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Ha npumepe npeanpuATUA 06 ecTBeHHOro NUTaHuA

Cnywartensb: Taxtaesa Acua ®PapuagosHa, rpynna MM-A (23/24)

Pykosogutenb: Bonukos AnekcaHgp bopucosuy
MockBa - 2024 r.



1. OnpepeneHue OCHOBHbIX TEPMUHOB

Ana noHnmaHua Tembl BAP: «YBenmyeHmne 4onm pbiHKa M KOHCONMAUPOBAHHOM Npnbbinn brusHeca npwu
caenke M&A Ha npumepe npeanpuATUa 06LLEeCTBEHHOTO NUTAHUAY
Heobxoaumo onpenennTb ABa OCHOBHbIX TEPMUHA:

* «CuHeprua» - npesbllieHNEe CTOMMOCTM 06 beAMHEHHOM KOMMaHUM Had, CYMMAPHOM CTOMMOCTbIO
YYaCTHMKOB 0bbeAnHEeHUA

yBenM4yeHue 4011 pbiHKa U KOHCONMAUPOBAHHOW Npubbian 6M3Heca - 310 nposasaeHna CuHeprum B
paccmoTpeHHon caenke M&A

e «Cpnenkun M&A» B Poccumn — aTo:
- peopraHusauus KomnaHum B popme camaHua nnm npmcoeanHenma («CnnaHume»)

- NOJIy4eHMe KOHTPONA Ha4, Nornowaemon KomnaHmen B 1tobon popme, T.e. NOKYMNKa
nonen/akumin/akTMBoB, BO3IMOMKHOCTb BAMATb Ha NPUHMMaeMmble pelleHun («MornoweHue»)



2. AKTyanbHocTb Tembl. Llenb 1 3apaum uccnepgoBaHums

AKTYaNbHOCTb:

Mpobnembl onpeaenenma n goctmxenmsa Cuneprmm B Caenkax M&A HenybaUUHbIX KOMNAHUI:

(1) HeT UHPOpPMALLMKM MO PbIHOYHOW CTOMMOCTU, CNPaBea/IMBON LieHe N BO3MOXKHOM CuHeprumn ot Caenku
(2) HU3KOoe KauecTBO NN1aHMPOBaHUA U NoarotoBkn Caenkn M&A

Coenka M&A B BAP 3akntoueHa mexay HenybanyHbIMM KOMNaHUAMMK. AHAIM3 NO3BONNA BbIABUTb U
Y4nTbIBaTb B byayuwem paKkTopbl, BAUAOWME HA €€ cnpaBedinByto LueHy u CUHepruio

Llenb uccneposaHusa:

onpeaeneHne Kn4eBbiX PaAaKTOPOB, KOTOPble GaKTUYECKM BAUAIOT HA BO3HMKHOBEHUE CnuHeprumn B popme
YBENNYEHUNA A0NN PbIHKA M KOHCONUANPOBaHHOM Npubbinm busHeca B Caenke M&A

3apauun nccnepoBaHUA:

(1) COOTHECEHUNE TEOPETNHECKUX U MPAKTUHECKNX YCJ'IOBVII‘;I M MOTUBOB BO3SHUKHOBEHUA CMHepFMM

(2) BbiIABNIEHUE KtOYEBBIX HGAaKTOPOB, KOTOPbIE BAUAIOT Ha BO3HUKHOBEHUE CUHeprnu



3. OnucaHue npeameTta nccnegosaHmna BAP (1)

NMpeamer nccneposaHuna BAP:

KOHKpeTHan Caenka M&A («Caenka») n kntoyesble GpakTopbl BOSHMKHOBEHUA CuHeprum B aToin Caenke

OcobeHHOCTU CAenku:

» ITO CAeNKa APYKEeCTBEHHOro ropM30HTa/IbHOIO MHTErpaunoHHoro Mornouwenua B dopme Nokynku 52%
nonen yyactna B poccumnckom OO0 («KomnaHua b»)

» CtopoHbl Caenku - poccuiickmne O00: nokynaTtens («Komnanua A») u npogased, («KomnaHusa M»)

» [popas 52% ceoux goneir, KomnaHma I HamepeHa cOXxpaHUTb NpaBa ToNIbKO GUHAHCOBOro MHBECTOPA,
BeJleHNe U KOHTPO/Ib 38 KOMMEpPYECKOM AeATeNbHOCTbIO Nnepeaatotca KomnaHum A

» KomnaHun A 1 b - ppaHuain3m ogHoro ns KpynHeinwmnx ¢ppaHyainsepos PP B chepe obuenmTta bbicTporo
obcnyxmBaHua («kKomnaHua B»)

» KomnaHuu A n b 06a3aHbl cobat04aTb BbiCOKMe eauHble TpeboBaHua KomnaHum B K o6cnyKmnBaHuUIo
K/IMEHTOB, penyTaunu 6psHaa, peuenTtype, BeAeHUI0 KOMMEPYECKOM AeATe/IbHOCTU, AU3aHY U KavyecTBy
OTAE/IKU U 060pYya0BaHNA PECTOPAHOB U T.MN. Y KOMMNaHUI CXOXKMUe MeXaHU3Mbl BeAeHUA AeATeIbHOCTU



4. OnncaHue npegmerta nccnegosaHua BAP (2)

* OcobeHHOCTU paccmoTpeHHO Caenku:

> 3aasneHHble Llenn Caenkn — CuHeprus B popme

(1) YBennueHus ponu pbiHKa B BUAeE TEPPUTOPUMU
KomnaHuu b, Ha KoTopoun «egmnHbiMm opmucom
noaaep:kn» KomnaHuun A 6yayT oTKpbIBaTbCA
n pectopaHbl KomnaHum b (cobCTBEHHbIN NaaH),
N AONOJIHUTE IbHblE pecTopaHbl OT CnHeprmum c
KomnaHuen A

(2) KoHconnamupoBaHHasa npubbiab busHeca
(pakTMueckaa npmbbinb KomnaHmun A n b Ha
OCHOBAHMM BYXranTepcKon OTYETHOCTHU
yepes 4 roaa) Teppumopuu KomnaHuli A u b

(buonemosoe — meppumopusa KomnaHuu b,
3esneHoe u eonyboe — meppumopua KomnaHuu A)



5. OnucaHue npeameta uccneaosaHusa BAP (3)

e QOcobeHHocTU Caenku:

» ®dopmanbHo Caenka ewle He 3aKaOUEHa (He NoAnMcaHbl A0roBOPbI KYNanU-NpoaaxKu Aonei), Ho nocsne
[atbl peweHna (Mapt 2023 r.) y»Ke 4YaCTUYHO UCMONHAETCA CTOPOHAMMU:

- paboTHMKM opuca KomnaHum b «nepeHeceHbl» B KomnaHuio A, co3gaH «eauHblii opuc noanepKKkmn»
- PaboTHUKM eanHOro odnca OTKPbIBAOT HOBbIE PecTopaHbl Ha Tepputopun KomnaHun b

- 06e KomnaHum ynpasastoTca eaUHOU KOMaHAOM Ton-MmeHeAXXMeHTa (Ton-meHeaXmeHT KomnaHum b
«nepeHeceH» B KomnaHuio A Ha «He AUPEKTOPCKME» AONHKHOCTU)

- KomnaHusa A BHeapseT HapaboTkn Komnanun b (muccuio, BuaeHue, KopnopaTUBHYIO KYNAbTYpy)

BAXHO: U3-3a «He3aBeplweHHOCTU» CAenKku eé ycnosma KOHPuaeHUManbHbl U MHOrMe PpaKTopbl
npeanonaraancb U pacc4MTbiBaZINCb aBTOPOM CaMOCTOATE/IbHO, @ AaHHble NPUBOAATCA OPUEHTUPOBOYHO



6. Pe3ynbTatbl NnpoBeaeHHoOro nccnepgosaHusa (1)

AHanus KnyeBbix GakTOPOB, HEOHXOAMMbIX AN BO3MOXKHOIO BO3HMKHOBEHNA CnuHeprum,
nposoaunaca nytem cpasHeHna KomnaHun A n b B pamKax moaenn busHeca, padpabotaHHown P.
KannaHom u [l. HoptoHom un gononHeHHou P. H. LlamryHoBbim — «CbanaHcnpoBaHHoU Cuctembil
nokKasarenei» (BSC)

MexaHunam ucnonbsosaHua BSC:

(1) cpaBHeHuMe KomnaHuMii No 6 OCHOBHbLIM 3/1EMEHTaM
NeATeNIbHOCTU C YY4ETOM TOrO, KaK KaxKabl anemMeHT
B/INAET Ha NPUBNIEYEHME U yaepHKaHUe KIMEHTOB M POCT
aKLMOHEepHOro KanuTtana

(2) BbiIABNEHME B KaXKA0OM N3 6 3n1emMeHTOB GaKTOPOB,
CO34al0WMUX KOHKYPEHTHbIE NPEenMyLLecTBa

(3) oueHKa aTnX PaKTOPOB C T.3p. UX BAUAHUSA HA
BO3HMKHOBeHue CuHeprum B Caenke




7. Pe3ynbTatbl NpoBeaeHHOro nccnepgosaHusa (2)

Kntouesble dpaKkTopbl AN BO3SHUKHOBEHUA CMHepruum:

(1) 3tan pa3sutna KomnaHuu no wkKane U. Aguseca

» KomnaHua A - «[laBaii-gasan». Bce paboTHMKM, kKBanndukauma, KPl, pecypcbl HaLueneHbl Ha OTKPbITUE
pecTtopaHoB (Kaxabin rog, no 30 pectopaHoB). KopnopaTnBHasa Ky/ibTypa U MUCCUA OTCYTCTBYHOT

» KomnaHusa b - «Apuctokpatua». Muccus - «3aBoeBaTb cepaua ntoaeii». KPl K oTKpbITUIO pecTopaHoB He
npueAa3aHbl (c 2021 pa3smTna HeT, B 2022 OTKPbLIT 1 pectopaH)

(2) KsannpuumpoBaHHbIN NEpPCOHAN

KoMmanaa A KovMnanuda b
MeHeI:xephl 0 PA3BHATHIO (4eI1.) 10 (2 cTapmmux) | 2
FOpHCTHI 0 HENBHKHMOCTH (4ell.) 3 cTapox 0
ConpoBokI. JenapTaMeHThl (CTPOHT.IHHK,(DIH) (Jel.) 35 20

(3) PeHTabenbHoCTb paboTbl peCcTOpaHOB U OKYNaeMoCTb 3aTpar

Kommanasa A Kovmnanua b

Pentateasrocth (Unctas npudsLts/ Berpyuka) (100%) 12 % 14%
Cpenuuit Capex Ha oTkpbiTHe 1 pecTopaHa (MTH. py0.) 40 38

Cpok oOKymaeMOCTH 3aTpaT Ha oTKpBITHE 1 pecTopana (met) | 3.5 2.9




8. PesynbraTbl npoBeaeHHOro uccaeposaHus (3)

PbiIHOYHaA cTOMMOCTDb, cnpaseanmsasa ueHa KomnaHuu b, oueHKa apdekra CuHeprum,

HaabasKa 3a CuHepruio:

Prinouynas crommocTs | MarCap = EBITDA * 4 (4 roga - cpegHHE CpPOE OKVIIZEMOCTH
Komnannn b | pecTopanoe v dpangaizn Kounasnu B)
(MarCap) 2577635 268 * 4=10310 541 072 pva.
Onenkxa 3¢ dexTa 20% oT prHOYHOH cToOHMOCTH KomnaHeH b (onereno Komnarned B)
CuHeprun Jdoru4Hoe oHocHOBAHHE — CPOE OKYIAEMOCTH pecTopasdoE Kovnarnn b
Ha 20% MeHRIIE CpOKa OKYIAEMOCTH PECTOPAHOE KoMIIaHHH A
10310 3541072*052*02=1072296 271 pvd.
Haagbaeka 3a JorHyHBIH pacdeT: npH 3akawdeHnd Caeaxkn P = 0.
Cuneprmo (P) P onnadHeaeTcd mpH YCOIOEHH NpeBmleHHA 4depe3 4 roga EGITDA
Kommanmn b * 4 gag cynoi, pagso# cymMe MarCapn E.
Onpegengercd B pazMepe, HanpHMep. 20% 0T BO3HHKIDETQ IPEBRIIIeHHY.
Pacxogw Ha | 125 000 000 pvd. (onnarta voIyr HOTAapHYCA'ay JHTOPOE/ KOHCYIETAHTOE )
Caeaxy (E)
Cnpaeexiaeana Ilena | PrigodHas croEMocTeE 2% JomaeH + Hagbaexa 3a CHHeprHe (P) +
Caenkn aada | pacxogsl Ha Cgeney (E) = 5 361 481 357 pyo. + 0 + 125000000 =
Komnmaann A 5 486 481 357 pvo.
Hena, mogaexaman | MarCap * 0,52 (moxyvmaerca 32% goxneft), T.e. 10310541072 * 0,32 =
omaare Kommaunu I” | 5361 481 357 pvio.




9. Pe3ynbraTtbl NpoBeAEHHOro uccneposaHus (4)

HapaboTKu asTopa:

1) HectaHpapTHOE NCNONb30BaHUE UHCTPYMEHTA aHanaun3a Caenkn — BSC

NO3BOJIN/IO BblIABUTb HEAABHbIU, HO
CYLLEeCTBEHHbIW PUCK HEAOCTUXKEHUA
CuHepruu B Caenke (HeaoCTaToK
K/1t04EeBbIX PAaOOTHUKOB A/18 OTKPbITUA
Bne4vyetT PUCK HegoCcTUXKeHNA NNaHa
NO OTKPbITUIO, 3a/I0XKEHHOTO B
CuHepruio)

Kommaana A

Ha Jatv pemennn

Komnamua A

Ha Jaty amannza (ceaTadbps 2024)

(mapt 2023)
Kon-eo | Koa-eo | Orkpeitie | Koa-eo (aen) | Koa-eo OTkpBITHE
(qemd) pectop | Pecropano pecropasoe | Pecropamoe
agoe BE|B Ha 1 B roga Ha 1
roja geT0BeKa (cRoMxIIoN. | 9enoBeKa
za cUeT
CHHEPIHH)
Menexxeprr | 10 50 3-6 10+2 50+23=T73 | 6-8
mo PECTOPAHOE | BAKAHCHIA pPECTOPAHOR
Pa3EHTHH
(ge1.)
HOpucTer mo | 6 6-7 7+ 2 paxancHi 7-10
HeJBHEKHMOC PECTOPAHOE PECTOPAHOE
TH (3e1.)

2) BoinnaTta Haa6aBku 3a CUHepruio Jo/1XKHa 6bITb NpoM3BeaeHa He OAHOBPeMeHHO ¢ LleHol,
noasexkawen onnate Komnavuum I, a AonKHa 6biTb NpuBA3aHa K pakTUUECKOMY BO3HUKHOBEHUIO
CuHeprun. 3710 CyLEeCTBEHHO CHU3UT PUCK HeBblirogHocTu Caenkm




10. NpoasneHusa cuHeprum B Caenke (1)

CuHeprusa:

(1) YBennueHme aonum pbiHKa (Bo3moXHOCTb KomnaHnm A OTKpPbIBaTb PeECTOPaHbl HA TEPPUTOPUN
KomnaHum b - Ha 20% 6onblue pecTopaHoB, Yem OTKpblaa 6bl cama Komnanua b 6e3 Caenku)

JTO O3Ha4YaeT COOTBETCTBVIOLLLEEe VMEeHbLUeHne 40U PbIHKA Y UX NPAMbIX KOHKYPEHTOB:
Beipy4ka. [lona pbiHKa

1 Monyrop, 2024 21,50% 30,20%

2023 21,60% 29,30%

2022 26,50% 37,200

2021 19,10% 29,00%

0% 200 40% 60% 80% 100%

BK KomnaHiu AME W BT

20s1y6b6IM 8bI0eneHbl nokazamesnu KomnaHul BK, 3eneHoim — KomnaHuli A u b, kpacHeim — BuT

[donsa pbiHKa (no Bbipyuke) y Komnanuu Aub 8 1m nonyroammn 2024 ysennumnnacb ¢ 29,9% ao 30,2%,
COOTBETCTBEHHO YMEeHbLINAUCb A0nn pbiHKa Yy BUT n BK



11. NpoasneHusa cuHeprum B Caenke (2)

CuHeprusa:

(2) KoHconnanposaHHasa npubbinb 6U3Heca (pakTnyeckaa npuboinb Komnanmit A n b Ha ocHoBaHUK
ByxranTepckom oT4EeTHOCTU Yepes 4 roaa)

KoHconnamposaHHaa Nnpunbbinb = ynctaa npuboinib Komnannm A 3a 4 roga + unctaa npmbbinb KomnaHum b 3a
4 roaa + oXxmaaemoln cnHepretTnyecknm adpdpekt — 20% ot ctrommoctn KomnaxHum b:

(4043520000 *4) + (2577635268 *4)+ (2577635268 *4 * 0,52% * 0,2) =27 556 917 343 py6.

B ykasaHHOM dpopmyne oxnaaembin cuHepretndeckumn apodekt oueHeH B 10 310 541 072 * 0,52 * 0,2 =
1 072 296 271 pyb.

(3) JKOHOMMSA Ha pacxogax Ha coaep:KaHue eAUHOU KOMaHAbl Ton-meHeaXmeHTa KomnaHuum A

Bce uneHbl KOMaHAbl TON-MeHeaXMmeHTa KomnaHun b «nepeHeceHbl» B KomnaHMio A Ha «HE ANPEKTOPCKUEY
OO/IKHOCTU. DIKOHOMMA coCcTaBuna 72 MaH.pybnen B rog,




12. Pe3ynbTaTbl UcCnepgoBaHnA. BbiBoabl

(1) KoHconnpgupoBaHHasa aonAa pbiHka KomnaHuu Aub c [1aTbl pelieHuns B pe3ynbrate CUHEepPrun yBeam4mnaach Ha
0,3 % (c 29,9% no 30,2%), 3TO NOBNEKNO COOTBETCTBYIOLLEE YMEHbLIEHUE A0NEN PbIHKA Y KOHKYPEHTOB

(2) KoHconupguposaHHasa npubbinb 6u3Heca KomnaHun Anb B pesynbtate CUHEPrUM YBEAUYNUTCA Ha
1 072 296 271 py6. no cpaBHEHUIO € cymmor npunbbinen Komnanmm A n KomnaHum b 6e3 yyeta Caenku

(3) Knouesbimu pakTtopamm An1a 3akntodeHna Caenkmn n BoOsHMKHoBeHUA CUHeprum ABnATCA peHTabenbHOCTb
PEeCTOPaHOB Ha «NOroLWaeMon» TeppuTopun 1 pacietr KomnaHua A Ha TO, YUTO CMOXKET OTKPbITb Ha 3TOM

TePPUTOPUN AOMNONHUTENBHOE KOMYECTBO PECTOPaHOB

(4) B pamkax nnaHupoBaHua Caenkn aonylieHbl CyLecTBEHHbIE OWMNOKU B pacyeTax A0CTaTOYHOro KoMvecTsa
KBaAMPULMNPOBAHHbIX COTPYAHUKOB, HEOOXOAMMbBIX ANA YCUIEHHOTO OTKPbITUA PECTOPAHOB



Cnacubo 3a BHUMaHue!

TaxTaeBa Acma, m.u.n.

PYKOBOAUTE/NIb OPUONYECKOTO OTAENA
No HeABUMKMMOCTHU

MHTEPHSLWH PECTOPAHT BP2HAC

Ten.: +7 (495) 240 84 24
Mmo06.: +7 (909) 992 76 22
asiya.takhtaeva@irb.rest
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