ConpoBoxaeHue caenok M&A
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OcHOBHbIe BUAbI CAENOK
CITUSITHUA U NOTTOLWEHUN

[pnobpeTeHne UMyLLEeCTBEHHOTO KOMMNMEKCa, B T.4. Yepe3s
OaHKPOTCTBO

® [lpnobpeTeHne NUKBMAHLIX aKTUBOB
@ [lpnobpeteHune akuum/gonen

® [lytem neperoBopoB ¢ MaXXOPUTaPHbIM aKLMOHEPOM
® [lytem hopmupoBaHus npeanoxeHUs MUHOPUTaPUAM
® [lytem onepauun Ha (hOHAOBLIX MOLWAaAKaX

® PeopraHusaums B hopme CNnAHUA

® [lpuBaTtusauus
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ATanbl coenku
CnvsAHUA | nornoweHus

@ 3apoxaeHune npoeKTa

@ [loaroToBKa caenku

@ CTpyKTypupoOBaHUe COAENKM

@ 3aKnyeHue U peanusauusa caenku

@ 3aKpbITUe cAenku u BCTynseHne HOBOro
coOCTBEHHMKA B NpaBa BrageHus
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OCHOBHbIe acnekKThbl
caenoK cnuaHua [ nornoweHus

OueHka (pHaHCOBOro COCTOAIHMA 0OBLEKTA
CNMAHUAI/NOrNoLWeHNs

@ [lporHo3 akoHoMU4yeckoro acpdpekra oT CAenKu
cnuaHua/nornoweHus

® OueHKa pucKoB
@ OduHaHcoBas U pUANYECKaa CTPYKTYpa caenKu

® QuHaHcupoBaHMe CAENKU

® 3aKpbiTHe caenku
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OueHKa KoMnaHWU-y4aCTHUKOB
— Due Diligence

@ ACMMMETPUYHOCTb MH)OpMaLUK
noKynaTtens v npoaasLa KOMNaHUW

@ BnusaHue pesynbtaTtoB Due Diligence Ha
LieHYy cAenKu

@ PbIHOYHasA (OLeHOYHAsA) CTOMMOCTb
npeanpuATAA U CTOUMOCTb As
MHBECTOpA - ABa pPa3HbIX acnekTa
CTOUMOCTH
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Due Diligence

KaK UHCTPYMEHT
KOPPEKTUPOBKU LieHb
U YCNOBUU COENKN
NpPW NOKynkKe bu3Heca
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¢ [poueaypa Due Diligence - BaxHas
COCTaBNALWasA cAeNoK C KanuTanom

CywecTtByeT MHOXeCTBO nepesogoB TepmuHa Due Diligence Ha
PYCCKUMN A3bIK:

& AOMKHasa cTapaTeNbHOCTb

@ TWwatenbHoe HabnopeHne

@ npoBepKa AOMKHON AOOPOCOBECTHOCTH

Q BCeCTOpOHHee uccnegoBaHue 4OCTOBEPHOCTU

npegocTaBnsieMon UHopmMauuu.
Due Diligence — 3T0 npegvMHBECTMLMOHHOE 00OCneaoBaHue,
no3Bonswliee MONYyYUTb [AOCTOBEPHble U O0O0BLEKTUBHbLIE
LaHHble 0 NpuobpeTaemMom (MHBeCTMPYEeMOM) OusHece.
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Buaki Due Diligence

@ MapkeTtuHrosbiv Due Diligence
@ ®uHaHcoBbIn Due Diligence

@ MNpasoson Due Diligence

@ HanoroBbin Due Diligence

@ OnepaunoHHbIn u TexHonornvyeckun Due Diligence
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@ Jkonorunyeckun Due Diligence
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MapkeTuHroBbiv Due Diligence:
3agayum u obnacTu uccneaoBaHus

3agauu:

v OueHKa TeKywwen NO3ULMN KOMNAHUM Ha PbIHKE NPOM3BOAUMON NPOAYKLUU U
ycnyr. AHanu3 nepcnekTuB Ha 2 — 3 roaa

v OueHKa TeKywero MONOXEHMS C 3aKynkamu MaTepuanbHbIX PecypcoB W
ycnyr. AHanu3 nepcnekTus Ha 2 — 3 roga

TunoBble 06LEKTbI UCCNEeA0BaHUS:
® O0Tpacnb, K KOTOPOW NPUHAANEXUT KOMNAHUS;
® oNoXeHue KOMMNaHWKU B OTPaCNu:
@ CermMeHTbl, KOHKYPEHTHbIe NPeMMYLLEeCTBa;
® cucTemMa AUCTPMOYLMM, YCNOBUS OTHOLWEHWUIA C OCHOBHLIMU NOKYNaTeNsAMM;
® KOHKYpPEeHTHas cTpaTerus, pPUCKM;
@ pbIHKM 3aKynaeMbIX KOMMNaHWel MaTepuanbHbIX PECYPCOB M YCAYT;

@ ycnoBua B3aUMOAENCTBUA C OCHOBHLIMM NOCTaBLUMKAMU U noapsagyuKkamMmun, pUCcKu.
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MapKeTUHroBbIN
Due Diligence: npumepbl

Mpumep. MpeanpuaTtne obpabatbiBatowen NPOMbILWSIEHHOCTU: PbIHOYHbIE PUCKK

TeMnbl pocTa LeH Ha 3aKynaeMoe Cbipbe OMEepexarwT TeMnbl PocTa LEH Ha
0 NPOU3BOANMYIO NPOAYKLMIO.

v 3aTpartbl Ha cbipbe coctaBnAT 70% cebecTouMOCTH.

PbIHOK NpoM3BOAMMON NPOAYKUMW SIBASETCA KOHKYPEHTHbIM U NpensaTcTByeT
ObICTPOMY YBENIUYEHHUIO LiEH.

A w
3aTpaTthbl Ha Cbipbe B LieHe NPoAYKLUN
2 roga
>

OcHoBHble MapPKEeTUHIoBbl€ PUCKU, dKTYallbHbI€ NMPK NOKYMNKe AaHHOro OusHeca:

nepexoq 6usHeca B pa3psa YObITOYHbIX MPU NPOAOIHKEHWA CROXMBLUMXCS
TeHAEHLMUMN. >
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MapKeTUHroBbIV
Due Diligence: npumepbl

Mpumep. MNpegnpuaTte NULEBON NPOMbILINEHHOCTU: Hed(hdeKTMBHAA
aCCOPTUMEHTHas NONMTUKa

O6bembl 4

npoaax [leknapupyeTcs cokpaleHme
obbema npogax rpynnbi 1 u

@ pOCT rpynnbi 2

LleHbI 1 peHTabenbLHOCTb
>

v TOproBbie Mapku Ha rpynny 2 He 3aperucTPUpPoOBaHbl;
v HOBOe 000pyaOBaHMe He 3aKynanocb nocnegHue 5 ner;

v NPOAYKTbI pa3pabaTbiBalOTCA CTUXUWHO KaK KanbKa C TOBapOB-KOHKYPEHTOB;

v nporpaMmbl BbiBOAA HOBbLIX MNPOAYKTOB HA PbLIHOK HET, a OrooKeT Ha
MapPKeTUHr U peKrnamy He3Ha4YUTeseH.

OcHoBHble MapPKEeTUHIroBble PUCKU, dKTYallbHbI€ NMPK NOKYMNKe AaHHOro OusHeca:

nageHnue npoaax TOBapoB 00eux Trpynn WM Kak pe3ynbTar oOuwee nageHue
peHTabenbHOCT!.



Llenn n 3apgayn cdomHaHcoBoOro
Due Diligence

Llenb: oueHKka cnoco6HOCTM KOMMNAHMKU NPUHOCUTbL AOXOA;
BbisIBIEHME KNo4eBbIX hMHAHCOBbLIX PUCKOB

@ U3yyeHne aKTUBOB KOMMAHUM

@ usy4yeHue 06A3aTeNnbLCTB KOMMAHUM
@ aHanu3 Joxoao0s

@ aHanu3 pacxopos

@ aHanu3 feHeXHbIX NOTOKOB

@ (pvHaHCOBbIN aHanu3 (peHTabenbLHOCTb, IMKBUAHOCTD,
nnarexecnocoOHOCTb U np.)

@ oLeHKa cucteMbl (PMHAHCOBOrO ynpaBfieHUs NpeanpusATUEM
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®uHaHcoBbIN Due Diligence:

npumep
nyramepcxwﬁ OoanaHc [aHHble KoppektupoBku | [laHHble C y4eToM
1b1c. USD npogaBua KOHCYNbTaHTa | KOPPEKTUPOBOK
AKTUBbI 70 800 -3 750 67 050
BHeobOOPOTHLIE aKTUBbI 21000 +17 000 38 000
O6opOTHLIE aKTUBbI 49 800 -20 750 29 050
3anachbl 10 700 -4 800 5900
pebuTtopckas 3afonMKeHHOCTb 35600 -15 400 20 200
(pmHaHCOBbLIE BNOXeHUA 3000 -500 2 500
AeHeXHble cpeacTBa 500 -50 450
Obs3atenbCcTBa 60 900 +3 820 64 720
NonrocpoyHble 0ba3aTenLCTBA 7 300 0 7 300
KpaTkocpouHble obazatenbctBa| 53 600 +3 820 57 420
3alMbl U KpeauTbl 15 400 0 15 400
KpeauTopcKas 3af0MmKeHHOCTb 38 200 +3 820 42 020
Yucrbie akTuBbI 9900 2330
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OcHoBHbIe NpaBoBble NPOOEMbI

@ OTtcyTcTBME perucTpauum npaB Ha HeABMXUMOE UMYLLECTBO
@ Pucku ocnapuBaHus caenok

® HepocTaTKku CTpOMTENbHO-Pa3peINTeNnbHON LOKYMEHTaLUu
® CKpbITble 3anorM u HeaobpPOCOBECTHLIE NPUOOPETEHMSA

® HapyweHus B npegoctaBneHUn 3emMeibHbIX y4acTKOB

@ Hanorosble pucku
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OCHOBHbIe PUCKKN CUCTEMBI
ynpaBneHus, akTyarnbHble
npu coenkax M&A

Hanuune «npobenoB» B cuctemax ynpaBneHus, MPensATCTBYHOLUX
a(hp¢heKTMBHOMY UCMONHEHUIO YacTh OM3HeC-NpoLeccoB

<

Hannune B poctatouyHo 3heKTUBHbLIX CUCTEMAX ynpaBreHUs
He(pOpManbHbIX 3NIEMEHTOB M CBA3eW, KOTOPbIe MOTYT paspyLIMTbLCS
MPU OCYLLECTBNEHUU CAENKU CRUSAHUA/MOINOWEHUA U YBONbHEHUU
4yacTu COTPYAHUKOB

<

v Hanuune HeraTMBHbLIX OCODEHHOCTEN TPYAOBOro KONMeKTMBa (HU3KUM
ypoBeHb npodheccUoOHanNM3Ma U OpPraHuU3auMOHHOM  KYMNbTypbl,
3aTsKHbIe KOH(WNUKTLI, 3noynoTpedneHuns n ap.)
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®uHaHCKMpOBaHUe CAenKu
CnAHUA | nornoweHus

CoOcTBeHHbLIW KanuTan

4 anBHE‘IeHMe 3deMHbIX CPeAcCTB
o onIMOG 4YaCTHOE€ MHBECTUPOBAHHUE

@ BeHYypHbIV KanuTan
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CTpyKTypupoBaHue CAENKN
CnAHUA | nornoweHus

@ [apaHTUM CTOPOH — Y4aCTHMKOB CAENKM
® [lonyyeHue geHer npoaaBLOM
® [lonyyeHue paboTatowero OU3Heca nokynartenem
® CoxpaHHOCTb aKTMBOB NPMOOpeTaemMon KOMNaHUK
@ OrcyTcTBME KOHKYPEHTHbIX AeMCTBUI NpodaBLa

@ [IpenmyuiecTBa caenku, pacTsHYTON BO BPEMEHM
@ Bo3MOXHOCTb Ana noKynartena «BHUKHYTb B AeJro»

® BbigBneHue [ONONMHUTENbHOW (MHCANAEPCKOW)
UHOpMaL MmN OO 3aBepPLUEHNA CAENKU

® WpeHTndukauma n obecnevyeHUs COXpaHEHUN NINYHbIX
KOHTaKTOB

=7
BEMKEP TUAAU

.,‘7 an independent member of
BAKER TILLY
INTERNATIONAL P y C A y A M T



o 4 | aTan -
mpwnuqecme 3aKpenneHne HaMmepeHnn

® BL160p 3aKoHOAaTENbLCTBA U
ropUCcanKLUm

® [IpepBapuTenbHbLIV OrOBOP UNU
LO0roBOp C OTCPOYKOWU UCMOSTHEHUS

® 3aaaTok
@ O0ecneyeHue
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Il aTan -
nccrnenoBaHue oobLEKTa CAenKu

® [IposegeHue Due Diligence

@ OnucaHue cUCTEMbI rapaHTUM:

[Tucbmo-noarBepxaeHue;

[1Ba 3Tana pacyeTta KOHTPOSIbHOWU BENNYUHbI
(CTOMMOCTb YUCTbIX aKTUBOB UIN BENTUYMHA
0b0pOTHOro KanuTana, unu apyroe)
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lll aTan-
MCNOJTHEHUEe CAeNnKU

® Tpu atana onnarbl:
3agaTok;
OCHOBHOM NNaTex;
[apaHTUpYOLWMK NnaTex

@ 3anor

® [apaHTUM baHKa

® fyenka B 6aHKe (C nepeAaTOYHbIM
pacnopsxeHnem Unu geHbramm)

® [IpocTo noBepuTbL Apyr Apyry _
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WI’OD,APIO 3A BHUMAHME

www.russaudit.ru
nikitin@russaudit.ru
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