<5
=
]
()
2
[
it
©
(O]
—
o
=

kshop

|ION WOr

{

IMmiZa

L al ue max

October2023



Agenda

Strategy and tactics
Roadmap of investment instruments
Organic growth or M&A: choosing a strategy
How to prepare a business for M&A. Main stages of M&A deal

Mergers and acquisitions
Mergers and acquisitions
M&A deal structure
Risks in mergers and acquisitions
Real cases
Financial investor/strategic investor
What are private equity funds and venture capital funds today?
The main advantages of partnership with VC and PE funds
Who do they want to investin?
Attracting a strategic partner
Attracting a strategic partner. Effect for owner and for the business
Real cases

Business valuation - methods of investment analysis
Business valuation methods (types of methods)
Factors that affect the value of a business
Cost Management Tools
Step-by-step strategy for maximizing company value

Capital

Times




Strategy and tactics




Capital Times

Key goal of corporate finance strategy is the maximization of
shareholders’ value

I.  Establishmentand active Il. Transformation of business, IV. Publiccompany — E
growth of The Company implementation of changes ....... . aglobalplayer &
Rapid growth of Company during = Creationand realization of = |ncreasingoperational The Company operates according ”
active market development development strategy efficiency to international standards.
= |mplementation of efficient cash = End of restructuring processes Effortlessly raises financingon
flow structure = |mplementation of 100% complianc global financial markets
= Creationandimplementation of = |mplementation of HRand risk
optimal legal and corporate management procedures
structures

financial partner

Decisio
| EV¥Zone  onvaluem R 7 é

7%

Source: Capital Times 4

Note: *CF—Cash Flow, EV —Enterprise value, ESG - Environmental, Sodal and Governance



Capital Times

Instruments to increase company’s value

Eurobonds Bonds IPO / PP/SPAC
PE/VC funds
IFI
Mezzanine Strategic
financing

investor
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Source: Capital Times

BUSINESS

Loans from commercial banks e \

@ Friends & Family

Own funds




Capital Times

Type of instrument depends on company’s stage and goals

Seed/ Startup Expansion MBI/ MBO/ LBO Turn Around Liquidation
A
* Productidea * Growth * Inheritance * Improvement of * Financial assistance
* Prototype * Improvement of « Change of shareholders business’ health + Paymentsto
e Product launch competitive position stakeholders
* Growth

Profit Time

- \_/ | | \,

Private Equit

Source: Capital Times 6



Organic growth vs. M&A growth: what is better?

Advantages

Disadvantages/problems

Organic growth

M&A growth

\4

Much timespentto establish
processes

Customer base mustbe built
fromscratch

High risk of investment not
being paid off

Source: Capital Times

t D
o L
Ability for rapid expansion and
Flexibility to choose the Lower costcompared to purchase of strategicassets
direction of growth buying business
#@ Supressing the
T competition
Acquiring reputation, which would allow
Accumulation of resources, experienceand e e B1ndl EESEr FeRumER: Ane
v knowledge of the company winning customers
A

Complications with
integration/configuration of e o

corporate culture High initialinvestment

needed (can besolved

@ with debtinstruments)

Risk of incorrect
company valuation

Capital Times

What does it take to make
a business purchase
profitable?

availabilityof large amounts of free
capital;

in-depth expertise and understanding of
the business you buy;

the ability totransformthe target
company toyour vision and goals;

complete information aboutthe target
company;

aclearvision of the long-term goals of
yourbusiness and the selection of a
targetcompany accordingtothem



M&A process and its organization




Stage of business sale

Preliminary analysis

- hs
o 1-2 mont

Preliminary offer

o

o 1 month

Source: Capital Times

Preparationofinvestment
materials

2 months

Audit

2-3 month

Ow/

Oo/

Capital Times

Marketing

2-3 months

Negotiationsand
closing

from 3 month

O

O



Capital Times

Stage 1. Preliminary analysis

1\ “
Goal:

Client’s time

expenditure

Capital Times
Determination of project’s goal /Management
Early identification of strengths /Owners
and weaknesses of project and
set up of accents for investors Capital Times
Determination of roadmap /Management
/Owners

Establishment of fair expectations

regarding profile of potential Complex evaluation of business: analysis of tax and legal

i . . . . . . . ital Tim

|dnveistor/lender and acceptable risks, analysis of financial position and operational metrics, /(l:\jlzr:: emeenst
eal terms analysis of business plan g
Market analysis, identification of competitive advantage Capital Times
. . . Capital Times
Fair business valuation P

/Management
Creation of potential investors list Capital Times

Source: Capital Times 10



Capital Times

Stage 2. Preparation of investment materials

\ .. Client’s time
Parties involved .
2 expenditures
Goal:

Collection of financial and non-financial information about Capital Times
«Correct» presentation of the company /Management
company to potential
mvestprs acFordlng FO Preparation of teaser, financial model and extended Capital Times
established international company presentation /Management
practices

Choice of VDR provider, collection of information, filling data Capital Times

room /Management

Source: Capital Times 11



Stage of preparation

Preparation process - one of the
mostimportant project stages. At this stage
we perform complex business analysis, its
diagnostics, determine company’s strengths
and weaknesses, prepare investment
materials and develop investment
rationales for potential buyers.

Key aspects of this stage: correct set up of
accentsininvestment materials about the
strengths of the company, risks
minimization, start of weaknesses
elimination process.

Anotherimportant aspect of preparatory
stage isformation of faircompany
valuation based on analysis of financial and
operational metrics, market position etc.

Source: Capital Times

Capital Times

Key steps to start communication with potentialinvestors

Information

memorandum

What?
Complexdocument, which
describes and analyses entire
business andits prospects

For what?

Disclose full information about
the business, which is necessary
forinvestors to make decision
How should this look?
Analysis offinancials, assets and
strategy of business; information
aboutthe business, corporate
structure; market analysis and
forecasts; forecast of financial
metrics etc.

Long List of
potential investors

What?

Wide list of players, which may be
interestedininvestingin the
company

For what?

Keep track of communication wit
clients, formation ofShort List of
potentialinvestorsinthe future

What should be included?
Companyname, short summary
of project communication, status
of communication, next steps
with investor

Financial model

What?

Multi-scenario forecast of
financial and operational metrics
of the companyforthe next5
years includingthe effect of
investment on the company

For what?

Tool forfastand easyinforming of
investors about company’s
business;tool forcalculation of
possible synergiesfor potential
buyers.
Necessaryto justify company’s
price and accelerate
communication withinvestors.

Virtual Data Room

What?

Online storage of confidential
information (operationalmetrics,
financials, answers on key
question etc)

How should this look?
Intuitive andreliable

For what?

Forfasttransferof requested by
investors information

12



Capital Times

Stage 3. Marketing

\ .. Client’s time
Parties involved .
3 expenditures
Goal:

Processing of Long List of potential investors, calls, meetings,

. L Capital Times
e-mail communication

Identification of most likely
investors based on calls and
e-mail communication Work with investors: provision of information for initial o
. . Capital Times
analysis, negotiations

Capital Times
/Management

/Owners

Organization of meetings with potential investors, supportin
negotiations

Capital Times
/Management
/Owners

Analysis of potential investors from the perspective of added
value/synergies, presentation to the client

Source: Capital Times 13



Capital Times

Stage 4. Preliminary offer

\ .. Client’s time
Parties involved .
q expenditures
Goal:

Checklists, clear timelines, process control Capital Times
Signing of non-binding offer
with potential investor
Advocating for company’s intertest at preliminary terms Capital Times
negotiations /Owners

Analysis of preliminary offers, identification of the best

investors based on terms and potential synergies Capital Times
Presentation of expert opinion regarding non-binding offer to Capital Times
: /Management
the client
/Owners
- - . - Capital Times
Signing of non-binding offer with potential investor /Owners

Source: Capital Times 14



Capital Times

Stage 5. Audit

\ .. Client’s time
Parties involved .
5 expenditures
Goal:

Audit support: active assistance to Top management in Capital Times

Comfortable and fair deal disclosure of information and answers to clarifying questions /Management

terms and value for the

company in Term Sheet based Protection of company’s interests before investor based on

i ) . Capital Times
on audit audit’s results and through deal terms correction P
. Capital Times
Agreement upon Term-Sheet, control of correct reflection of P
. . /Management
commercial terms agreements in Term-Sheet
/Owners
- Capital Times
Signing of Term-Sheet
gning /Owners

Source: Capital Times 15



Capital Times

Stage 6. Negotiations and closing

\ .. Client’s time
Parties involved .
6 expenditures
Goal:

Work with lawyers in the process of deal legal Capital Times

q " ‘i /Management
Clear reflection of ocumentation preparation /Lawyers
commercial agreements in
. . . . . Capital Times
legal documents Protection of client’s interests in negotiation process about P
/Management
key contract clauses
Successful closing of /Lawyers
transaction and reception of
funds Control for correct reflection of deal agreements in contracts Capital Times
Timeline control Capital Times
- Capital Times
ignin | agreemen
Signing deal agreement /Owners
Low
High . . .
Support after deal closing Capital Times

Source: Capital Times 16



Capital Times

Approximate project length
voren N N I I R R 2 B

1. Preparationstage:
= Analysisofthe companyand preparation of pitches forinvestors
= Preparation ofinvestment materials (teaser, investment memorandum,

financial model)

2. Initial negotiations with investors:
= Negotiations with investors _

Discussion of deal terms and determination of potential buyers

4. Due Diligence:
= Coordination of Due Diligence procedure

= Protectionof company’sinterest basedon DDresults

5. Negotiations about Term Sheet: //
= Protectionof company’s interest during negotiations of Term Sheet %

6. Signing of SPA and concordance of SHA: -

= Supportandcoordination of legaldocumentation preparation process

Source: Capital Times 17



Vendor Due Diligence




Vendor Due Diligence

Vendor Due Diligence — preliminary assessment of business, aiming
toincrease its value. It is done in the interests of business owner
prior to planning of business sale or other investment project

1.

Analysis of operational metrics

Check of company's revenue by business segments, assessment of
validated and planned revenue, review of counterparties, accounts
payables andreceivables

Assessment of financial model

Includes analysis of operational assumptions, analysis of future period
budgets, profitability and returns of the project

Analysis of financial position

Allows to draw conclusion regarding current state of the business and
its ability to keep and expand its operations

Source: Capital Times

Capital Times

Key goal — provision of complete and objective snapshot of the
situation in company to owner, which would minimize the risk of
unfair valuation of the business in the future

Legal analysis

Review of statutory documents, shareholders, their tangible and
intangiblerights, analysis of contracts, labour relations and lawsuits

Assessment of contracts

Allows to asses potential effect oninvestors’ decision making

Tax Due Diligence

Analysis of the most significant items of tax reporting of the company,
aimed to gain information regarding completeness of tax assignations
and assess tax risks forcurrent and previous periods of the company

19



Capital Times

Requirements to information provided

Key requirements to information for correct Key to successful business valuation — information base of high quality.
. Information, necessary for evaluation, is gathered from various sources. It is still
business assessment

important, that the information reflects external (macroeconomic and
microeconomic) and internal environment of business in various periods of time
Correctness
Preciseness

Importance of information for business valuation

For seller and their advisor

Adhering to listed requirements is critical in determination of fair business value
Complexity and formation of sale strategy, communication with potential investors and
creation of Long List of potential investors

For buyer

Completeness Potential buyer must be sure, that they got full and correct information in order
to make the decision about the deal

EE N

I Concealing and covering up important information from potential investors
. may become the factor of deal breakdown

Source: Capital Times 20



Deal with and without advisor




Risks of M&A deals

Possible reasons for M&A failures:

0 Low quality of Due Diligence procedure

Q M&A strategy, based on wrong
assumptions and understanding

a Weak after-sale integration plan of lack of
one

e Weak strategy of lack of one

Source: Capital Times

Capital Times

Cultural conflicts between buyer and seller
companies

Excessive deal price

Over-optimisticapproach growth forecast of
purchased company

Purchase of product/technology, which will be
soon outdated

22



Capital Times

Deal value maximization and efficient closing are priorities for
financial advisor

Added value for the client

e Analysis of the business = |dentification of bottlenecks in operational and financial activities and legal structure of the company based on company analysis,
performed by Capital Times professionals

e = Recommendations of necessary steps to increaseinvestment attractiveness and maximize company value
Value maximization programme =  Minimization of risk probability, which could effect company’s valuation dueto recommendation implementation

= Financial model with detailed historical and forecasted financials to justify company’s valuation and quantify possible syner gies with

° p i £ ial model potential investor
reparation otfinanciaimode * Information memorandum with full description of allareas of company’s activities for detailed assessment of company by potential
and investment materials

investor
= Formation of long list of potential investors
° Workwith long list = |nitialcommunication with potential investors to identify theirinterest in company and readiness to move forward with the deal

of potential investors

Source:Capital Times 23



Capital Times

Deal value maximization and efficient closing are priorities for
financial advisor

Added value for the client

: : = Receivingindicative offers from potential investors on advantageous terms
Formation of short list = |dentification of potential investors, which will beallowed to enter Due Diligence process

of potential inve§t°rs- = |dentification of optimal deal structurebased onfinancial,tax and legal limitations, which would protect company’s interests as much as
Deal structuring possible

= Defence of company’s financialsin negotiations with potential investor
Due Diligencesupport = Receivingbinding offer from potential investor based on Due Diligence performed

e =  Recommendations from advisor regarding structure and terms of agreement with potential investor

Coordination of the process . . . . . . A
. = Engagement of highly qualified legal company, specializing on M&A transactions support, including compilation of necessary
of preparation of documentation

legal documentation

° = Development of detailed plan with clear sequence of actions for deal closing

Final agreement = Signingthe agreement and receipt of funds from investor
anddeal closing

Source: Capital Times 24



Intellias case

== Horizon Capital

Horizon Capital —privateequity fund with assets under management of over

Capital Times

Intellias—one of the fastest-growing IT outsource companies in Ukraine, with over 1100

$800m employees at that time
Offices:: Lviv, Kyiv, Odessa.
Development plans:opening R&D centres in Kharkiv, Ilvano-Frankivsk and CEE region
2018
1 | 1 | 1 1 | 1
April i May Juine July i August
Before Due Diligence Due Diligence Harmonization SPA & SHA Signing

= launch of Virtual Data-Room
= Engagement of experienced legal company

= Development of simpleinuse accounting
policy

= Preparationof managerial accounts in new
format

= Reporting of EBITDA and working capital
calculation methodology with
recommendations for deal value maximization

= Recommendations about negotiations
strategy

Source: Capital Times

EBITDA maximization

Capital Times were ableto defend significant EBITDA

increase, which was only partially realized, as the
clientwas ableto get the improvements in other
deal terms

Minimization of working capital requirements
Thanks to correct negotiations strategy, minimal
level of required cashreserves was decreased by
70%, which led to the increasein privileged
dividends

Reflection of updates, initiated by minority stakeholder
Support interms negotiations among founders

Search for compromises with the buyer

Bargaining with the buyer

Thanks to expanding and clarifying TermSheet terms, Capital
Times was ableto match shareholder’s wishes with fund’s

|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
1
| limitations
i
|
|
|
|
|
|
|
|
|
|
|
|
|
|

August 23,2018 -
signing of
SPA & SHA

25



Capital Times

Deal timing plays a crucial role

Companyis a privatelyowned milk factoryin Brest region.
Daily milk processing amountis 120-130tones

Due to rubble devaluation I BN PRI G0z
11% : The companyhas no financial debt
Initial offer from Lactalis 21.5 1

|
|
1

16.9 |
|
| ETITA
" +20% (25%) 3
1 <_9.1x EBITDA ‘15 12.5
I .

As a result of = Approach tova Iuation:‘ IKey arguments: Shareholdersare ready to After 2 months, Lactalis
negotiations with 1) Average EBITDA for 3 IEBITDA $1.1m —reflection accept $12m offer dueto: replied, that they are
Lactalis, Capital years =3.2 m USD lof current financial 1) Deep knowledge of not ready to discuss the
Times was ableto 2) EV/EBITDA multiple, Iposition due to regulatory Lactalisandtheir factory increase of their offer
increase thedeal negotiated in 2014: 6.4x |devaluation of rubble and 2) Fast Due Diligence
price by 27% 3) Multiple due torisks: 6.0x |drop of global demand procedure and closing
Jon export goods.
I
1
Price set at Binding Our offer with price justification Theirlnitial offer Our secondary offer Answer from Lactalis Price, agreed with shareholders
Offer (15 Sep 2014) (02 May 2016) (12 May 2016) (20 May 2016) (24 June 2016) (5Jul 2016)

Source:Capital Times 26
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Capital Times

Financial investor is interested in IRR at exit, strategic
Investor — in synergy

Motivation

Examples of investors

Source:Capital Times

Strategic investor

Financial investor

= Strongerpositionincertain niches
'® Geographicexpansion

. Higher market share

= Attractive margins
= |Leading marketposition
= Potential forsynergies and opportunities forintegration

= Good fitforcompany’s strategy

g‘il'lt'(lllgl“" BUNGE O 'ﬂD"I'HJ(';mudzl

. CNBM =]
BayWa Carglll 7 DP WORLD ‘
/- — !
CLACTALIS TURKCELL
P @ Iy :
#Z.uchan

ADM C’LSTG Pactual
=

% acino |

= Gainingprofitatexitdue to growth of target’s capitalization

- Dividends

= Attractive margins

* Growingand perspective market
= Potential for high growth of target
= (Clearexitstrategy

. Strong managementteam

. Diligent
T @ sDcapital [  SIGULER
Shuttle Diplomacy Partners
! Soros Fund Management

GUFF
Dragon ¥ Capital ZA — ;/Q
3vVEP
NCH Capital Inc.

B PARTNERS
=== Horizon Capital & SigmaBleyzer w

28



Strategic investor is motivated by potential synergies

Greece

SARANTIS

Purchase of 90% for
USD 18m

OPTANAK

DABPUKA TOBAPOB AASI AOMA|

Ukraine, 2018

Ukraine

ROZETKA

Purchaseof product
IT company for
USD 13.5m

CVO

company

Ukraine, 2018

Austria

DBWT

Purchaseof 100%.
Valueis undisclosed

ecosoft

‘ waler proressional

Ukraine, 2018

Purchaseof household goods
producer Ergopackallowed
Sarantis to enter CIS market.

Ergopack’s stake amounts

to 46.%

Sarantis was planningto use
Ergopack’s distribution channels to
promote its cosmetics and

personal carebrands, which were
already popularinthe market

Source: Capital Times

Product ITcompany, which creates
marketplaces, where
entrepreneurs cansell their
products and services. One of
leaders in Ukrainian e-commerce
market.

The company develops the
following projects: Prom.ua,
Bigl.ua, Zakupki.prom.ua,
Crafta.ua, Kabanchik.ua etc.

Water cleaningtechnologies
company has purchased Ukrainian
producer of water filtration systems.

The purchasewould allow Ecosoft to
expand its positionson international
market.

The investor was planningto further
develop production capabilities of
Ecosoft, create new workplaces and
investin R&D.

Netherlands
&
de heus

Purchaseof
majority stake.
Valueis undisclosed

D-MIKC

Ukraine, 2019

Capital Times

Netherlands

¢ vistaprint

Purchaseof productIT
company for $85m

6 depositphotos

Ukraine, 2021

Pet food producer Royal De Heus
has agreed to buy Ukrainian pet
feed producer D-Mix (produces 80
ths. kg. per year).

The management of jointventure
was entrusted to Fedir Shopskii, a
current manager of D-Mix.

Dutch e-commerce company
VistaPrinthas purchased Ukrainian
Depositphotos because of its key
asset—graphical designer Crello.
Initialinvestorsand founder
Dmytro Sergeev are exitingthe
business, whileVistaPrint will
continue developing company
through growth of designers’
marketplace.

29



Financial investor is seeking profit at exit

Ukraine

== Horizon Capital

Purchaseof minority stake
for USD 10m

/\J/\ X

Ukraine, 2019

The company was founded in2011
and develops security systems.
Out of 500 employees, 20% are
involved in R&D

The fund got interested in
company’s results, innovative
products and international client
base

70% of company’s revenue comes
from international clients from 75
countries, predominantly from EU

Source: Capital Times

Switzerland

Investments for Prosperity

Purchaseof51%.
Valueis undisclosed

v BAHK AbBIB

Ukraine, 2018

After the saleof stake, the bank
was planningto become a strong
regional bankforsmalland
medium business

As of 2017:
Assets: $64m

Deposits:$32m
Credit portfolio: $40m

Bank employs 270 people over 22
branches

Switzerland
Julius Bar

Purchaseof11,23% for USD
132m

Ukraine, 2018

The fund has purchased 6.22% of
company’s shares. Kairos
Investment Management, whichisa
part of the fund, has purchased
another5.01%

2018 (comparisonto 2017):
Revenue: $2.4b (+10.8%)
EBITDA: $307.2m (-30.0%)
Netincome:

$176.2m (-70.4%)
EV/Revenue: 0.7x
EV/EBITDA: 8.0x

Ukraine

ICE-

Purchaseof 16.6% for
USD 82.2m

russia, 2018

Capital Times

Ukraine

== Horizon Capital

Purchaseof 11.3% for
USD 8m

ABPOPA

MYNBTUMAPKET

Ukraine, 2021

The fund has exercisedits First
Right of Purchase, whilethe seller
has reachedits IRR of 40%

After the deal was closed, fund’s
stake inthe restaurantchain has
grown to 35.02%

In2017 —500 restaurants

Share price of Burger King russiaat
the end of 2017 amounted to USD
80.8m

The fund has purchased 11,3% of
shares, whileshareholders have
kept the operational control over
the company and the majority
stake

The funds were raised toroll out
national chain of stores in the next
5 years, expand logistical
infrastructure,and open the doors
for Aurora to other regional
markets

30



Capital Times

Shareholders must be clear about their expectations from

financial investor

Factors of deal attractiveness for financial investor

Efficient management

High pace of growth

Potential forvalue growth
Owners’ expectation forvaluation
High profitability

High market growth

Deal terms

Clearstrategy

Transparent corporate structure

IFRS reporting

Source:Capital Times

Investment parameters

=N

¢« @

Goal-oriented approach to investment: financialinvestor
is primarily interested in gaining high IRR or cash-on-cash
return

Target use of funds: a general rule of value-maximizing
financial programme

Financial condition: positive margins compared to
market, moderate debt burden

Stake purchased: blocking (25-49%), rarely — majority
(50%)

Priority sectors: export-oriented, focused onimport
substitution, with significant growth potential or
undervalued

Investment horizon: 5-7 years

31



Capital Times

Understanding investor’s goals and motives

Market share growth Purchase of new product or product
portfolio

Purchase of technology and expertise Geographical expansion

Purchase of team

Improvement of supply chain

Purchase of innovation or know-how

Keeping internal or external market share

DU ee 6 cells dhe s Cost optimization: SG&A, R&D, cost of sales

Source:Capital Times 32



Capital Times

Usually, PE funds also offer non-financial benefits

Non-financial benefits of partnership with PE fund

¢ V‘F
e % Implementation of new Establishing global professional and

management technologies commercial connections

\ /

Sharing of financial and non-
Attracting global competences for commercial risks with business
_EghaE My operational activity optimization Non-financial partners

> -

benefits

Securing business from Growth of business capitalization and

illegal activities _—% ~“~—___ improvement of exit terms

Source: Capital Times 33



Capital Times

Capital Times was able to exclude corrections to deal value based
on 2011 financial result

Project summary Project result
Client | Into-Sana ;i INTO-SANA Deal Description = Market deal, unleashing significantinvestment potential
of Ukrainian companies
Fund Siguler Guff SIGULER I"lssm = Creation of multi-scenario development strategy
russiaPartners & GUFF CEOPARTNERS = VValuation: 6x forecasted EV/EBITDA 2011 (EV:
Deal terms USD31.2m, Equity Value USD 22.7m)
LenbnpoekKra Sale of 100% of shares of Into-Sanaaimed to coveraccount ® Paymentof deal value intwo tranches: at closing and
paybles foranother project after6 months.
Reasons to sell the company Added value from partnership with the fund
Significantamount of account payables, related to company’s Maximization of company’s value, preparation for bargain sale through
alternative project M&A
Significant operational risks due to shareholder’s political Establishment of transparent and efficient management system,
activity involvement of independent directors into creation of corporate strategy

and its control
Loss of shareholder’s control over management . o L
Improvement of company’s financial indicators through cost optimization,

Lack of investment resources for company’s development implementation of modern technologies and creation of efficient credit
policy orrestructuring of bad debt

Low management’s motivation to expand business Increase of marginality through vertical and horizontal integration and scale

economies

Source: Capital Times 34



Business valuation — methods of
investment analysis




Capital Times

Factors, which impact valuation

Investment environment Company-specific factors

A

[}
(&)
s Macroeconomicrisk
c of key markets I
g _______________________________________________________________________________________________ & ____._ >
s Sector’s Market share Company
£ attractiveness growth
- Business
model Corporate IT infrastructure
governance
Political Increase of EBITDA normalization Goingthrough Efficient Quality and type of
risks market share accordingto IFRS. legal DD. Advisory/ IT infrastructure
due to M&A Presence of Identificationof  sypervisory
§ unofficial key risks Board
% transactions
=
< 4 .
=~ 6.8 N ® v
= 6.2 ——
— M T T — — — —_—— — — —
S 7.1 6.6 —— L]
23 5.1

Source: Capital Times
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Factors, which impact valuation

Capital Times

Impac'f on price
e
:
)

VDD Documentation Team Time Advisor Negotiations Type
of deal
VendorDue VDR, financial Speed of deal M&A,
Diligence model, Info Presentation of process and Quality and Positioningatand PE deal
Memo etc. managementteamto closing experiencein quality of or IPO
3 investor sectorofthe negotiations
% advisor
c
% 67 70 74
< 6.1 o4 e e ————H8l
DS 53 55 __‘________*_____—-—*-—
[ — e = —2_ -
48 - v @ *
~ 45 &
= 43 4.1 39 37 35 ﬂ
S8 . 3.3

Source: Capital Times
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Capital Times

Price is determined by investor’s goals and negotiations

Value
proposition

A

Synergy

Target company

Target company

Strategic
premium

Synergy

Target company

Seller Buyer1l

Value # price!

Source:Capital Times

Buyer2

Stages of synergy application

Systematization Identifying synergy

Based on systemicquestions

]

Specificaspects of synergy based
on types, reasons and duration

-

Increase of synergy
future cash flows:
Based on active integration management

(constant control forresults of * Calculation of expected future cash flows

commercial activity) from synergy, assessment of amount of
future cash flows including probability of
receiving that cash flows

* Costof business restructuringand
dissynergies

38

Quantitative assessment of synergy = forecast of



Business valuation

Valuation methodology

Comparable approach (public
companies or deal multiples)

Discounted cash flow method
(DCF)

Netassets approach

Source: Capital Times

Method description

Capital Times

CT comment

Multiples:
= EV/Revenue,
= EV/EBITDA

Corrections: country currency and inflation risks

Advantages:
= Clearandsimple valuation approach

Disadvantages":

= Complexityof corrections estimation
= Adetailed analysis is needed in order to find proper company for
comparison

Method is based onvaluation of present value of future cash
flows, generated by company
Includes assessment of risk of missing cash flows

Advantages:
= Shows real cash flows of the company

Disadvantages:
= Complexityof long-term forecasting

Determination of market value of the company through
subtraction of company’s liabilities fromits assets

Advantages:
= Clearandsimple valuation approach

Disadvantages:
= Doesn’tconsider company’s efficiency and growth perspectives

= Doesn’taccountfordemand and supply forsimilar companies onthe
market
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Orexim case

Q) OREXIM

No.1sunfloweroil
transhipment terminal
operatorinUkraine

Raising capital forthe grain
terminal construction

8e 2016

Stage 1

Start of construction of the
grain sea portterminal

Source: Capital Times

Capital Times

Analysis of current situation,
recommendations on legal
restructuring, future deal
structuring etc.

3. ¢ 2016
Q summer

Stage 2
Contractsigned
with
Capital Times

Black
Trade & =

Development
Bank

International financial

POSCO

INTERNATIONAL

One of the leadingSouth
Korean trading corporation
subsidiary of POSCO

USD 20 bn annual revenue

institution created withthe
purpose of supportand
development of cooperation
with countriesof the Black Sea

region
\‘d 2017-18
b 4
P BSTDB
Stage 3

Refinancingof
expensive debtand
attraction of loanfor
the construction

\ Ve _ 201819
.1 POSCO
® oo @ Daewoo

Stage 4
Attraction ofinternational
partnerforjoint development
of the terminal

Capital Times

GLENCORE

Leading global natural
resources and agricultural
traded

’

USD 250+ bn

annualrevenue

(4
~~
’_0‘ 2019

b.?fT P
L ) ..‘
o 09N

:

(

Stage 5
Sale of Everi oiltransshipment
terminal to global natural
resources company
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Zabka — Example of Growth-driven Valuation

2007

Deal Value: EURm 176.1
Revenue: EURm 428.7
Revenue multiple: 0.41
EBITDA: EURm 15.71
EBITDA multiple: 11.2
EBITDA margin: 3,7%

2 acquisitions since:
PR Market Sro
81 stores in CZ

| »>1”S PENTA

pi= INVESTMENTS

Growth driven by organic
increase of sales and two
acquisitions.

Solid increase in EBITDA
marginality, resulting in
higher EBITDA multiple at
next sale.

Higher valuation at next sale
due to higher sales, size and
growth premiums

Remodelling of shops, new
pricing strategy and
completion of first logistics
centres

Source: Mergermarket, Company Information, Capital Times

2011

Deal Value: EURm 550.1
Revenue: EURm 854.97
Revenue multiple: 0.64
EBITDA: EURm 40.98
EBITDA multiple: 13.42
EBITDA margin: 4,8%

4-year CAGR: 18,8%
Size premium
Growth premium

6 acquisitions since:
AGAP Sp.zoo0

PS Food Sp. zo o
TorgSp.zoo0

Dobry Wybor

Spolem Zabrze Sp.zo o
Kefirek S. A.

= L s

Lower EBITDA multiple at
next sale due to HUGE
increase in EBITDA
marginality and slower sales
growth

Higher valuation at next sale
due to higher sales, size and
growth premiums

Three new logistics centres,
consolidation of nationwide
distribution network,
rebranding, expansion of
convenience category and
launch of first seasonal
stores

Capital Times

2017

Deal Value: EURm 1368.95
Revenue: EURmM 1574.14
Revenue multiple: 0.87
EBITDA: EURm 125.93
EBITDA multiple: 10.87
EBITDA margin: 8%

6-year CAGR: 10,7%
Size premium
Growth premium

4 acquisitions since:

Maczfit Foods Sp. zo o
Masterlife Solutions Sp. zo o
AiFi Inc

Zolsfort Investments Sp.zo o

- CAPITAL
) PARTNERS
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Investment analysis
case (FMCG sector)




Capital Times

Valuation comparables

Comparableanalysis of multiples of retail chains

Revenue, m EBITDA, EBITDA margin, Total debt,
Market cap, m USD
USD m USD % AR m USD

Enterprise Value, m USD EV/EBITDA EV/Sales

Company

Mothercare plc UK 926 -31 -3% % 62 158 n.s 0.17x
Jumbo SA Greece 868 242 28% 1911 -400 1511 6.25x 1.74x
PJSCDetsky Mir russia 1643 177 11% 1007 823 1830 10.37x 1.11x
CDRLS.A. Poland 64 8 13% 35 9 44 5.32x 0.69x

= T T T T T T T e e e e e e e e s |

'\ ___Median _ __________________1 13 o e 6.25x __ ___ 10.90x
Summer Infant, Inc. USA 180 3 2% 27 41 68 20.20x 0.38x
Destination Maternity Corporation USA 401 9 2% 68 35 103 11,89x 0.26x
Crown Crafts, Inc. USA 72 9 12% 55 4 58 6.82x 0.81x

|

Lo Median_ 2k e M189x 1038
Cayman Tung LingCo., Limited Taiwan 29 NM NM 52 9 49 NM 1.68x
Pigeon Corp. Japan 917 196 21% 5710 0 5319 27.20x 5.80x
Nishimatsuya Chain Co., Ltd. Japan 1231 73 6% 856 10 431 5.94x : 0.35x

T Ty S S S A

| Median 6% 15.85x 11.39x

Source: Capital Times 43



Capital Times

Median EV/Sales multiple at that moment was lower than
average median EV/Sales multiple for 5 years

1.2x

1.1x -

1.0x -

0.9x -

0.8x

0.7x -

0.6x -

0.5x

Dynamics of EV/Sales multiple of major market players, 05.10.2018

Median value for Companies

"

Median value for the market

********

0.4x
Oct-13

Source:Capital Times

Apr-14

Oct-14

Apr-15

Oct-15

Apr-16

Oct-16

Apr-17

Oct-17

Apr-18

Oct-18

Calculated based on EV/Sales
multiple for the following
comapnies:

Mothercare plc

Jumbo S.A.

CDRL S.A.

Summer Infant, Inc
Destination Maternity Corp.
Cayman Tung Ling Co., Limited
Pigeon Corp.

Nishimatsuya Chain Co., Ltd.
Crow Crafts, Ltd.
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Capital Times

Median EV/EBITDA multiple at that moment was lower than
average median EV/EBITDA multiple for 5 years

Dynamics of EV/EBITDA multiple of major market players, 05.10.2018 Calculated based on EV/EBITDA

multiple for the following

===Median value for Companies === Median value for the market comapnies:
10 » Mothercare plc
ox - = Jumbo S.A.
= CDRLS.A.
= Summer Infant, Inc
0 = Destination Maternity Corp.
= Cayman Tung Ling Co., Limited
13.0x 7 = Pigeon Corp.
= Nishimatsuya Chain Co., Ltd.
11.0x 7 = Crow Crafts, Ltd.
Median
9.0x 1 T
o WV"V\ i
5.0x T T T T T T T T T T

Oct-13 Apr-14 Oct-14 Apr-15 Oct-15 Apr-16 Oct-16 Apr-17 Oct-17 Apr-18 Oct-18

Source: Capital Times 45



Transaction comparables in the sector

- Target company

Buyercompany

Revenue

EBITDA

Capital Times

Deal terms

_— _ [m Stake : Dealvalue EV/ EV/
Date Name Country Description Name Country Description ) [m USD] %] [USD m] EBITDA . Sales
04/2013 K'lds.Unllmlted UK E.ducatlonalserwces for Bl'lgh'tHOFIZOHS Family UK Ef:lucatlonalserwcesfor 63.0 6.0 100 69.0 10.7 12
Limited kids Solutions kids
Silver Cross . Fosun International .
07/2015 L UK Kids goods manufacturer . China 35.3 n.a 100 78.0 14.5 2.2
Limited Limited
01/2016 Detsky Mir Group | russia Kids retails chain E:‘Z:a{h'”a Investment © \<sia PE fund 1076.1 89.6 231 . 1330 8.2 0.7
03/2016 :’Sp}:i';r':"ed'a & ipoland i Kids retail chain Krockellas.r.o. Slovakia : Retail chain 359.0 24.6 100 = 2187 89 08
08/2016 FNG Group NV Belgium Kids retail chain R&S Retail Group NV Belgium Kids retail chain 300.8 33.8 100 303.1 9.0 1.0
02/2017 FRCELEE UK Toys distributor RMPIc UK SR SeEs e 79.2 11.2 100 70.5 6.3 0.9
Limited kids
Max 14.5 2.2
Min 6.3 0.7
Average 9.6 11
Median 9.0 1.0
46

Source: Capital Times



General information

aboutus and our services




Who we are

Capital Times

Leading Ukrainianinvestmentbanking boutique,
providing 2 types.ofiservices

M&A &
Fundraising
services

37

deals
closed

Source: Capital Times, Globalscope

Wealth
Management

3

regions
dealmaking

- countries with partners

Capital Times

GLOBALSCOPE

Our selected partners:

SILVERPEAK DEX
. %BETT KEELING # Aventis Capital

CI CARLSQUARE

55 266 €32b

INTERNATIOHAL
MERGERS &
ACQUISITIONS

Countries of Deals closed Value of M&A
presence in 2022 dealsin 2022
- countries without partners 48



What we do

Capital Times

We help business owners and top executives
implement ambitious investment projects

Source:Capital Times

Selling Your Business

Full advisory and execution support for M&A
transaction

Scaling Your Business

Searchforthe righttakeovertarget Arranging
successful M&A deal

Attracting strategic or financial
partner

Findinginvestor for minority or majority stake
inyourbusinessto finance growth or partial
cash out

Capital Times

Debt Financing

Investment projects
M&A deals
Working capital increase

Wealth Management

Helpindividuals to allocate theirfunds across
differentassetclasses

Investment advisory outsourcing
services

Doingany work associated with investment
advisory, including valuation, market research
and many others

49



Capital Times

Partnership with GLOBALSCOPE

International Market Access Key Features

Global reach to investors and M&A targetsin 55
countriesaround the world

| hari latf
600+ advisors dea sharing platform

with deep expertise and experience in
variousindustries

Conferences and sectoral calls

Capital Times

&
GLOBALSCOPE

Open architecture for M&A

deal execution

Pre-approved terms between partners of
the network for project engagement

Best deal terms

due to established network and
knowledge of the market

Project database

0 - Allows partners to react promptly when
We focus on addmg value for clients potential targets orinvestors match the

client’sneeds

Source: Capital Times 50



Projects and clients

completedin
+ 13 industries:

projects
J sale of 100% stake or business growth
minority stake strategies

J vendor Due Diligence J debtrestructuring

Logistics Industrials Agriculture Food Retail
processing

Source: Capital Times

J capital raising

attracting strategicor
financial investor

34
12 11

Financial Healthcare Other
services

Capital Times

. Selected clients

+
U OREXIM {4 » HOBA TIOWITA

GROUP OF COMPANIES

Terrasoftt < BIOSPHERE p

~ corporation

p—
() INTO-SANA  ascersuieping ““Mu” Thour:
uMiTED non LACTALIS

Iy brightgrove

siGma cpap.v.@

W Software

-‘A

intellias Shorrus

q ’ INTECRACY

«AJIEJIb ATPO>» GROUP

«YKPATPOKOM>» 6 dep03|tphotos

& ArPOMAT
Wy a@@@EFooD
(T | P
BAYADERA r Q PARTNERS
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Investment banking services

all about our M&A expertise




Capital Times

When can our services be relevant?

For company Need foradditional fundg Corporate conflict Business Exit Cash.out/m.ale.or FIEIEEL recoveryof
development additional liquidity business

Sale of Business
Purchase of Business
Equity Partnership
Debt Financing

Corporate Governance

Strategy
Consulting

* 6 & o o
¢
* & ¢ o

Source: Capital Times 53



Selected deals

Capital Times

—
— o [IAPCKOE
BIOSPHERE p K STEEL KIWI s — Besepl «¥) noea 34 56010
corporation " ASCET SHIPPING ‘ ' oeEnMPHAR CETH
h Purchase of Sale of IT services . . Sale of oilseed Purchase of delivery Sale of jewellery
ousehold goods Fundraising Fundraising . .
company terminal services company network
producer
H- % Undisclosed @ European Bank © otp Leasing GLENCORE ‘dFDST Undisclosed
2022 2022 2021 2021 2020 2020 2020
Q - . .
@.orexm || Bycaik || intelias || solbeg®lil | @ RN, || Terrasoft ASXOBHHOK
) ) ) ) Sale of stake of IT Sale of stake of IT Fundraisin Sale of integration Sale of dairv plant
Sale of grain terminal Sale of retail chain outsource company outsource company & business yp
Bl ]
POSCO == Horizon Capital Helmes I s LACTALIS
DAEWOO Bank SoftClub
2019 2018 2018 2018 2018 2017 2017

Source: Capital Times
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Intellias case

iNntelas

Client

1 500+ 6

employees R&D centres

s Horizon Capital

850 »° 25 150+

assetsunder years of portfolio
management experience companies

Source: Capital Times

60

active clients

Investor

) N N AN

Capital Times

The Added Value of Working with Us

Early engagement of Capital Times gave a boost for the
deal —we joined at the stage of discussion of intent, and
entered the Due Diligence stagein just 1 month

Smooth execution — just 4 months from the deal kick-off
to documents signing

Deal value maximization —proper structuring of the
transaction led to a higher final value for the client

Our expertise helped improve initial terms of the deal for
the client

55



Nova Poshta case

Buyer

T

#1 express delivery service
company in Ukraine

Target

ooost

crowdsourcing platform —
courier delivery services in
Ukraine

Source: Capital Times

C L S L

Capital Times

The Added Value of Working with Us

Effective negotiations with the seller and ability to put the
client’s interests first

Due Diligence support and assistance, including
comprehensive risk analysis

Preparation of financial model with several scenarios of
growth

Determination of fair value of the target. This allowed to lower
the initial ask price by 30%.

Deal structuring including the outline of the rights and
obligations of both parties.

56



Asadel Partners case

Target’sprofile

Primary activity
Machinery production

Location of production
China

Research & Development
Ukraine

Sales markets
All over the world

280

hours of work

Scope of work:

Analysis of the financial positionand
operationalindicators of the business

Analysis andvalidation of expenses,income,
debts and obligations of the targetcompany

Analysis of capital structure of the target
company. Monitoringof uses of previously
attractedinvestments, including identification
of possible triggers and terms of previous
investmentrepayment

Validation andcritical assessment of the
financial model (mechanics, assumptions,
market size)

Analysis of target’s growth strategy

Performing work
during
guarantine.
Remote calls. Data

weeks sharing.

Capital Times

Source: Capital Times

L |
Bt ASAREL

60 ...

assetsunder management
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Biosphere Corporation case

Acquisition of famous
European brand ALUFIX

Brand is widelyrecognizedin Central and
Eastern Europe and activelysold in
supermarket chains.
MostofsaleswereinAU, RO, CZ, HU, SL,
SK, CR, GR, SB, IT, NL, etc.

Oberhamme

RECHTSANWATLT

BIOSPHERE % ;-

[@ BINDER GROSSWANG corporation

Acquisition of modern
factory in Romania

The area ofthe factoryexceeds 5000sq. m.,onwhichthe

Capital Times

I

Acquisition of
trading houses I I

Acquisition oftrading housesin4 European Union
countries (Slovakia, Hungary, Greece, and Romania) will
helpto expandpresencein CEE region.

Trade houses are playing a keyrolein the supplychain
and will sell also broad portfolio of Biosphere’s
householdand personal hygiene goods produced at
own factoriesin Ukraine, Romania, and Estonia

Lakatos koves anpPARTNERS R OKAS PLAJEC

UGYVEDI IRODA PARTNERS

<

productionlinesfor household goods, incl. aluminum foil _ad e y J)
and cling film, are | ocated. CKV T: —
* The constructionof the modern plant wascompleted in T A N
2015 R -
?ﬂﬁ;ﬁﬁ B
Deloitte. “lonviaw © bakertilly D bR
L S

Source: Capital Times

58



Feedback from our clients

Yuri U OREXIM

Budnik GROUP OF COMPANIES

Co-owner

| thank Capital Times for successful and effective cooperation. Experts at Capital
Times are very competent and responsible. They gave and continue giving a lot of
valuable advice and were always ready to resolve any issues quickly and
efficiently.

Vitaly
Sadler

Co-founder & CEO

We as a company, and me personally, are very grateful to Capital Times for the
successful cooperation and the quality of results that the advisory team has
delivered. | am pleased to recommend Capital Times as a reliable partner for M&A
deals.

Source:Capital Times

Capital Times

Alexander
Popov

Co-owner

| praise the Capital Times team for a quality work it performed. | would like to
highlight the highest levels of professionalism in negotiating and defending the
interests of the client. Thanks to the involvement of Capital Times in preparation of
the business for the M&A deal, we have managed to achieve our goals through the
deal.

Sergey
Prisyazhnyuk

CEO

| would like to express my gratitude to the Capital Times team for their professional

and responsible approach to work. | strongly recommend them as a qualified partner

in M&A.

Terrasoft

ViOil
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Family office

overview of our services




Capital Times

Family Office is our highly personalized service for HNWI

What is Family Office

Family office is an institution that covers the management of the
entire investment assets of a particular family and thus related
services in the field of law, structuring (foundations, trusts, etc.),
financial planning, strategy and others.

Why start Family Office

Family is no longer has the interest, energy or expertise to
J manage the family asset portfolio

The head of the family sees a current need to unify the overview
J and management of assets under one central system by setting up
succession processes.

A large amount of money is acquired in a jump (eg. when selling a
J company, inheritance, etc.). Thus, the family is looking for
comprehensive and modern portfolio of assets.

Source:Capital Times

Business Board

Chief strategic
officer

External advisors

. - Capital Times functions

Governance

Investment

Family B
Committee il G

Chief investment

. Foundations
officer



Capital Times

Financial planning, structuring, governance and strategy

Our services Family Office functions

v" Planning, strategy, advice v Philanthropic efforts Social responsibility

v" Foundation, endowment v' Charitable activities . )
provided by Charity fund

v" Family constitution v' Knowledge-sharing Succession p|anning

v" Intergenerational transfer v" Training and education provided byoutsourced external partners

v’ Evaluation, due diligence v Execution, reporting

v Investment philosophy v' Risk management Wealth management

v' Compliance and tax v Art, luxury and vintage provided by Capital Times

v" Connecting businesses v’ Investors relations F 0 [t t

v' Mergers and acquisitions v’ Dividend policy amily DUSINESS suppor

v" Management buy-outs v’ Strategic consulting provided by Capital Times

v" Equity and debt financing v Research new markets

Source:Capital Times 62



Corporate Social Responsibility

overview of activities that matter




Capital Times

Partnership with Children of Heroes Charity fund

) . Children
Capital Times & of Heroes

Charity fund

Capital Times is an official partner of Children of Heroes Charity fund.
We assist in management of the fund, fundraising and day-to-day
operations.

The fund was created on the first day of full-scale russian invasion,
with a goal to support children, who have lost a parent because of war.
Its mission is to help these children reach their potential — both
personal and professional.

6163 15-:20 4,1

Children under fund’s careas Children added Provided to children
of September 2023 to the fund daily as of September 2023

4908 115 5904

Children received primary Full-time employees Families received
financial assistance in the fund psychological support

Source:Capital Times

ASRNEE NN

The way fund supports children

Emergency support v Psychological support

Humanitarian support v" Medical support
Education and development v" Mentorship and career

Socialization

Partners and sponsors of the fund

stobox boCyond Carital Times

BIOSPﬁERE Investment Advisory
S

WwAMIg

=
N m 2 BiBnEHHMM <>AX9,N & Fondy AOM

Preply

([ ey, TR < e G

]
- - :
7« kviectap  GlobalLogic

ZURCHERISCHE
SEIDENINDUSTRIE
GESELLSCHAFT

& x Raiffeisen

YPO BANK

Make donation to the fund
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https://childrenheroes.org/en/
https://send.monobank.ua/jar/4FUsnRcmwt

Capital Times

Investmentadvisory

yn. Apocnasckas, 58, bL, «Actapta»
Knes 04071, YKpauHa

Ten:+380 (44) 499 88 34
capital-times.com

np. 3epxuHckoro, 3b
MwuHck 220069, benapycb
Ten:+375 (29) 628 01 16
capital-times.com
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