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Maximising value, minimising risk™

———

At PricewaterhouseCoopers we view M&A as a coordinated Tel.: + 7 (495) 967-6000
process. Our approach is to integrate the necessary www.pwc.ru
competencies and experience from across our organisation

to deliver the most valuable solutions to our clients’ issues.

PricewaterhouseCoopers is the professional services firm

of choice for bringing a full scope of deal skills to maximising

the value of a transaction.

*connectedthinking PRICEWATERHOUSE(COPERS

© 2007 ZAO PricewaterhouseCoopers Audit and PricewaterhouseCoopers Russia B.V. All rights reserved. “PricewaterhouseCoopers” refers jointly to ZAO PricewaterhouseCoopers Audit
and PricewaterhouseCoopers Russia B.V. or, as the context requires, other member firms of PricewaterhouseCoopers International Limited, each of which is a separate and independent legal entity.
*connectedthinking is a registered trade mark belonging to PricewaterhouseCoopers LLP.
Registration No. BS-BS-05-0823-A.0505.DvL/JL.
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PricewaterhouseCoopers provides industry-focused assurance, tax and advisory services to build public
trust and enhance value for its clients and their stakeholders. More than 146,000 people in 150 countries
across our network share their thinking, experience and solutions to develop fresh perspectives and

practical advice.

We work with companies from various industries and sectors,
including energy, utilities and mining, retail and consumer,
manufacturing, telecommunications, entertainment and media. We
provide services to financial institutions — banks, insurance and real
estate companies.

mergermarket named PricewaterhouseCoopers in 2006:

+ Leading Financial Adviser to Global M&A by volume

+ Leading Financial Adviser to Global Buyouts by volume

+  Leading M&A Adviser by volume of announced deals in Europe
+  Leading Financial Adviser to European Buyouts by volume

In 2006 Thomson Financial recognised PricewaterhouseCoopers

to be:

« 2nd by volume for deals sub $500m globally

+ 2nd by value and 3rd by volume for deal sub 250m euro in Europe

+ 2nd by volume and 5th by value for deals in the mid-market in
Europe

- 5th by volume of deals in Central and Eastern Europe

+ 3rd by volume of Private Equity deals announced in Europe

The Legal 500 recommends PricewaterhouseCoopers Legal as one
of Russia’s leading law practices.

International Tax Review magazine recognized
PricewaterhouseCoopers as the National Tax Firm of 2006 in Russia.

In the role of M&A Lead Advisors we come together to identify

the right team for you that includes specialists in the Transaction
Services, Tax, HR and Legal and other spheres. Moreover, we project
manage deals from the beginning to the closing. Our clients
appreciate that PricewaterhouseCoopers can cover all the aspects

of a transaction, from pre-deal considerations through to post-deal
services. By bringing to the table a wide range of skills and extensive
deal experience, PricewaterhouseCoopers helps its clients to achieve
the value creation they expect from deals.
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[loBbIlLaA CTOUMOCTDb,
CHM>XaA PUCKU™

[na PricewaterhouseCoopers caenku CnvAHnA 1 NornoLweHmA Ten.: + 7 (495) 967-6000
— 3TO corflacoBaHHbIN npouecc. YTobbl NPeanoXnTb HaLLUM WWW.PWC.ru

KNMeHTaM ONTUMarnbHOE PeLUeHUE, Mbl NPUBEKAEM

crneumanucToB, KOTopble 06 beANHAKOT OMNbIT U 3HAHWA

pasnuyHbIX NoapasfenieHnii Halen opraHm3aumn. Ecnu Bbl

XOTUTE MOMNYYUTb MaKCUMasbHbIN 3PHEKT OT CAENKM

1 NpuBneYb NPothecCMoHasIbHOrO KOHCYMbTaHTa, obnaaaroLero

6oraTtbIM OMbITOM COMPOBOXAEHNA CAENOK C KanuTanomM,

PricewaterhouseCoopers — 370 BaLu BbI6Op.

*connectedthinking PRICEWATERHOUSE(COPERS
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PricewaterhouseCoopers npepocraBnaer aygutopckime N KOHCyNbTaLlIOHHbIE YCYr, a TaKXKe ycnyru B
ob6nacTm Hanoroo6,s10KeHna Ny6ANYHbIM 1 YaCTHbIM KOMMaHVAM pa3Hbix oTpacnen. bonee

146 000 coTpyaHUKOB B 150 cTpaHax MCNOAb3YIOT Npu paboTe ¢ KNMeHTamMmun CBOU 3HaHUA, 6oraTbii
OMbIT 1 NOAXO0Z, YTO cnoco6cTByeT popmrpoBaHMIO O6LLECTBEHHOTO A0BEPUA U NO3BOJNIAET YBENNYNTb
CTOMIMOCTb KOMNaHUN ANA KNNEHTOB 1 APYriX 3auHTepecoBaHHbIX CTOPOH.

Mbl paboTaem € KOMMaHWAMN OCHOBHBIX OTPAC/EN IKOHOMMKM, BKIItOUas
SHEPreTHKY, KOMMYHanbHOE X03ANCTBO, FTOPHOA0OBIBAIOLLMI CEKTOP,
PO3HWYHBIN 1 NOTPEOUTENBCKUI CEKTOP, MPOM3BOACTBO MPOMBILINEHHBIX
TOBAPOB, TENEKOMMYHVIKALMK, UHAYCTPUIO [OCYTa W Pa3BieyeHui.
Ycnyrvi ina GUHaHCOBOTO CEKTOPa BKITIOYAIOT YTy CTPaxoBbiM
KOMMaHWAM 1 KOMMaHWAM Cepbl HEABMKMOCTH, a Takke 6aHKOBCKOMY
CeKTopY.

B 2006 rony mergermarket npwvisHano PricewaterhouseCoopers:

+ Benylumm KoHCynbTaHTOM B MUpE MO 06bemy CAENOK CANAHUA 1
nornoLeHna

+  Bemylumm KOHCYNBTAaHTOM B M1pPe MO 06beMy CAENOK MO
npviobpeTeHmio Br3Heca C NpuBneyeHieM GUHAHCMPOBAHMA

+  Bemywmm koHcynsTaHTOM B EBpone no obbemy 00bABNEHHBIX CAEOK
CIVIAIHWA 1 NONOLLEHMA

+  Bemywwmm koHcynsTaHTOM B EBpone no obbemy cAenok no
nprobpeTeHnio brsHeca ¢ npuenedeHnem GrHaHCMPOBaHNSA

Thomson Financial npviceonno PricewaterhouseCoopers cneaytoume

pentuHrin 8 2006 roay:

+  2-e MecTo B MMpe Mo KonmuecTBy caenok Ao 500 maH gonnapos CLUA

+ 2-e MecTo no CTOMMOCTM 1 3-e MeCTo Mo obbemy Caenok Ao 250 MiH
eBpo B EBpone

« 2-e MecTo no obbemy 1 5-e MecTo No CTOMMOCTM CAENOK,
OCYLLECTBIEHHbIX MANbIMK 1 CPeAHUMI NpeanpuaTnammn B EBpone

+  5-emecTo no obbemy caenok B LieHTtpansHol 1 Boctourol Espone

+ 3-eMecTo No obbemy OOBABNEHHbIX CAENOK C yYacTviem GOHI0B
NPAMbIX MHBECTULMI B EBpONe

The Legal 500 Ha3san PricewaterhouseCoopers oaHUM 113 BeyLnX
fopUanNYeCKNX KOHCYbTaHTOB B Poccun.

International Tax Review npvicsonn PricewaterhouseCoopers 3BaHune
Jlyylwero Hanorosoro koHcynbTaHTa 2006 roga B Poccum.

B KauecTBe BefyLLUMX KOHCYNBTAHTOB MO COMPOBOXAEHMIO CAENOK
CAVIAHWA 1 NOTTIOLLEHNA Mbl GOPMMPYEM HEOOXOAVMYIO KOMAHAY,
06BbeANHAIOLLYIO CMeLManCToB Mo COMPOBOXAEHMIO CAENOK C
KanuTanom, o Hanoram, ynpasseHuio NepcoHanom, lopucTos 1
NpodeccroHanos B Apyrix obnactax. Kpome Toro, Mbl ynpasnsem
BCeM NPOLLEeCCOM CAESKM, OT ee Hauana Ao 3aBepLueHus. Hatm
KIMEHTbI 0COBEHHO LieHAT, uTo PricewaterhouseCoopers MoXeT
NPefoCTaBUTb BECb KOMMIEKC YCTYT, CBA3aHHBIX CO CAENKON,
HaYMHanA C 3Tana eé NofroTOBKM 1 3aKaHuMBan COMPOBOXAEHVIEM
nocne 3aBeplueHna CAenku. Npeanaras CBOMM KAVeHTaM LUMPOKM
CNeKTp NPodecchoHanbHbIX YCIYT 1 60MbLIOK OMbIT CONPOBOXAEHA
cpienok, PricewaterhouseCoopers MoMoraeT UM nosyuuTb OT CAENKM
3annaHUPOBaHHbIN pe3ynbTaT.

KoHTakTHasa nidpopmauus
lToppaox Jlatumup

PykoBoauTens otaena no okasaHuio
ycnyr GrHaHCOBbIM MHCTUTYTam

Ten: +7 (495) 967-6355
gordon.latimir@ru.pwc.com

Benywwmin koHCynbTaHT
no caefikam ¢ Manbimy v
cpeaHUMU NpeanpuATUAMN

CruseH Beprep PRICEWATERHOUSE(COPERS

PykoBoauTens oTAena no ConpoBOXAeHMIO
CAENOK C KanuTtanom B Poccun v LieHTpanbHom u
BocTouHol EBpone

Ten: +7 (495) 232-5640
steven.berger@ru.pwc.com

Maiikn Knonn

PykosoauTeNb rpynMbl MO CONPOBOXAEHNIO

CAENOK CNAHWA 1 MOTNoWeHNA

Benywan coenka
C MasnbIiMy 1 CPeAHNMI
npeanpuATUAMA

lpynna KopnopaTMBHbIX GUHAHCOB
Ten: +7 (495) 967-6053

michael knoll@ru.pwe.com PRICEWATERHOUSE(COPERS

EkaTtepuHa JlazopuHa
PyKoBOAUTENb OTAENA MO OKa3aHuto
yCnyr B 061acTv HaNoroobnoxeHms
GUHAHCOBBIM MHCTUTYTaM

Ten: +7 (495) 967-6370
ekaterina.lazorina@ru.pwc.com

H-Capital™

Benywmin KoHCynbTaHT

Yunnbam Wodung CAEnoK B hHaHCOBOM

WHAYCTPUM
PykoBOAWTENb OTAENA MO NPEAOCTABNCHMIO
KOHCY/BTaLMOHHbIX YCNYT MO yNpaBneHuio PRICEWATERHOUSE(COPERS
nepcoHanom
Ten: +7 (495) 232-5423
william.schofield@ru.pwc.com
Wropb Makapos '% DEALS:D [ILMI“EHE

MapTHep, Opnanueckme ycnyrm
Ten: +7 (495) 232-5759
igor.makarov@ru.pwc.com Benywmin KoHCynbTaHT
Mo CONPOBOX/AEHUIO
Chenok Ha
pa3BMBAOLMXCA PbIHKaX

www.pwec.ru/financialservices PrICEWATERHOUSE(COPERS

www.law.pwc.ru
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In 2006 and first half of 2007, mergers & acquisitions activity was strong in the Russian financial
services industry. As this joint survey by PricewaterhouseCoopers and mergermarket underlines,
even more deal activity is expected over the next 12 months in Russia’s financial services industry.

Major drivers for the expected increase are the need for additional
capital, increased competition and the wish to expand into the
regions of Russia given the fact that many of the regions still have
underdeveloped financial markets. Other, albeit less important,
drivers are changes in regulation and the continued interest of
foreign financial institutions in the Russian market. In terms of
acquisition criteria, deals in the $100m to $499m range are in the
foreground and retail banks are the most sought after acquisition
targets.

As to demand from foreign investors, most interest is expected to
come from German, French and Italian financial institutions. As a
result of expected increased deal activity from investors from these
countries as well as because of the expansion plans of foreign
financial institutions already present in Russia, it is expected that

the market share of foreign players will increase. Foreign industry
presence is mostly viewed positively because of easier access to the
latest technology, a different management style and higher service
standards. Apart from foreign financial institutions, survey participants
believe that private equity houses will assume a more significant

role in the sector going forward. Looking at outbound deal activity,

it is noteworthy that Russian financial institutions are expected to
source targets mostly in Western Europe, followed by Kazakhstan, the
Ukraine and the CEE, though there has been little evidence of such
purchases in Western Europe to date. We are not so confident about
purchases in Western Europe in the short term but believe most likely
targets will be in the CIS.

Major obstacles to concluding deals are the lack of transparency,

a lack of suitable targets and competition for the most attractive
targets. Most important risks to M&A are the lack of transparency,
insufficient risk management and doubts as to the quality of
management. Moreover, most survey participants believe that the
regulatory environment as well as tax rules could be improved to
further increase growth through M&A. The tax and regulatory regime
is outside the scope of this section, but will continue to impact on
M&A decisions negatively.

6 - Financial Services in Russia

Certainly in our experience, sellers are resistant to full disclosure and
also have not prepared themselves for sale over a time period of at
least 6-12 months. This creates scepticism among buyers and can also
potentially undervalue the seller or at least incline a buyer to make a
quid pro quo for a value change post-acquisition.

According to the survey, advisors are mostly valued by respondents
for their advice during the pre-deal and deal phases while post-deal
services are considered to be of less importance. When selecting
advisors, sector expertise and deal experience are considered

to be the two most important factors, whereas the seniority of
professionals and full service capabilities are thought to be less
important. At the same time, as prior surveys have found out, more
than 50% of acquirers fail to get real value for price they pay in an
acquisition. Other than pricing, we believe the first few months
post-acquisition are key to maximising ultimate success of a
transaction.

PricewaterhouseCoopers believes that the anticipated increase

in M&A activity warrants that market participants become more
sophisticated along all steps of the deal continuum (i.e. during the
pre-deal, deal and post-deal phases), which will ultimately lead to
more successful deals for both buyer and seller and to the further
strengthening of Russia’s financial services industry.

Gordon Latimir, Financial Services Leader, PricewaterhouseCoopers

Michael Knoll, Head of M&A Lead Advisory, Corporate Finance,
PricewaterhouseCoopers
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B 2006 roay n B nepsoi1 nonosuHe 2007 roaa Ha pOCCMINICKOM pbiHKe pUHAHCOBbIX yCnyr
Habnoganacb akTUBHaA AeATENIbHOCTb NO CINAHUAM U NornoweHnsam. B HacToswem coBmecTHoOM
o0630pe PricewaterhouseCoopers n mergermarket noguepKkuBaeTcs, YTo B TeUEHME CeAyloLWmnX
12 mecsALeB Ha pbiHKe ¢pUHAHCOBbIX ycnyr Poccun oxungaerca ewe 6onbluas akTUBHOCTD.

OcHOBHBIMM dakTopamu, 0ByCNaBNMBAOLLMMI OXMLAEMBIA POCT,
ABNAITCA COXPaAHEHMe NHTepeca NMHOCTPaHHbIX GUHAHCOBbIX
OpraHu3aLUmnii K pOCCUINCKOMY PbIHKY, NOTPEOHOCTb B AOMONHUTENBHOM
KanwvTane, poCT KOHKYPEHLUWW 1 BbIXOS B POCCUICKME PErMOHDI,
dVHAHCOBbIE PbIHKM KOTOPbIX BCE ellle HeJOCTaTOUYHO Pa3BUThI.

Kak 6bl10 OTMEUEHO PECNOHAEHTaMM JaHHOTO MCCefoBaHuA, C

TOYKM 3peHNA PasMEPOB CAENOK, HaMboNbLIas akKTMBHOCTL OyaeT
HabsoaaTbCA B CAenKax B gvarnasoHe oT 100 MuiInoHoB go 499
MUIMoHoB fonnapos CLIA. 3To ¢BA3aHO C yBeIMyeHeM KOmnyecTsa
CnVAHWIA B POCcuK, a Takxe C Tem, UTO cpefiHve baHKy NpoaatoT

[IONW B KanuTane Ans npyeieyeHnsa MHBeCTOPOB, CMOCOOHbIX
NPVHECTU C COBOV LOMONHUTENbHBINA KanuTan 1 Hoy-xay. Hanbonee
MHTEPECHBIMM OOBEKTaMM NPUOOPETEHVIA ABNAIOTCA PO3HUYHbIE BaHKW,
UTO COOTBETCTBYET TEHAEHLIMN POCTA, OTMEUYEHHOW B 3TOM CEKTOpe
POCCUINCKOM SKOHOMMKW B TeUeHMe NOCeHNX ABYX NET.

YT0 KacaeTcA Cnpoca CO CTOPOHbI MHOCTPAHHbIX MHBECTOPOB, OXMAAETCA,
UTO HanbONbLLUYIO 3aMHTEPECOBAHHOCTb MPOABAT GUHAHCOBbIE
opraHu3aLmy KpynHbIX 3anagHoeBPOnencKInxX CTpaK, B YaCTHOCTY,
lepmaHuu, OpaHumw, Vitanmn. B pesynsTate 3T0Oro, a TakKe B CBA3N C
NNaHVpyeMbiM pacluMpeHnem MacluTabos AeATENBHOCTY MHOCTPaHHbBIX
GMHAHCOBbIX OpraHM3auni, yxe paboTalolmx B Poccun, oxmaaetcs,

uUTO ONA PbIHKA, MPUHAANEXALLAA MHOCTPAHHBIM UIPOKaM, BbIPACTeT.

B 6onblMHCTBE Cnyyaes 3apybexHble MHBECTOPbI BOCTIPUHMMAIOTCA
GUHAHCOBBIMI OPraHM3aLMAMM MO3UTUBHO, Tak Kak OHW MPUHOCAT

C coboVt HoBeWLLYIO TEXHOMOMMIO, MHOW CTWMb YNPaBneHua 1 bonee
BbICOKWME CTaHAaPTbl 06CNYKMBAHWA. YUACTHMKIM ONPOCa TakKe CUMTaIoT,
UTO, NOMMMO MHOCTPAHHbIX QUHAHCOBbIX OPraHn3aLWii, B pa3suTUM STOrO
CeKTOpa HauHyT UrpaTb Bce 6onee 3HaunUTeNbHYO POMb GOHAb! MPAMBIX
MHBECTULMI. AHaNM3 BHELLHMX CAENOK MOKAa3biBAET, YTO NOTEHLMabHble
00BbEKTHI MHBECTULIMIA POCCUINCKIX GVHAHCOBBIX OPraHv3aLmii HaxoaaTCs
rnaBHbIM 06pa3om B 3anagHoi EBpone, 3aTemM CiefytoT Takve CTPaHb,
Kak KasaxcTaH, YKpavHa 1 ctpaHbl LieHTpansHom 1 BoctouHown Esponl,
XOTA Ha AAHHbIA MOMEHT NPYOBPUTEHMI B 3anaaHoi Espone 6bi10 He Tak
MHOT0. B KDaTKOCPOUHOI NepCneKTUBE Mbl COMHEBAEMCA OTHOCHUTENBHO
3anaaHon EBponbl 1 cymtaem, YTo 60MbLINMHCTBO O6BEKTOB OyAeT
HaxoauTbca B cTpaHax CHI.

OCHOBHBIMM NPEMATCTBUAAMM Ha MyTU 3aKITIOYEHNs CAENOoK Bbiin
Ha3BaHbl OTCYTCTBME NPO3PAYHOCTU, OTCYTCTBUE NMOAXOAALMX
06bEKTOB NPUOBPETEHMA 1 KOHKYPEHLMA 3a 06beKTHI, 0bnaaaioLLme
VIHBECTULIMOHHOWM NMPUBAEKATENbHOCTHIO.

Hanbonee BaxHbIMN pPrCKammn npun caenkax CMAaHNA 1 NornoweHnAa
ABNAIOTCA OMATb XKe OTCYTCTBME MPO3Pa4YHOCTU, HEAOCTATOUHO Pa3BUTOE
ynpaBneHne prckamm 1 HU3KOE Ka4eCTBO PYKOBOACTBA. KpOMe TOro,

60MbLIVHCTBO YHaCTHMKOB OMNpPOCa NojaratoT, YTO ynyylleHne CUtyalnn
B HOpMaTI/IBHO*I'IpaBOBOI;I cpefe 1 B npasuiax HanoroobnoxXeHus MOoryT
NnpUBeCTN K POCTY KONNYeCTBa CAEJIOK.

besycnosHo, cnepyeT yunThiBaTh TOT GaKT, UTo, MO Halemy OMbITy,
NPOAaBLIbI HEOXOTHO PACKPBIBAIOT MOMHYI0 MHGOPMALIMIO, @ TakKe He
rOTOBbI K OCYLLECTBAEHMIO NPOAaxN B mocseayowme 6 — 12 mecaues. 1o
STVIM NPUYMHAM Y NOKynaTene BO3HMKAeT ONPeAeneHHbIN CKeNTULM3M,
1 3TO MOXET NPUBECTU K CHIKEHUIO LIeHbI, WA, MO KpaiHe mepe, y
MOKynaTena NoABNAETCA BO3MOKHOCTb M3MEHWTb CTOMMOCTb CLIENKM
nocne NPUobPETEHWA VW BbIABKHYTb AOMONHUTENBHbIE YCOBHA.
Hanorosbi 1 HOPMATVBHO-MPABOBOW PEXNM He ABMAIOTCA NPeAMETOM
MCccnefoBaHMA AaHHOTO pasfena, O4Hako HeraTmBHoe BO3AENCTBME
3TVX GAKTOPOB Ha MPUHATIE PELLEHNIA O CIMAHNM WAV NOTMOLWEHNN
COXPaHUTCA.

Kak nokasano nccnefoBaxue, PECNOHAEHTbI CUMTAIOT OCOOEHHO LieHHBIMM
KOHCYNBbTaLMOHHbIe YCyr NPOGECCHOHaNbHbBIX KOHCY/ITaHTOB Ha
STane, NPeALLECTBYIOLLEM 3aKMIOUEHNIO CAETKM, a TaKKe BO BPEMA ee
3aKMI0YeHNA, B TO BPEMA Kak KOHCY/IbTaLMAM NOCAe 3aK/MIOUeHNs COENKM
He NpuaaeTca cTonb 60NbLWOro 3HaYeHWA. [pn BbIbope KOHCYNBTaHTOB
Havbonee BaxHbIMI ABAAIOTCA Takme GaKTOPbl, Kak 3HaH1e CeKTopa

1 OMbIT PabOThI CO CAEMKAMM, MPU 3TOM YPOBEHb CNELMANnMCTOB U
BO3MOXKHOCTb MOAyYeHNA NMOSIHOTO CMEKTPa YCyr He CUNTAIOTCA CTOMb
BaXKHbIMW. OBHAKO Mbl CUMTaEM, UTO KIOUEBbIM YCIIOBMEM KOHEUHOTO
ycrexa Cenkun ABNAETCA NPaBWIbHOE yNpaBneHne CUTyaumnel B nepsble
MecALbl NOCAe ee 3aKMUYEHNA. DTan VHTErpaLmm MOXeT OKasaTb
OrPOMHOE BAINAHME Ha pa3Mepbl NMOYUYEHHOW W NOTEPAHHOW BbIFOAbI
OT CAENKN.

PricewaterhouseCoopers CunTaeT, 4To OKUAAEMbI POCT aKTUBHOCTM

B chepe CAMAHMI 1 NOTIOLLEHUI MOKA3bIBAET, YTO YUACTHUKM PbIHKA
cTanv 6onee OMbITHBIMM B COBEPLUEHWW CAEMOK, MPUYEM 3TO OTHOCKTCA
KO BCEM ee 3Tanam (Te. BO BPems MOroTOBKYM 1 3aKMOUYEHIUS CASMKY, a
TaKXKe Ha 3Tane UHTerpaumm), 4To B pesynsrate NMpPUBEAET K fabHelLemy
Pa3BUTUIO 1 COBEPLIEHCTBOBAHMIO BCErO NMPOLECCa CIUAHUNA 1
NOMOWEHWI 11 YCUAIEHWIO POCCUMCKOTO GMHAHCOBOIO CEeKTopa.

FopaoH Jlatumump, PykoBoavTeNnb OTAENa NO OKazaHMio ycnyr
GUHAHCOBBIM yupexaeHuam, PricewaterhouseCoopers

Maiikn Knonn, PykoBoguTenb rpynmbl Mo CONPOBOXAEHWIO CAENOK
CAVIAHMA 1 NOTTIoWeHNa, Mpynna KoprnopaTHBHbLIX GUHAHCOB,
PricewaterhouseCoopers

CnvAaHWA 1 NOrMOLWEeHNA B POCCUACKOM GUHAHCOBOM ceKTope — 7



Key Findings

In the next 12 months:

« 74% of respondents expect M&A in Russian Financial Services to increase

+  Retail banking is the sub sector expected to witness the most M&A activity

+ 48% believe Russia’s entry into the WTO will positively affect the Financial Services sector

+ Almost three quarters of respondents believe private equity investment will increase in Financial Services

« 79% of Russian Financial Services respondents believe foreign financial institutions are a positive influence on their sector
« Germany, France & Italy are expected to be leading sources for foreign investment into Russia’s Financial Services sector

+ Respondents believe lack of transparency in Russian financial institutions is the biggest risk to M&A

« 64% of respondents believe tax rules need to be clearer

Methodology

PricewaterhouseCoopers commissioned mergermarket to conduct a study of Russian financial institutions regarding their attitudes to M&A in
the Financial Services sector. mergermarket interviewed 80 senior executives of medium to large size domestic Financial Services organisations
in Russia. Interviews were conducted over the telephone, with respondents guaranteed anonymity.

5% 4%
. Bank % 19% . Deputy director

. Insurance company . Head of analysis

Private equity Deputy chairman

Pension fund 6% Head of finance

21% Head of planning
Manager

1% . Marketing director
18% . Vice president

Accountant

68%

13%

17%

CEE/CIS classifications

CEE: Bosnia-Herzegovina, Bulgaria, Croatia, Czech Republic, Estonia, Hungary, Latvia, Lithuania, Macedonia, Poland, Romania,
Serbia, Montenegro, Slovakia, Slovenia

CIS: Armenia, Azerbaijan, Belarus, Georgia, Kazakhstan, Kyrgyzstan, Moldova, Russia, Tajikistan, Turkmenistan, Ukraine and Uzbekistan

8 - Financial Services in Russia



OCHOBHbIe pe3ynbTaTb

B cnepyiowme 12 mecaues:

« 74 % pecnoHaeHToB oxwmgatoT pocTa M&A Ha POCCUMIMCKOM PbiHKE GUHAHCOBbIX YCyr

+ Hamnbonbluaa akTMBHOCTb MO cAenkam M&A 0XMaaeTCA B CEKTOPE PO3HMYHbIX 6aHKOB

+ 48 % nonaratot, uto BCTynneHne Poccu B BTO NONOXUTENBHO CKaXeTCA Ha cekTope GVHAHCOBbIX YCIyr

« oyt Tpu YeTBEPTN PECNOHLEHTOB NOAAratoT, YTo B GUHAHCOBOM CEKTOPE yBENMYaTCA MHBECTULMHK Private Equity

+ 79 % pecnoHAeHTOB MOMaratoT, YTo MHOCTPaHHbIE GHAHCOBbIE YUPEXAEHNA OKa3blBAOT MNONOXKUTENbHOE BANAHMUE HA POCCUNCKUIA GUHAHCOBDIN
CeKTop

« Oxupaetcs, uto lepmanuma, OpaHuma v Mtanus GyayT raBHbIMM MCTOUYHUKAMIU MHOCTPAHHbIX MHBECTULIMIA B POCCUIACKIIN CEKTOP GUHAHCOBbIX YCIyr
+ PecnoHgeHTbl nonaratoT, YTo Camblii GONBLLOK PUCK ANA caenok M&A — 3T0 OTCYTCTBME NPO3PAYHOCTU B POCCUICKMX GUHAHCOBBIX YUPEXEHNAX

. 64 % PecnoHAeHTOB NonaratoT, YTO Ha/loroBble Npaskia JOKHbI 6bITb OOEee MOHATHBIMM

MeTtononorus

Mo 3anpocy PricewaterhouseCoopers mergermarket nposena nccnefoBaHme OTHOWEHNA POCCUIACKNX GUHAHCOBBIX YUPEXAEHWUI K CAeNKam
M&A B drHaHCoBOM cekTope. mergermarket opraHr3oBana MHTepBbio ¢ 80 PyKOBOAUTENAMM CPEAHUX U KPYMHbIX POCCUIACKIX OpraHn3aumnii,
npenocTaBnALmMX GUHAHCOBLIE YCyr. IHTEPBbIO MPOBOANAMCH NO TenedoHy C rapaHTeR aHOHVMHOCTU PECTIOHAEHTOB.

5% 4%

. Bank 19% . 3amecTuTens AupekTopa

. CrpaxoBas KomnaHua . PykoBoauTens
aHanuTUyecKoro otaena

Private Equity

3amecTutens

. 9
TMeHCMoHHbIN poHA 6% npefcenatena npasneHna

21%
PykoBogutenb
¢MHaHCOBOrO oTgena

PykoBogutenb

9
1% oTAena nnaHMpoBaHna

68% 18% MeHegxep

. [LvpekTop no

MapKeTUHry

13% . Buue-npesngeHT

17% Byxrantep
Knaccudukauyums crpaH LlentpanbHon n BoctouHon EBponbi (LIBE) n CHI

LBE: bonrapws, bocHua-TepuerosuvHa, BeHrpus, Jlateus, [utea, MakeaoHws, Monblia, Pymeitng, Cepbus, Cnosakus, CnoBeHuWs, XopeaTus,
YepHoropus, Yelickan Pecnybnuka, SCToHUA

CHI: AzepbaiimKaH, ApmeHus, benapycs, Moy3us, KasaxcTaH, KuprusctaH, Monaosa, Poccus, TapkmkmnctaH, TypKMeHUCTaH, Y30eKkncTaH 1 YKparHa

CnvaHMA 1 NOrMOLWEeHNA B POCCUACKOM GUHAHCOBOM CeKTope — 9



Survey Findings
M&A Outlook

More than three quarters of respondents
expect Russian M&A to increase

What do you expect to happen to the level of M&A in
Russia in the next 12 months?

2% 5%

. Increase greatly
. Increase
. Remain the same

Decrease

+ M&A expectations in Russia are very bullish with over three quarters of
respondents (78%) expecting the overall level of M&A in the country
to increase or increase greatly in the next 12 months. A further 20% of
respondents expect M&A activity levels to remain the same, and only
2% foresee the level of deal making in Russia decreasing in the next 12
months.

+ Indeed, looking at mergermarket data, the year 2006 saw 31 deals in
the Financial Services sector worth almost $4.8bn. Furthermore, 2007
appears on track to exceed last year's performance with 15 deals worth
$2.5bn already announced in the first six months of 2007.

“Forthcoming elections will play a vital role in M&A in the next 12
months”.

Senior Executive, insurance company

“I think that the level of M&A will increase because the government is
planning to introduce some procedures which will ease the regulatory
burden”.

Deputy Chairman, local top bank

“More M&A is the trend because small companies cannot survive in the market
and they are either merged with or acquired by big companies”.

Vice President, local top bank

“Investors from Western countries are interested in the emerging markets
which include Russia and it will lead to an increase in the level of M&A
activity. Regional banks will also enter M&A deals” .

Deputy Chairman, local top bank

10 -Financial Services in Russia

In Russian Financial Services expectations
are equally optimistic for M&A

What do you expect to happen to the level of M&A in the
Financial Services sector in Russia in the next 12 months?

1%

1%

. Increase greatly

. Increase
. Remain the same

Decrease

Expectations amongst respondents regarding M&A in the Financial
Services sector are also optimistic with 74% expecting M&A to increase
or increase greatly in the next 12 months. A quarter of respondents,
however, expect deal making in the sector to remain the same.

“There is a lot of consolidation happening presently where small and
medium sized banks are merged or are acquired by large banks. It is
becoming difficult for small banks to survive, that’s why they have to either
disappear from the market or to consolidate with another bank. As a result,
in the next three years the level of M&A is expected to increase”.

Head of Planning, local top bank

“The banking sector strongly depends on the law. The law needs to be
changed to stimulate significant growth. Therefore we can see an increase in
M&A, but not too great”.

Manager, local top bank

“The level of M&A deals will grow due to the increasing interest from
foreign investors (banks as well as investment funds) towards the regional
banks. Also there will be a growing number of M&A deals among small and
medium banks” .

Deputy Chairman, local top bank



Pe3ynsTaThl ONpoca

[lepcnekTuBbl caenok M&A

Bonee Tpex ueTBepTell peCNOHAEHTOB
oXxupgaiot pocta caenok M&A B Poccun

Kak Bel npednosnazaeme, Ymo npou3sotioem ¢ ypo8Hem
M&A 8 Poccuu 8 meyeHue cnedyrowux 12 mecayes?

2% 5%

. 3HaunTeNbHbIN POCT

. Poct
. bes nsmeHeHunn

CHuxeHne

« OxvpaHuvA no caenkam M&A B Poccim BeCbMa OMTUMCTUYHBIE: Gonee
Tpex YeTeepTel PeCcroHAEHTOB (78 %) OXKIMAALT POCT UM 3HAUMTENbHBI
POCT 0OLLEro ypoBHs cAenok M&A B CTpaHe B TeueHWe crefyiolmx 12
mecaALeB. Euie 20 % pecnoHAeHTOB OXMAAIOT, YTO aKTVBHOCTb MO CAEKaM
M&A ocTaHeTCcA Ha TOM e YPOBHE, V1 TONbKO 2 % NpefBuaAT B TeueHne
crnefytoLwmx 12 MecaLieB CHXKEHME YPOBHA akTVBHOCT.

+ Mo paHHbIM mergermarket, 8 2006 rofy 6bina ocyliecTsneHa 31 caenka B
b1HAHCOBOM CeKTope CTOMMOCTbIO $4,8 Mnpa fonnapos CLUA. YuuTbisas,
uTO Y€ B NepBble LWecTb MecAles 2007 rofa 6einu obbasneHs! 15 caenok
CTOMMOCTbIO 2,5 Mnpg Aonnapos CLUA, ecTb OCHOBaHMA OXMAATb, UTO B
2007 rogy NpoLwsiorogH1e nokasatenu OyayT NpeBbiLLEHbI.

«[Ipeocmoswue sbibopeL 6yOym uzpamo cyujecmeenuyro poab 8 M&A 6
meuenue caedyouux 12 mecsayes».

PyKOBO,ELVITeJ'Ib BbICLIEro paHra, CTpaxoBaA KOMMaHuA

«5 Oymaio, umo yposeno M&A evipacmem, nomomy 4mo npasumeabcmeo
nAGHUPYem 66eCmit HEKOMOPbLe NPOUEOYPbL, KOMopbie obaezuam
mpeboBaHUs, C6AIAHHBIE C PEZYAUPOBAHUCM PHIHKA».

3amecTuTens npefcefaTens NpasneHns, seayLmin 6aHk

«Boabuee koauvecmeo coeaox M&A asasemcs menoeHyuetl, ROmMomy 4mo
Maable KOMNAHUU He MOZYN BbIICUND HA PbIHKE, U OHU AUOO CAUBAIOMCS C
OONBUUUMU KOMNAHUAMU UAU NOAOUAIOMCS UMU> .

Buue-npe3snaeHT, seaywmin 6aHk

«Hneecmopbl u3 3anadnblx cmparn 3auHmMepeco8anbl 6 PA36UBAIOUAUXCSL
PbIHKAX, Komopble sKatouarom Poccuro, u amo npusedem k pocmy ypoeHs
akmusrocmu no coeaxam M&A. Peauonanvhvie banxu makice 6yoym
3axaoamo coeaxu M&A».

3amecTuTens npefceaaTens NpasneHns, BeayLmin 6aHk

Takune ke onTMUCTNYECKME OXKNAaHUSA
oTHocuTenbHo M&A B poccninckom
¢duHaHCcOBOM ceKkTOpe

Kak Bel npednonazaeme, ymo npou3otioem ¢ yposHem
M&A 8 puHaHcosom cekmope Poccuu 8 medeHue
cnedyrouyux 12 mecayes?

1%

1%

. 3HaunTenbHbI PoCT
. Poct
. be3 nsmeHeHwuin

CHuxeHne

OXwuoaHna PecrnoHAeHToB B OTHOLLEHUN M&A B prHAHCOBOM CeKTope
TakXe ONTUMWCTUYHDL: 74 % OXMAAIOT POCT UM 3HAUMUTENbHBIN POCT
M&A B TeueHme cnepytolyx 12 mecaues. YeTBepTb PeCNOHAEHTOB,
0fHaKO, OXKMAAIOT, UTO YPOBEHD HE U3MEHUTCA.

«B nacmosuee 8pema akmu6Ho UOEm KOHCOAUOAUUA U MAAbIE U CPEOHIUE
OAHKU CAUBAIOMCSA UAU NPUOBPEMAOMCs KpYRHbIMU Oankamu. Maabim
OanKam CmaHoBUMCs MpYOHO GblICUMb, NOIMOMY OHUL OOANHCHBL AUOO
UCHE3HYMD C PbIHKA, AUOO 00BeOUHUMbBCA ¢ Opyum Oankom. B pesyaomame
6 MeyeHUe CACOYIOU4UX MPeX Aem OACUOAeMCs pOCm YPOSHI M&A».

PykoBoAMTENb OTAENA NNAHVPOBAHWA, BEAYLLMIA 6aHK

«Bankosckull cekmop cuabHo 3asucum om 3akonooameavcmeda. Caedyem
USMEHUNMb 3AKOHbL, YMOObL CIUMYAUPOBANb SHAUUMEAbHbILL POCN.
TTosmomy ML moACEM NPEONOAGAMD YBEAUUEHIUE AKMUBHOCIIU NO COCAKAM
ME&A, Ho He cauukom 6oabLuoe».

MeHepxep, BeayLmin 6aHk

«Yposenv coeaox M&A svipacmem acaedcmaue pacmyuye20 uHmepeca co
CMOPOHBL UHOCMPAHHBIX UH6ECMOPO6 (OAHKO06, A MAKJCe UHBECTULUOHHbIX
pon008) K peeuonarvrvim 6ankam. Tarxce yeeauuumes uucao coeaoxk M&A
Cpeou MAAbIX U CPEOHUX OAHKOB .

3amecTuTenb Npefceaatens npasneHys, Beaywimin 6aHk
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Survey Findings

Deals in the $100m to $499m range are
expected to dominate Financial Services
M&A in the next 12 months

What deal size range in the Financial Services sector
do you anticipate will witness the highest level of M&A
activity in the next 12 months?

3% 8%
. $1bn+

B s500m - 5999m

29% 189, 7 $100m - $499m

$50m - $100m

< $50m

42%

« 42% of respondents expect the $100m-$499m deal size range to
witness the highest level of Financial Services M&A in the next 12
months. Moreover, a further 26% of respondents expect deals to be
most numerous in the $500m plus range.

- ltremains to be seen if this deal inflation will occur because according

to mergermarket data more Financial Services M&A deals have

tended to occur in the sub $100m deal range - 17 in total in the past

18 months. By contrast, there were ten transactions worth between
$100m and $250m in the same period.

“While market participants believe that most of the deals will be in the range of
USD100m to USD499m, we expect the more likely deal range for the majority
of transactions in the coming months to be in the area of USD50m to USD150m.
This assessment is based on the fact that mostly the owners of small financial

institutions will have the need and/or desire to either sell their business or merge

it with another financial institution of similar size”.

Michael Knoll, Head of M&A Lead Advisory, Corporate Finance,
PricewaterhouseCoopers
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Drivers & Obstacles to M&A

Need for additional capital is expected to be
the leading driver of the sector M&As

What do you expect to be the main drivers of M&A in
Financial Services in Russia in the next 12 months?

Need for additional capital 35% 21% = 4%
Increasing competition 38% 26% 6% |2%
Expansion into the regions 43% 16% 12% IZ%
Growth prospects 38% 20% 12% m
Changes in regulation 15% 21% 28% 18%
Increased foreign interest 12% 27% 13% RIS
Entry into the WTO 21% 27% 20% 26%
Expansion o ver | o
Il Il Il Il I}
0 20 40 60 80 100

Percentage of respondents

- Not important at all Very important
Less than important . Most important
Important

In the next 12 months, respondents expect a number of factors

to be significant drivers of Financial Services M&A in Russia. More
importantly, however, is the need for additional capital, which is
selected by 40% of respondent as the most important. A further
56% of respondents believe this factor will be at least an important
determinant of M&A in the next year. One respondent qualified this
viewpoint by simply commenting, “The market is developing, so
consequently there is need for additional capital”.

Two other significant drivers of M&A are increasing competition and
expansion into the regions, selected by 28% and 27% of respondents
respectively.

“The need for the additional capital comes from the changes in regulations.
The size of the market is huge but competition is slow. The market is not
yet open for foreign capital. Big companies in Moscow are expanding their
businesses into other regions”.

Head of Finance, insurance company



Pe3ynsTaThl ONpoca

OXXunpaertca, YTo cAeNKun B AnanasoHe ot

100 mnH o 499 mnH gonnapos CLUA 6yayT
AOMUHMpPOBaTb cpeau caenok M&A B
¢durHaHCcOBOM ceKTOpe B TeueHue cneayromx

12 mecsaueB
B kakom duanasoHe Bbl oxxudaeme Haugblicuie20 ypo8HA

akmusHocmu no coesikam M&A 8 puHaHcosom cekmope
8 meyeHue criedyrouux 12 mecayes?

3% 8%
. $1mnpa+

. $500mnH - $999mnt

29% 189, [ $100mm - $499mme

$50mH - $100mMnH

< $50mnH

42%

+ 42 % pecnoHAeHTOB OXKMAAIT HAMBBICLWIErO YPOBHSA aKTMBHOCTY MO
cnenkam M&A B p1HAHCOBOM CEKTOpe B TeueHe cneayiowmx 12
MecAues B Anana3oHe 100-499 mnH gonnapos CLUA. bonee Toro, ewe
26 % pecrnoHAEHTOB OXKMAAIOT HaNbOosbLLEe KONMMUYECTBO CAENOK B
amanasoHe sbiwe 500 mnH fgonnapos CLUA.

« OcTaeTca NOCMOTPETb, MPOV30MAET M POCT CyMM CLENOK, MOTOMY
YTO COrMacHoO AaHHbIM Mergermarket, 60NbLUMHCTBO caenok M&A
B GMHAHCOBOM CEKTOpe COBEePLIANoch B AnanazoHe 0 100 MiH
nonnapos CUIA - 17 3a npowepnwwe 18 mecaues. [MpumeyatensHo, Uto
33 TOT »e nepurog OblNo OCYLLIECTBAEHO AeCATb CAENOK CTOMMOCTbI0 100
-250 mnH ponnapos CLUA.

«XOTA yYaCTHVKW pbIHKA CHUTAIOT, YTO 6ONIbLLMHCTBO CAENOK GyAyT HaXoANTbCA
B Aviana3oHe 100-499 mnH aonnapos CLUA, mbl npeanonaraem, 4tTo CTOMMOCTb
60NbLUMHCTBA CAENOK B NPefCcTosALMe MecALbl, CKopee Bcero, GyAeT cocTaBnATb
50-150 mnH gonnapos CLIA. O1a oLieHKa OCHOBbIBAeTCA Ha TOM, YTO BnajenbLiam
He6onbLUMX GpUHAHCOBbIX MHCTUTYTOB B 6ONbLIMHCTBE Cy4YaeB NPUAETCA Ny
HUX BO3HUKHET XenaHue n1mbo npofartb CBOii 613HeC, 1M60 NONTIN Ha CISIHNE C

Apyroii noxoxeii $prHaHCOBOI OpraHu3aLmeit.»

Maiikn KHonn, PykoBoawmTenb rpynmnbl No CONPOBOXAEHMIO CAENOK CAVAHWA 1
nornoLeHns, fpynna KopropatnsHbix GrHaHcoB, PricewaterhouseCoopers

LBrxyLime cuibl 1

NpenAaTcTBuA ana caenok M&A

Oxunpaercs, 4To NOTPe6HOCTb B
AONONHUTENbHOM Kanutane 6yaeT OCHOBHO
ABMXKyLen cunon B caenkax M&A

Kakue, no Bawemy npednonoxeHuto, 6y0ym ocHOBHble
osuxyujue cusbl coesiok M&A 8 huHaHco8om cekmope
Poccuu 8 meyeHue cnedyroujux 12 mecayes?

MoTtpe6HOCTb B
[NIONONHUTENLHOM KanuTane

= 4%

Pactyujan KoHKypeHuma 28% 38% 26% 6% lZ%
SO— % o iz v
lMepcnekTnBb pocTa 24% 38% 20% 12% [543
W3meHeHus B o o/
peryaMpoBaHi 21% 28% 18%
Bospocuwnii nHtepec 0/ LY
VHOCTPaHHbIX UIHBECTOPOB i [ 10%
Bcrynnenvte & BTO 21% 27% 20% 26%
o
JKCnaHcKa B apyrue 1% y
613HeC-CerMeHTbI I/ 30%‘ ‘ 26% : 26% : i ‘
0 20 40 60 80 100

MpoueHT pecnoHpaeHToB

[l Coscem HesaxtHo OueHb BaxHO

CKopee HeBaXHO [l Havn6onee saxro

BaxHo

PecnoHAEeHTbI 0XMAaIoT, UTO B TeueHMe cneaytoLmx 12 Mecavies
MHOr1e GaKTopbl CTaHY T 3HAUUTENBHBIMA ABUXKYLLMMM CUNaMU CAENOK
M&A B drHaHcoBOM cekTope Poccun. Hambonee BaxHbIM GakTopom
(40%), oaHaKo, ABNAETCA NOTPEOHOCTD B JOMOSHNUTENBHOM KanuTane,.
ELe 56 % pecnoHaeHTOB NonaratoT, UTo 370 ByAeT, Mo KpalHel Mepe,
BaXKHbIM onpeAensolmm GakTopom caenok M&A B cregytoiem

rogy. OfiviH 13 pecnoHAeHTOB MPOKOMMEHTUPOBAN 3TO CIIEAYIOWMM
06pa3om «PbIHOK pa3ByBaeTCa, CiefoBaTeNbHO eCTb NOTPEOHOCTL B
AOMNONHUTENBHOM KanuTaney.

[iByma apyrvmm asuxkyLwmmy cunamm caenok M&A asnatotca
PACTYLLAA KOHKYPEHUMA 1 SKCMAHCKA B PErMOHDI, KOTOPble BbIOpani,
COOTBETCTBEHHO, 28 % 1 27 % pecnoHAEHTOB.

«[TompebHocmb 6 00NOAHUMEALHOM KANUMAAE UCXOOUNM U3 USMEHEHUIL 8
peayauposanuu. Pasmep puirika oepomen, o konkypenyus caaba. Poinox
ewje He OMKPbIM 0451 UHOCMPAHH020 Kanumaad. boaviuue komnanuu 6

Mockee ocywecmeanon IKCHAKCUIO CBOUX OUSHECO8 8 OpY2Ue PEUOHBLY.

PyKOBOﬂVITeJ'Ib d)l/lHaHCOBOI'O oTaena, CTpaxoBaa KomMMaHnA
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Survey Findings
Lack of transparency is greatest obstacle

What are the greatest obstacles when conducting M&A
transactions in the Financial Services sector in Russia?

Lack of transparency 29% 35% 17% VAN 12%
Competition for attractive targets |BRFZ 27% 32% 23%
Lack of suitable targets (EPAZ88 10% 51% 16% 1%
Post-deal integration |3 26% 32% 16% 16%
Deal negotiation |BE[F7 21% 22% 21% 26%
Regulatory environment B3 36% 26% 17%
Tax costs and risks 22% 25% 34%
Approaching targets 22% 33% 27% Y
Price expectations I\‘I% 23% ‘ 3‘1% ‘ 28% ‘ |
0 20 40 60 80 100

Percentage of respondents

[l Not an obstacle at all Very difficult obstacle

Minor obstacle B Most difficult obstacle

Difficult obstacle

« Alack of transparency was identified by respondents as being the
principal obstacle to conducting transactions in the Financial Services
sector in Russia. The factor was cited as the most difficult obstacle by a
significant 29% of respondents, and rated as at least difficult by 81%.

+ Asone Chief Economist at a leading Russian bank explains: “At times
companies do not disclose complete information and the information
they provide is not fully appropriate”

- The next most significant obstacles — albeit at some relative distance -
are competition for attractive targets and lack of suitable targets, which
are both identified by 12% of respondents as most difficult obstacles,
and at least difficult by 71% and 73% respectively.

“Lack of transparency is the greatest difficulty at the moment. The M&A
deals need thorough audit and assessment of all risks that would be caused
to both the parties” .

Head of Planning & Control, local bank

14 - Financial Services in Russia

Lack of transparency in Russian financial
institutions is the biggest risk to M&A

What are the main weaknesses of Russian financial
institutions that can adversely affect M&A activity within
the sector?

Lack of transparency, particularly

end ____ kg
in the ownership structure
auatty of mnogervnt | N 2%
Quality of processes o
o T srscre (A
Concentration risks, undifferentiated _ 40%
services/client database
High level of related-party transactions _ 38%
Underprovision of assets _ 31%
Other - 7%
1 1 1 1 1 1 1 J

0 10 20 30 40 50 60 70 80

Percentage of respondents

The lack of transparency amongst Russian financial institutions is also
identified by a resounding 79% of respondents as the main weakness
that can adversely affect Financial Services M&A activity.

Several other secondary weaknesses emerged, in particular risk
management (49%) and quality of management (42%).

“Russian financial institutions need to be more transparent by disclosing the
correct financial information because this can be a cause of concern during
the M&A deal. Also they need to improve the quality of their management”.

Director, insurance company

“The perceived lack of transparency in the Russian financial services market has
warded off international investment institutions from M&A activity in Russia.
Based on our experience, | would say that apart from a lack of transparency, a
lack of suitable targets and lengthy inflexible deal negotiations are the other two
major obstacles for successful deals in the financial services sector in Russia.

Increased interest of foreign investors in the Russian financial services market
and the lack of suitable targets have raised sellers’ expectations about the value
of the deal. Certain business models and operations of potential targets may
not meet international standards, which sometimes prevents potential investors
from paying a high multiple or they request additional guarantees. This value
gap in expectations can too often lead to a failure to reach a consensus during
negotiations”.

Firouza Eshonova, Director, Transaction Services, PricewaterhouseCoopers




Pe3ynbTaThl ONpoca

Yr1o npeacTaBnAeT NPo3pauyHOCT ABAAETCA
caMbiM 60NbLUMM NPENATCTBUEM ANA CAENOK
M&A

Kakue cample 60sbuILE Npenamcmaus npu NpogedeHuU
coenok M&A 8 puHaHcosom cekmope Poccuu?

OTcyTcTBME NPO3PAUYHOCTI 35% 17% N 12%
KoHKypeHums 3a npueneKatenibHble o 9
06beKTbl NHBeCTULMI 2 220 25
OtcyTcTBUe NOAXOAALIMX o, o 9 1
06beKTOB MHBECTULNI 10%) BLX) 6%
WHTerpauums nocne caenku 26% 32% 16% 16%
Meperosopbl no caenke 21% 22% 21% 26%
Tpe6oBaHuA perynuposaHus m 36% 26%
Hanorosbie pacxogbl 1 puckin | BAZ3 22% 25%
Hauano neperosopos ¢
noTeHUManbHbiMu ob6bekTamn | (R 22% 33%

NHBECTULMI
o,
LleHoBble oxupaHus l1° 23%
o

31%
I
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MpoueHTHan AONA pecnoHAeHToB

B He npenstcrene OueHb TPyAHOE NpenATCcTBre

He6onbwoe npenarcTane B Cavoe TpyaHoe npensTcTaue

TpynHoe npenAaTcTene

« OTCyTCTBME NPO3PaYHOCTH BbINO YKa3aHO pecroHaeHTamn B
KauecTBe OCHOBHOIO NPENATCTBUA ANA NPOBEAEHVA CAEOK B
dUrHaHcoBOM cekTope Poccui. ITOT GakTop Obi yKa3aH B KayecTse
CaMOro TPYAHOIO NPENATCTBUA 3HaUUTENbHbBIM (29 %) KONMUeCTBOM
PECMOHAEHTOB U B Ka4ecTse, N0 KparHen Mepe, TPYAHOro
npenAaTcTana 81 % pecnoHAEeHTOB.

« Kak 0ObACHSET MaBHbIM SKOHOMIUCT OfIHOTO BEAYLIEro POCCUIMCKOTO
6aHKa: «[lopoit KOMMaHWK He PaCKPbIBAKOT MOMHYIO MHGOPMALMIO,
npefocTasnseMas MM MHGOPMALIUS He BMOMHE MPUMEHMA.

- Cnegylowmnmm Hanbonee 3HaUMTENbHBIMY NPENATCTBUAMM, XOTA U C
HEKOTOPbIM OTPBLIBOM OT MPEeAbIAYLLErO, ABNAIOTCA KOHKYPEHUMA 3a
npuBnexatenbHble OGbeKTbl MHBECTULMIA 1 OTCYTCTBME NMOAXOAALLMX
0ObEKTOB MHBECTULMI, HA KOTOPbIE B KauecTBe Camoro TPyAHOro
NPEenATCTBMA ykasano no 12 % pecnoHAeHTOB, 1 B Ka4ecTse,
no KparHer mepe, TpYAHOro — cooTeeTcTBeHHO 71 % 11 73 %
PEeCnOHAEHTOB.

«Omeymemeue npo3pavHoCmit A6AAEMCA CAMOU OOALUUOU MPYOHOCMbIO
Ha OarHbll momenm. Coeaxu M&A Hyxcoaromes 6 mujameabHom ayoume u
OleHKe BCex PUCKO8, KOMOPble MOy Oblmb Y 00eUX CMOPOH».

PykosoauTenb oTaena NnaHMpoBaHMA 1 KOHTPONA, BaHK

OTcyTCcTBME NPO3PAYHOCTN B POCCUINCKINX
¢purHaHCOBbIX yupeXxpaeHNAX ABNAETCA CaMbiM
6onbwMM pycKom gna caenok M&A

Kakogbl ocHO8Hble ciabocmu pocculickux (hUHAHCO8bIX
yupexoeHud, Komopele Mo2ym Heb/1a20npuUsMHoO
8/1USMb HAa AKMUBHOCMb cOeslok M&A 8 cekmope?

Crmeare cosemenmece | I, e
OCOBEHHO B CTPYKType COBCTBEHHOCTU
PUCKM KOHLEHTpauwK,
ycnyrin/6asa JaHHbIX KNNEHTOB
addUAMpoBaHHBIMU TMLAMI
Hanorossie pucor npouns nepwonon [N 515
tesocrrowe s | =~
Apyroe - 7%
1 1 1 1 1 1 1 ]
0
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MpoueHTHan AONA PECMIOHAEHTOB

-+ Bneuatnaiollee konmuecTso (79 %) pecnoHAeHTOB TakxKe yKa3ano Ha
OTCYTCTBYVE NPO3PAYHOCTM B POCCUMCKIX GUHAHCOBbIX YUPEXAEHMAX
B KauecTse IMaBHOM CNaboCT, KOTopas MOXET HeONaronpPUATHO
BNMATb Ha caenkn M&A B G1HAHCOBOM CEKTOPe.

+ TaKkXe BbIABUINCH APYrvie Cnabble CTOPOHDI, B YaCTHOCTH, PUCK-
MeHeIKMEHT (49 %) 1 KayeCTBO MeHeIKMeHTa (42 %).

«Poccutickum ¢punancosvim yupexcoenuam Haoo cmamo 6oaee
NPO3PAUHBIMU NOCPEOCMBOM PACKPBIMUA NPABUALHOU PUHAHCOBOLL
UHGpOpMayUL, MAK KAK 3MO MOXCEM 8bl36AMb 03A00UEeHHOCMb NOKYNAMEeNs
6 npouyecce coeaxu M&A. Taxxce um HeoOXOOUMO YAYHUUMD KA4eCMBO
€60€20 MEHEOHMEHMA».

[npeKTop, CTpaxoBas KOMMaHusA

«OLLYTIMO HV3KUIA YPOBEHb NPO3Pa4yHOCTI POCCUICKOTO PbiHKA GUHAHCOBbIX
yCyr MeLlaeT MeXAyHapoAHbIM GUHaHCOBbIM UHCTUTYTaM BeCTn 6onee akTUBHYIO
AEATENbHOCTb B 06/1aCTV CAIUAHNI 1 NornoLeHuii B Poccuu. icxoaa us Hawero
OnbiTa, MOKHO YTBEPXKAATb, Y4TO, NOMUMO OTCYTCTBUA MPO3PAYHOCTH, ABYMA
APYTMY BaXKHBIMW NPENATCTBUAMU Ha MYTU 3aK/I04EHNA YCMELLHbIX CAENOK B
ceKTope GpUHaHCOBbIX ycnyr B Poccum ABAAIOTCA OTCYTCTBUE YAOBNETBOPAIOLMX
Tpe6oBaHNAM 06bEKTOB NPUOGPETEHNA U A/INTENbHbIE HErnGKKe NeperoBopbi No
cpenke.

Bo3pociunii HTepec MHOCTPaHHbIX UHBECTOPOB K POCCUINCKOMY PbIHKY
$VHAHCOBBIX yCNyr 1 HEXBaTKa NMOAXOAALVX LiefIeBbIX 06 bEeKTOB MNOBbILIAIOT
OXMAaHNA NPOAABLIOB B OTHOLLEHWNN CTOMMOCTY cAenKu. OnpeaeneHHble
6u13Hec-mofenu 1 BUAbl AeATENbHOCTMN NOTEHLMaNbHbIX 06bEKTOB CAENKN MOTYT
CBUAETENIbCTBOBATL 06 OTCYTCTBUN COOTBETCTBIA MEXAYHapOAHbIM Tpe6oBaHNAM,
YTO MHOTAA MELLAET NOTEHLMANIbHbIM MHBECTOPaM NJATUTb BbICOKYIO LIEHY UIN XKe
BbIHY>KAAeT UX TPe6oBaTb AONONIHNTENbHBIX rapaHTWil. [laHHOe HecoBnaaeHue
OXNJAHMWI NO LieHe 06erX CTOPOH CMLLKOM YacTo NPUBOAUT K HECMOCOGHOCTU
AOCTVYb B3aVIMOMOHVUMAHWA U COFNIacUA B MPOLIECCe NeperoBopoB».

®upy3a EwoHoBa, lnpekTop, OTaen no CONPOBOXAEHMIO CAENOK C KannTanoMm,
PricewaterhouseCoopers
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Case Study

Transactions support

Our client, one of the largest retail banks in Eastern Europe has a vision
to become the leading universal banking group in Central and Eastern
Europe. As a part of their expansion strategy, our client was considering
the acquisition of a retail bank in Russia. In addition to their own team of
experts, they engaged PricewaterhouseCoopers to assist them with due
diligence of a target-bank. The target was a mid-sized bank specialising
in retail banking with operations in Moscow and two regional cities.
The target bank was in the process itself of integrating three formerly
independent banks.

Our due diligence covered historic and current financial and tax matters,
as well as operational aspects of the target, such as IT and real estate
management. We worked in very close cooperation with the client’s

team to better understand their objectives and concerns in the proposed
transaction and to ensure that we could respond quickly to their requests
and even foresee the requests before they arise. We issued a Key Deal
Issues report that summarised issues that had an impact on net assets and
the quality of earnings of the target and a Supplementary Analysis of the
target’s operations and financial affairs.

The client utilised our report in making their investment decision, and
many of the issues identified by us were used in the negotiation with the
vendors when negotiating terms and conditions of the deal including final
pricing. The deal was concluded successfully.
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PRICEWVATERHOUSE(QOPERS

AHanus Cl)VIHaHCOBO-3KOHOMVI‘-IECKOrO COCTOAHNA

Hall KNMeHT — OAMH 13 KpynHEeNLLMX PO3HWUYHBIX 6aHKOB BoCTouHOW
EBponbl, CTpemMmUTCA CTaTb BeayLLern yHVBepcanbHOM 6aHKOBCKOW rpynnow
B LleHTpanbHom 1 Boctourow Espone. B pamkax csoen ctpatervin
paclIMpeHna onepaLni Halll KIMEHT paccMaTpuean nprobpeTteHne
PO3HMYHOrO baHKa B Poccun. [omMmmo co3aaHuis CBoel COBCTBEHHOM
paboyelt rpynnbl NO 3TOMY NPOEKTY, KNMEHT NPUIMacKn CneumanicTos
PricewaterhouseCoopers fina COaencTBYSA B NPOBEAEHNI aHanm13a
(HVHaHCOBO-3KOHOMMUYECKOTO COCTOSHMA BaHKa, ABNAOLLEroca 06bekTom
npennonaraemow cenku. Peys naeT o cpefiHem no pasmvepy 6aHke,
Cneumanm3npyioLemca Ha PO3HUYHBIX onepauuax 1 paboTarollem B
Mockse 1 1BYX ApYrx permoHanbHbix ropopax. Cam o6beKkT cienku
HaxoAWnca B MpoLiecce MHTErpaLmny Tpex He3aBMCKMbIX GaHKOB.

Halw aHanu3 GrHaHCOBO-IKOHOMMUECKOTO COCTOAHMA OXBATbIBAN
npoLunble 1 TekyLlre GUHAHCOBbIE, HANIOTOBbIE, a TaKKE HEKOTOPbIe
orepaLMoHHble acreKTbl AeATENbHOCTU 6aHKa, ABNAIOLIErocA 0ObeKToM
npepnonaraemMoit CAENKY, B YUaCTHOCTY, BOMPOChH! MHGOPMALIMOHHbIX
TEXHOOMNIA Y yNPaBneHna HeABVKIUMOCTbIO. Mbl paboTani B TeCHOM
COTPYAHMYECTBE C paboyeli rpynmnoi HaLero KnneHTa, YTobbl rybxe
MOHATb LN NNaHNPYeMOii CAENKM 1 Te ee acreKTbl, Ha KOTopble
CnepoBano obpatuTb 0coboe BHUMaHVe, a Takke obecrneyunTs
orepaTrBHble OTBETLI C HaLLell CTOPOHDI Ha 3anpOoChl KIMeHTa U iaxke
npenBrAeTb BOMPOCH A0 WX NOABNEHA. Mbl BbIMYCTUMM OTYET MO
OCHOBHbIM BOMPOCaM CAESTKY, FAe KPaTKO U3N0KMIN GaKTopbl, BIIVAIOLVE
Ha MOKa3aTeny YMCTbIX aKTUBOB W KaYeCTBO JOXOA0B 6aHKa, ABNAIOLErocs
06BbEKTOM MPUOBPETEHNA, a Takke NPeAOCTaBUAN AONONHUTENbHbIN
aHanM3 ero onepaLyoHHOM 1 GUHAHCOBOM AEATENBHOCTU.

[Mpy NPUHATAY MHBECTULIMOHHOTO PELLEHWA KAMEHT UCMONb30BaN
COCTaBMEHHbI HAMM OTYET, @ MHOTVIE 13 3aTPOHYTbIX HaMM BOMPOCOB
6blIM NOAHATHI B XOAE NEPEroBOPOB C NPOAatoLLier CTOPOHOM NpK
00CYKAEHNN HALLMM KNIMEHTOM YCNOBUIA CAGMKW, B T.U. €€ GUHaNbHOWM
ctonmocTu. Caenka bbina ycnewHo ocyllecTeneHa.



Survey Findings

Main driver of disposals by small and
medium-sized institutions: capital constraints

What are the main reasons for owners of small and
medium-sized financial institutions to sell a minority/
majority stake?

Capital constraints 26% 31% 19% 12% P2

cheaper funding
Increased competition 37% 25% 10%
Attractive offer 37% 32% 9%

Focus on core (VM 10% 45% 24%
business activities
Additional expertise 22% 28% 22%
from a buyer
Succession issues | 9% 37% 27%
| | | 1
0 20 40 60 80

Percentage of respondents

. Not important at all Very important
Less than important [l Most important
Important

- Capital constraints was selected by 26% of respondents as the most
important factor governing the disposal of either a minority or
majority stake in financial institutions. Indeed, 76% of respondents

Sector Hotspots & External Influences

Moscow expected to be centre of Financial
Services M&A in the next 12 months

Do you expect the Moscow region to see the majority
of Financial Services M&A deals in Russia in the next
12 months?

. Yes
. No
30%
70%

Given Moscow's status as the business centre of Russia, it is somewhat

predictable that 70% of respondents expect the city to see the

believe that capital constraints are at least an important reason. As one
respondent qualified: “There are certain flaws in Russian law which
cause capital constraint, undoubtedly this is one of the main reasons
governing owners of small and medium sized Financial Services
businesses to sell a stake”

Otherwise, three other factors stand out as being rated almost equally
important or most important: opportunity to obtain cheaper funding
(50%), increased competition (54%) and receving an attractive offer
(52%).

majority of the nation’s Financial Services M&A transactions in the next
12 months. It is worth noting that a number of such respondents, even
though they back Moscow, still expect other regions to become more
active. There is also a sizeable 30% of respondents who do not believe
that Moscow based M&A will dominate.

“I expect a number of other regions to see rapid growth, although Moscow
will still host the majority of transactions. A major proportion of Russia’s
GDP originates from Moscow and most of the large companies in the sector
are in this region”.

Deputy General Director, local top bank

“Obviously an attractive offer would be a major reason to sell a majority or
minority stake as many small sized institutions simply need the funds” .

Head of Corporate Finance, local bank



Pe3ynbTaThl ONpoca

OcHOBHas AiBVKYLaA cuna NpogaXku cpeam
MasbiX I CPeAHNX YYpEeXKAEeHUIA: HeAOCTaTOK
Kanutana

Kakue ocHogHble npuduHbl y cO6CMBeHHUKO8 MAasibiX
U CpeOHUX (PUHAHCOBbLIX yupex0eHul 018 NPOOaXKu
HEeKOHMPOJ1IbHO20 / KOHMPOJIbHO20 hdkema akyud?

Hepoctatok Kanutana 31% 19% WP 12%
BO3MOXHOCTb NonyyeHns Gonee 31% 19% 16% 15%
Aewesoro GprHaHCMpoBaHuA
Bo3spocuan KoHKypeHuua S =X e
anBﬂeKaTeﬂbHOe npeanoxexHne 37% 32% 9%
Tpe6oBaHusA perynnposaHusa 12% 22% 26% 27%
DOKyC Ha OCHOBHOWN [EATENbHOCTN T 10% 45% 24%
- = Zi 2%
Bonpocsi npeemcteerHoctn 9% 37% 27% 27%
Il Il Il Il 1
0 20 40 60 80 100

MpoueHTHaA aona pecnoHaeHToB

[l Coscem HesaxtHo OueHb BaxHO

CKopee HeBaXHO [l Hau6onee saxHo

BaxHo

+ HepocTtaTok kanwutana 6bin BbIOpaH 26 % pecrnoHAeHTOB B KauecTse
Camoro BaXKHOro dpakTopa, NodyKAAILLETO K MPOAAKe Kak
HEKOHTPOMBHOTO, Tak M KOHTPOBHOTO MakeTa akLmii GUHAHCOBBIX
opraHu3auni. 76 % pecnoHAeHTOB NonaraioT, YTo HeAOCTaToK
KanuTana ABNAeTCA, No KpalHen Mepe, BaxHON NPUYMHON. Kak
NPOKOMMEHTPOBAN OANH W3 PECNOHAEHTOB: «B POCCUICKOM
3aKoHOfaTeNbCTBE eCTb OMNPeAeneHHble YyLIeHsA, KoTopble
BbI3bIBAIOT HEJOCTATOK KanuTana, HECOMHEHHO, 3TO ABNAETCA OHOM
13 TaBHbIX MPMUMH, NOBYXAOLLMX COOCTBEHHMKOB MabX W CPeSHIX
KOMMaHWi, NpefoCcTaBnAiowLmx GUHAHCOBbIE YCTyri, NPOAaBaTh
NakeTbl akLum».

- Cnepyiowme Tpu dhakTopa OLEHNBAIOTCA NPAKTUYECKN OMHAKOBO Kak
OYeHb BaXKHbIE 1NN CaMble BaxKHbIE: BO3MOXHOCTb NosyyeHusa bonee
nelwesoro duHaHcMpoBaHua (50 %), BO3pociuan KOHKypeHUma (54 %) 1
nosnyyeHne NpvBneKkaTenbHOro NpeanoxeHusa (52 %).

«56HO npussekamesbHoe NPeOAOICEHILE MONCEM CMAMb OCHOBHOU
NPUMUHOIL OAA NPOOANCU KOHMPOALHO20 UAU HEKOHMPOJABLHO0 NAKemd
AKYUIL, NOCKOALKY MHOUE HEOOAbULUE KOMNAHUU HYICOAIOMCHL 6
¢punancuposanuiL».

PyKoBOAWTEND OTAENA KOPMOPATVBHBIX GYHAHCOB, BaHK
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OCHOBHble pervoHbl caenok M&A u
MHOCTPaHHbIE HBECTULIUM

Oxunpaertca, uyto MocKBa cTaHeT LleHTpoM
caenok M&A B pyIHaHCOBOM CceKTope B TeUeHune
cnepyowmx 12 mecaues

Bbl 0xudaeme, Umo 8 MOCKOBCKOM pe2uoHe
npou3sotioem 6onbuwUHCMB0 coesnok M&A 8
¢huHaHco8om cekmope Poccuu 8 meyeHue c/1e0yrouux
12 mecayes?

M -
. Het

70%

YuunTbian cTaTyC MOCKBbI Kak 613HeC-LieHTpa Poccum MOXHO

661110 NpefckasaTh, Uto 70 % pecnoHAeHTOB OXKMAIOT, YTO 3AeCh
npomr3onaeT 60MbLIMHCTBO POCCUIACKIX CAenok M&A B GUHAHCOBOM
ceKTope B TeueHwue crnefyowmx 12 mecaues. BaxxHo OTMETUTb,

YTO OnpeaeneHHoe KONMUYeCTBO PECNOHAEHTOB, AaXKe eCn OHW
BbIOMpPany MOCKBY, BCe e OXKMAI0T, YTO APYrie PermoHbl CTaHyT
6ornee akTMBHbIMU. Takxe MMeeTcs Hemanoe KonmnyecTso (30 %)
PECrOHAEHTOB, KOTOPbIE He BEPAT, YTO OCHOBHAA YacCTb CAenok M&A
npunaeTca Ha Mockay.

«4 oacudaro Gvicmpolil pocm 8 HEKOMOPLIX OPYUX PEUOHAX, XOMS 8
Mockee, no-npexcnemy, 6yoem npoucxoounmv GOALUUHCIEO COCAOK.
Boavwas wacmo poccuiickoeo BBIT o6pasyemcs 6 Mockee, u 60AbuUHCIMBO
KPYNHbIX KOMNAHULL CEKMOPA HAXO0AMCSA 8 IMOM PELUOHE».

3amecTuTeNb reHepanbHOro AMPEKTOPa, BeAyLLMI 6aHK



Survey Findings

Other sector M&A hot-spots: Urals, Northwest,
Central and West Siberia

What other regions do you believe will see increasing
levels of M&A activity in the sector?

s | -2
Northwestern _ 50%
Central (excluding Moscow) _ 48%
West Siberian _ 40%
East Siberian _ 26%
Central Black Earth _ 22%
Far Eastern _ 15%
Kaliningrad [ 13%
Northern - 9%
North Caucasus - 9%
Volga-Vyatka - |9% ) ) ) ) |
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+ Moscow withstanding, the other areas expected by respondents to
witness increasing levels of Financial Services M&A are the Urals (52%),
Northwest (50%), Central (excluding Moscow) (48%) and West Siberian
economic regions (40%).

“We are aware of existing universal banks, both domestic and international,
which have adopted a potentially two-pronged strategy for achieving the
desired presence in each of their target regional markets. Although programmes
of organic growth through branch openings have been agreed, the banks still
keep their eye out for acquisitions to accelerate their roll-out and capture a
greater market share. At the same time, some international banks and insurance
companies believe that purchase of a regional bank or insurer represents a
relatively low risk market entry strategy, creating also a bridgehead for future
expansion at a later date”.

Chris Barrett, CEE Financial Services Advisory Leader, PricewaterhouseCoopers

Russian investors are expected to source
targets in Kazakhstan, CEE, Western Europe
and Ukraine

Where do you believe Russian investors will source M&A
targets in the sector in the next 12 months?

Western Europe 19% 27% 17% 18% 19%

Kazakhstan 33% 21% 13%
Ukraine 14% 24% 24%
Central & o
Eastern Europe 28% 31%
UK 15% 28%

us 16% 26%

othercis [l 8% 36%

Baltic countries I4% 19% 34% 40%
| | L L |
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[l Not likely at all Very likely
Less than likely B Most likely
Likely

+ Respondents generally named countries with a close geographic
proximity to Russia as the most likely target for Russian Financial
Service investors. A combined 72% of respondents believe that
Russian investors are at least likely to look to source M&A opportunities
in the sector in Kazakhstan over the next 12 months.

Additionally, 69% of respondents expect that Russian investors are at
least likely to source targets in Central & Eastern Europe in the next 12
months. Meanwhile, the corresponding figure for targets in Western
Europe was 63%.

According to mergermarket data outbound M&A by Russian Financial
Services firms has been limited in the past 18 months. Between 2006
and July 2007 there have been only seven deals worth $253m. Israel
was host to two deals. Otherwise, Belarus, Latvia, Kazakhstan, and the
Ukraine each witnessed one deal.

“The Financial Services sector in Kazakhstan is developing very well these
days, and as a result I expect Russian investors to source M&A targets
here”.

Head of Finance, local top bank
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Lpyrvie oOCHOBHbIE PervoHbl, rae OXungaerca
Haunbonbluee KoNNYecTso caenok M&A

B PnHaHCOBOWM ceKTOope: YpanbcKkui,
CeBepo-3anagHbii, LieHTpanbHbIn n
3anagHoOCMOGMpPCKMIA pernoHbl

Kak bl nonazaeme, 8 kakux opyaux pecuoHax byoem

Hab1t00ambCs NOBbILEHHbIL Yypo8eHb akmusHOoCmMmu no

coenkam M&A 8 cekmope?

sponscosr | 52
Cesepo-3anagHbiit _ 50%
MCKn#f:JSZSb!\';lgcﬁKS;) _ 48%
3anagHocmMbupcKunin _ 40%
BocTouHoCmbupcKuin _ 26%
MpuBONXKCKUI _ 26%
LleHTpanbHO-YepHO3eMHbIit _ 22%
[lanbHeBOCTOUHbIN _ 15%
KanuHuHrpaackui _ 13%
CesepHbiin - 9%
CeBepOKaBKa3CKuit - 9%
Bonro-Batckui - |9% | | | | |

0 10 20 30 40 50 60

MpoueHTHan [oNsA PecrnoHAEHTOB

. PeCI'IOH,EleHTbI OXMAatoT, YTO MOMUMO Mocksbl, APYTMMA PETNOHaMW,

B KOTOPbIX OyaeT HabNoAATLCA MOBBILLEHHBIN YPOBEHDb CENOK

M&A B drHaHCOBOM ceKTope, ABAAOTCA Ypansckuii (52 %), Ceepo-
3anaaHbin (50 %), LieHTpanbHbI (48 %) 1 3anagHocnbupckuia (40 %)

SKOHOMUYECKME PErNOHbI.

«Ham n3BecTHbI Kak oTeyecTBeHHble, TaKk 1 MeXxAyHapoAHble yHuBepcasibHble
6aHKu, KOTOpble NPUHAIN HBOﬁCTBeHHym cTpaTernio AnAa AOCTVXKEHNA
KelaemMoro NpUcyTCTBMUA Ha KaXkKAoOM U3 CBOUX Lie1eBbiX permoHasibHbIX

PbIHKOB. HecMOTpA Ha FOTOBHOCTb peann30BbiBaTh MPOrpaMmmMmbl OpraHU4YeCcKoro

pOCTa NyTeM OTKPbITUS HOBbIX GpNNNANoB, 6aHKM NO-NPEXHEMY TILATENbHO
OTCNEXNBAIOT BO3MOXKHOCTb OCYLLECTBIEHUs HOBbIX NProbpeTeHuil ans

YCKOpeHUA paclunpeHns cBOeli AeATeNbHOCTM 1 OXBaTa 6onbLuen gonu PbIHKa.

B 10 e BpeMA HEKOTOpPbIE MeXAYHAapOoAHble 6aHKM n CTpaxoBble KOMMaHun

CYMTAIOT, YTO NPUOBPETEHNE PerrioHaNbHbIX 6aHKOB NNV CTPaXOBbIX KOMMaHNI

npeacraenaeT cobon CTpaTteruio BbixoAa Ha pbIHOK C OTHOCUTE/IbHO HU3KUM

PNCKOM, a TaKXKe co3laeT OCHOBY AnsA AanbHeiiwero pacwmnpeHna geaTeNnbHoOCTN

Ha 6oniee nosgHeMm 3Tane».

Kpnc bappett, PykoBogntens otaena no NpeAoCcTaBienmnio KOHCANTUHIOBbIX

ycnyr GrHaHCOBOMY cekTopy B LieHTpanbHol 1 BoctouHow Espone,

PricewaterhouseCoopers
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Poccninckue nHBectopbl npeanonaraior
nckaTb 06beKTbl nHBecTUUM B KasaxcraHe,
LieHTpanbHon n BocrouHon EBpone, 3anagHon
EBpone n YkpaviHe

Kak ebl nonazaeme, 20e poccutickue uHgecmopsl 6yoym
uckame 06wveKkmebl 018 coesiok M&A 8 puHaHco8om
cekmope 8 meyeHue ciedyowux 12 mecayes?

3anapHas Espona 19% 27% 17%

KasaxcTaH 33% 21%
YKpauHa 14% 24% 24% 23%

10% 28% 31% 20% 1%

UenTpanbHasa n
BoctouHan Espona

Benuko6putanns | 15% 28% 23% 26%
cwa @ 16% 26% 21% 31%
%
Dpyrvie cTpanbl CHI i 8% 36% 30% 23%
3%
CrpaHbl Bantun I4% 19% 34% 40%
| | 1 1 |
0 20 40 60 80 100

MpoLieHTHaA 4oNA PecroHAeHTOB

[l Coscem HesepontHo OueHb BEPOATHO
MeHee uem BepoATHO [l Hav6onee seposTHo
BeposatHo

« PecrnoHAeHTbl B OCHOBHOM Ha3biBann reorpaduyecku bnmnskme K
Poccnm cTpaHbl B kayecTse camor BEPOATHOM Lenu Ana POCCUNCKINX
MNHBECTOPOB HMHAHCOBOIO cekTopa. Takxke 72 % pecnoHaeHTOB
MOAaratoT, YTO POCCUMCKNE MHBECTOPDI, Kak MUHUMYM BEPOATHO, OyayT
1CKaTb BO3MOXHOCTI N1t M&A B drHaHCOBOM cekTope KasaxcTaHa B
TeueHue cnegyowmx 12 mecaues.

« B pononHeHne, 69 % pecnoHAEHTOB OXMAAIOT, UTO POCCUICKME
MHBECTOPbI, KaK MUHVMYM BEPOATHO, OyayT MCKaTb Lenn B
LlenTtpanbHow n BoctouHow EBpone B TeueHve cnegytowmx 12
mecaueB. Mexay Tem, COOTBETCTBYIOLAA Livdpa No NOUCKy 0ObeKTOB
MNHBECTULWMI B 3anaaHoli EBpone bbina 63 %.

+ CornacHo faHHbIM mergermarket, KonmMuecTso 3apyOexHbIX CAENOK
M&A poccuickoro cekTopa GHaAHCOBbIX yCTyr B nocneHue 18
MecsALes Oblo AOCTATOUHO OrpaHmyeHo. Mexay sHeapem 2006 roga
1 nonem 2007 roga COCTOANOCH TONbKO CeMb CAENOK Ha CyMmmy 253
MnH gonnapos CLUA. [1Be caenkmn coctoanuce B M3pawvne. Apyrimm
CTpaHamu 6111 benapycb, Nlatawa, KasaxcraH 1 YkparHa, B KOTOpbIX
COCTOANOCh MO OAHON CAENKe.

«B nawwu onu ¢unancoswui cekmop 6 Kasaxcmane pazsusaemcs ouenn
XOpowo, 8 pegyabmame s 0AUOAI0, UMO POCCUIICKUE UHBECMOPbL 6YOym
uckamo mam 00wvekmol 045 c0eaok M&A».

PykoBoanTeNb G1HAHCOBOTO OTAENA, BEAYLWMNIA GAHK



Survey Findings

Nearly all respondents believe foreign financial
institutions will increase their combined market
share in Russia

Over the next 12 months, what do you expect to happen
to the market share that foreign financial institutions
have in the Financial Services sector in Russia?

15% . Increase greatly

. Increase

. Remain the same

76%

+ 85% of respondents believe the market share of foreign financial
institutions will increase into the next 12 months. No respondents felt
that the market share of foreign investors will reduce.

“Foreign financial institutions are showing a lot of interest in the Russian
market. This growth will continue for at least ten more years as Russia has
capable and qualified human resources that understand the strategies of
development”.

Chief Accountant, local bank

“It will increase because retail banks are still attractive for foreign investors. It’s
also getting easier for foreign companies to acquire Russian targets”.

Assistant Director, local bank

“The opportunities foreign investors get in Russia are often not available
in their own countries. Also, the opinion of Russian people about business
is different from western countries — Russian businessmen are more
progressive and western finance companies can learn from this”.

Vice President, local bank

Germany, France & Italy expected to be leading
areas for foreign investment in Russia

Where do you believe inward foreign investments will
mainly come from in the next 12 months?

Germany, Ere?&cls 31% 42% 15% 6%
us |IECE 26% 27% 16%
el 2% 33% 22% 23% 10%
Other Western 39% 32% 13%
S Ly 29% 30% 24% 10%
Kazakhstan 'M 26% 27% 23%
4%
Scandinavia 'o/ 20% 44% 15% /e
Other CIS Ij/ 21% 38% 36%
Ukraine | 6% 17% 39% 38%
coubiltic Yo% 3% ‘ 52% |
0 20 40 60 80 100

Percentage of respondents
W Not likely at all Very likely

Less than likely B Most likely

Likely

Looking at the origin of inbound cross-border investment, 73% of
respondents believe businesses from Germany, France and ltaly are
most likely or very likely to invest in the Financial Services sector in
Russia over the next 12 months. Moreover, only 12% believe that these
countries are less than likely to invest in the Financial Services sector in
Russia.

A number of other countries and regions such as Western Europe (46%),
the United States (42%), and the UK (45%) were also considered to be
most likely or very likely to invest in Russia in the next 12 months.

+  According to mergermarket data, inbound M&A between January 2006
and July 2007 comprised 23 deals worth $5.1bn. Germany accounted
for the most M&A buyers in terms of both volume and value: four deals
worth over $1.2bn. Austria, meanwhile, accounted for three deals worth
under $1.2bn.

“The Russian finance sector can expect high investments from other
companies from European countries. Investments are also expected from
Eastern Europe, as their economic development is at par with Russian
economy, moreover they understand the Russian mentality”.

Marketing Director, insurance company

“Germany, France and Italy are all situated relatively near to Russia and
I think these investors understand the market better than those from other
countries”.

Marketing Specialist, top local bank
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MouTn BCce pecnoHAEeHTbI NONaraioT, YTo
MHOCTpPaHHble PMHAHCOBbIE OpraHn3aunuu
yBennyar nx COBMeCTHYIO OO0 PbiHKa B
Poccun

Ymo, no sawemy MHeHUIo, 8 meyeHue ciedyroujux 12
Mecsayes npou3olidem ¢ 0osell pbIHKG UHOCMPAHHbIX
(huHaHco8bIX yypex0eHull 8 (hUHAHCOBOM ceKmope
Poccuu?

o
15% . CunbHO yBEAMUUTCA
. Yeenuuuntca

. OcCTaHeTcA Takom e

76%

+ 85 9% pecrnoHAeHTOB NOMaraloT, YTo A0NA PbIHKA MHOCTPAHHBIX
GUHAHCOBBIX YUpPEXAEHNI YBENNUNTCA B TeUeHWe Crepyiowmx 12
MecALEeB. HVKTO 13 pecroHAEHTOB He CYMTAET, YTO JONA PbIHKa
MHOCTPaHHbBIX MHBECTOPOB CHU3UTCA.

«Hnocmpannvle punancosvie yupeicoeHus npoasAsaiom 60AbULOT
UHmMepec K poCCUlCKOMY PbIHKY. Pocm npooosxcumes, no kpaiineii mepe,

6 meueHue ewje Oecamu aem, nockoavbky Poccus obaadaem cnocobnbimu u
KEAAUPUUUPOBAHHBIMU NTOOCKUMU PECYPCAMU, NOHUMATOUUMIL CIPAMeUU
DPa36Umus».

TNaBHbIN Byxrantep, 6aHk

«OHa Y8eAUHUMCs, NOMOMY 4MO POSHUUHbIC OAHKU NO-NPENICHEMY
npusAeKameabHbl O 3apyoexrcHblx uHeecmopos. K momy jce 0as
UHOCMPAHHBIX KOMNAHUIL CMAHOBUMCSA Ae24e Oeadmb NPUoOpemenus Ha
POCCUICKOM PbIHKE».

3amecTuTenb AnpeKTopa, baHk

«BoamoxcHocmu, Komopbie UHOCMPAHHbLE UHBECMOPbL NOAYHAION. 8
Poccuu, wacmo ne 00cmyntvlL 045 HUX 6 Ux co6CmeeHHbIx cmpanax. K
oMY JHce, MHEHUe POCCUAH O OU3HeCe OMAUHAENCA OM MHEHUA 8 3ANAOHbIX
CMpanax — poccuiickue OuaHecmenvL bosee npopeccustbl, U 3anaoHvle
PUHAHCOBbIE KOMNAHUU MOYN Y HUX YHUMbCA».

Buue-npe3snaeHT, 6aHk

22 - CAnAHMA U NOFNOLEHNA B POCCUNCKOM GMHAHCOBOM CEKTOpE

B KauecTBe OCHOBHbIX CTPAaH — UCTOYHUKOB
MHOCTPaHHbIX UHBecTULMN B Poccuio
oxupatorca lepmanuna, OpaHuyua n Utanna

Kak Bbl nonazaeme, omkyoa 8 0CHo8HOM 6ydym
nocmyname UHOCMPAHHbIE UHBECMUUUU 8 meyeHue
cnedyrowux 12 mecayes?

Tepmarua, OpaHuws, Utanua 42% 15% 6%
CWA 16% 26% 27% 16% o
Benuko6putaHna 33% 22% 23%
Apyrue crpariei 39% 32% 13% B
3anapHoit Esponbl
LIBE % 29% 30% 24% 10%
4%
KasaxcraH . 26% 27% 23% 20%
4%
CKaHAMHABCKME CTPaHbl ! 20% 44% 15% 17%
%
[ipyrvie cTpabl CHI lj’/ 21% 38% 36%
o
o
Yipanwa (6% 17% a0%
BanTuitckue ctpaHbl \20 15% 31% 52%
o N N n n ]
0 20 40 60 80 100

TpoLeHTHaRA JONA PECTIOHAEHTOB

- CoBcem HeBepoATHO OueHb BEPOATHO

MeHee yem BepoATHO [l Hav6onee sepost

BepoatHo

+ Y70 KacaeTca MHOCTPAHHbIX MHBECTULIWI, 73 % PECNOHAEHTOB
MOMaratoT, UTo B TeUeHWe creayoumx 12 Mecaues B GUHAHCOBbIN
CeKTop POCCUM BEPOSTHEE BCETO UMM OYEHD BEPOSTHO ByayT
MHBECTVPOBATb KOMMaHUM 13 fepmarinu, GpaHumm 1 Utanun. bonee
TOrO, TONbKO 12 % NOMaratoT, YTo UHBECTULIMM U3 STUX CTPaH B
GUHaHCOBBIN cekTop POCCHM MeHee uem BEPOATHDI.

+ B KayecTBe Apyrux BEPOATHBIX UV OUEHb BEPOATHBIX CTPAH U
PErvIOHOB ANA MHBECTUPOBAHWA B POCCUIO B TeueHMe Creaytolux 12
MeCALeB paccMaTpMBanuCh 3anaaHas EBpona (46 %), CoequnHeHHble
[LiTaTbl (42 %) 1 BenvkobputaHus (45 %) .

- CornacHo paHHbIM mergermarket, mexay AaHBapem 2006 rofa v nonem
2007 ropa coctoanoch 23 caenkn M&A MHOCTPaHHbIX KOMMaHMM
BHYTPW CTpaHbl Ha Cymmy 5,1 TpnH gonnapos CLUA. Ha lfepmarmio
npuwnock 6onblue BCero nokynatenei B caenkax M&A kak no
KONMUEeCTBY, Tak 1 MO 0ObeMy: UeTbipe CAeSKN Ha CyMMy CBbille 1,2
TpnH gonnapos CLA. Mexay Tem Ha ABCTPUIIO NPULWNOCH TP CAENKM
Ha cymmy okonol,2 TpnH gonnapos CLUA.

«B poccuiickom pUHAHCO80M ceKmope Moy 0JcUOAmbCs OoAbUUUEe
UHGeCMUYUL U3 OPY2UX KOMNAHULL e8poneiickux cmpan. Mueecmuuuu
makdice oxcudaromesi uz Bocmounoii E 6ponbt, ROCKOAbKY OHU HAXO0SMCSL
HA OOHOM YPOBHE IKOHOMUUECK00 paseumus ¢ Poccueil, boaee moz0, onu
NOHUMAIOM POCCULICKUIL MEHMAAUMEN».

ﬂmpeKTop NO MapKeTUHTY, CTpaxoBasa KOMMNaHusa

«['epmanus, Ppanyus u Umanus pacnosoxcerbt OMHOCUMENLHO OAUSKO K
Poccuu, u a noaazaro, wmo unéecmopul U3 SMux CMpan NOHUMAION PbIHOK
JAyduie, 4em UH8ECmopbl U3 OPY2UX CIpam».

CrneumanucT No MapKeTUHTY, BeAyLUMIA OaHK



Survey Findings

79% of Russian Financial Services respondents
view foreign financial institutions as a positive
influence on their sector

Do you believe that foreign financial institutions
positively affect the Financial Services sector in Russia?

1%

. Yes, positively
. Will not significantly affect

. No, negatively

+ Aresounding 79% of respondents believe that foreign financial
institutions positively affect the Financial Services sector in Russia.
Many respondents explain that foreign investors bring technology
gains, more efficient management style as well as improving service
levels.

“It is beneficial since we have access to advanced technology and modern
products”.
Vice President, local top bank

“Their additional competence will improve the quality of services of Russian
organisations”.

Chief Accountant, local top bank

“Foreign financial institutions introduce new business processes which have
significant influence on labour costs for Russian companies” .

Head of Analytical Department, local top bank

“They increase competition in the sector which helps Russian companies to
improve their standards and their services”.

Deputy General Director, local top bank

“Foreign financial institutions are experienced in the field of technology,
business and corporate management which benefits their Russian partners” .

Deputy Director, local top bank

Almost three quarters of respondents believe
private equity investment will increase in
Financial Services

What do you expect to happen to the level of private
equity investment in the Financial Services sector in
Russia in the next 12 months?

1% 5o

. Increase greatly
. Increase
. Remain the same

Decrease

Over two thirds of respondents (73%) believe that the level of private
equity investment in the Financial Services sector in Russia will
increase over the next 12 months. Only 1% expect the number of
such transactions to decrease in the next year. Reasons highlighted
by respondents for this influx of financial buyers include Russia's WTO
entry and the sheer pace of economic development.

“The market for private equity investments is growing, lots of investors are
showing interest in this sector”.

Deputy Chairman, local top bank

“The Financial Services sector and the Russian econony more generally
are developing at a great pace and therefore the level of private equity
investments is expected to increase” .

Head of Strategy and Development, local top bank

“Over the last year we have seen a significant increase in the level of interest in
Russia from the international private equity industry. TPG

Capital have opened an office in Moscow and Lion Capital have recently acquired
Nidan in one of the first large leveraged acquisitions by an international PE
house in Russia. We are aware of a number of other PE houses looking to do
deals in Russia. Given the smaller average deal size here and the huge growth
opportunities we do not expect the problems resulting from the credit crunch
seen elsewhere in the PE world to have such a large impact here”.

Jonathan Thornton, Partner, Transaction Services, PricewaterhouseCoopers
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79 % pecnoHAEeHTOB N3 POCCUINCKOro
$dumHaHCOBOro cekTopa paccmaTpuBaloT
MHOCTpPaHHbIe NHBeCTULMN B KayecTBe paKTopa,
NONOXKNTENbHO BANAIOLLErO Ha UX CEKTOP

Bbl 8epume, Ymo UHOCMPAHHbIE YUHAHCOBbIE
yupexx0eHuUsA NOIoXUMEIbHO 8/IUAIOM HA (hUHAHCOBbIU
cekmop Poccuu?

1%

. [a, nonoxwurtensHo

. He okasbiBatoT
3HaUNTENbHOTO BNAHNA

. Her, oTpuuaTenbHO

+ MNopasnatollee 6ONbWMHCTBO (79 %) PeCrOHAEHTOB Monaraet, 4to
MHOCTPaHHble GVHAHCOBbIE YUPEKAEHNUA MONOKMUTENBHO BAMAIOT
Ha GUHAHCOBBIN cekTop Poccnn. MHorme pecnoHAeHTb 06bACHAIOT,
UTO MHOCTPAHHbIE MHBECTOPbI MPUHOCAT TEXHOMOTUYeCKHe
npermyLiecTBa, bonee SGHOEKTUBHBIN CTUNb MEHEPKMEHTA, a Takxke
nyylmne CTaHaapTbl 00CYKMBAHWA.

«Omo 8bl2OOHO, MAK KAK Mbl NOAYHAEM OOCMYN K YCOBEPULEHCIBOBAHHOIL
MEXHONOULU U COBPEMEHHBIM NPOOYKMAM» .

Buue-npesnaeHT, BeayLmii baHk

«Hx OonoanumenvHas KOMNEMEHMHOCMb YAYHUUUM KAYeCBO YCAY?
POCCULCKUX OP2AHUBAUUIL> .

TNaBHbIN Oyxrantep, BeayLmii 6aHK

«HMnocmpannvle punancosvie yupenCoenus 6Heopaon Hosble OU3HeC-
npoyeccol, KOMopble HAMUMEALHO BAUAIOM HA PACXOO0bL HA 3APNAANTY 6
POCCURCKUX KOMNAHUAX>.

PyKOBOAMTENb aHANMTUUECKOTO OTAENA, BeAyLIUi GaHK

«OHU YBEAUHUBAIOM KOHKYPEHUUIO 8 CEKMOPE, YMO NOMO2AeN POCCULCKUM
KOMNAHUAM YAYHUUMD CB0U CIAHOAPMbL U YCAY2U».

3ameCTuTeNb reHepanbHOro AVMPEKTOPa, BeayLnii 6aHK

«Hnocmpannuvle punancoswvie yupeicoeHus UMeron onvlm 6 0o6.aacmu
MEXHOAOUU, OUSHECA U KOPNOPAMUBHO20 YNPABACHUSA, YMO NPUHOCUM.
NOABIY UX POCCULICKUM NAPMHEPAM».

3amecTuTenb AMPEKTOPa, BEAYLM 6aHK
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Moyt Tpn YeTBEPTU PECNOHAEHTOB Nonaratot,
yto nuBecTtuuun Private Equity yBenunuarca B
¢duHaHcoBOM ceKTOpe

Kak Bol nonazaeme, ymo npousotidem ¢ yposHem
uHsecmuuyud Private Equity 8 puHaHcosom cekmope
Poccuu 8 meueHue cnedyrowux 12 mecayes?

1% 5%

. CunbHo yBenuuutca
. YBennuntca
. OcTaHeTcA Taknum xe

YmeHbwntca

+ CBblle ABYX TpeTen pecnoHaeHToB (73 %) nonaratoT, U4To YPOBEHb
nHBecTUUwMit Private Equity B prHaHCOBBI cekTop Poccum yeenmymTca
B TeyeHvie cnenyiowmnx 12 mecaues. TonbKo 1 9% oxuaaeT CHUKeHVe
KONMMueCTBa Takmx CAENOK B CRefylolem rofy. B kauectse npuumH
TaKoro NPUTOKa GVHAHCOBbIX NOKyMNaTenel PecroHAeHTbl Ha3Banw
BCTynneHve Poccum B BTO 1 BbICOKYIO CKOPOCTb 3KOHOMUYECKOrO
pa3BuTUA.

«Pvinok oas uneecmuyuii Private Equity pacmem; mMHo2ue UH8eCMOpbL
nPOAGAAIOM UHMEPEC K IMOMY CEKMOPY».

3amecTuTenb NpefcefaTena npasnexys, Beaywmin 6aHk

«DUHAHCOBDLIL CEKMOP U POCCUTICKAS IKOHOMUKA 8 YCAOM PA3CUBAIOMCA
€ 6OABUUOTL CKOPOCMBIO, NOIMOMY OHCUOAEMNCA YEEAUHEHUE YPOBHS
uneecmuyuli Private Equity».

PyKOBOﬂMTeJ‘Ib AenapTamMmeHTa CTpaTermn n passutnA, BeﬂyLLlVIIZ 6aHK

«Ha npoTsKeHNN nociefHero rofia Mbl 6bINM CBUAETENAMY CYLLIECTBEHHOTO
pocTa nHTepeca K Poccum co CTOpoHbI MeXXAyHapoAHbIX private equity.
Komnanua TPG Capital otkpbina opuc B MockBe, a Lion Capital HegaBHO
npuo6pena <HupaH», 1 3Ta cAenKa cTasna OfHNM U3 NEPBbIX KPYMHbIX
npuobpeTeHuii MexayHapoaHoro private equity B Poccun. Ham nssecTtHo, uto
CylecTByeT HemMano ApYrux GOHAOB, CTPEMALUNXCA K 3aK/IOYEHUIO TaKOrO

popa caenok B Poccun. YunTbiBas MeHbLLNI pa3mep cAenoK B Poccun n
OrPOMHble BO3MOXHOCTM A1 POCTa, Mbl NONlaraeM, 4To NPo6embl, CBA3aHHbIE
C KPeAUTHbIM KPU3MCOM B IPYFMX CTPaHaX MMpa, He OKaXKyT 60/1bLIOr0 BANAHNA
Ha nofio6Hble caenku B Poccumy.

[PxoHataH TopHTOH, [MapTHep, OTaen No ConpoBOXAEHWIO CAENO

kanutanom, PricewaterhouseCoopers




Survey Findings

Regulatory & M&A Advisory Factors

Regulatory improvements are required to
boost company growth

What areas could the Russian government improve upon
in order to assist company growth?

Fase regulatory burden _ 67%
mprove reguiatory system _ oo
Toxation _ 5%
Deve\opmem of 37%
trading zones
Expansionary monetary policy: 31%
interest rate reduction °
Protectionist measures
P 27%
against foreign firms
GrantS/subSidies _ 2%
Other . 5%
Il Il Il Il Il Il 1
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+ Respondents principally identified the regulatory environment as an
area that the Russian government could improve in order to assist
growth. Around two thirds (67%) of respondents suggested the
government could ease the regulatory burden while 65% claimed that
the regulatory system could be improved. One Head of Finance at an
insurance company feels: “At present the regulatory system is very
comple, it has to be simpler for us to understand and follow."

« Rather unsurprisingly, a significant proportion of respondents also said
that the taxation system in Russia could be improved in order to aid
growth. Elsewhere, 37% of respondents identified the development of
trading zones while 31% acknowledged the need for an expansionary
monetary policy.

“Some measures such as franchise taxation on the initial stages of
development of the company and a government program on franchise credit
in order to purchase basic resources are necessary”.

Deputy Director, local top bank

“Russia is going to enter into the World Trade Organisation so financial
legislation and regulation should be improved in order to give the same
work standards to local insurance companies as to foreign insurance
companies. It is also necessary to change the taxation system to meet
global standards” .

Marketing Director, insurance company

64% of respondents believe tax rules need to
be clearer

In what areas would the Russian government need to
improve the taxation systems in order not to impede your
company’s growth?

Make tax rules clearer 64%

Improve tax administration

Ensure the independence
of tax courts

Greater commentary on
application by the tax authorities

Greater commentary on
interpretation by the tax authorities

Decrease tax rates

Other
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- Asignificant proportion of respondents identified a number of
taxation areas that could be improved to assist company growth. This
supports the above result where it was found that 59% of respondents
believe the current taxation system in Russia impedes company
growth in the sector.

« Almost two thirds of respondents (64%) believe that tax rules
need to be made clearer with one respondent commenting that
“The tax procedure needs to be simplified to make things clearer
and more transparent”.

- Otherwise, a number of secondary factors emerged with 46% of
respondents remarking that tax administration needs to be improved
while 45% believe the independence of tax courts should be
guaranteed. Respondents also identified that the tax authorities need to
improve the commentary on the application (44%) and interpretation
(439%) of the taxation system in order to aid growth. Finally, 39% of
respondents also believed that the tax authorities could decrease the tax
rate as a means of improving the taxation system and facilitating growth
in Russia.

“The tax system for small and medium sized business is already simplified.
However the Russian government needs to do the same for large-scale
business” .

Chief Deputy Chairman of the Board, local top bank

Financial Services in Russia — 25



Pe3ynbTaThl ONpoca

PerynnposaHve 1
KOHCYNbTMpOBaHe caenok M&A

Heo6xoaumbl ynyuywieHuns B cpepe
perynnpoBaHusA ANA pocTa KOMNaHui

Kakue o6nacmu npasumesnscmeo Poccuu mozsio 6bl
YJIy4WUmMes, 4Ymobsl NOMOYb POCMY KOMNAHUU?
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lMpoLeHTHaA ONA PecrnoHAeHTOB

+ PecnoHgeHTbl B 6OMbWMHCTBE Crlyyaes yKasanum Ha 06nacTb
PErynMpoBaHus, Kak Ha chepy, KOTOPYIO POCCUICKOE NPABUTENBCTBO
MOTI0 Gbl YNyULnTh, YTOObI CTUMYNIMPOBaTL POCT. OKOMO ABYX TPETEN
(67 %) pecnoHgeHTOB NPEeAMNONOKMM, UTO MPABUTENBCTBO MOITIO Obl
0b6/1erunTb TPEBOBaHNA PerynMpoBaHws, B TO Bpems Kak 65 % 3assuiu,
uTO MOTT1a Bbl GbITh YTyullieHa CMCTemMa PerynmpoBaHms. PykosoanTesb
HMHAHCOBOTO OTAENa CTPAXOBOM KOMMAHMM CUUTAET: «B HacToAlee
BPEMA CUCTEMA PETYNMPOBAHUSA OUeHb CIOXHA, OHa A0MKHA ObiTb
npoLe, YToBbl Mbl MOV €€ NMOHUMATb 1 NMPUAEPKMBATHCAY.

+ He oka3anocb Copnpy3om 1 TO, UTo 3HaumUTENbHAA YacTb
PECMOHAEHTOB TaKXe CKa3asa, YTo Hanorosas cnctema B Poccum
Morna 6bl BbITb yyULLeHa, UTOObl MOMOUb POCTY KOMMaHwi. Cpeaw
npouero, 37 % PeCNOHAEHTOB YKa3any Ha Pa3BUTLE TOPrOBbLIX 30H,
B TO BpemA Kak 31 % npwi3Hany HeobXoAMMOCTb CTUMYNNPYIOLLEN
KpeAUTHO-OEHEXHOW NONUTUKN.

«Heobxooumwl Hekomopbie mepol, maxkue Kak HaL02000400ceHUe

80 (ppanuai3uHee HA HAYAALHBIX CIAOUAX PA3BUIMUA KOMNAHUU U
NpasUmMenbCmeeHHas NPOPAMMA NO (PPAHUAIZUH2080MY KPEOUMY 05
NOKYNKU OCHOBHBIX PECYPCOB».

3amecTuTenb AVPEKTOPa, BEAYLLMI GaHK

«Poccus cobupaemes ecmynume 60 BeeMUpHyo mopzo8yro opeaHusayiio,
NO2MOMY PUHAHCOBOE 3AKOHOOAMEALCMEBO U PE2YAUPOBAHUE OONANCHDL
Oblmb YayuuieHbl, HMobbl OamMb MECMHbIM CIPAXO8bIM KOMINAHUIM ME He
cmanoapmut pabomvi, YMo CYUeCmayom u OAs UHOCHPAHHBIX CIPAXO8bIX
Komnanuil. Takace HeoOXOOUMO USMEHUMb CUCTEMY HAN02000A0JCCHUSA,
4MoObL COOMBEMCMBOBAND MUPOBLIM CIAHOAPMAM» .

[IMpeKTop NO MapKETWHTY, CTPaxoBas KOMMaHmA
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64 % pecnoHAEHTOB NnoJaraloT, YTO NPUHLMNbI
Hanoroo6510XXeHnA AOMKHbI ObITb 60onee
yeTKuMm

B kakux obnacmsx npasumesnibcmao Poccuu 00/1KHO
YJIy4WUmMe Has10208yr0 cucmemy, Ymobsl He 6b1/10
npenamcmeuti 0515 pocma Bawel komnaHuu?

Cpenatb 6onee yeTkummn

64%
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MpoueHTHaA aonA PecrnoHAeHToB

+ 3HaumTenbHaA YacTb PECMOHAEHTOB yKa3ana Ha HeKOTopoe
KONMMUeCcTBo 061acTei HanoroobnoxeHus, KoTopble MOXHO OblIO
Obl YyULLWTB, UTOOBI MOMOUb POCTY KOMMaHWW. ITO COOTBETCTBYET
NPVBOAVMBIM BbILLE AAHHbIM, COTMIACHO KOTOPbIM 59 % PeCNOHAEHTOB
nonaratoT, UTo CyLLIEeCTBYIOLLAA B HacToALlee Bpems B Poccun
HanoroBas CCTeMa CO3MAET NPENATCTBIA ANA POCTa KOMMaHUM B
brHaHCOBOM ceKTOopeE.

« [louTn aBe TpeTu pecnoHAeHTOB (64 %) nonaratot, 4To
NPVHLMMbBI HAIOTOOONOXEHWA HYXHO CAieNaTh bonee UeTKUMM.
Kak NpoKOMMEHTMPOBAN OANH 13 peCcnoHaeHTOB: «[Topsaaok
HanNoroobNOXeHNA HAAO YNPOCTUTb, UTOObI cienaTh ero bonee YeTKM
1 6onee NpPo3payHbIv».

- Cpenn apyrix GakTopos 46 % pecrnoHAeHTOB OTMETUN
HeobXOAMMOCTb YNyULLEHNA HAfIOrOBOrO aAMUHUCTPUPOBAHMS,
B TO Bpema Kak 45 % nonaratoT, YTo JoMmKHa OblTb rapaHTMpoBaHa
HE3aBVCVYMOCTb HANOrOBbIX CYAOB. PECNOHAEHTbI TakKe YKasanu, 4to
HaNoroBble OpraHbl JOMKHbI YYULWNTL KOMMEHTaPUM MO MPUMEHEHWIIO
(44 %) v nHTepnpeTaunm (43 %) HanoroBow c1cTembl. Kpome Toro,
39 % pecnOoHAEHTOB Take Nonaranu, YTo HanoroBble OpraHbl MO
6bl CHU3UTb HaIOrOBYIO CTABKY B KauecTse CpefCTBa YyuLleHnA
HaNoOroBOW CUCTEMbI 1 COAEMCTBMA POCTY GVHAHCOBOIO CEKTOPa B
Poccum.

«Hanozosas cucmema 045 MaAbIX U CPEOHUX NO PA3MePy NPeOnPUAMULL
yace ynpouera. OOHAKO POCCULICKOMY NPABUMENbCMBY HAOO COeAantb
moce camoe 05 KPYNHbIX NPeOnPUAMUIL».

ﬂepBbllﬁ 3amMecTuTenb npeacenatend npasneHna, BeﬂyLLlI/IVI 6aHK



Survey Findings

“The three areas of most concern to respondents are ambiguous tax
legislation, tax administration and ensuring the independence of the courts.
This is no surprise as taxpayers’ main problems are the potential for contrasti
interpretations of the law and that the tax authorities almost consistently
interpret the law or situations against the taxpayer. This leads to resolving
disputes in court (much more than in developed economies). In some
situations these problems are so acute as to force companies to change their
business growth plans (for example in the leasing industry in 2006) and which
has to cover abstract notions, for example, “economically justified” expenses.

Fair and reasonable enforcement of tax legislation in this situation depends
significantly on factors other than tax law such as the maturity and
effectiveness of society’s institutions, including the tax authorities, who
should see their goal not as maximising tax revenue in a particular period but
ensuring fair and commensurate taxation to help economic development and
an increase in tax revenue as a result”.

Ekaterina Lazorina, Financial services tax leader, PricewaterhouseCoopers

Pe3ynbTaThl ONpoca

«Tpu 06nacTy, Bbi3biBaloLLMEe Hanbonbluee 6eCNOKONCTBO Yy

PECNOHAEHTOB, - 3TO OTCYTCTBME ACHOCTM B 3aKOHOAATENIbCTBE, HAaJNIoroBoe
afMVHUCTPVPOBaHIE N HE3aBUCMMOCTb Cy/AI0B MO HaJIOroBbIM Aenam. A Hac
3TO OXKWAAEMbIN pe3ynbTaT, OTPaXKaloLMii OCHOBHbIE MPOGJIEMbI, C KOTOPbIMU
CTa/IKMBAIOTCA HaNoronnaTenbLMKN: BO3MOXXHOCTb anbTePHATUBHbIX
VHTepnpeTaLuii 3aKoHOAATeNbCTBA, MPaKTUYeCK/ NOBCEMECTHOE TONIKOBaHne
3aKoHopaTeNnbcTBa /v GpaKkTNYECKOI CUTYaLn HaZIorOBbIMY OpraHamm He
B N0JIb3y HanoronnarenbLvka 1 BO3HMKaLWLas B pe3ynbrate HE06X0AUMOCTb
obpalueHua B cyp (4To nponcxoauT B POCCH 3HAUNTENBHO Yalle, Yem B
CTpaHax C pa3BUTOI SKOHOMIKOW). B HeKoTopbix cilyyasx (Kak, Hanpumep,

B CEKTOPE NIN3UHIoBbIX ycnyr B 2006 rogy) 3Tv Npo6siemMbl HaCTONbKO

OCTpbl, YTO BbIHYXKAAIOT KOMMaHUN MEHATb CBOV MaHbl pa3BUTUA GusHeca.
TpyAHOCTb 3aK/i0YaeTCcA B TOM, UTO yKa3aHHble NPo6Gsiembl He MOryT 6biTb
peLUeHbl NPOCTbIM BHECEHEM KaKNX-TO OnpeaeneHHbIX U3MeHeHui B
3aKOHOAATeNbCTBO.

OnuicaTb Bce BO3MOXKHbIE CUTYaLK B HaJIOrOBOM 3aKOHOAaTeNbCTBe
HEBO3MOXHO, 1, COOTBETCTBEHHO, HaJIOrOBOE 3aKOHOAATESbCTBO AOMKHO
Hen36e>KHO onepupPoBaTb HEKOHKPETHBIMY MOHATUAMM, TAKNMMU,
Hanpumep, Kak «<9KOHOMUYECKI 060CHOBaHHbIe» pacxofbl. CnpaBeannBoe
1 pa3ymMHoe o6ecrneyeHne UCMOHEHNS HaJlIoroBOro 3aKoHOAATeNbCTBa B
TaKoli CUTyaLy BO MHOTOM 3aBUCUT OT UHBIX, YeM COBCTBEHHO Hanorosoe
3aKOHOAATENBCTBO, paKTOPOB, TaKMX KaK 06Las 3penocTb obuiecrsa

1 3 PEKTUBHOCTb 06LIECTBEHHDBIX MHCTUTYTOB. Cpeau 3TUX GakTopoB
Heo6X0AVMO OTMETUTD TO, YTO HaNloroBble OpraHbl AOMKHbI BUAETb CBOIO
rMaBHYI0 3aAlavy He B MaKCMMM3aLmI HaZloroBbiX C60poB B onpefeneHHbI
nepvop, a B obecrneyeHnmn pasyMmHoro 1 CopasmepHOro Hasnoroo6noXKeHus,
KOTOpOe CMoco6CTBYET 3KOHOMNYECKOMY POCTY 1 B KOHEYHOM CYeTe — PoCcTy
HaJIoroBbIX C60POB».

EKaTeleHa ﬂa3opv1Ha, P}/KOBOJ]HTGJ'IIJ OTAesia rno OKasaHuio ycnyr B obnactu

HanoroobnoxeHunA d)MHaHCOBb\M NHCTUTYTaMm, Pr’\'cewaterhouseCoopers
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Survey Findings

31% of respondents expect their organisation
will conduct M&A in the next 12 months

How likely is it that your organisation will be acquiring a
business in the next 12 months?

B Ve likely
B siey
0 uniikely

+ 31% of respondents claim that their company is either likely (22%)
or very likely (9%) to make an acquisition in the next 12 months. The
majority (69%) feel that such a move is unlikely.

“We do not forsee an acquisition as we went through a merger in October
2006”.

Chief Accountant, insurance company

“There are no plans as of now but there is a possibility of our organisation
being acquired”.

Deputy General Director, local top bank

“We are not planning to expand by M&A deals; we are planning to expand
our network of branches instead” .

Deputy Chairman of the Board, local top bank

28 - Financial Services in Russia

60% of respondents expect to look for an
investor in one to three years

How likely will your organisation be looking for an
investor in the next 1-3 years?

. Very likely
B ey
0 Unikely

40%

60% of respondents suggested that it is either very likely or likely that
their organisation will be looking for an investor in the next
12 to 36 monthes.

“We need additional capital as we plan to enter Western market”.
Head of Planning Department, local top bank

“We are not looking for a new investor as we recently have already got

»

one .

Vice President, local top bank

“We need additional funds for the growth of the company therefore it is very
likely for us to look for an investor”.
Head of Strategic Development Department, local top bank



Pe3ynsTaThl ONpoca

31 % npepnonoraeT npepnonaralot, YTO
nx opraHunsauua nposeger caenky M&A B
TeyeHue cnepyowmx 12 mecaues

Hackonbko 8eposmHo, ymo Bawa opeaHuzayus 6ydem
npuobpemame bu3Hec 8 meyeHue ciedyroujux 12
mecauyes?

. OyeHb BepOATHO

. BeposaTHo
. He 6ypet

+ 31 % pecnoHgeHTOB 3aABAAIOT, UTO VX KOMMNaHWA MO0 BEPOATHO
(22%), nb0o oueHb BepoATHO (9 %) caenaeT NnpuobpeTeHe B TeueHue
cnenytowmx 12 mecaues. bonbwMHCTBO (69 %) nonaratot, YTo OHW He
6ynyT coBepLiaTh cenky M&A B yKazaHHbI neprnog.

«Mbl He npedsudum npuobpemeniis, NOCKOAbKY Mbl NPOWAU Yepe3 CAUAHUE
6 okmsope 2006 200a».

[naBHbli Byxrantep, CTPaxoBas KOMMaHuaA

«Ha oannwiit momernm Y HAc Hem maxkux naaHos, Ho cywecmayem
BO3MONICHOCMb NORNOULCHUA Hawell opeanu3ayuu».

3amecTuTeNb reHepasnbHOroO AMPEKTOPa, BeayLLMi 6aHK

«Mbt He naanupyem pacuupamocsa 3a cuem coeaok M&A; emecnmo smozo
Mbl NAGHUPYEM PACUUUPAND HAULY CeMb PUAUAN0E».

3amecTuTenb NpeaceaaTens npasneHys, Beaymin 6aHk

60% pecrnoHAeHTOB NpeAnoaoralT NcKaTb
MHBECTOpa B TeYeHMe cieayoLWmnx Tpex ner

Hackoneko 8epoamHo, ymo Bawa opeaHusayus 6ydem
ucKame uHeeCcMopa 8 medyeHue nepuodd om 00HO20
200a 0o mpex iem?

. OueHb BepOATHO

. BepoatHo
. He 6yper

40%

60 % pecnoHAeHTOB NpefnonaratoT, YTo OUYeHb BEPOATHO UK
BEPOATHO, UTO 1X OpraHu3aLwma OyAeT MCKaTb MHBECTOPA B TeueHme
cnegytowmx 12 — 36 Tpex net.

«Ham neobxo0um 00noAHUmMeAb bl KAnUmaa, NOCKOAbKY Mbl RAGHUPYEM
BbLIMU HA 3ANAOHBLL PLIHOK».

PykoBoauTeNb OTaeNna NNaHnpoBaHus, BeAyumni 6aHK

«Mul He uwem H08020 UHBECMOPA, MAK KAK HEOUBHO MblL YHCe NOAYHUAU
unancuposanue».

BuLe-npesnaeHT, BeayLmii 6aHk

«Ham neobxo0umo oonoanumenvHoe punancuposanue 041 pocma
KOMNAHUL, NOIMOMY OHEHb BEPOANTHO, HMO Mbl OYOEM UCKAMb
UHBECMOPA».

PykoBoguTeNb fjenapTameHTa CTpaTernuyeckoro passutus, BeayLumni 6aHk
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Case Study

Deal negotiations

PricewaterhouseCoopers’ Corporate Finance team acted in the role

of M&A lead advisor to the seller of a financial institution (sale of a

majority stake). In the course of negotiations it became obvious that the
expectations of seller and buyer on price/payment deferral deviated
significantly. In extensive discussions with both seller and buyer we
identified the concerns/issues of each side. We needed to address both
the seller's concerns/upside expectations as well as the need of the buyer
to keep the future minority shareholders committed to jointly develop the
business going forward.

Given our experience in deals and structuring we designed an earn-out
and exit mechanism that best addressed the differing views. We then led
both parties through the proposed mechanisms, and helped answer their
questions by simulating various possible scenarios.

Given our structuring/negotiation skills, the deal was ultimately signed
on the terms proposed by us and one year after the transaction, the two
shareholders are well on track as to the further dynamic development of
the business.

30 - CAMAHKA 1 NOFNOLLEHNA B POCCUNCKOM GUHAHCOBOM CEKTOPE

PRICEWVATERHOUSE(QOPERS

MeperoBopbl 0 caenke

OTnen KopropaTnBHbix GrHaHCOB drpMbl PricewaterhouseCoopers
BbICTYMW B KaUeCTBe BedyLLEero KOHCY/bTaHTa Co CTOPOHbI NPoAaBLa
brHaHCOBOTO yupexaeHna B cieske Mo NPOAAKEe KOHTPOIBHOMO

naKeTa akumit. B npolecce neperoBopoB BbIACHUNOC, UTO OXKMAAHMA
NpoAaBLa ¥ NMOKyNaTena OTHOCUTENbHO LIEHbI/OTCPOYKM MnaTtexa
3HaUUTENBbHO PA3NMNYANKMCH. B XOfe MHOTOUYMCIEHHbBIX OOCYXAEHWI C
NPOAABLIOM ¥ MOKYMaTENEM Mbl BbIABUIN UX ONACEHWA 1 ONpeaenvnm
npobnemMHble BOMPOChI Kax Ao 13 CTOPOH. Mbl JOMKHbI Oblnn yUnTbIBaTL
MHTepeChl NPOAaBLa U ero ONTUMUCTUYECKME OXMAAHNA B YaCTL
NPOAAKIM OCTaBLIErOCA NakeTa akUMiA, a Takxke TPebOBaHMA NOKynaTens B
OTHOLEHWM COXPaHEHWA 3aMHTEPECOBAHHOCTH By ayLLX MUHOPUTAPHBIX
aKLMOHEePOB B COBMECTHOM PasBuTUM Or3Heca.

MCI‘IOﬂb3yﬂ CBOV ONbIT conpoBoOXaeHWA CAENOK 1 3HaHUA B obnactu
CTRYKTYPUPOBaHKSA, Mbl pa3pa6OTanM CXeMy OTJIOPKEHHbIX nnatexen c
3a/TOKEHHBIMW YCNTOBUAMM N MEXAHW3M BbIXOAa M3 Ou3Heca, KOTOpbIE
ONTManbHO y4YMTbIBaNIN MHTEPECHI Karkaom 13 CTOPOH. 3atem Mbl
O3HaAKOMWUIIN CTOPOHbI C HalLMMKW npeanoxeHnAamy 1 noMoriin OTBeTnTb
Ha X BOMPOChl, MOAENNPYA Pa3NINYHbIE CLEHaPWK, 1 B TOre nonyvnim
cornacue obeunx CTOPOH.

Brnarogapa Halemy OnbiTy BeAEHWA NePEeroBOpOB 1 HaBblkam B 061acTu
CTPYKTYpVpPOBaHUA CAenka bbina B UTOre 3aK/oueHa Ha NpeaioXeHHbIX
Hamu ycnoswAx. [of CnycTa nocne nposeaeHva CAenkn 00a akUuMoHepa
NPOAOMKAIOT YCNewWwHO Pa3BKBaTh OM3HeC.



Survey Findings
Russian Legislation is most favoured

when conducting M&A

What legislation would you choose for conducting your
ME&A deal?

9%

. Russian
B uw
. Other

24%

67%

« Over two thirds of respondents would use Russian legislation when
conducting an M&A transaction. As a Head of Strategic Development
at a top local bank says: “There is no alternative to Russian legislation
and the regulatory system is so complex that deals using other
legislation would not be possible”.

- Anotinsignificant 24% of respondents claimed that they would use
UK legislation during an M&A deal. Indeed, a manager at an insurance
company says: ‘It is relevant to implement the UK legislation as the
Russian insurance market does lean towards the UK market”.

“As M&A deals in the Russian financial sector are currently mostly between
domestic companies, they have to be structured under Russian law. Also we see
that many Russian deals are not sophisticated and are done on an*“as is” basis.
Domestic buyers don't seek a level of comfort about a seller’s current liabilities
that only capitalise in the future, which in international transactions is achieved
via warranties and representations and indemnity instruments.

So, if a buyer wants to obtain comfort about the international quality of an
asset, he will inevitably turn to UK law, but still has to comply with Russian
mandatory regulations. We can see that Russian business people intuitively
feel more comfortable with Russian law, as they are unaware of the flexibility
and protection that UK law may provide. Yet if they are considering a complex
international M&A transaction, Russian businesses recognise the added
protection of UK law, which promises consistent enforcement and a more
predictable future”.

Igor Makarov, Partner, Legal Services, PricewaterhouseCoopers

48% believe Russia’s entry into the WTO will
positively affect the Financial Services sector

Do you believe Russia’s entry into the WTO will positively
affect the Financial Services sector in Russia in the
foreseeable future?

3%

8%

. Yes, very positively

. Yes, rather positively

. Will not significantly
No, rather negatively

No, very negatively

40%
40%

48% of respondents believe Russia’s entry into the Word Trade
Organisation will positively affect the Financial Services sector in the
future. 40% of respondents believe that this will not significantly affect
the sector. Only 12% believe there will be negative implications to
Russia’s WTO accession. As the Deputy Chairman of a local top bank
says:“(WTO) will help us in our economic development”.

“It will positively affect the Financial Services sector in Russia as foreign
investment should grow. More and more foreign companies will enter the
Russian market which will bring us more clients and overall it will lead to
economic development”.

Market Analyst, local top bank

“There will be increased competition, a lot of investment will come in and
[ think the experience of other countries will positively affect the Financial
Services sector in Russia”.

Managing Director, local top bank

“Foreign financial companies provide Financial Services at very cheap
rates compared to Russian financial companies. Therefore foreign Financial
Services companies will have more clients”.

Head of International Affairs, local top bank
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Pe3ynsTaThl ONpoca

Poccuinckoe 3akoHOAaTeNbCTBO
npeanouYTUTENbHO ANA NPOBeAeHNsA
caenok M&A

Kakoe 3akoHodamenbcmao Bel 6bi 8bibpanu 071a
npogedeHus ceoeli coesiku M&A?

9%

. Poccuiickoe

. BbputaHckoe

[ npyroe

24%

67%

- CBblle ABYX TPeTeN pecnoHAeHTOB CNOMb30BaNo Obl POCCHUICKOe
3aKOHOAATENLCTBO NMpW NpoBedeHUn caenkin M&A. Kak rosopmnt
pyKkoBOAMTENb AenapTaMeHTa CTpaTernMyeckoro PasBmuTA MECTHOTO
BeayLlero H6aHKa: «<PoccMiicKkoMy 3aKOHOAATENBCTBY HET aNbTePHATYIBYI,
1 cUCTeMa PerynmpoBaHMA HaCTOMBKO CIIOXHA, UTO CAENKM C
MCNOMb30BAHWEM [PYroro 3aKOHOAATENbCTBA Obinv bl HEBO3MOMXHbI».

« 24% pecnoHOEHTOB 3aABIUNO, YTO OHW Obl MCMOSBb30BaANM OPUTAHCKOE
33KOHOAATENbCTBO BO BpemaA caenku M&A. MeHeaep CTpaxoBom
KOMMaHMW MPOKOMMEHTUPOBAST: «/IMEET CMbICT MPUMEHATD
6pUTAHCKOE 3aKOHOAATENbCTBO, MOCKOMNBbKY POCCUIACKIMI PEIHOK
CTpaxoBaHWsA 6IM30K K OPUTAHCKOMY>.

«lMocKoNbKY 60NbLUMHCTBO CAENOK CAMSIHWIA 1 MOTMNOLIEHUIA B CEKTOpe
$urHaHCOBbIX ycnyr B Poccum B HaCTOALMIA MOMEHT NPeACTaBAsAIoT cobom caenku
MeX/y POCCUIACKNMMN KOMMaHUAMM, OHU IOMKHBI GbITb CTPYKTYpUPOBaHbI N0
poccmiickomy 3aKoHoAaTenbCTBY. Kpome Toro, Mbl BUAMM, YTO MHOTUE poccuickme
CAENKM AOCTaTOYHO NPOCTbIE M COBEPLLAIOTCA MO NPUHLIMMY <KaK eCTb».
Poccuinckre noKynaTtenm He paccumnTbIBaIOT MOJTYYNTb TaKoli ypoBeHb KomdopTa B
OTHOLLIEHWM CYLLECTBYIOLMX 06A3aTeNbCTB NPoAaBLia (KanMTanmsnpyembix TOJIbKO
B GyayLuem), Kakoi B MeXAyHapOoAHbIX CAeNKax AOCTUraeTcsa 3a CHeT rapaHTui,
3anABneHnn (warranties and representations) 1 Bo3meLeHunsA y6bITKoB (indemnity).

Takum o6pasom, ecnivi NoKynaTenb XenaeT Nosly4nTb aKTUB «MeXAyHapoAHOro
KauecTBa», OH, HECOMHEHHO, JOMKEH MPUMEHSITb aHIININCKOE MPaBo, HO, NpK
3TOM cobnioAian 1 06s3aTeNbHbIe TPeGOBaHNA POCCUIICKOTO 3aKOHOAATENbCTBA.
Mbi BUAMM, 4TO poccniicKue NPeanpUHNMATENN UHTYUTMBHO YYBCTBYIOT ce6s
60nee KOM$OPTHO NOA 3aLLUUTON POCCMIICKOTO 3aKOHOAATENbCTBA, MOCKONbKY
He OCBEAJOMJIEHbI O rMMGKOCTY aHFINICKOro NpaBa, KaK 1 0 TOM, KaKylo 3aluTy
OHO B COCTOAHUW UM NPeAOCTaBUTL. TeM He MeHee, Koraa poccuiickue
npeAnpyHMMAaTENy 0KasbiBalOTCA B CJIOKHON MeXXAYHapof[HoOM caenke M&A,
OHW y6eXKAaloTCA B AOMONTHATENBHBIX MPeNMyLLeCcTBaX aHIMMIACKOro NpaBsa,
KOTOpOE NMpefoCTaBNAET UM 3aLLUTY, NOCIeA0BaTEIbHOCTb MPaBOMPUMEHEHUS 1,
COOTBETCTBEHHO, 6onee npeAckasyemoe GyayLiee».

Mropb Makapos, MaptHep, Opuavdeckme ycnyru, PricewaterhouseCoopers
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48 % nonaraer, 4yTo BctynneHue Poccun B BTO
NONoXNUTENbHO NOBANAET Ha PUHAHCOBDIN
ceKTop

Kak Bol nonazaeme, scmynneHue Poccuu 8 BTO
NnosoXuUMesIbHo nossiusem Ha (hUHAHCOBbIU CeKMOop
Poccuu 8 o603pumom bydyuwiem?

3%

8%

. [a, oyeHb NONOXUTENIbHO
. [la, ckopee NonoXutenbHo
. HesHauutenobHo

Hert, ckopee oTpuuatenbHo

Hert, oueHb oTpuuartensHo

40%
40%

+ 48 % pecnoHAeHTOB NoMaraloT, Yto BCTynneHne Poccum Bo
BcemyvipHyto TOprosyto opraHm3aumio NonoKMUTENbHO NOBAVAET Ha
brHaHcoBbI cekTop B Byayuiem. 40 % pecnoHAeHTOB Nonaraior,
UTO BCTYM/IEHVIE HE OKAXKET 3HAUMTENBHOIO BINAHWA Ha CEKTOP.
Tonbko 12 % nonaratot, uto BcTynneHne Poccun B BTO npusepeT
K OTpu1UaTeNbHbIM pe3sysbTatam. Kak roBOpuUT 3amecTuTeNb
npenceaatend npasnexya Beayulero 6aHka: «BTO NOMOXeT Ham B
3KOHOMMYECKOM Pa3BUTUM.

«OmMo NOAOHUMENLHO NO6AUAEM HA UHAHCOBBLIL cexkmop Poccuu, mak
KaK UHOCMPAHHbLE UHBECMULUU O0AIICHbL Bbipacmu. Bce 6oavuie u boavuie
UHOCMPAHHBIX KOMNAHUI 6YOYM NPUXOOUMb HA POCCULICKUIL PBIHOK,

umo npuHecem Ham 6OAbULE KAUCHMOS U 8 UeAOM MO OyOen 6ecmil K
IKOHOMUUCCKOMY PASBUMUI0».

AHanUTUK, BEAYLMIA 6aHK

«Konkypenuyus so3pacmem, npuoem mHo20 UHEECMULULL, U 5 OYMAI0, YUMo
ONbIM OPYUX CIMPAH NOAONCUMENLHO NOBAUAEN HA (PUHAHCOBDLIL CEKMOP
Poccuu».

YnpasnaoLwwmin AMpeKTop, BeayLwmii 6aHk

«HMHocmpanmble PUHAHCOBbIE KOMNAHUU NPEOOCMABAAIOM (DUHAHCOBbLE
YCAY2U MO OUEHb HUBKUM, NO CDABHEHUIO € POCCUICKUMU (PUHAHCOBLIMU
Komnanuamu, cmaskam. [10smomy y uHOCmMpanHbIx KOMnanuil,
npedocmasAsOuUx uHaHcosvle ycayau, 6yoem OOAbULe KAUCHMOB.

PykoBoauTeNb flenapTameHTa No MeXAyHapOAHbIM AenaMm, BedyLUMi 6aHK



Survey Findings

witness the most M&A activity

What sub-sectors do you believe will become most active
in terms of M&A activity in the next 12 months?

2% 2%
Retail banks 46% 28% 22% <
Investment banks s8% o
2
Corporate banks 17% 35% 34% 12% %
1%
Private banks 17% 23% 38% 21%
Life insurance |[RES 28% 36% 16% B4
Non-life insurance |35 39% 31% 13% 34
Real estate 28% 39% 20% 7%
Institutional asset | P91 23% 31% 31% 10%
management companies ) ) | i )
0 20 40 60 80 100
Percentage of respondents
. Not active at all Very active
Inactive B Most active

Active

« 46% of respondents believe that the retail bank sub sector will be the
most active in terms of M&A activity in the next 12 months. This was
comfortably the most popular choice amongst respondents, with
investment banks featuring in second place — ranked most active by
24%. Elsewhere, corporate banks are third ranked.

“Retail banks in this sector are not particularly developed and therefore
many companies are interested in conducting M&A in this market”.
Chief Accountant, local top bank

“Life insurance will become most active in terms of M&A activity in the next
12 months, as it has been growing recently”.

Market Analyst, local bank

“First real estate and then investment banking organisations will become
the most active sub sectors in terms of M&A”.

Chief Economist, local bank

“We have long predicted further consolidation of the Russian banking market,
given the large number of smaller and medium sized banks still operating. We
now expect this trend to accelerate, further enhanced as a result of the current
global credit crunch. The Central Bank of Russia has already drawn attention to
the high level of foreign debt held by the Russian banking sector. The impact
of tighter credit conditions will be felt most strongly by those banks using

international bond issues and securitisation programmes as a primary source
of funding for fast growing retail and consumer loan portfolios. As a result we
expect to see an increase in the number of willing sellers, creating an excellent
opportunity for bigger players, local and international, to strengthen their
market positions”.

Chris Barrett, CEE Financial Services Advisory Leader, PricewaterhouseCoopers

“We believe that foreign investors will primarily continue to be interested

in major institutions from the banking and insurance sectors that specialise

in retail. These institutions need to have a developed branch network and
experience in working with individuals. Although survey respondents expect

a high level of M&A activity in other sectors such as banking services or
investment banking, we do not share their optimism since we see these sectors
as having only a limited number of attractive targets.

The Russian insurance market with its low capitalisation and high growth rate
remains very attractive for foreign investors, as evidenced by recent mergers
and acquisitions in 2007. The most visible acquisitions by foreign investors

were Zurich Financial Services Group's purchase of a stake in NASTA, Allianz’s
investment in ROSNO and RESO-Garantiya, and Italian Generali’s purchase of
Ingosstrakh shares. But we are still far from a situation where the major world
and European companies are represented in Russia, so a new tide of transactions
in the Russian insurance market is quite likely in the near future”.

Gordon Latimir, Financial Services Leader, PricewaterhouseCoopers
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Pe3ynsTaThl ONpoca

B po3HMYHOM 6aHKOBCKOM G613Hece
oXxungaeTca 6onblue Bcero caenok M&A

Kak Bbl nonazaeme, kakue noocekmopbl CmaHym
HauboJsiee akmusHbIMU 8 OMHoweHuUU coesiok M&A 8
meyeHue credytoujux 12 mecsayes?

2% 2%

Po3HWYHblE GaHKN 46% 28% 22% 4%
° «Mbl JAaBHO NPOrHO3MPOBaNM AanbHeENLLYI0 KOHCONMAALIMIO POCCUINCKOTO
VHBECTULMOHHbIE GaHKN 24% 38% 27% 7%
2% 6aHKOBCKOrO PbIHKa, y4MTbIBas, YTO Ha PbIHKe NPoAo/MKaeT paboTtartb 6onbLioe
KopriopatuHbie GaHku 17% 35% 34% 12% I/1°/ KOJIMYECTBO MEJIKUX U CpeAHUNX 6aHKoB. Mbl 0XKnaem, YTo C y4eToM TeKyLIero
b
GacTHbe Gankw p— p— rno6anbHOro Kpusuca B 0651acTi KpeauToBaHUs 3Ta TeHAeHUUA GyaeT
HabupaTb 060poTbl. LieHTpanbHbIi 6aHK Poccum yxe o6paTin BHUMaHWe Ha
chBXOBbIE KOMMaHum 35% 16% 6% . - . -
110 CTPaXOBaHMIO XV3HN BbICOKUIA YPOBEHb BHELUHEN 3a[i0/KeHHOCTY, CYLLECTBYIOLLEN Y POCCUNCKOTO
CTpaxoBble KOMNaHU1 o i2
10 CrpaxoBaG PACKOD 31% 13% 34 6aHKOBCKOr0 CeKTopa. BnnsiHue yxecTtoueHns ycnoBuii KpegutoBaHus Gyaet
Komnanu 1o HegewKuMocT 39% 20% BB olyLiaTbcA Hanbonee ocTpo TeMun 6aHKamu, KOTopbie Npr6eraioT K BbIMyCcKy

MeXAyHapoAHbIX obnurauuin n WCNonb3yloT NporpaMmmMbl CeKblopnutnsauum B

Komnanuu no ynpaenexuio 31% 31%
VIHCTUTYUMOHAIbHBIMM aKTUBaMY i | i ) KayecTBe OCHOBHOTO NCTOYHMKA pUHAHCUPOBaHUA CBOMX 6bICTPOpaCTYLLMX
0 20 40 60 80 100 noprdeneii po3HNYHbIX 1 NOTPe6UTENLCKIX KpeauToB. B pesynbTate Mbl
MpoueHTHaA AonA PecroHAEHTOB
OXUAAEM, YTO YNCIIO >KENaoLLMX COBEPLLNTL CAENKY NPOAABLIOB BO3pacTeT,
Il Coscem veseposmo Oveno BeporTHo 1 3TO CO3[aCT NPEKPacHyI0 BO3MOXXHOCTb A1 60s1ee KpYMHbIX UrPOKOB, Kak
Menee emseporrio [ Camoe epostoe MECTHbIX, Tak 1 MeXXAYHapOAHbIX, yKpenuTb CBOM NO3MLVN Ha PbIHKe».
BepoaTHo
Kpuc bappetT, PykoBoauTenb OTaena no NpeAoCTaBneHNI0 KOHCANTUHIOBbIX
ycnyr drHaHcoBomy cekTopy B LleHTpanbHoi 1 BoctouHol Espone,
+ 46 % pecnoHAeHTOB NOMaraloT, YTO PO3HMUYHbIN OAHKOBCKIIA PricewaterhouseCoopers

nopcekTop GyneT cambiM aKTVIBHBIM B OTHOLLEHUM cienok M&A B
TeueHe cnefyioLmx 12 MecaLles. 3T0, HECOMHEHHO, Bbin camblii
NoNynAPHbIY BEIGOP Cpeay PeCMOHAEHTOB. MHBECTULMOHHBIE BaHKM
3aHANN BTOPOE MECTO — CaMbIMI aKTVIBHBIMI WX MOCUMTanm 24 %
PECMOHAEHTOB. TPETbe MECTO 3aHANM KOPNOPaTUBHbIE GaHKN.

«Po3nuunble Oanku e 0COOEHHO PA36UMbl, U NOINMOMY MHO20 KOMNAHUIL
3auHmepecosarvl 6 nposederun coeaok M&A na amom poirke».

[naBHbIi Byxrantep, BeAyLmin 6aHK

«C yuémom nedasHez0 pocma cmpaxoebix KOMNAHULL N0 CMPAXOBAHUIO
HCUSHU, MOIICHO OICUOAMb, YMO 8 MeHeHUe CAeOYIouux 12 mecayes onu
CMAHYM CambiMu AKMUBHIMU 8 OMHOWeHUU cOeaok M&A».

AHanuTUK, 6aHK

«Komnanuu, pabomaroujue na poiHke HeOBUICUMOCTIL, d 3AMeEM U
UHBECMUYUOHHbIE OAHKOBCKUE OP2AHUSAUUL CIAKYI CAMbIM AKMUGHbIMU
yuacmuuxamu coeaok M&A».

[NaBHbIM SKOHOMUCT, BaHK
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Survey Findings

Adyvisers are most important during due
diligence, pre-deal work, and for preparation
of documentation

At which stage of a deal do you believe it is most
important to use an adviser’s support?

}% 2%
. 4%
Preparation of d_eal 33% 37% 21% 5%
documentation
Marketing issues 22% 27% 28% 18% [
4%
Whole deal continuum 20% 32% 36% 8%
Post-deal integration 26% 36% 16%
Negotiations 12% 33% 27% 23% 5%
1 1 1 1 |
0 20 40 60 80 100
Percentage of respondents
. Not important at all Very important

Less than important B Most important

Important

- Aresounding 81% of respondents believe that it is either most
important or very important to use an adviser's support during
the due diligence process of an M&A transaction. Equally, 70% of
respondents also believe that it is very and most important for advisers
to get involved in pre-deal work. Similarly, 70% of respondents believe
involvement of advisers during the preparation of deal documentation
is most or very important.

“Most respondents think that advisors’ involvement for the integration of the
acquired business is much less important than for the due diligence process or
preparation of the deal itself. And in practice most businesses attract advisors
for these two aspects of a deal only. However, an acquisition entails a whole
raft of issues. The buyer’s management team will need to handle multiple tasks
simultaneously, i.e. support the existing business, integrate newly acquired
assets into this business and demonstrate significant success in achieving the
synergy which was the key driver of the deal. Poor integration is often why so
many transactions do not deliver added value as expected. Assistance from
experienced advisors significantly facilitates achieving the deal’s intended effect
within the shortest possible time and with minimal risks to the business”.

Sergey Kostrikov, Director, Performance Improvement,
PricewaterhouseCoopers

Sector expertise and deal experience are the
most important criteria for adviser selection

Rate the importance of the following factors when
assessing who to appoint as an adviser

1%

Sector expertise 66% 28% 5%I/
Deal experience % %
Deal origination v v
capabilities | 3% | 30% 22% 10% »
Seniority of o/, 9, °
professionals 295 4234 20% et I/1%
Full service capability 28% 42% 28% 'F‘I%
Local t
e ground 22% 29% 34% %=z
Handle complex o i
transactﬁ)ns K20 I /':2%
Access to sellers 21% 28% 35% 1%
Geographical 7 .
graphicel 2% 5% o
Fees |2 32% 31% 21% 4%
Deal size focus 24% 47% 18%
| i i I ]
0 20 40 60 80 100

Percentage of respondents

- Not important at all Very important
Less than important . Most important

Important

-« Sector expertise and deal experience emerged as the two primary
factors that respondents use when assessing whom to appoint as
a financial adviser. Sector expertise was considered to be the most
important factor by 66% of respondents while only 6% of respondents
deemed it to be less than important or not important at all. Similarly, a
considerable 62% believe that deal experience should be considered
the most important attribute when appointing an adviser, moreover,
this was judged to be at least important by every respondent.

“The two most important stages where an adviser’s support is required are
pre-deal work and due diligence”.

Head of Planning, local top bank

“In my opinion all the stages of a deal are very important. Also the whole
M&A process turns out to be unfruitful in case an error occurs at the very
first stage”.

Deputy Director, insurance company
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DrHaHCOBO- SKOHOMIUYECKMIT aHanu3

Pe3ynsTaThl ONpoca

KoHcynbTaHTbl Hanb6onee Ba)KHbI BO Bpems
BCECTOPOHHEro pHaAHCOBO-3KOHOMMNYECKOro
aHanu3a, paboTbl Ha NOAroTOBUTENbHOMN
CTagvin v 4NA NOAroTOBKN AOKYMeHTauumn

Kak Bel nonazaeme, Ha kakol cmaouu coesiku Hauborsiee
B8AXKHO NpUBJIEKAMb KOHCY/lbmaHmay?

35% 16%

24% 19% 5%

4%
37% 21% 5%I/

Pa6ota Ha
NOArOTOBUTENbHOI CTaaUU

MoaroToeka AOKyMeHTaummn
no caenke

MapKeTVHroBble BOMPOChI 28% 18% [
4%
B npouecce Bcen caenku 36% 8% I/
VHTerpaums nocne caenku 36% 16% %

Meperosopbl

27% 23%
1 1
0 20 40 60 80 100

MpoueHTHaA 10NA PeCcroHAeHTOB

B Coscem He Bax+o OueHb BaXHO

MeHee uem BaxHO B Havn6onee BaxHo

BaxHo

+ Bneuatnsiouee uncno (81 %) pecrnoHAeHTOB NOMaratoT, YTo CaMbiM
BaXKHbIM WM O4YEHb BaXHBIM ABNAETCA NOAAEPKKA KOHCYNbTaHTa
BO BpeMms MpoLiecca BCECTOPOHHErO GUHAHCOBO-IKOHOMNYECKOTO
aHanm3a npu caenke M&A. 70 % pecnoHAEHTOB MNOMAraloT, UTO OYeHb
1 CaMbIM BaXKHbIM ABRIAETCA MPUBNEYEHME KOHCYNBTAHTOB K paboTe Ha
NOAroTOBUTENbHOW CTaguu. Takxe 70 % pecnoHAeHTOB NOMarakoT, YTo
NpvBeYeHne KOHCYNIbTaHTOB BO BpemsA NMOArOTOBKM AOKYMEHTaLmN
No CAesnKe ABNAETCA CaMbIM BaXKHbBIM M OYEHb BaXKHbIM.

«[ins 60NbLIMHCTBA PECMOHAEHTOB NPUBIEYEHNE KOHCYNIbTAaHTOB K UHTErpaumumn
nprobpetaemoro 613Heca — CyLeCTBEHHO MeHee BaXkHas 3ajila4a no
CpaBHEHMIO C NPoBefieHeM BCECTOPOHHErO pMHaHCOBO-3KOHOMMNYECKOTO
aHanu3a unv NoAroToBKOI caMoli CAeNKW. B 60nbLIMHCTBE Cy4yaeB MIMEHHO Tak
1 NPOVCXOANT Ha NpaKTUKe. BmecTe ¢ TeM NoKynKa NopoXAaeT Lienblii lWKBan
npo6nem. YnpaBneH4ecKoi KoMaH/Ae MoKynaTens NpUXoAmnTcAa OfHOBPEMEHHO
3aHMMaTbCA NoAAepKaHNeM CyLLecTBYIoLLero 61usHeca, MHTErpupoBaThb C

HUM Npro6peTeHHbIe aKTUBbI 1 MPU 3TOM IeMOHCTPUPOBATD CyLLIECTBEHHbIE
pe3ynbrathbl B JOCTVXKEHWNM TOV CAMOI CUHEPT1I, KOTopas ABNANAachb MaBHbIM
ABKYLIMM GaKTOPOM CAEeNKU. 3a4acTyio UMeHHO cnabas nHTerpaums

NEeXXUT B OCHOBE TOT0, YTO Tak MHOTO CAE/IOK He AaloT OXKNAAeMyHo LIeHHOCTb.
MpuBneyeHye onbITHbIX CNELMANNCTOB B 06/1aCTV UHTErpaLyv MOMOraeT
CYLLECTBEHHO YBEIMUYUTD LLIAHCbI OCTUXKEHUA 3arlaHUPOBaHHOIO dpdeKTa
CAENKM B MaKCMMalbHO CKaTble CPOKU NPV MUHUMaNbHOM GU3HeC-pucke».

Cepreit KocTpurkos, InpekTop, YnpasneHve 3dppekTMBHOCTbIO O13Heca,

PricewaterhouseCoopers
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1% 2%
4

KoMneTeHTHOCTb B CEKTOpE 1 ONbIT N0
cAenkam ABNAITCA Hanbonee BaXKHbIMU
KpuTepuamu npy Bbi6ope KOHCYNbTaHTa

OueHume saxHoCmMb cedyowux pakmopos,
8/1UAIOWUX HA HA3HAYEHUE KOHCY/IbmaHma

CnocobHOCTb B cekTope 28% 5%}~ %
JS— s
Cnoco6HOCTU HavaTb caenky 32% 30% 22% 10%

MpodeccroHanbHbI cTax 42% 20% 7% rf;/:

BO3MOXHOCTb NpefocTaBneHns y
NONHOrO CMeKTPpa ycyr 2 a2 280 111 %
Hanuume mecTtHoil KOMaHab! 22% 29% 34% 10% o
o
YMeHue cnpaBnaTbca co o o ,I
CNOXHBIMM CAieNKaMM 2% 82 Sige 2%
[ocTyn K npoaasLam 21% 28% 35% 11%
leorpaduuecknin oxsat 23% 45% 9%
Liexa 32% 31% 21% 4%
Dokyc Ha pasmepe cenku 24% 47% 18%
| i i I ]
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MpoueHTHan AONA PECNOHAEHTOB
[l Coscem He Baxro OueHb BaXHO

MeHee uem BaxHO [l Hav6onee saxro

BaxHo

« KOMNeTeHTHOCTb B CEKTOPE 1 OMbIT MO CAENKaM OKa3anvch [ByMA
CaMbIMV BaXKHBIMU GaKTOPaMu, BIIUAIOLMMY Ha Ha3HaueHme
KOHCysbTaHTa. KOMIETEHTHOCTb B CEKTOPE CUMTaNACh CambiM BaXkHbIM
dakTopoM Ansa 66 % PecrnoHIEHTOB, B TO BPeMs Kak TONbKO 6 %
PeCnOHAOEHTOB CUMTaNa ee MeHee Yem BaXKkHbIM U COBCEM He
BaXHbIM GakTopom. MogobHO 3TOMY, 3HaUMTENbHOE YMCnNo (62 %)
PECMOHAEHTOB MNOJIAratoT, YTO OMbIT MO CAENKaM ClieyeT CYmTaTb
CaMOW BaXKHOW XapaKTePUCTUKON MPK Ha3HauYeHMN KOHCYNbTaHTa,
60onee TOro, OH OLEHWMBAICA, KaK, MO KPaHen Mepe, BaHbIN KaxibiM
PECMOHAEHTOM.

J16yMA CAMbIMU 6ANCHBIMU CMIAOUAMU, HA KOMOPBIX Mpedyemcs
NO00EPAHCKA KOHCYALMAHMA, ABAAIOMCA PAOOMA HA NOO20MOBUMEALHOLL
cmaouu u 86ceCMopOHHUI PUHAHCOBO-IKOHOMUHECKULL AHAAUI».

PyKoBOAMTENb OTAENA NNAHMPOBaHWA, BeayLnii BaHK

«[1o moemy muernuro, 6ce cmaduu coeaku ouenv axchbvl. Takwce seco
npoyecc M&A oxkaxcemes 6e3pe3ysbmamHbim 6 Cayude, ecau CAYHUmMcs
ouubKa HA Camoll NePeoll CMaoULL».

3amecTutens AVPEKTOPa, CTpaxoBaA KOMMaHMA



Case Study

Post-deal integration

Our client is a leader of Russia’s consumer lending market with a focus on
issuing credits through both remote outlets and retail chains. The client is
amember of a leading international banking group which is expanding
the size and scale of its business, including but not limited to acquisitions
of other retail banks. Upon completing the acquisition of another bank

in its network, the client engaged PricewaterhouseCoopers to develop a
detailed plan for integrating the existing business with the newly acquired
bank. The client approached PricewaterhouseCoopers well before the
deal was consummated, understanding that the success of the acquisition
depends on thorough and timely preparation for the integration.

To implement this project an integration team was established including
PricewaterhouseCoopers consultants and representatives from both
banks. The team focused on 11 key integration areas, from business
process integration to developing a single consistent approach for the
employee remuneration system. PricewaterhouseCoopers was in charge
of four areas (organizational structure and personnel, client service,
collections function, information technology) and also coordinated the
activities of other groups. It took three months to implement the project,
as was initially envisioned by the client. Stage | consisted of devising

an integration concept and organizational structure of the integrated
bank. Stage Il involved planning in detail how the bank’s business model
is going to work across the aforementioned 11 areas. Finally stage Il
consisted of putting together a plan for integration and business model
implementation.

One of the project’s specific features was a need to integrate two very
different banks, Western and Russian, each with their own business model,
corporate cultures, approaches to establishing institutional structure,
employee remuneration system and alignment of business processes,
different product lines etc. Thanks to robust structuring of task-setting,
engaging key officers of both banks in working through details of the
integration project, efficient decision-making by top management, the
tasks set by the client were achieved within the tight deadlines. The
integration plan developed by the team was approved by both banks’
management and served as a reliable tool to guide the integration
process.

PRICENVATERHOUSE( COPERS

I/IHTerpal.wm nocJsie saBepueHna cgenkm AJinaHna

Halu KnneHT — ofnH 13 NOepPoB POCCUIACKOTO PbiHKa MOTPEOUTENBCKOrO
KpeamToBaHWA, Cneumanvsvpyiowmninca Ha NpefocTaBneHnm KpeamuTos no
OUCTaHUMOHHBIM KaHanam Npofax U yepes PO3HUYHbIe TOProBble CETH.
KnreHT BXOAWT B OfHY 13 BEAYLIMX MEXAYHAPOLHBIX OAHKOBCKYMX rpymn
1 paclmpsaeT MaclTabbl G13Heca, B TOM UKCIIe 3a CUET NMPUCOeAVNHEHNIA
APYrX PO3HMYHbIX 6aHKOB. [ocne nprobpeTeHra ouepeaHoro HaHka
CBOeW ceTv KNMeHT Bblbpan PricewaterhouseCoopers ansa peanvsaumn
npoeKTa No pa3paboTke AeTanbHOro NiaHa MHTErpaLmn CyLIecTByioLero
6r3Heca ¢ nprobpeTaembiM 6aHKOM. [1py 3TOM KMEHT obpaTncs

K PricewaterhouseCoopers elie A0 3aBepLieHns CAeNKM, NOHVMas,

UTO YCnex NprobpeTeHna BO MHOrOM OnpefenaeTca KayeCTBEHHOM 1
CBOEBPEMEHHOW NPOPabOTKON BCEX AeTanein MHTerpaumm.

[ina peanv3saumm 3Toro NpoekTa Obina co3aaHa pabouas rpynna no
MHTEerpaumm, obbenHMBLLAA KOHCYNbTaHTOB PricewaterhouseCoopers
1 npeacTaBuTenei obomx 6aHkos. PaboTa rpynmel Gbina opraHmn3osaHa
no 11 KNtoYeBbIM HaNpPaBNeHNAM UHTErpaLK, OT MHTErpaLum
613HeC-NPOLECCOB A0 GOPMMPOBAHWA eAMHbIX MOAXOMNOB K CUCTEME
BO3HarpakaeHua nepcoHana. PricewaterhouseCoopers pykoBoauna
UeTbIPbMSA OCHOBHbBIMM HANPaBEHWAMM (OpraH13aLMOHHasA CTPYKTypa
1 NepcoHan, 0bCyX1BaHVie KIMEHTOB, KONNEKTOPCKas Cryxba,
MHOOPMALIMOHHbIE TEXHOMOMM) U KOOPAMHMPOBANa AEATENbHOCTL
OCTanbHbIX rpynn. Ha peannsaumio npoekTa, Kak 370 1 6bi1o
npeayCMOTPEHO KIMEHTOM, NOTPeboBaNoCh Tpu MecALa. Ha nepeom
oTane 6bina pa3paboTaHa KOHUEMNLMA MHTErPaLMM 1 OpraHM3aLmoHHan
CTPYKTYpPa MHTErprpPOBaHHOTO 6aHKa, Ha BTOPOM — MPOpaboTaHbl
netanu brsHec-Mmogenu 6aHka nNo ykazaHHbIM 11 HanpasneHvAm, a Ha
3aKMI0YMTENBHOM TPETHEM 3Tare — NOArOTOB/EH AeTaNbHbIN NNaH paboT
MO VHTErpaLnm 1 BHeAPEHMIO 3T B13HeC-Mofeny.

OCOBEHHOCTBIO AaHHOTO NPOEKTa Bbifla HEOOXOANMOCTb UHTErPaLMN
ABYX CyLIECTBEHHO PasNMUaloLmxca 6aHKOB — 3aMafHOro ¥ POCCUIICKOTO,
MMEIOLLMX PasHble B13HeC-MOZEeNV, BO MHOTOM He COBMaatoLLme
KOPMNOpaTUBHbIE KyNBTYPbl, PazHble MOAXOMb! K MOCTPOEHMIO CTRYKTYPbI,
BO3HarpaXkAeHWIo NepcoHana, opraHn3aumnm O1sHec-NpoLeccos,
pasnuualoWLmecs NPOLYKTOBbIE NMHENKM 1 T.A4. Bnarogapsa YeTkomy
CTPYKTYPMPOBAHMIO 33au, MPMBIIEUYEHWIO KIIOUEBbIX MPEACTaBMTENe
060V 6aHKOB K MPOPAbOTKe feTanel NpoeKTa MHTerpaumm,
onepaTMBHOMY MPUHATUIO PeLLEHN TOM-MeHeXKMEHTOM, 33[auK,
NOCTaBIEHHbIE KIMEHTOM, Oblv PeLLEHDBI B BECbMA CaTble CPOKM.
Pa3paboTaHHbIf MaH MHTerpaLmn 6aHKOB Obll PACCMOTPEH 1 0A0OPeH
PYKOBOACTBOM 060MX 6GAHKOB M MOCIYK OCHOBHOW 1A GaKTUUYECKOM
PaboTbl N0 OObEAVHEHMIO STNX OAHKOB.
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Russian financial services

— an overview

The Russian financial services sector has had an active spell over the last year, with rumoured
and completed deals featuring across the insurance, banking and asset management sector.

Among the chief of these in terms of size is the acquisition of Russian bank
Absolut by listed Belgian financial institution KBC for circa £515.4m, a deal
which was completed on 30 August. The transaction, initially for a 92.5%
stake, saw the sellers — five Russian entrepreneurs and the International
Finance Corporation (IFC), part of the World Bank Group, with a 7.5% stake
- relinquish control, providing KBC with a strong and expanding platform
from which to build a future Russian and Central and Eastern Europe
presence. The deal was funded by KBC's own sources and gives the bank
1,600 employees and a 39-strong branch network in Russia.

A second significant deal in the sector was the acquisition of a 7%
shareholding in ZAO International Moscow Bank, a Russian commercial
lender, by Austria Creditanstalt AG. The deal, which completed on 20 June,
was for a consideration of around $188.1m (€140.4m), with the European
Bank for Reconstruction and Development as the vendor. Austria
Creditanstalt AG, a subsidiary of the UniCredit Group, said the deal was in
line with its parent company’s strategy of increasing its branch network
in Russia. It has to be noted that this acquisition was a consequence

of the initial consolidation of IMB (where HVB and Unicredit were

already shareholders). When the Unicredit group merged Bank Austria
Creditanstalt AG, HVB had the majority control of IMB. Consequently, the
minority holders Nordea and EBRD sold out. Taken together, these two
deals — although not enormous in terms of size — are significant because
they provide further evidence of a continuing appetite on the part of
Western European banks to enter the Russian banking market through
M&A transactions.

Moving from specific completed deals and looking to future
developments in the banking sector, 2007 has seen a consumer boom
and high energy prices in Russia, leading to an increased appetite for
borrowing from consumers and small and medium companies alike.

To finance the lending, Russian banks have been looking for additional
instruments and funds to raise capital. As a result, many banks are
considering or have completed IPOs. Sberbank, for example, raised $8.8bn
in March this year through a successful IPO.

Further smaller bank flotations are also in the pipeline. These include
Nomos bank, which in the absence of a merger with Czech bank PPF, is
likely to look to the IPO route. Others include Zenith, as well as Bank St.
Petersburg, Investtorgbank, MDM and Ursa bank. A counterpoint to this
potential activity however, is the recent decline in the share price of VTB,
Russia’s second biggest bank. Here, the bank recently saw its shares drop
to below the original offering price. One question for Russian financial
services analysts and other sector observers, then, is whether, in the face
of this potential volatility, foreign investors will still be interested should
further private banks choose to go public.
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In the private equity arena, certainly, larger regional banks are being
touted as potential targets. One rationale of these types of deals is to
diversify away from the politically unstable energy sector. As an example,
East Capital, which looks to acquire stakes in Russian financial sector
companies, already has stakes in several large regional banks. For the
future, Russian banks could look to follow their peers in Kazakhstan where
we have seen several successful listings. In addition, we can point to
further consolidation in the banking sector as a continuing trend. Here,
smaller banks lacking a retail network could be liquidated, while more
successful ones could be sold to larger players.

Away from banking, the insurance sector has also seen its fair share of
completed deals over the past 12 months. Perhaps one of the most
significant of these is the acquisition of Progress-Garant, the Russia based
insurance company, from its owner, Russia’s Lex-Core Enterprises Ltd by
German insurance giant Allianz.

Although the deal value was undisclosed, the acquisition by the German
company of a $120m premium insurer with exposure to health, motor and
property insurance sectors, signals a potential increase of interest targeting
the region’s insurance companies, that will continue for the immediate
future.

Indeed, this was Allianz's second large acquisition in the Russian insurance
sector over the course of the first half of 2007, its first being that of a
49.17% stake in Rosno, the Russian insurance company and a subsidiary

of AFK Sistema, the listed Russian conglomerate, for a cash consideration
of $750m. At the time of the deal, which brings Allianz’s stake in Rosno

to circa 97%, the German company signaled its intention to become the
leading foreign insurance company in the Russian market, an objective it is
now well on its way to achieving after its two deals in 2007.

For the future, targets continue to crop up in regional news reports, and
from discussions amongst advisors and senior management of financial
services players in the region. Among the potential targets most recently
cited are ABK Securities, a Russian privately-held brokerage company
(which looks set to be acquired by Energocapital in the coming months)
and privately-owned Russian Bank Petrocommerce, which is also seeking
a strategic investor.

Geoff Spiteri & Maria Petrova
mergermarket



PoccrmcKme prHaHCOBbIE YTy

— 0030p

Poccuinckuin priHaHCOBDbIN CEKTOP NOKa3a BbICOKYI0 aKTUBHOCTb B TeYEHME NPOLUIOro roaa,
Korga o6cy>Kaanncb 1 3aKi4Yannucb CAeNKN B CEKTOpe CTpaxoBaHVs, 6aHKOBCKOM CEKTope U

CeKTope ynpaBJieHNA akKTuBaMu.

Cpenn 3T1x CAENOoK MaBHOM Mo pa3Mepy CAENKOM 6bino NprodpeTeHie
POCCUINCKOro BaHKa «ABCONIOT GaHK» GeNbrMMCKAM GUHAHCOBLIM
yupexxaeHviem KBC 3a 515,4 MIH QYHTOB CTEPAMHIOB, KOTOPOE 3aBEPLLIMAOCH
30 asrycta. Caenka, nepBoHayanbHO Ha JOIMO B KanwuTane B pasviepe

92,5 %, C npofasLaMm — NATLIO POCCUNCKAMA NPeANPUHUMATENAMN U
MexayHapoaHow dprHaHcosow kopnopaumel (IFC), yactbio World Bank
Group, € gonen B kanutane B pasmepe 7,5 % — C 0TKa3oM OT KOHTPONA,
obecneunna KBC cnbHOM 1 LWIMPOKOW Nnatdopmol 1A NoCTPoeHNs
6u3Heca B Poccm v cTpaHax LieHTpanbHol v BoctouHow EBporbl B
6ynyLem. Caenka drHaHC1poBanack cobcTBeHHbIM KanuTanom KBC v fana
6aHKy 1 600 pabOTHWKOB 1 CUMbHYIO CETb 13 39 drnmanos B Pocumn.

BTopoi1 3HaunTenbHOM CAENKOM B ceKTope bbino nprobpeTeHne

7 % ponu kanutana 3A0 MexayHapoaHoro MoCKOBCKOro 6aHKa,
POCCUNCKOrO KOMMEPYECKOTO KPEAUTHOTO YUpPeXAEHNA, KOMNaHWen
Austria Creditanstalt AG. Caenka, 3aBepLumsluasca 20 1ioHs, OLeHMBanachb
npunbnuavtensHo B 188,1 mnH gonnapos CLIA (140,4 MnH eBpo),

¢ EBponeickim 6aHKOM PEKOHCTPYKLIMM 1 Pa3BUTVIA B KauecTse
npogasua. Austria Creditanstalt AG, pouepHas KOMNaHWA rpynnbl
UniCredit Group, 3aABuna, 4To CAefKa COOTBETCTBOBANA CTpaTerim

ee MaTepPUHCKONM KOMMNaHUK MO YBENMYEHWIO CBOEI CETU GUAMANOB B
Poccun. Hago oTmeTuTb, UTo JlaHHOE MOorNoLieHVe ABAAETCA Pe3ysbTaToM
nepsoHadanbHo koHconuaaummn MMB (roe HVB v UniCredit yixe

nmenu gonio B kanutane). Koraa UniCredit Group cnvnca ¢ Bank Austria
Creditanstalt AG, HVB nmen ocHoBHoM kKoHTPOb Hag MMB. Takxe,
mrHopuTapuy Nordea 1 EBponelickuii 6aHK PEKOHCTPYKUMM 1 Pa3BUTUA-
npoAan CBOM AONM B KanuTane. BemecTe B3ATbIe, 3TN BE CAENKM — XOTA
Y He TaKue MaclTabHble — ABNAKTCA 3HAUYMMBIMM, MOTOMY UTO OHMU
NpPefoCTaBAAOT AaNbHelLee AOKa3aTeNbCTBO COXPAHAIOLLErocs anneTunTa
3anaiHOeBPONENCKNX GAHKOB K BXOMAEHWIO Ha POCCUICKIIA BaHKOBCKMI
PbIHOK MOCPEACTBOM CAieflok M&A.

lNepexoaa OT KOHKPETHbIX 3aBEPLLEHHDBIX CAENOK M TAAA Ha Oyayllee
pa3BuUTME HAIHKOBCKOTrO CEKTOPA, MOXKHO OTMETUTb, uTo B 2007 rofy B
Poccum Habnopanca noTpebutenbCckmin Gym v BbiCOKMe LieHbl Ha HedTb,
YTO NPWBENO K BO3POCLLEN NOTPEOHOCTM B 3aMMCTBOBAHMMN CO CTOPOHI
noTpebuTenew, a Takxe Masbix U CPefHMX Mo pa3mMepy KoMnaHwi. ns
HVHAHCVYPOBAHWSA 3aIMOB POCCUINCKME BaHKIN MCKANK AONOMHNUTENbHbIE
MHCTRYMEHTbI 1 UCTOUHUKM GUHAHCMPOBAHWA ANA NPYIBIEYEHNs KanuTtana.
B pe3ynbrate, MHOrMe 6aHKM 06AYMbIBAIOT, UK 3aBEPLIMAN NEPBUYHOE
pasmelleHvie akumin. CoepbaHkK, Hanpvmep, NpuBek 8,8 TPWNMOHOB
pnonnapos CLUA B MapTe 3TOro roaa NocpeACcTBOM YCNELIHOro NePBUYHOIO
pa3mMeLLeHNA aKLUI.

[lanee cnepyioT pa3melLenuns akumii MeHee KpymHbiX 6aHKoB. Cpean Hyx
«Homoc-baHK», KOTOPbIN BHE CIMAHNA C YelCKm 6aHkom PPF, BeposTHO,
BbIVAET Ha MyTb NEPBMYHOIO PasmMeLeHns akUmi. Apyrumm 6aHKamm
ABNAOTCA «3€HUT», a Takke baHk CaHKT-MeTepbypra, «MHBecTToprbaHk»,
«MIOM-6aHk» 1 «Ypca baHk». KOHTpanyHKTOM 3TOM NoTeHUManbHOM
AKTUBHOCTM, OAHAKO, ABNAETCS HEflaBHee NafeHne LieHb! akuuii BTB,
BTOPOrO MO BENNYMHE POCCUINCKOrO HaHKa. ITOT GaHK HEAABHO Mepexmn
nafeHve CBOVIX akLMIM HUpKe MepBOHaYanbHOM LeHbl MPeanoxeHA.

[1nA aHanUTMKOB POCCUINCKOrO CeKTOPa GUHAHCOBBIX YCIYT 1 APYTHX
obo3peBaTenelt CeKTopa OCTaeTCA OTKPBITEIM BOMPOC, ByayT

MHOCTPaHHbIe MHBECTOPbI, CTOMKHYBLUMECA C 3TON NOTEHLUMaNbHOM
BOMATUABHOCTBIO, NMO-NPEXHEMY 3aVHTEPECOBaHbI, €CIM 1 Apyrie
YacTHble BaHKM pelaT cenatb NepBUYHOE pasmellieHre akumi. Ha
apeHe Private Equity B kaueCTBe NOTEHLManbHbIX Lienel, onpegeneHHo,
paccMaTpUBaAOTCA bonee KpynHble pervioHanbHble GaHKM.

OnHOW 113 OCHOBHBIX MPVUMH 3TWX TUMOB CAENOK ABNAETCA CTPeMIeHme
AVBEPCUOULIMPOBATD KanuTas, OTXOAA OT NOAIUTUYECKN HECTabKBHOTO
SHepreTuyeckoro cektopa. Kak npvimep, East Capital, koTopbli

CTPEMWTCA K MPUOBPETEHMIO [OMNEN KanuTana B KOMMNaHWAX POCCUIACKOTO
GUHAHCOBOTO CEKTOPA, YXKe MMEET 10N KanwTana B HECKOMbKIX B60MbLIMX
pervoHanbHbix 6aHkax. B Gyayllem poccuiickme 6aHKM MOryT NOCNEA0BaTb
npviMepy 6aHKoB KasaxcTaHa, rie 6bi10 HECKOMBbKO YCMEWHbIX BbIXOAOB

Ha GOHAOBYIO BMPXKY. B AOMOHEHME, Mbl MOKEM YKa3aTb Ha [afbHEeNLLIYIO
KOHCONMMAAUMIO B GAHKOBCKOM CEKTOPE KaK Ha MPOAOKAIOLLYIOCS
TeHaeHumio. Tak, 6onee Meskme GaHKi, y KOTOPbIX OTCYTCTBYET PO3HMUHAS
CETb, MOTYT 3aKPbITbCA, B TO BPEMS Kak 6osee ycreliHble 6aHKu MoryT
6bITb NPOAAHbBI 6osee KPyMHbIM UIPOKaM.

[Nommnmo BaHKOBCKOTO CEKTOPa, 3a NpolLeaLve 12 MecALeB B CEKTOpe
CTPaxoBaHWA TakKe NPOU30LWEN PAA 3HAUUTENBHDBIX CAEMOK. BO3MOXHO,
OfIHOM 13 CaMblX 3HaUMTENbHBIX 13 HIX OblNo NprobpeTeHwe «[Tporpecc-
[apaHT», POCCMINCKOM CTPaxOBOW KOMMAHWV, y €ro BafesbLia, POCCUNCKON
KomnaHuu Lex-Core Enterprises Ltd, HemeLK/M CTpaxoBbiM rraHTom Allianz.

XOTA CyMMa CAeNKM He pacKpblBanach, NpuobpeTeHre HemeLKow
KOMMaHMe NepBOKNACCHOMO CTPAXOBLLMKA C Aoxoaom 120 MH A0N1apoB
CLUA v BbIXOAOM Ha CEKTOPA CTPaxoBaHWA 3A0P0BbA, aBTOTPAHCMOPTa

1 COBCTBEHHOCTU, CUrHANM3MPYET O NOTEHLMANIBHOM POCTe MHTEPeca K
NPUOOPETEHNIO CTPAXOBbIX KOMMAHWI PeroHa, 4To OyAeT NPOAOKaTbCA
B HEMocpeaCTBEHHOM OyayLUem.

B AencTBrTeNbHOCTY, 3TO ObINO BTOPOE KPyNHOE NpriobpeTeHne
KomnaHuy Allianz B poCCUIACKOM CEKTOPE CTPaxOBaHWA B TeUeHVe NepBoi
nonosuHbl 2007 roga. MNepsbiv CTano npuobpeteHvie 49,17 % ponu
KanuTanay POCHO, pOCCUIMCKOM CTPaxoBOW KOMMaHWW-Nofapa3aenenma
ADK CucTema, KOTUPYIOLLErOCA Ha Bripxe KOHIomepaTa, 3a BO3MeLLeHme
HannyHbIMK B pasmepe 750 mnH gonnapos CLUA. Bo Bpema caenkn,
KoTopas npuHecna Allianz gonto B kanuTane «PocHo» B pasvepe 97 %,
HemeLKan KoMMNaHK1a COoBLLMNa O CBOEM HamepeHN CTaTb NMAVPYIoLLen
3apybeXKHOM CTPaxoBOW KOMMaHMEN Ha POCCUICKOM pbiHKe. [Tocne asyx
NoAo6HbIX caenok 8 2007 rofly. CTaHOBUTCA OUEBWAHO, UTO KOMMAHUA Yxe
3HaUMTENBbHO NPOABMHYNACH K AOCTVKEHMIO NOCTaBNEHHOM LieNN.

B 6yayLlem Lenv ana nprobpeTeHna Npoaom»kaT NOABNATHCA B
PErMoHanbHbIX HOBOCTAX, M B XOfe 0OCYKAEHM KOHCYNBTaHTOB C
BbICLUMM PYKOBOLACTBOM UMPOKOB PbIHKA GUHACOBbIX YCIYT B PEMMOHAX.
Cpean noTeHUManbHbIX Lienen coBcem HefiaBHO Ha3sbiBanu ABK Securities
(POCCHICKYIO YaCTHYIO BPOKEPCKYIO KOMMAHWIO, YbA eATeNbHOCTb
CO3/aéT BneuaTneHmne ob yxe CyLLecTBytoLieR JOFOBOPEHHOCTH O
MOrTIOWEeHNM CO CTOPOHbI «DHEProKanuTan» B NpeacToALie MecALlbl)

1N YACTHBIN POCCUICKMI BaHK «[TeTPOKOMMEPL, KOTOPbIN Takxe MLLeT
CTpaTernyecKToro MHBecCTopa.

Dxed Cnnutepmn n Mapus Metposa, mergermarket
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Historical Data

Top 10 Russian Financial Services Deals 06-HY07

Announced
Date

1

P

Target
Company

Target
Country

Bidder Company

Bidder | Seller Company

Country

Seller

Country

18/12/06 MDM Bank (50% Russia Martin Andersson Russia Andrei Melnichenko Russia 1500
stake) (Private Investor); Sergey
Popov (Private Investor)
2 18/4/07 C Absolut Bank Russia KBC Bank Belgium 1035
(92.5% stake)
3 22/5/07 C Ingosstrakh OSAO Russia Assicurazioni Generali [taly Aleksandr Mamut Russia 870
(31.71% stake) SpA
21/2/07 P ROSNO (49.17% stake) Russia Allianz SE Germany  AFK Sistema Group Russia 750
5 1/2/06 C Joint Stock Russia Raiffeisen International Austria 550
Company Import- Beteiligung (RIB)
Export Bank
IMPEXBANK
6 3/7/06 @ CJSC AKB Russia OTP Bank Rt Hungary 477
Investsberbank
(96.4% stake)
7 20/12/06 P Aton International Russia; ~ Bank Austria Creditanstalt ~ Austria  Aton Capital Group Russia 424
Ltd; ZAO Aton Cyprus AG (Eastern European
Broker arm of Unicredit)
8= 20/6/06 C ZAQ International Russia Bayerische Hypotheken Germany  Nordea Bank Finland Plc Finland 395
Moscow Bank und Vereinsbank
(23.42% stake) Aktiengesellschaft
(German unit of
Unicredit)
8= 28/12/06 @ ZAO International Russia Bayerische Hypotheken Germany  VTB Bank (France) SA France 395
Moscow Bank und Vereinsbank
(19.77% stake) Aktiengesellschaft
(German unit of
Unicredit)
9 28/9/06 @ Rosbank JSCB (10% Russia Societe Generale de France KM Technologies Cyprus 317
stake) France SA (Overseas) Ltd (the Cyprus
based investments
holding affiliate of
Interros Company)
10 6/6/06 @ Rosbank JSCB (10% Russia Societe Generale de France KM Technologies Cyprus 317
stake) France SA (Overseas) Ltd (the Cyprus

P =Pending C=Completed

Russian Financial Services M&A activity trends

20 [

) 3,500

based investments
holding affiliate of
Interros Company)

o0 H1 2004 7 345

H2 2004 14 390

. .- H1 2005 3 401
3 2 H2 2005 14 610
2 200 3412006 13 1334
3 " . H2 2006 18 3416
H1 2007 15 2502

1,000

500

_ Volume of deals Value of deals (USDm)

H1 2004

H2 2004 H1 2005 H2 2005 H1 2006 H2 2006 H1 2007

Volume of deals
= Value of deals (GBPm)
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CTaTncTnyeckme gaHHble

KpynHenwne 10 caenok B poccuinckom cektope puHaHcoBbix yenyr 2006 — 1 non. 2007 r.

Mecto Aara Cratyc | O6beKT caenkmn CrpaHa- Mokynatennb CrpaHa Komnanus-npogasey CrpaHa Croumoctb
B TONE o6baBneHns obbekTa nokynarena npogasya caenkn
caenku (mnH
AonnapbioB
CLUA)
1 18.12.06 H MM - Bark (50 % Poccua MapTuH AngepccoH Poccua AHapei MenbH14eHKo Poccua 1500
[ONA KanuTana) (uacTHbI MHBecTop); Cepreit
[onoB (YacTHbI MHBECTOP)
2 18.04.07 Abconiot baHk (92.5 % Poccua KBC Bank Benbrvia 1035
[Nons KanwTana)
3 22.05.07 MHrocctpax (31,71 % Poccua Assicurazioni Generali Wranua Anekcanap MamyT Poccua 870
[ONA KanuTtana)
4 21.02.07 POCHO (49,17 % pona Poccua Allianz SE fepmaHua  AOK Crctema pyn Poccua 750
KanuTana)
5 01.02.06 NMM3KCBAHK Poccua Raiffeisen International AscTpua 550
Beteiligung (RIB)
6 03.07.06 MHBecTcbepbaHk Poccus OTP Bank Rt BeHrpwia 477
(96,4 % nons
KanuTana)
7 20.12.06 «ATOH VIHTEPH3WHANY; Kvunp Bank Austria Creditan- AscTpua AtoH Kanutan [pyn Poccua 424
ATOH bpokep Poccua stalt AG (BocTouHoe-
eBPOneickoe oTaeneHne
Unicredit)
8= 20.06.06 3A0 MexayHapogHbi Poccus Bayerische Hypotheken und TepmaHua  Nordea Bank Finland Plc OuHNAHAMA 395
MockoBckuin baHk Vereinsbank Aktiengesells-
(23,42 % pona chaft (Hemevkoe otaeneHne
KanuTana) Unicredit)
8= 28.12.06 3A0 MexayHapoaHbIn Poccua Bayerische Hypotheken und fepmaHua  VTB Bank (France) SA OpaHuma 395
MockoBckuit baHk Vereinsbank Aktiengesells-
(19,77 % pona chaft (Hemeukoe otaeneHne
KanuTana) Unicredit)
9 28.09.06 POCBAHK (10 % pona Poccun Societe Generale de France OpaHuua KM Technologies Kunp 317
KanuTana) SA (Overseas) Ltd
(pacnonoxeHHbIn Ha Knunpe
MHBECTVLMOHHBIN XONAMHT,
NoApasaeneHyie KOMNaHu
MHTeppoc)
10 06.06.06 3 POCBAHK (10 % gona Poccua Societe Generale de France OpaHuma KM Technologies Kunp 317
KanuTana) SA (Overseas) Ltd

(pacnonoxeHHblil Ha Kunpe
MHBECTVLMOHHDBIN XONAMHT,

noApasfeneHvie KOMNaHum

MHTeppoc)

H= He3aBepLieHHadA 3= 3aBeplueHHan

AKTUBHOCTDb No caenkam M&A poccninckoro
¢unHaHcoBOro cekTopa

20 [ ] 3,500 KonunuectBo cAenokK Cronmoctb cAenok
(mnH ponnapos CLLA)
3000 o 11 2004 7 345
< 1 3 M2 2004 14 390
o [
g g M1 2005 8 401
o s 12 2005 14 610
a 2,000 &
g z M1 2006 13 1334
= =
5 1500 = M2 2006 18 3416
X =
¢ 12007 15 2502
5 1,000 g
500

n1 2004

n2 2004 n1 2005 N2 2005 n12006 N2 2006 n1 2007

Konuuectso cpenok
—  CTOMMOCTb CaenoK (MnH
yHTOB CTepAUHroB)
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Historical Data

Russian Financial Services M&A deal Russian Financial Services M&A
size split by volume deal size split by value
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VIcTopuyeckme gaHHble

Pazmep caenok M&A B poccnmnckom Pasmep caenok M&A B poccnnckom
¢dunHaHCOBOM ceKTOpE NO KoNnyecTBy ¢durHaHCcOBOM ceKTOpE MO CTOMMOCTHN
20
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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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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.

Auncknamayma

HacToALan ny6nmKaLma CoaepxmT 001Uy MHPOPMALMIO 1 He ABAETCA BCECTOPOHHEN 1AM NPeAOCTaBNALLIEN GUHAHCOBYIO, MHBECTULIMOHHY!IO, OPUANYECKYIO, HAIOTOBYIO
VAN Apyryto NpodeccMoHasnbHyo KOHCYIbTaUmio Un ycnyrv. Hactoswan nybnmkauma He ABNAETCA 3aMeHON Takoi NpodeccnoHanbHOM KOHCYbTaLWy UV yCyr, v Ha Hee
He CnefyeT nonaratbCa, ee He CNIeflyeT UCMOb30BaTb B KAYECTBE OCHOBbI A1 I0OOT0 MHBECTUPOBAHUA UMW 4PYIOr0 PeLieHns Unu 4efiCTBISA, KOTOPOE MOXKET 3aTPOHY Tb
Baw 6usHec. lNepes NpuHATVIEM 0600 TaKoro pelleHns Bam ciesyeT NPOKOHCYBTMPOBATLCA C MOAXOAALMM KBANMOULIMPOBAHHBIM MPOGECCMOHANBHBIM KOHCYETaHTOM.
XoTA ana obecneueHns TOUHOCTV MHGOPMALMM, COAEPXKALLENCA B HACTOALLE NyOnvKauuy, Obinv NPeanpUHATL! PasyMHbIE YCHAKA, 3TO He MOXET ObiTb rapaHTUPOBaHO, 1
HU KOMNaHWA mergermarket, Hv Nioboi 13 ee UNMaNoB HK NI06OE OTAENEHNIE UNV APYroe CBA3aHHOE NPeanpPUATUE He HeCYT HUKAKOW OTBETCTBEHHOCTU HU Nepes Kakmm
HU3NYECKIM N OPUANYECKMM TLIOM, KOTOPOE A0BEPAET COAEpXaLLeiica B AaHHOM My6amnKaumm nHGOpMaLmi, BKoUas NOBOUHbIE MW KOCBEHHbIE YObITKM, BbITEKatoLLME
13 OLUMOOK WA ynyLleHuit. Jlioboe Takoe AoBepye — 3TO UCKMIOUNTENBHO PUCK NMOMb30BaTENS.
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