professional adviser. Whilst reasonable effort has
been made to ensure the accuracy of the information contained in this publication, this cannot be guaranteed and neither Mergermarket nor any of its subsidiaries nor any
affiliate thereof or other related entity shall have any liability to any person or entity which relies on the information contained in this publication, including incidental or
consequential damages arising from errors or omissions. Any such reliance is solely at the user’s risk.



