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, , B 2025 r. pbiHOK Tech M&A Heckonbko c6aBin 060poTh. OaHaKo
MMEHHO 3TOT Mepuoa KPYMnHbLIM M1aHOM BbICBETUN TE€ KAYECTBEH-
Hble U3MEHEHUS, KOTOPbIe ByAyT ONpeaensTb AMHaMKKY COEMNOK B CEKTO-
pe TMT B 6nvxaniume rogbl. Kputuyeckmin obbem HOBbIX BbI3OBOB, CTpPe-
MUTENbHOE pa3suTue NIN-TeXHONOrnn 1 yxxectoueHue NT-perynsaTopHom
Cpeabl MPUHLIMNMANIbEHO N3MEHNU GUITOCOMUIO M NOMUKY CAEMOK C TEXHO-
NornyeckMMm akTmBamMu. MpuBbIYHbLIE MOAXOAbI K OLLEHKE, YPaBIEHNIO Py~
CKaMW, CTPYKTYPUPOBAHMIO CAENOK U MHTErpaLmm GU3HECOB yXe He Tak
abdeKkTMBHbI. OTeYeCcTBEHHBIV PhiHOK Tech M&A BoLen B 6oree 3penyto
CTaamio 1 Nepepoc CYLLECTBYIOLWME TPAH3aKLLMOHHbIE NPaKTUKM.

ApanTaums K KpM3NCHbIM ABMEHUAM CTana KOHKYPEHTHbIM NpenMylLie-
CTBOM [/15 BU3HECOoB, KOTOPbIE CMOINN yaAepXaTbCa «Ha nnasy». [Npu
oLeHke UT-KoMnaHui hOoKyC CMECTUSICH C Pa3roBopa Ha «a3blke Ldp» Ha
060CHOBaHWe TEXHOSOrMYECKOM COCTOATENBHOCTM aKTUBA. TeEXHUYECKas
3KCrnepTn3a nepecrarsna bblTb MHCTPYMEHTOM BepUdUKaLIMM U MPEBPaTH-
nacb B pblyar yrnpasneHs CTOMMOCTbIO. TPaanLIMOHHbIN AOKYMEHTanbHbIN
due diligence «HeBuanmoro MO» ycTynun MECTO NOAXOAaM, Npeanona-
ratoLLMM CBEPKY «ByMaru» ¢ peanbHOCTbIO. IHBECTOPbI BCE Yalle XOTAT
y6eanTbCH B TOM, YTO Ha NpoAe NexuT 1o camoe MO, KoTopoe onmMcaHo B
MapPKETUHIOBbIX MaTepuanax, 3ajaHnax Ha OLEeHKy 1 dd.

MNepcKopoCTHOE NPOoHUKHOBEHME V-TexXHOMormnm Bo BCe 3Ha4MMble
cdepbl 1 NOCMeayoLas KOHCONMOaLUMsA 3TOr0 CerMeHTa noTpebosan oT
y4YaCTHWKOB caenok ¢ N-akTvBamu aganTaLmm K YCNoBUAM MPaBOBOM He-
onpeneneHHocTH. MHorne acnekTbl NpUobpeTeHUs B13HECOB C KITIoYEBO
NN-cocTaBnsoLLEN, Ha MEPBbIV B3rMAL NMOKPbIThIE TEKYLLMM PErynupoBa-
HWeM, He [aloT MHBECTOPaM KOMMOPTHOrO YPOBHSA rapaHTU, a npoaaB-
LLaM — YBEPEHHOCTM B CrIPaBEANMBOM pacrnpeneneHy puckos. MNpu 3Tom
3a NpoLLeLwn rof B LLEenioM Bo3pocia ponb topuanyeckoro due diligence
NT-akTVBOB U1 B 60Mee TpaauLUMOHHbBIX cerMeHTax TMT. Takxe n3MeHu-
NUCb NOAXoAbl K 3allMTe MHTepecoB MHBECTOPOB. ELle 2-3 roga Ha3an
MpPOAaBLLbl OTKa3blBaNMChb rapaHTUPOBaTh MOKYyrnaTenam paboTocnocob-
HOCTb, MacLTabrpyeMoCTb 1 npoune creumdpunyeckme kadectsa NT-ak-
TBOB. CerofHs aTo yxe must-have nctopusa ang nokynarenem NT-kom-
MaHWi, KOTOPbIE BCE Yallle GOKYCHPYIOTCH Ha TEXHOMOrMYECKOM 3penocTu
Bu3Heca 1 ee PuKcaLmm B JOKYMEHTaX Mo CAeNKe.

B aTOM 1ccnenoBaHy Mbl BMECTE C BEAYLLUMMUW UrpoKamu UT-oTtpacnu mn
npeactasutTendMm M&A-KOHCaNTUHra NoCTapanmncb OCMbICIINTDL TEKY-
LuMe nepemMeHbl U NOAENNTHCH CBOUM BUAEHWEM 3TOMO KpanHe HTepec-
HOro 3Tana pa3BUTUA OTEYECTBEHHOr O pbiHKa Tech M&A. Hageemcs, uto
9TOT MaTepwman 6yneT BaMm rnoneseH. [NpUATHOro YTeHns 1 cnacubo 3a
Balle BHMMaHWeE!


https://max.ru/join/v-GnTpOdmG7IFK1MDd2fN33RXQMrTphr4WOMs_dege8
https://t.me/sdelkiMnA

, , Mpolewni ron 03HaMeHoBancs Ans POCCUNCKOrO TEXHOMOM M-

4YeCKOro pblHKa CBOE06Pa3HbIM NEPEXOAOoM OT 3Tarna ajanTaumm
K HOBbIM peanusaM, chopmupoBaBluMMcA nocre 2022 1., K 3Tany cTparte-
rMYeCcKom KOHcoNMaaumm. Ha Halmx rna3ax npoucXoamT He NPOCTO CMe-
Ha KOHBIOHKTYPbI, @ OPMMPOBaHNE HOBOW NTOTMKW: OCHOBHOM LLEHHOCTbIO
CTaHOBUTCA CTpaTernyeckas 3penocTb, MPOBEPEHHas apXUTEKTypa 1 pe-
arnbHble BO3MOXHOCTM OCHOBATENEN 1M KOMaH 6bICTPO adanTMpoBaTLCH
1 afanTUpoBaTb MPOAYKT. B yCnoBUsX OrpaHUYeHHOro GUHaHCOBOrO pe-

I'O nsa cypca B3rnsaa Ha MHBECTULIMOHHbIE NPOEKTbI CTAaHOBUTCS 60Mee B3BeLIEH-
HbIM, a IVianor OCHOBaTeNei U HBECTOPOB CTAHOBUTCS 60Mee ry6oKNM
3arOpHOBa W NpeaMETHbIM. OTVUM 06YCMNOBNEH 1 BO3POCLIMIA MHTEPEC K CTpaTermye-

CKVM MapTHEPCTBaM, a He MPOCTO K MOKYrKe 6U3Heca 1M TEXHOMOr UK.
napTHep, pyKoBOAUTE b

FPynNMbl MO OKa3aHuio ycnyr
B 061aCTWN CNNAHUM
1 MOrNOLWEHMI

B pamkax nccnenoBaHWsa Mbl CTaBUIN LLEMb MOKa3aTb MaKCUManbHO Mos-
HYIO KapTWHY PblHKa ¥ ero ApanBepoB, NOAKPENIEHHYIO BUAEHWEM U MHE-
HUAMM KITIOYEBbBIX UFPOKOB PbiHKa B OTHOLUEHWM MOTUBOB YYaCTHNKOB
E COENOK M OTKPbIBAOLWMXCA NepcrnekTyB. Mbl 61arogapym BCeX aKcrep-

HoBwiE peuEns TOB, MPUHABLLKX Y4acCTWE B 3TOM AMarore, U YBEPEHbI, YTO U3MOXEHHbIE
30eCb Maen n HabrmoAeHS NOMOryT YMTaTENAM B MPUHATUM CTpaTern-
YeCKMX PeLlEHUN.

,, PoccuncKknin TEXHONOrMYECKUM PbIHOK TPaAULIMOHHO 3aHUMa-
€T 0C0H60e MECTO B CTPYKTYPE MHBECTULLMOHHOW U ME&A-aKTHB-
HOCTW. BbICOKME TeMmbl pa3BUTUSA, CUNbHBIN MHHOBALLMOHHbIV NOTEHLMan
1 NOCTOSIHHOE NOSIBMEHME HOBbIX NPOAYKTOB M PeLLeH GOPMUPYIOT 3Ha-
YUTEeNbHbIE BO3MOXHOCTM, HAMPSMYHO BIMSIOLLME Ha KOHKYPEHTOCNOCO6-
HOCTb 6M3HEeCca 1 Ha HaLlly MOBCEOHEBHYHO XM3Hb.

B 2025 r. poccuinckmii TEXHOMOrMYECKUIM PbIHOK MPOLOMKMUIT TPaHCHOopMa-
LLMIO MO BO3AENCTBMEM Psda GaKTOPOB: XECTKOW MOHETAPHOW MOMUTUKM,
¢yan AﬂMeB M3MEHEHII HANOrOBOrO M PEryNATOPHOMO NaHAWAadTa, 8 TAKKe HOBbIX Bbl-
30BOB M PUCKOB — OT MOCMNEACTBU YXO4a MHOCTPaHHbLIX MAPTHEPOB 1 U3~

AVIPEKTOP rpynmbl MO Oka3a- y
MEHEHNA reocnoniMTM4eCKOn KapThHbl 4O 6bICTpO MEHAIOLLMXCA KITMEHTCKNX

HWIO yCnyr B 06/1aCTV CIIMAHUN

Y MO AOLLEHMI 3anpocoB. 3TN 06CTOATENBCTBA CYLLECTBEHHO U3MEHUNU NOMUKY TEXHO-
MIOrNYECKUX COETOK U MOBbLICUNN TPEBOBAHNS K TMOKOCTH, YCTONUYMBOCTU U
E p—— KauyecTBY CTpaTermyeckmx peeHmn. CoBOKYMHOCTb BCEX ATUX PAKTOPOB

JenaeT HacTosLee UccnegoBaHne ocobeHHO aKTyallbHbIM.

B naHHOM paboTe Mbl CTPEMUNUCH HE TOMbKO 3aUKCUPOBaTb ANHAMUKY
TexHonorndeckoro M&A, Ho 1 cobpaTb KitoueBble HABMOAEHNSA U TEH-
OEHLMN B LLEMOCTHYIO KaPTUHY PblHKA, KOTOPYIO CMOXHO YBUAETL B MO-
BCeOHEBHOM ONnepauvoHHON pyTUHE. Mbl HaOeeMCs, YTO Pe3ynbTaThl Ha-
e KoMaHAHOW paboTbl 6yAyT MOME3HbI LUIMPOKOMY KPYTYy Y4aCTHMKOB
PbIHKa 1 CTaHYT NPaKTUYEeCKOM ONOPOV A5 PELLEHNI, BEAYLLMX K HOBbLIM
napTHepPCTBaMm, CAeNKaMm 1 fanbHenLemMy poCcTy POCCUNCKOro TEXHOIO-
rMYECcKOro CeKTopa.
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,, 2025 r. cTan ans pbiHka M&A B cekTope TeXHONorumn, meava

W TenekoMMyHmuKaLmin (TMT) BaXHbIM 3TarnoM TpaHchopMaLmu,
KIIOYEBYIO POSb B KOTOPOW UrPatoT HE TONbKO 3KOHOMUYECKME U GUHaH-
COBbI€E MOKa3aTenu, HO 1 AOIrOCPOYHbIE CTpaTernyeckue Lenu. B ycrno-
BMAX MOCTOAHHbIX U3MEHEHUIN B 3aKOHOAATENbCTBE U HOBbIX BbI3OBOB
B 06MaCTW TEXHOMNOMMI, YCMEeLlHble CAeNKN TPEBYIOT OT YYaCTHUKOB Bbl-
COKOrO YPOBHSA F’MBKOCTU U I1yH6OKOIro MOHUMAHUSA OCOBEHHOCTEN PbIHKA.

Ha atoMm @oHe B 2026—2027 rr. pbiHOK Tech M&A, BepoATHO, ByLeT Bce
OTYETNNBEE CMELLATLCA OT CAEMOK, OCHOBaHHbIX MPENMYLLECTBEHHO Ha
OXWOAHWAX POCTa, K COeNKaM, B OCHOBE KOTOPbIX NIeXaT NoATBEPXOEH-
Hble cnHepruu. [ing nokynaTtenen Bce 60rbLiee 3Ha4eHe UMEET He TOJb-
KO aKT HanmMuus y akTMBa CUIbHOMO MPOAYKTa UV MEPCNEKTUBHOM HUALLIX,
HO 1 BO3MOXHOCTb BbICTPON MHTErpaLMK B CYLLECTBYIOLLYIO BU3HEC-MO-
L€enNb, KNMMEHTCKYO 6a3y U TEXHOMOrMYECKUIA CTEK.

OnHoBpPEeMEHHO pacLUMPAETCS 1 KPYT MOTEHLLMArbHbIX MOKYMNaTenen Tex-
HOMOrMYECKNX KOMMaHUW. Hapsay € KpyrnHENLLMU KopriopaLmamm 6onee
3aMeTHYIO pPOnb HAYMHAIOT UrpaThb My6InYHbIE KOMNaHWUM CPeaHero Mac-
WwTaba, OTpacneBble UrPOKK, UCMOMb3YIoLMe MEA Kak UHCTPYMEHT YCKO-
PEHHOrro pa3BUTUS, a TakKe MHBECTOPbI, paboTatoLime no MOAENu pre-
IPO. 1na cobCTBEHHMKOB 3TO O3HaYaeT pacLUMpeHe Habopa OOCTYMHbIX
CLIeHapWEB: OT KNTacCUYeCcKom Npoaaxm busHeca 4o YaCTUHHOW MOHETH-
3aLLun, NPUBIEYEHUS CTPaTEryeckoro UM GMHaHCOBOrO NapTHepa 1 co-
XPaHeHWsa y4acTua B AanbHEeNWEM POCTE KOMMaHNW.

[aHHoe nccnenoBaHve HanpaBneHo Ha TO, YTOBbI MoKa3aTb, Kak n3Me-
HWNCS NOAXO[ K CTPYKTYPUPOBAHUIO COENOK B cekTope TMT, a Takxe
Ha Kakme acnekTbl cnefyeT obpaTuTb BHUMaHWE nNpy npoBeaeHn MEA
B 2026-2027 rr. Mbl NpoaHan“3vpoBasn OCHOBHbIE TPEHb! U KIOYEBbIE
BbI30Bbl, C KOTOPbIMWN CTank1BaTCA YH4aCTHUKN COEMOK, U MPELNOXnIN
peKoMeHaaLmu, KoTopble, Ha Hall B3rna4, MOMOryT UrpoKaM pPhiHKa Mpuy-
HVYMaTb 60/ee B3BELLEHHbIE PeLLEHNS 1 U3BEKaTb MaKCUManbHYHO BbIro-
LY U3 TeKyLLEeN CUTyaLmK.

CnoXHOCTb CAEMNOK B CHepe TEXHOMOrumM TpebyeT OT KOHCYNbTaHTOB
KOMMJIEKCHOI O NMOAXOAA U CrOCOBHOCTH adanTUpPOBaTbCH K HOBOMY 613-
Hec-naHAwadTy. Mbl Hageemcs, YTo 3TO MCCneaoBaHve 6yaeT None3HbM
PEeCcypCcoM AN BCEX YHaCTHUKOB PbIHKA, XXeMatoLLmX MOHATb TEeKYyLUME pe-
anuv 1 nepcrnekTrBbl pa3suTud M&A B cektope TMT.
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, , TexHONornyeckni CEKTop 1 TEXHOMOT MM NMEPEXMBAIOT HAaCTOSA-

LMK ByM. Tak, eLle HECKONbKO NET Ha3ad 06 NCKYCCTBEHHOM UH-
TenneKTe roBopunn Kak 06 MHCTPYMEHTE BeCbMa OTAaNeHHOro by ayLie-
ro. CerofHs Xe TEXHOMOr M1 UCKYCCTBEHHOMO MHTENIEKTa BCTPEYaloTCA
MpaKTUJYeckn Be3ae (XOTs, CTPOro roBOPS,, TAKOBbIMY OHY SIBMSIOTCS [a-
MEeKo He Bcerga).

B ycnoBusax CTPEMUTENBHBIX U3MEHEHWIA, BbI3BaHHbIX LidPOBM3aLLMEN
Y UIHHOBALLUSIMU, CLLENKM C TEXHOMOrMYECKVMM akTUBaMM CTAHOBATCS He
NPOCTO aKTyanbHbIMW AN OTAEMNbHbBIX KOMMaHWI, @ KPUTUYECKU BaXKHbIMM
AN pOCTa U Pa3BUTUS BCEN SKOHOMUKM.

W, 6e3yCcnoBHO, CTPYKTYPUPOBaHWE, MOArOTOBKa 1 CONPOBOXAEHME TaknX
COernoK obnafatoT ornpeneneHHon cneunpukon, CBA3aHHOM C OCO6EHHO-
CTSIMW BCEIO CEKTOPA, KOTOPYIO HEOH6XOAMMO YUNTbIBATD.

Ocoboe BHMMaHMe B HalleM MCCNeENOBaHNN yaoeneHo npakTnyeCknM NH-
CTpyMeHTaM, NCnonb3yeMbiM and MUTUraunm cneumqamuecmx PU1CKOB,
CBA3aHHbIX C npmo6peTeHmeM TEXHOMOrMYECKMX KOMIMaHWM.

Bnarogapvm 3a BH1UMaHwWe.

9, Poccuiickuii pbIHOK TexHonormyeckux M&A no utoram 2025 r.
HaxO[WNTCA B CTaAuM CyLIECTBEHHOr0 NePeCMOTPa NOAX0A0B
K caenkam. MpoMCXOAUT HE MPOCTO KOPPEKTUPOBKA LIEH 1 MybTUMNMKA-
TOPOB, a CMelLleHe POoKyca: MHBECTOPbI OLLEHUBAIOT YXe He GopMarbHble
METPUKM POCTa, @ KaYeCTBO TEXHOMOrMUECKOM NNaTGOPMBI, 3pENOCTb ap-
XMTEKTYPbl PELLIEHUI 11 CNIOCOBHOCTH KOMaH bl NOAAEPXMBATL pa3BUTHE
MNPOMYKTa B YCMOBMSX OFPaHUYEHHOr0 JOCTYNa K MEXAyHapOaAHOI MHbpa-
CTPYKTYpe 1 cepamcam. 3TO HaNPAMYIO BIIMSET Ha CTPYKTYPY CAMOK M Ha
pacrnpefeneHie pUckos Mex/1y CTOPOHaMM.

HacToslee nccnenoBaHve oTpaxaeT 3Ty CMEHY aKLEeHTOB C NO3uLLMK
npakTukn. OCHOBHOE BHMMaHWe yaeneHo BOnpocaMm, KOTopble 3a4acTyto
He Mony4aloT OOMKHOIro OTPaXeHUs B MYyBIUUYHbBIX COOBLLEHUSAX: OpraHn-
3aumm due diligence B OTHOLWEHWUW KOda 1 AaHHbIX, 3aKPENIEHUIO KTtoye-
BbIX JOrOBOPEHHOCTEN B KOPNOPAaTMBHOM M JOFOBOPHOW AOKYMEHTAaLLMUN,
a TakXe YrnpaBeHWo HTErpaLLmen Kak KpUTUYECKOMY SNIEMEHTY peanm-
3aLMM MHBECTULIMOHHOI O Kerca.

CnoxwmBLUAsACA CUTYaLLMS CO3[aET OKHO BO3MOXHOCTEN AN TEX y4acT-
HWKOB PblHKA, KOTOPbIE FOTOBbI CUCTEMHO NMOAXOAUTL K OLLEHKE TEXHO/O-
FMYECKOM YCTOMUYMBOCTM aKTUBOB W K BbICTPaNBaHWMIO AONTOCPOYHbIX OT-
HOLEeHWW C OCHOBaTENAMU. KOppekTHOE ropmnanyeckoe U GuHaHCoBOE
CTPYKTYPUPOBaHWE Taknx CAENOK CErofHs BO MHOIOM ONMpenenuT CTpyK-
TYPY BafeHusa 1 MOAENb YNpaseHnsa B TEXHOMOMMYECKMX CEerMeHTax Ha
CcrnepytoLme rofpi.
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, [laHHOe nccnenoBaHWe oTpaxaeT aTan, Korfa caenku Tech M&A

nepecTany bbiTb IMHENHOW CMEHOW COBCTBEHHMKA U NPEBPaTU-
JIUCb B TOHKU KOHCTPYKTOP MHTEPECOB CTOPOH. 2025 I. nokasarn, 4To Ans
TEXHOMNOMMYECKNX aKTUBOB HE[JOCTATOUYHO «MPaBUTbHOW LLEHbI» — Tpe-
ByeTcsa apxXMTEKTYpPa COerKM, CNOCOBHas yUnUTbIBATb Kak PerynsTopHble
OCOBEHHOCTU, TaK U creumduKy NpodykTa: MPOLLECChl MICTOPUYECKOrO
co3gaHug MO, BbIbpaHHYO MO4enNb OCYLLECTBNEHUS BU3Heca, ropu3oHT
OKYMNaeMOCTU 1 BO3MOXHOCTU 6eCLUOBHOM MHTerpaummn. CylwecTBeHHoe
3HaYeHne NpuodpeTatoT CroCcOobbl PUKCALLMN OXMOAaHWUI CTOPOH U 3aLUn-
BaHWA UX B CTPYKTYPY CAEIKM TaK, YUTOObl OHa OCTaBasiacb XM3HECNOCO6-
HOW Ha NPOTAXEHWUW BCEro nepuoma MHBECTULIMOHHOI O LMKIIa A5 NMOKY-
narens.

3T0 1CcnenoBaHMe CUCTEMAaTU3NPYET HAaKOMMEHHY!IO MPaKTMKY: OT MOAX0-
[0B K MPOBEPKe MpaB Ha MPorpaMMHble MPOAYKTbI 1 6a3bl AaHHbIX A0 Me-
XaHWK pacnpeneneHns puckoB Yepes 3aBepeHns], BO3MELLEHNE NoTepb,
earn-out, OT/IOXeHHbIe MnaTexu 1 T. 4. OHO NPU3BaHO NoKa3aTb, KaK CO-
BPEeMeHHbIe MOAXOAbl K CTPYKTYprpoBaHuio Tech M&A noMoratoT npespa-
LLaTb CNOXHOCTb B YNPaBAAEeMOCTb M AeNaTb CAeNKM 6onee yCTONUMBbI-
MW K pUCKaM, KOTOPblE XapakKTepHbl A5 LIMPPOBbIX 8KTUBOB.

,9 B coenkax Tech M&A topuanyeckme Bonpockl HeN36exHo ne-
penneTeHbl C 3a0adven MHTerpaLmm Tapreta B 6u3Hec-mMoaerb
nokynaTens. Ha npakT1ke yCrnewHOoCTb Takux COENOK ornpenenserTcy He
TO/MbKO KA4YEeCTBOM MPaB Ha KIOYEBbIE aKTKBbI, HO U TEM, HACKOMNbKO Opra-
HWUYHO NPOAYKT, TEXHOMOM MM U NPOLLECChI TapreTa BCTPavBakoTCS B CyLUe-
CTBYIOLLYIO SKOCUCTEMY MOKynaTens. B 3TOM KOHTEKCTe KNMOYEBYHO POib
UrpatoT MEHEIXXMEHT 1 dayHOEePbl: UMEHHO OHU HECYT MHCTUTYLIMOHANb-
HYIO MaMsTb, MOHMMAIOT PearnbHble ApariBepbl pOCTa MPOAYKTa M CNoCco6-
Hbl 06eCneunTb «MArKYIO MOCaAKy» Ha NePBbIX aTanax MHTErpaLuu.

KOHCTpYyKLLMM earn-out, MOTUBALLMOHHbIE MPOrPaMMbl, COXpaHEHWE hayH-
LepOoB B KanuTane v / Unn ynpaeBneHum — 3To He GopMarbHbIe 31EMEHTLI
LOKYMEHTALLUW, @ MHCTPYMEHTbI BbICTpaMBaHWsA JOBEPUS U COBMECTHOM
OTBETCTBEHHOCTM 3a ycrnex. HacTosilee nccneaoBaHne obpallaeT BHU-
MaHWe Ha TO, Kak Yepes lopuanyeckme MexaH3aMbl MOXHO NoaaepxaTb
MHTerpaumio, cbanaHcMpoBaTb MHTEPECHI CTOPOH M MPEBPATUTbL CAENKY
He MPOCTO B TpaHChEep akTMBOB, a B JONTOCPOYHOE NapTHEPCTBO.



YBegomMiieHue
00 aBTOPCKUX NpaBax

MNpaBoobnagatenu
nccnenoBaHus:
AHacTacus HepumnHckas,
ANMPY[, VERBA LEGAL,
lpynna komnaHum b1

n Advance Capital

WccnenoBaHWe opraHn3oBany 1 nposeny AHactacua HepunHckas,
ANPY[, VERBA LEGAL, "'pynna komnaHuv 61 1 Advance Capital npu
noaaepxke Denuo, DFCenter 1 SL Legal.

Ucnonb3oBaHue

Mcnonb3oBaHWe Kakon-nmbo YacTu JaHHOro NCCrneoBaHns Oony-
CKaeTCH UCKMIOUYNTENBHO B HEKOMMEPYECKMX LLensx (MHpopMaLm-
OHHbIX, HayYHbIX, YYEBHbIX UMK KYNbTYPHbIX) B hopMaTe LMTMPO-
BaHWA B 06beme, onpaBAaHHOM LLeNbio LMTUPOBaHKUS. [onHoe unu
YaCTMYHOE BOCMNPOU3BEAEHME TEKCTa, CTPYKTYPbIl, aHANMTUUYECKMX
BbIBOLOB W JaHHbIX UCCNefoBaHWA B KOMMEPYECKMX Lenax 3anpe-
LeHo 6e3 npeaBapUTENbHOMO MMCbMEHHOI O pa3peLleHns BCex npa-
BOObGnagaTenen.

LinTupoBaHue

Mpw LUTUPOBaHUK KaKOM-MB0 YaCcTu UCCNefoBaHNA B IIO60N 06b-
eKTVBHOW popme, By[b TO TEKCT, rpaduKkun N1 AaHHbIE ONPOCOB,
BOCMpPOWn3BEAEHNE U UCTIONTHEHWE, BKITIOYaA MCMONb30BaHWe Co-
[epxallencs B uccnenoBaHnm nHoopMaumm, obasaTtenbHa Cebinka
Ha faHHOEe MccneaoBaHne B KaYeCTBE MCTOYHMKA LIMTaTbI C yKa3a-
HWeM npaBoobrafaTens u HasBaHWA UCCrefoBaHMA B CrieayowemM
dopmare:

«Tech M&A 2025. YacTb 1. UHBECTULMNOHHBbIN NaHawadT, TPEH-
Abl 2026, B3rnaa MHAYCTpUKU, OpraHM3oBaHHOE 1 NpoBeaeHHoe
AHacTacuen HepunHckown, AJIPY[, VERBA LEGAL, Npynnow Kom-
naHun b1 un Advance Capital».

B cnyyae unMtnpoBaHnA UCCNenoBaHUs Npu pasMeLLeHn MaTepu-
anoB B VIHTepHeTe (caiTbl, TenerpamM-kaHanbl, CoLmanbHble CETU U
T. M.) Takxe 0653aTeNbHO YKa3aHWe NPsiIMOi aKTUBHOW MNepCChin-
KN Ha UCTOYHMK My6mKaLmu.

© 2026 AHacTacus HepunHckas, ANIPY[, VERBA LEGAL, 'pynna komnaHum b1,
Advance Capital. Bce npaBa 3alUmLLeHb.



MpaBoobnagarenu
nccnenoBaHus:
AHacTtacusa HepunHckas,
ANTPY[, VERBA LEGAL,
lpynna komnaHuu b1

n Advance Capital

YcTHble BbICTYMJ1IeHUA

[PV LUTUPOBaHWK GparMeHTOB UCCNEAOBaHMS B YCTHOM BbICTyre-
HMW, MOMMMO YKa3aHHbIX BbilLie, 06513aTernbHa CCbifka Ha Mccreaosa-
HWe B YCTHOM opMe Cpasy Mo OKOHYaHWN LIUTUPOBaHMUS.

MpaBa TpeTbux NuLy

MHbopMaLLMs 06 aBTOpax BHELLIHMX KOMMEHTapUEB yKa3aHa B Tek-
CTe uccnenoBaHust. LITMpoBaHWe aBTOPCKNX KOMMEHTapWEB LOry-
CKaeTCs TONbKO NpU YCNOBUKN YKa3aHNs MHPOPMaLLMM 06 aBTopax
MCMonb3yeMblX KOMMEHTaPWEB, a Take CChINKX Ha JaHHOe nccne-
[OBaHVe B yKa3aHHbIX Bbille popmaTax. Bce ToBapHble 3HaKK, yrno-
MSIHYTble B MCCNeaoBaHUM, MPUHaANexaT X NpaBoo6nafaTensm.

OTBETCTBEHHOCTb

Kakoe-nn60o ncnonb3oBaHWe MaTepuana 3a UCKMtoYEHNEM LUTUPO-
BaHWA C Y4ETOM YKa3aHHbIX BbllLe TPeHOBaHWI, 3anpeLLeHO 1 byaeT
ABNSTHCS HAPYLUEHWEM aBTOPCKUX NPaB.

ABTOpr KOMMEHTapKueB, npnBeeHHbIX B JaHHOM UCCNneaoBaHUN, ra-
PaHTUPYIOT NX OPUTMHaNbHOCTb N CaMOCTOATENIbHO HECYT OTBET-
CTBEHHOCTb 3a cobntoaeHme npaB TPETbUX NALL MPK NOArOoTOBKE
TaKNX KOMMEHTapPKUEB. MHeHne npaBoo6nauaTer|el?1 nccnegoBaHnA
MOXET He COoBMaadaTb C MHEHMEM aBTOPOB KOMMEHTAPWEB, NpunBe-
OEeHHbIX B NCCrieOBaHNN.

© 2026 AHacTacus HepunHckas, ANPYL, VERBA LEGAL, 'pynna komnaHum Bl,
Advance Capital. Bce npaBa 3alumiLeHbl.



O6 uccnegoBaHnn

YBa)xaemble yutatenu!

Mbl pagbl NpeAcTaBuThb BaweMy BHUMaHWUIO Mac-
WTabHOE 3KCNepTHO-aHanMTU4YeCcKoe nccnenosa-
HMe, MOCBALLEHHOE COCTOAHNIO TEXHONOrNYEeCKOo-
rO CErMeHTa POCCUINCKOro pbiHKa Mo utoram 2025T.
B pa3pe3se caenok M&A, BeHUYypPHbIX MHBECTULINI
1 PbIHKOB KanuTana. B Hem Bbl HanaeTe NoApobHbIv
PEeTPOCMNEKTUBHbBIN aHANMUTUYECKNN 0630p 1 BUAEHWE
TpeHOoB Ha 2026 T.

MOXHO C YBEPEHHOCTbIO CKa3aTb, 4To 2025 r. cTan
YHWKarnbHbIM Kak Ang otedecTseHHon NT-oTpacnu
B LLeMOM, TaK 1 Ansd pbiHka Tech M&A. Mpoweawmm
rof cTan BpeMEHEM NnepeoCMbICNEHNA TPaH3aKLM-
OHHOW BU3HEC-NOMNKW, MPUHLIMMOB OLLEHKU 1 NHTE-
rpauunn NT-akTUBOB, BbIPabOTKM HOBbIX KpUTEpUEB
OTOOpa MPOEKTOB 1 YCMELWHOCTN MHBECTULMN. KOH-
CONVOaLms OTAEMbHbIX CErMEeHTOB tech-pbiHKa, hop-
MWPOBaHWe nyna nMaepoB OTAENbHbIX BEpTUKaNeN,
YCMeLWHO afanTUPOBaBLUNXCA K YCITOBUAM XECTKON
Makpocpebl, NoABNEeHNE NPUHLMMMANBHO HOBbLIX
BbI30BOB, YIrPO3 N PUCK-()aKTOPOB, CTPEMUTENbHOE
pa3euTre NN-TEXHONOMMIN C KPaTHBIM OMepexeHn-
€M PErynAToOpHOro CTeka — BCE 3TO OCOBEHHOCTH
2025 r., KoTOpble, 6€3YCNOBHO, TPEBYIOT X ry60o-
KOrO OCMbICNEHWA 1 aHanu3a. [pu oLLeHKe kadecTsa
NpoeKkToB B 2025 I. KPUTUYHO 3HaUMMOM CTana Tex-
HOMornyecKkasa CocToaTeNnsHOCTb MT-npoaykra, ero
CMOCOBHOCTb K BbICTPOV MHTErpaLmm 1 6eCLLOBHOM
COBMECTUMOCTM C TEXHOMOIMYECKUM KOHTYPOM MO~
kynatens. B npouenypax due diligence cMeCcTunmnch
AKLEHTbI, UISMEHWUTNCb MOAXOAb! K YNPaBNEHUIO py-
CKaMW 1 UCMOMb30BaHMIO MPWBbLIYHbLIX TPAH3aKLLMOH-
HbIX UHCTPYMEHTOB.

OTu npouecchl GakTUYeCKn 03Ha4aoT CMeHy na-
paaunrmbl B Tech M&A-chepe 1 3apoxaeHne HoBOM
TPaH3aKLUMOHHOM «CUCTEMbI KOOPONHATY.

YT06bI COeMnKa Oka3anach YCreLHOW, BaXHO He TO/b-
KO MPaBUIbHO «MOMMaTb MOMEHT», HO U YBULAETb BCE
€ero HiaHcbl. B jaHHOM MaTtepuarne, BbIXOOSLEM
B ABYX YacTax — Tech M&A 2025. YacTb 1. IHBeCTULM-

1

OHHbIV NaHawaodT, TpeHabl 2026, B3rnsga MHOyCTpum
n Tech M&A 2025. YacTb 2. Due diligence, CTpykTy-
pYpOBaHVe, yrpaBrneHne puckamu, — Mbl noctapa-
NNCb pacckas3aTb O TOM, Kak v NnoJ BO3AEVNCTBUEM Ka-
KX GakToOpOoB B TeueHne 2025 . MeHAIMCb NOAXOAb
K conpoBoxaeHunio Tech M&A-coenok. Mbl cTaBuu
LLe/bIO OTPa3nTb B MCCMe0BaHWM MydLne NPaKTUKK,
MHEHWE 1 OMbIT BeOYLLMX MHOYCTPUAIbHBIX UIPOKOB,
IB- " M&A-KOHCYNBbTAHTOB, a TakxXe 3aTPOHYTb Haun-
6ornee ocTpble PUHAHCOBbIE, HANOrOBbIE M opUANYE-
CKMe BOMPOChI, CreumduyHble Aia CAEMoK C akTuBa-
MW B cerMeHTe TMT.

NccnepoBaHWe oxBaTbiBaeT pasnnyHbie acnekThl
CLENOK B pa3pe3e BCex 3HauuMblx aTtarnos MEA-
npoviecca. B MmaTtepuane noApobHO OTMEUaoTCA ak-
TyasbHble OCOBEHHOCTU, CMIOXHOCTU U MpobiemMaTi-
ka coenok Tech M&A B 2025 . Ocob60e BHUMaHNE Mbl
yOENUN TEXHUYECKMM U IOPUAMYECKUM BOMPOCaM
CTPYKTYpupoBaHusa caenok M&A ¢ N-akTrneamu,
a Takxe npouenypam due diligence nporpamMmHbIx
NPOAOYKTOB, OCBETWUB 3TU MPOLLECCHI C Pa3MNYHbBIX
TOUEK 3PeHUdA C YH4ETOM MHEHUA TEXHUYECKUX IKC-
nepToB.

VccnepoBaHve NpoBedeHO Ha 6a3e KoMrekca Me-
TO0B'": (i) OHNaNH-OMPOCOB MO FOPUONYECKUM N BU3-
Hec-acnekTam coenok Tech M&A; (ii) ctaTuctuue-
CKMX JaHHbIX MO CAenkaM aHanm3vpyemMoro nepuonaa,
NpeaocTaBneHHbIX yYacTHKamm nccnenosaHms; (iii)
FMYOUHHBIX U 65ULL-MHTEPBbLIO C BEAYLLUMMU UrPOKa-
MU pbiHKa TMT; (iv) aHanMTU4eckmnx AaHHbIX BHEL-
HWX NPOBaNAEPOB.

Ml NCKPpEeHHE HaleeMC4, YTO OaHHOe nccrnenoBaHne
CTaHeT A1 BaC MCTOYHMKOM NONe3Hom l/IHq)OpMaLI.l/IVI
N LLEeHHbIM OPMEHTUNPOM NpPpK COBEPLUEHNN COENOK
C TEXHONOMrMYEeCKMMN aKkTBaMm!

MNpPUATHOr O UTEHNA!

ABTOpbI UCCNEeNOBaHUSA

Bonee noapobHO METOAONOr A UCCNeJoBaHWs ONcaHa Ha CTPaHULLE 241 (cMm. MpunoxeHue 2 K NCCNENOBaHMIO).
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Paspgen

O630p pbiHKa Tech M&A

B2025r.

ABTOPbDI

KOnuna 3aropHosa
Mpynna komnaHum b1

Bauyecnas Noaxapos
Advance Capital

®yapn Anvnes
pynna komnaHum b1

Banepwusa lNonexaesa
pynna koMnaHum b1

KpaTkue BbiBOADI

Poccumnckunn poiHOK Tech M&A B 2025 . CTONKHYMCA C CYLLECTBEH-
HbIM CHUXEHWEM aKTUBHOCTU. KONNMYeCTBO COEMNOK COKPaTUNOCh Ha
54% 1 coctaBuno 85 (NpoTve 186 B 2024 I.), U3 KOTOPbIX TONMBKO 5
6binv 06bemMoM 6onee 10 MNpAa py6. (MPOTUB 8 KPyMHENLLMX TpaH-
3aKLLWI1 FOJOM paHee).

CoBoKynHbIN 06beM pbiHka Tech M&A cokpaTtuncsa 6onee YeM B ABa
pa3a — 00 44,5 Mnpf py6. 6e3 yyeTa KpynHenwmx caenok n oo 315
MNP PY6. C yYETOM KPYNHENLLMX CAENOK (UTO Takxke O3HaYaeT CHU-
XEeHWe npakTndeckun Ha 60% no cpaBHeHWO C 2024 T.).

CxaTue pblHka B 2025 . HOCKNO B NEPBYIO O4epe b KONMMUYeCTBEHHbIN
xapakTep. Mpy pe3KoOM CHUXEHUN YMCNa 3aKPbITbIX CAENOK CpeaHUN
pa3Mep CAenku 6e3 yyeTa KpynHeNLIMX OCTancs NpakTM4eckn Hems-
MEHHbIM 1 COCTaBW 556 MIH pyod.

KntoueBbiMM pakTopamm CHMXeHUsa M&A-akTUBHOCTW CTanm BbICO-
Kas CTOMMOCTb KanuTana, pa3pbliB OXUOaHWA MO OLLEHKE W Hanoro-
Bas pedopma koHua 2024 1.

CekTop TMT coxpaHun nuaupytoLwme nos3numm Ha POCCUNCKOM
ME&A-pbIHKE MO KONMMYeCTBY CAENOK U OCTarCs B TOM-4 MO 06bemy,
OLIHaKO yTpaTW/ NEPBYIO NO3NULMIO B CTOUMOCTHOM BbIPaXeHUM Ha
(OHe OTCYTCTBMA Meracaenok.

BHyTpn TMT-pblHKa 3aMeTHO OTYET/INBOE CMELLEeHNne B CTOPO-
Hy B6oriee cTpaTernyeckn HaaexXHbIX CerMeHToB. [pn 3aMeTHOM
CHWXeHWn ymcna caoenok B M0 n UT-cepaurcax 6bin 3adukcnposaH
poCcT M&A-aKTUBHOCTH B MHOPACTPYKTYPHOM HaMNpaBieHnn n Te-
nexkoMm-cepBucax, rae cnpoc Ha NPOAYKT HOCUT 6onee KPUTUYHbIN
1 NpeacKa3yeMbl XxapakTep.



e [ly6nunyHbIN pbiHOK KanuTana B 2025 r. He cTan NOMHOLLEHHOW arb-
TepHaTnon Tech M&A. OkHo IPO / SPO ans TEXHONOMMYECKNX KOM-
MaHW 6bI10 Y3KMM, a BbICOKasa CTaBKa, cnabas nMKBMAHOCTb U 3a-
BbILUEHHbIE OXWOAHWA SMUTEHTOB MO OLLeHKE NPUBENN K MepeHocy
B0onbLUen YacTu NOTEHLMANBHbIX Pa3MeLLeHUN.

e Cpenku no BbIXoAy NMHOCTPaHHbIX MHBECTOPOB U BTOPUYHbIE Nepe-
npopaxw B cektope TMT npakTnyecku npekpaTuimchb.

e CpenHue MynbTUNIMKATOPbI MO CAENKaM C PackpbiTOM CTOMMOCTbIO
NPOAEMOHCTPUPOBany pocT. OfHAKO 3TO MOXHO CUMTaTb MOATBEPX-
LEHNEM CMELLEHWS BbIBOPKM B CTOPOHY 60nee KaueCTBEHHbBIX aKTU-
BOB.

e PblHOK cTan 6onee «0CTOPOXHbIM». KannTtan CKOHLLEeHTPpUpPOBaH
B OrpPaHWYEHHOM uKnCne caenok, roe nperMyLLecTBo OThaBanoch
YCTOMYMBOCTH BbIPYYKM, KPUTUHHOCTM CMPOCA Ha MPOAYKT M yBEPEH-
HOCTW B BOMPOCax AanbHenLwen MHTerpaLmm.

B 2025 . poccumnckuin pbiIHOK CAEMOK C TEXHOMOrM4eckmMmn brnsHeca-
M (Tech M&A) nepeluen 13 pexrma NnoBbILLEHHON aKTUBHOCTM K 60-
nee KOMMNakTHOMY U CenekTuBHOMY npodunto. CTaTucTmka, npmse-
AeHHada Janee, oTpaxaeT CMeHYy MexXaHWKM pbiHKa. Ha hoHe BbICOKOW
CTOMMOCTW KanuTana v pa3pbiBa B OXWOAHUAX NOKynaTensd n npoaas-
LLa COKPaTMNOCh YMCIO CASOK, a TakXe Pe3Ko YMeHbLluMnach AoNsd Me-
racaernok. [Npu aToM cpefHur ob6beM CAenok cermMeHTa mid-market
1 CNPOC Ha YCTOMYMBbIE, KPUTUYHbBIE AN NOKYNaTeNns peLeHns B Le-
NTOM COXPaHUMNCb.

B aTOM pa3aene Mbl BblAENUIn KItoYeBble M3MEeHEHWs pbiHka Tech M&A
no utoram 2025 r. [laHHbIe MO PbIHKY BbIM NPefoCTaBNeHb UHBECTULIM-
oHHbIM 6aHKOM Advance Capital. Ix aHanun3 6bin1 BbinonHeH Advance
Capital npu yyactum FOnuu 3aropHoBou, napTHepa pynnbl komna-
HuK B1, pykoBoauTens rpynnbl N0 OKasaHuUIo ycnyr B 06nacTu cnus-
HUM M NOrNOLLEHUN.



11 OOLwan cTaTUCTUKA PbIHKA

Tech M&A

B 2025 r. pbIHOK TEXHOMOrMYECKnX caenok B Poc-
CWM 3aMETHO COKPAaTUIICA MO CpaBHEHMIO C 2024 T.:
COBOKYMHbIN 06beM COENOK C POCCUNCKUMM TEX-
HOMOrMYeCKnMmM aKTeamm no utoram 2025 r. ynan
bonee yeM B 1Ba pa3a B IEHEXHOM BblPaXeHUN 1
coctasun 44,5 mnppa py6. (0,5 Mnpa aonn.) npo-
™8 97,8 Mnpa py6. (1 MApa Oonn.) rogoM paHee
6e3 yueTa KpyrnHenLwmx caenok (no KpUTepuio nc-
cnepoBaHusi — oT 10 Mpa py62.). OTO Bbi3BaHO 06-
LM CHUXXEHWEM aKTUBHOCTU Ha TMT-pbiHKe: KO-
NMYECTBO 3aKPbITbIX CAEMNOK COKPaTUNOCh CO 178
B 2024 1. 0o 80 B 2025 1., €Cny UCKITIOYNTb Kpym-
HenLwmne Coenku.

Poccuimckuim poiHok Tech M&A B 2024-2025 rT.
(6e3 yueTa KpynHeNLWnx cAenok)

97,8

178

44,5

2024 2025

B KonuuecTso caenok (63 yueTa KpynHeMwmx), wr.
CoBOKYMHbINM 06beM cOENOK, MNPA pYo6.

, Hanbonee BEpOATHbIM MOTVBOM N4

CHWXEHWUS MOXET ObITb OT/INYME B MOA-
X0[€e K onpefeneHuio OLeHKN CTOMMOCTU Br3-
Heca y npoaaBLOoB 1 nokynaTtenen B 2025 r. Mo-
KynaTenu ctanu 6onee oCTOPOXHbI B YCMOBUSX
[OpOrvx AeHer n 3aMeansioLerocs noTpebm-

2Mnpa pyo.

TenbCcKoro crnpoca, npuv aToM MHorue [T nrpoku
Takxe CPOKyCUPOBANUCH Ha NMOBbILLIEHNN 3D hEK-
TUBHOCTW M OTOLLNW OT akTuBHOW M&A cTpaTe-
W B MpUHLMNE.

B TO e BpemMsi NnpoAaBLLbl, MPUBbIKLIWE K PacTy-
LLIEMY PbIHKY, COXPaHSIOT MO3WUTUBHbIV B3rNs4 Ha
PbIHOK W Ha OLLEeHKY COBCTBEHHOro 6u3Heca. Kak
CneacTBue, 06pa3yeTcs Pa3pbiB B LLEHOBbIX OXW-
LaHWsAX Mexay NoKynaTensamu 1 NpoaaBLaMu.

- Anekcen KynpusiHos

avpekTop Aspring Capital

OdvHamuka cpepHero pasmepa caenok
Tech M&A B 2024-2025rT.

6,6

5,8
556
2024 2025

B CpeaHun pasmep coenok, MiH pyb.
CpenHuit pasmep caenok, MaH gonn. CLLA.

CpenHuit pasmep caenku (6e3 ydeTta KpynHen-
LWKX) NPU 3TOM NMPaKTUIECKN HE U3MeHUNCs. B py-
615X OH HE3HaUMTENBHO BbIPOC 0 556 MH py6.,
aB fonnapax ysenuuunca ¢ 5,8 MnH 4o 6,6 MiH 3a
cyeT addekTa yKpenneHus BantoTHOro Kypca py-
6n4 Kk gonnapy B TedeHne 2025r.

Mpwv aTomM ans uenewv caoenok Tech M&A ¢ MN-akTvBaMu KpynHENLWNMU CAENKaMu ANS Lenen UCCNefoBaHna CUMTaloTCS CAENKY OObEMOM CBbILLE



Ecnu yuntbiBaTh KpynHenLime caenkn CTouMmocToto 6onee 10 mnpa pyo6.,
KoTopbIX B 2025 I. 66110 3aPMKCMPOBAHO BCErO NSATb (MPOTMB BOCbMM
caenok B 2024 T.), TO 06LWMIM COBOKYMHbI 06beM CAEMOK C POCCUNCKUMM
TEXHONOrNYeCKMMM akTBamm no ntoram 2025 r. coctasun 315 mnpa pye.
(3.6 Mnpa gonn.) npotus 770 Mnpa py6. (8,8 Mnpa aonn.) B 2024 1.
OT0 TakXe 03HaYaeT CHUXEHWe Ha 59% B pybneBoM 3KBUBATEHTE.

dakTopbl CHMKeHNA M&A-aKTUBHOCTU

KntoueBbIMW NpUYMHaMM COKPALLEHNS PbIHOYHOM aKTUBHOCTH B 2025 T.
CTanu cnegytowme hakTopsbl:

Bo-nepBbix, oXunaaHne BO3MOXHOW HOPManu3aumm BHELWHero reo-
MOMUTUYECKOrO GOHa He YCKOPWIIO CAENMKM, 8, HA0BOPOT, 3aMOPO-
3K0 YacTb pelleHun. MNokynaTenu He XoTenu nepennayvsaTh 3a
aKTVBbI, OMacasCh, YTO Y/TyULWEHWA MOTYT OKa3aTbCH BPEMEHHbBIMW,
a NpoaaBLLbl, YbM aKT1BbI a0anTUPOBANUCH K TEKYLUMM YCIOBUAM U
COXpaHUNN YCTONMYMBOCTb, HE BblIY FOTOBbLI PUKCUPOBATL CTOMMOCTb
MO «KPU3NCHBIM» OLLEHKAM.

Bo-BTOpbIX, BCE elle XeCTKasd AeHEXHO-KpeANnTHasa NonmTuKa 1 rno-
BblLLeHHas knoyeBas ctaska LIb PO coxpaHmiv BbICOKYIO CTOMMOCTb
[ONroBoro GUHaHCHMPOBaHUA 1 B pAde Cryyaes caenanuy ero sKo-
HOMWYECKM 6eCCMbICNEHHBIM. 13-3a 3TOro NoKynaTenu yXxecToumn-
nn TpeboBaHKA K Ka4eCTBY NPUoBpeTaeMblX akTMBOB 1 CTarnu BbIOU-
paTb TOMbKO T, FAe CUHEPrug 1 addeKkT and busHeca BUaHbI CPasy.

B-TpeTbux, nameHeHnsa B Hanorosom kogexkce PO chopmmpoBanm
nepeKkoc BO BPEMEHW: BCMIECK CAENOK B KOHLe 2024 1. Ha poHe 0T~
MeHbl NbroTbl no HO®/ oT npopaaxwu gonew (akumi) ¢ 1sHBaps 20251
BO MHOIOM 3abpan Ha cebs 4acTb TpaH3aKLUui U yCunun ahdeKT CHU-
XEHNA akTUBHOCTU B 2025 T

KnioueBaa ctaBka LIB PO, npy 3TOM Oka3blBaeT Cepbe3Helllee Bvsa-
HWe Ha poccuncknn peiHoK M&A B Lenom 1 Ha Tech M&A B 4aCTHOCTM
y>Ke BTOPOW rof noapsas.



OuHamuka kntoueBowu ctaBku LIB PO, %

2022 2023 2024 2025 2026

Tak, BueTBepToM kBapTane 2024 . 1 BCIO NepByto
nonosuHy 2025 . cTaBka CoOXpaHsanach Ha ypoBHe
21%, a K KOHLLy rofa cHu3unach nub o 16%. To
€CTb CTOMMOCTb KarnuTasa ocTaBanacb BbICOKOW
[iaxe nocne Havana uukia cMaryeHusa. 3to orpa-
HWYMBANo MCMONb30BaHME 3aeMHOro PUHaAHCUPO-
BaHW4, MOBbIWAaNo Tpebyemyto JOXOOHOCTb Cae-
NOK M CHUXAr0 rOTOBHOCTb NOKYyMNaTenen nnatnTb
338 aKTVBbI MO BLICOKMM MYMbTUMIMKATOPaM, OCO-
6eHHO eCnv MHBECTULIMOHHbIVN KEMC onupancd Ha
OyayLwumin poCT, a He Ha YCTONUMBLIN TEKYLWMIA Oe-
HEXHbI MOTOK. B pe3ynbTaTe YacTb NPOLLEeCcCoB
Oblfa OTNOXeHa, a HekKoTopble caeNnkn NoTpebo-
Banu 6ornee CroXHOro CTPyKTYpUpOBaHUA.

CpepHss KntoyeBasi ctaBka LIb PO
B 2022-2025 .

19,1%
17,5%

10,5% 10,0%

2022 2023 2024 2025

CtaTtuncTuka no 2025 r. nokasblBaeT, UTO axe Ha-
YaBLUeeCs BO BTOPOW MOMIOBUHE rofa CHUXEHWE
CTaBKM He YCMeno CyLWeCTBEHHO Pa3BepHYTb Tpa-
eKTOPWIO pa3BUTUA pPbiHKa. HakonneHHbIn addexT
«[OPOrnX» AEHEr YXe NPUBEN K OXNaXaAeHUIO UH-
BECTULMOHHOIO anneTuTa 1 YCUNEeHU OCTOPOX-
HOCTM Y CTpaTernyeckunx nokynaTenen.



rMABA 1 / AUHAMUKA U OPAUBEPbLI PbIHKA TECH M&A 2025 #MHEHUWE_SKCIMEPTOB

, Ha Hadano 2025 r. knoyesas ctaska LIb P® co-
cTaBnsana 21%, 4to 6610 MakCUMarbHbIM 3HaYe-
HWeM 3a BCIO CTOpMIo. CHUXEHME KNOYEBOW CTaBKM OO
16% K koHLLY 2025 . HECOMHEHHO MOBbLICKNO AOCTYMHOCTb
KpeOuTHbIX CPEACTB A/15 YHaCTHMKOB PblHKa, OOHaKO, Aaxe
Takoe 3HayeHVe He gBNAeTCH AJOCTAaTOYHO HU3KUM AN
cbyap‘ AnvieB obecrneyeHns npexHen MHBECTULIMOHHOW 1 CAENOYHON
aKTUBHOCTM B 9KOHOMMWKE. YYaCTHUKM PbliHKA MOAYepKM-
BaIOT, UTO BO3BpPALLEHWE MPEXHMX TEMMOB BO3MOXHO Mpw
E cpefHewn kntoyeson ctaBke B 10-12%. Mpu 3TOM oTAeNb-
HoBE ez Hble, 6onee MapXMHanbHbIe U TEXHOMOMrMYEeCKMe 0Tpacm
MOTYT pa3BMBaTbLCH NpPW CTaBke, 6IM3KOM K BEPXHEN rpa-
HuLLe 0603Ha4YEHHOIro AnanasoHa.

LVIPEKTOop

BmecTe ¢ TeM B 2025 1. y4aCTHUKM PblHKa NPEUMYLLIECTBEH-
HO MCMOMb30Basv akLUMoOHepHoe PUHaHCUPOBaHWE 1 HaKO-
nneHHble CpeacTsa ANa peann3aumm caenok MEA.

e

, B 2025 r. aktnBHOCTb B Tech M&A B LLenoM Bbl-

rnggena He HUXe, HO OCTOPOXHee, YeM B 2024 T.
OCHOBHbIMU MPUYMHaMK CTarnu BblICOKas CTOMMOCTb Ka-
nuTana u HeonpeaeneHHOCTb Mo CTaBKaM, bonee XecT-
KU PUCK-anneTUT MHBECTOPOB M POCT TPeboBaHUM K Ka-
4YEeCTBY BbIPYYKU.

Uropb Xepelu

OVPEKTOp MO YNpaBneHuio
akTBamm 1 MGA

B oTpacnu knbepbe3onacHOCTU CNPOC COXPaHSANICS, HO
chenku ctanv 6onee CenekTUBHLIMU U «UHXEHEPHbIMU»
MO YCNOBUAM.

O SOLAR



1.2 KpynHeuwwmne coenku

KpynHenume coenkm 2025 r. B cektope TMT no gaHHbIM Advance Capital
npeacTaBeHbl B TabnuLLe HUXe:

NMPUOBPETAE- CYMMA,
Ne AKTUB MOKYNATENb MAA O0ONA, % Mnpa P
Cnenkvo6bbeMoM 1 AHpexc CIM «T-TexHonorum» n «<MHTeppoca» 9,95 152,2
6onee 10 Mnpa P («KaTanutuk Munn»)
C packpbiTon
CTOUMOCTBIO 2 Aksapuyc S8 Capital 79 Mopsaka
50-80*
3 Ozon AnekcaHap Yadasa 27,7 38,2
4 Selectel CIM «T-TexHonorum» n «MHTeppoca» 25 16
(«KaTanutuk Munm»)
KpynHble caenkm 5 Avito CTpyKTypbl NO4 ynpaBneHnem 50 HeT maHHbIX**
6e3 pacKpbITUS PoccenbxosbaHka

CTOMMOCTHU

InHamuka kpynHenwnx caenok 8 TMT koppe-
nUpYyeT C obLLen AMHAaMUKOW pbiHKa — NajeHue
Ha 38%. bblno 3adrKCMPOBaHO 8 3aKPbITbIX CAEMOK
B 2024 . nTONbKO 5 cAenok B 2025T.

O6beM 1 cpeaHUin pasMep KpynHEeNLnX
cpenok Tech M&A B Poccumn

84
675 S4
2024 2025

B CoBOKyMHbIV 06bEM KPYMHENLWMX CAEMOK, MIPA PY6.
CpefHu pa3mep KpymnHenLwmnx caenok, MNpa pyo.

Ha doHe napeHnsa KonuyecTsa KpyrnHenwmx cae-
NOK Ha 38% 0bbeM coenok cokpaTuncs Ha 60%,
4YTO OBbACHAETCH TakXe U YMEeHbLUeHWeM Ha 36%
cpefHero yeka caenku. CHuxeHne cpeaHero
yeka B KPYMHbIX cAenkax ¢ TeXHOMOrnyecku-
MW akTuBamn B Poccun B 2025 . B NepByto ove-
penb CBA3aHO He TOJbKO C NePECMOTPOM OLLEHOK
Ha QOHEe M3MEeHeHUs yCrnoBu GUHaHCUpoOBa-
HWA 1 ONepaLMOHHbIX MoKa3aTenen KOMMaHuw,
HO 1 C U3MEeHeHreM cocTaBa BblI6opKU. [10 nprymn-
He BbICOKOW KIMIOYEBOW CTaBKU 1 «0OPOroro» Kanm-
Tarna npon3o0LWIo COKpaLLeHme Ymcra Meracaenok
(Takmx, HanpuMep, Kak npodaxa poCCUNCKOro
6usHeca Yandex N.V. 3a 5,2 MipAa Aonn.), Koto-
pble B 2024 r. Takxe noaaepxXxvsany cpeaHun pas-
Mep cOenKu.



1.3 OTpacnu c HambonbLuew
M&A-aKTUBHOCTbIO

Mo ntoram 2025 r. cektop TMT ocTancs B yeT-
BepKe KpYnHEeMWnX cerMeHToB POCCUNCKOro
pbiHka M&A no obbemy caenok. OgHako no cpas-
HEHMIO C NPOLLSbIM FOAOM OTPaC/b MoTepsina nep-
BEHCTBO W Tenepb NULLb 3aMblKaeT YeTBEPKY n-
[EePOB, HE3HAUNTENbHO YCTynas TPeTbe MECTO
TAXENOW MPOMBILLNEHHOCTW. [epBYIO CTPOUKY 3a-
HAM HepTerasosbl CEKTOP, rMaBHbIM 06Pa30oM 3a
CYeT KPYMNHOW TpaH3aKLLMK, CBA3aHHOW C Npoda-
xen NleoHnoom ®eayHom nonu B JTYKOW e, Bro-
poOe MeCTO Mo 06bEMY 3aKPbITbIX CAEMNOK, KaK M rO-
[IOM paHee, — y CEeKTopa AeBENONMeHTa.

OnHaMuka o6bemMa coenok
no oTpacnsam, Mnpa Aosn.

HedTerasosbin 74
cektop WM 0.4

HepBuXUMOCTb 1 5,9

nesenonment I 8.8

Tsxkenas 37
npombiwneHHocT I 2,7

3,6
M ¢

2025 Hl 2024

Mpy 3TOM NO COBOKYMHOMY KONMWYeCTBYy che-
NOK KapTuHa cTabunbHee: B 2025 . cektop TMT
no-npexHeMy 3aHMMaeT NMnampytoLlee nonoxe-
HWe C pgonen B 22% OT 06LLero KonmyecTsa cae-
nok (NpoTuB 26% ronom paHee). CerMeHT aese-
NOMMEHTa, Kak 1 B 2024 1., — Ha BTOPOM MecCTe.

EcnnB 2024 r. pons TMT B 06LemM o6beme poccuit-
CKOro pbiHka M&A cocTaBnsina 22%, To No nToram
2025 r. — TonbKo 12%, 4TO rOBOPUT HE CTOMbKO
0 QyHOaMEeHTanbHOM CHUXEHWN NpuBnekaTens-
HOCTU CeKTopa, CKOMbKO O BPEMEHHOM Mepe-
pacnpeneneHnmn MHBeCTULLMOHHOM aKTUBHOCTU
B MOMb3y OpYyrux oTpacrnen 1 bonee nsdupatens-
HOM XapakTepe caenok B TMT.

OunHamMuKa KonnyecTsa CAENOK
no oTpacndaMm, LUT.

85
T™T e 156

HenBm>XnUMocCTb

52
v nesenonvenT N 121

MoTpebuTtenbckue

46
Toeapbl N 69

Taxenas

34
npombiwnerHocTs N 79

2025 W 2024

CyLLeCTBEHHOE ABWXEHNE MPOU3OLLO HA TPETb-
€M MeCTe: CerMeHT NoTpebuTenbCknx ToBapoB
NOAHSNCS C YeTBEPTOro MecTa Ha TpeTbe, 060-
FHaB NMPOMBbILNEHHbIA CEKTOP.



AKTUBHOCTb
B nogcerMeHtax TMT

OvHamuka cgenok Tech M&A no nogcermMeHTam, LUT.

40
O e s

IT-cepBuchbl 1
R

TenekoM-cepBUCHI 12
p . o

UHdpacTpykTypa . 2 °

4
Mepauna un pa3sneyeHuda _ 18

4
NHTepHeT 1 undpoBble Meana D s

O6opynosaHue

4
MMYKpO3NeKTpOHMKa [ 26

2025 B 2024

B pamkax cektopa TMT camblit 60/bLLIOW BKIaA
B OOLLYIO AMHAMKKY pbliHKa BTOPOW rof noapsas
BHOCUT cerMmeHT MO (Enterprise Software), kpyn-
HeWnwun no umucny caenok. Mo ntoram 2025 r.
OH TaKXe 3aMeTHO «OXNaaurncs»: 6blNo 3aKpbITO
40 coenok NpoTvB 76 caenok B 2024 1. (CHMXeHWe
Ha 47%). Cxoxas KapTvHa HabnoaaeTcs B cer-
MeHTe NT-cepsucos: 15 caenok B 2025 r. npoTtus
44 rofOM paHee, YTO O3HaYaeT cokpalleHre Ha
66%. ElLe 6onee cyLLeCcTBEHHOE CHUXEHWE BbIno
OTMEYEeHO B CeKkTopax 060pya0BaHNS 1 MUKPOS-
NEKTPOHWKM (MUHYC 85% Mo cpaBHEHMIO C 2024T.),
MHTepHeTa 1 LMPPOBbLIX Meaura, a Takxe Meana
W pa3BrneyYyeHu — no 4 caenku npoTms 18 rogom
paHee B Kax/JOM 13 CEerMeHTOB — UTOroBoe COo-
KpaLleHne cocTaBuio 78%.

Ha 3ToM ¢poHe BblAensaeTca pocT MHPpacTpyK-
TYpHbIX KaTeropun. B 2025 r. Konn4ecTBO CAENOK
B CErMeHTe TEeNeKOM-CEPBNCOB YBENNYUMIOCH C 2
00 12, a B CerMeHTe MHPPaCTPYKTypbl — C 2 A0 5.
KayecTBeHHO 3Ta AMHaMKKa OTpaxaeT cMelle-
HWe BHWMaHWS PbiHKA B CTOPOHY MEeHee PUCKOBbIX
Bu3Hec-Moaenen, rae cnpoc 6onee npenckasyem
N KPUTUYEH 019 3aKa3umka.



-

Banepus
MNMonexxaeBa

MeHexep ME&A-NpoeKToB

E HOBbIE BbI30BbI
HOBbIE PELUEHMS

, B 2025 r. HanbonbLwasg M&A-akTMBHOCTb Ha POC-

CUMNCKOM TEXHONOrM4YeCKOM pblHKE GOPMUPO-
Banacb NPenMyLEeCcTBEHHO B BEPTUKANAX, CBA3AHHbIX
C 3afja4aMm TEXHOMOrMYECKOW YCTONUMBOCTH, LIMGPOBOU
TpaHCchOopMaLLUM 1 NOAOEPXAHUA KPUTUYECKON NHPPa-
CTPYKTYPbI, 4TO OTpaxarno KntoyeBble NPUOpPUTEThI Pa3Bn-
Tma UT-otpacnu.

Hanbonee BbipaxeHHasa caenoyHas akTMBHOCTL Habnoaa-
nacb B CErMEHTax KOPropaTUBHOI O, MHXEHEPHOr O 1 UH-
odpacTpykTypHoro MO, rae caenkv M&A ncnonb3oBanucb
KaK MHCTPYMEHT YCKOPEHHOr O 3aMeLLeHN MHOCTPaHHbIX
peLleHn, paclupeHnsa GYHKUMOHaNbHOCTM OTEYECTBEH-
HbIX MPOAYKTOB W KOHCONMAALUMN KIOYEBBIX TEXHOMOM M-
YecKkux koMmneTeHumrn. ConocTaBUMYyLO 3HAUMMOCTb UMEN
CerMeHT KnbepbesonacHOCTH, B KOTOPOM CAENKM Bblnn
06YCNOBNEHbl POCTOM KMBEPYrpO3, YCUNEHNEM peryns-
TOPHbIX TPEBOBaHWI 1 MOBbILLEHHBIM CMPOCOM Ha 3aLLUMTY
KPUTUYECKOWN MHPPaCTPYKTYpbl. B cermeHTax npuknaa-
HbiX NT-peweHun, Bkntodasa HRTech, EdTech n PropTech,
M&A-aKTMBHOCTb HOCKMa NPEeNMYLLECTBEHHO TOYEYHbIN
XapakTep v onpenensnacb CTpaTernyeckumMmn npuopuTe-
TaMW OTAENbHbIX Y4aCTHUKOB PbIHKA.



1.4 Cpenku-npuoopeTeHus vs
cOeNnKn-«BbIXoabl»

B 2025 r. npeobnapanv caenkun, opMmnpyeMblie NorMkon cTpatermye-
CKOro npuobpeTeHus, a He CTPEMIIEHNEM BbINTU 13 akTuBa. Ha ¢poHe
HeornpeaeneHHoCTM 1 BbICOKOW CTOMMOCTM KarnuTana nokynatenu yxe-
CTOYUN UHBECTULMOHHbBIE GUIbTPbI M CTaNM COBEPLLATL TOMbKO TE MOo-
KYMKUW, rae CUHepPreTuyeckmnii aO@eKT Nerko NPoCUMTbIBAEM, UTO HALLIO
OTPaXeHWe B TOYEYHbIX CTPaTErM4eCcKnx NpruobpeTeHnsx, TakMx Kak no-
Kyrnka KoMmrnaHuen «AHaekc MNMyrewectsma» 6usHeca «AkaaeM-OHnanH»
(ycuneHue HanpaBneHust KoprnopaTuBHbIX Noe3aokK), caenka VK no
nonyyYeHuo onu B 25% B P7 (MHTerpaums akTvea No3BOMMUT paclum-
pUTb QYHKLMOHaN opucHbIX NpoaykToB VK Tech) nnu npuobpeTteHne
MK «GnemMeHT» KoMnaHum «Onaoc Po6oToTexHWKa» (ycuneHue Hamnpas-
neHnsa loT U po6OTOTEXHUKMN).

Mpy 3TOM NPOAABLLI, YbW aKTUBbI aAanTUPOBANMCh K TEKYLLEMY PbIHKY,
4acTO He BMAENM CMbICNa GUKCMPOBaTb CTOMMOCTb MO MyNbTUMNINKA-
TOpaM BUYepaLLHEero AHs, OXuaas peannsaummn noTeHumana pocTa npu
YNYYLIEHNN KOHBIOHKTYPbI, @ 3TO CTPYKTYPHO COEPXMBAET NOTEHLLU-
anbHble «BbIXOAbI».

KoHeL, 2024 r. Takxe 6blir1 «noforpeT» N3MeHeHsaMM B HarloroBoM 3a-
KoHodaTenbcTee (0TMeHa nbroTel HO®ST Ha npoaaxy aonen (akumin)
c 1aHBapa 2025 1.). 3TO CTUMYNMPOBAIO BOMHY CAEMOK-«BbIXOAOB», KO-
TOpas oCTaBuIa IPPEKT «BbKOKEHHOrO nons» B 2025 . [Noatomy B 2024T.
[ONS BbIXOLOB Obina Bbilwe, a B 2025 . pbIHOK CMECTUICH B CTOPOHY
CTpaTern4yeckmnx npuobpeTeHu.
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, Mbl HE BUOUM CHUXEHWS aKTUBHOCTU B Tech M&A

B 2025 r. oTHoCcUTENbHO 2024 1. [1pKn 3TOM, CTO-
NUT OTMETUTb, YTO COBCTBEHHWKN 3penbiX BU3HECOB, 3auH-
TepecoBaHHbIE MPeENMYLLECTBEHHO B caenkax cash-out,
OblNY FOTOBbI XAaTb 60M1ee BbICOKMX OLLEHOK, TOraa Kak
BrafenbLibl MEHEE 3pefblX KOMMNaHWi B CTaann MacluTabu-
AHTOH pOBaHWA 3anHTEepecoBaHbl B cash-in Ha pa3BuTme busHe-
raBpMKOB ca, KOTOpblIi vHeO6XO.EI,MM B MOMEHTE HE3aBMCUMO OT yvaB-

HA KNIOYEeBOW CTaBKM M MaKpO3KOHOMUYECKMX YCIOBUN.

nvpekTop fdenaptameHTa

WHBECTULLMOHHOM aHaNUTUKMN
1 CONPOBOXAEHWSA LIMGPOBOro
busHeca

Poctenekom
X.TexHonorumn



1.5 Monopgbie KOMMaHUU VS
3penble bu3Hechl

MNpw NageHun KonuyecTBa CAENOK B ABa pa3a OTHOCUTENbHO 2024 T.
CTPYKTYpa MHBECTULIMI MO CPeAHEeMY CPOKY CYLLECTBOBaHNSA KOMMa-
Hu B 2025 1. ocTanacb nNpakTnyeckun HemameHHon. OCHOBHOWM NOTOK
MOKYMOK N MHBECTULLMI NPULLENCH Ha KOMMaHWM BO3pacToM 1o 15 ner,
npuyeM MakcManbHas KOHLLeHTpaUua caernok 6bina B AMana3oHax oo
5netn6-10 ner.

OuHamuka cpgenok Tech M&A no Bo3pacTy KOMMNaHU-TapreTos, LUT.

0-5net

6-10 net

11-15 net

16-20 net

21-25 net

26-30 net

31-35 net

35+ net

0
-
2025 W 202z

McTouHuk: gaHHble — Advance Capital, aHanutuka — Advance Capital, 'pynna komnaxui b1.

B 2024 r., HecMOTpS Ha npeobnafaHne MoNoObIX M YCTOABLUMXCA Ha PbiH-
K& KOMMaHni, O6LLMN MHBECTULIMOHHbIN HOKYC BbiNn LWMPE Mo Npoduno
3penocTu. 3HaunTENbHO 60MbLUE CAEMNOK MPUXOANMIOCH Ha bonee 3perble
aKTvBbl B BO3pacTe 16-35 neT. B 2025 . 3TOT CerMeHT «npocen», 1 pbl-
HOK cTan 6onee CKOHL.EHTPMPOBaHHbIM Ha MONOAbIX M cpeaHe3pe-
NbIX 06beKTax.



Ecnu paccmoTpeTb nogpobHee koMnaHum B anana3oHe 0-10 neT, To 3a-
METHa cneaytoLlas TeHaeHUMs. HanbosnbLumnmM «CnpocomM» B 2024-2025T.
NoNb30BaNUChb KOMMNaHWK B BO3pacTe 4-9 neT. 3TO COOTBETCTBYET Te-
OpvM O TOM, UTO BU3HEC 3-7 NeT OTHOCUTCS K Nepunody MacLlTabupo-
BaHWS, KOrja G1U3HeC-npoLLeCChl yXKe YCTOANMCh, PbIHOK MPUBbLIK K MPO-
OyKTaM, eCTb NoATBEPXAEHHbIV «product-market fit». 3T0 3HaUUT, UTO
PUCKW 715 MIHBECTOPOB HMxXe. CTpaTerns KOMnaHu Ha 3TOM 3Tane ya-
CTO CKOHLLEHTPUPOBaHa:

® Ha BbIXOAE B HOBblE PErVOHbl / MPOAYKTOBbLIE KATErOPUN, aKTUBHOM
npotecce MEA;

Ha yny4JLleHM KOPNopaTVBHOMO YNpaBneHns U G13HeC-NpoLLECCOB.

OvHamuka cpaenok Tech M&A no BospacTy KOMMNaHUN-TapreTos B gManasoHe 0-10 ner, wr.
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McTouHurk: gaHHble — Advance Capital, aHanntuka — Advance Capital, [pynna komnaHui B1.
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, BcnencTteue 0OBOMbHO HAMPAXEHHOW MaKpPO3KO-

HOMMWYECKOW CUTYaLMM Mbl MOXEM OTMETUTb He-
Koe cxaTune 61o0axeToB ME&A 1 MHBECTULIMOHHbBIX AenapTa-
MEHTOB K/TFOYEBbIX Y4aCTHWKOB PbIHKa, YTO, B CBOKO O4epeb,
CMECTUNO GOKYC BHUMaHUA TaknxX UrPOKOB Ha KOMMa-
HUW, KOTOPble HaxoOATcHa Ha 6onee paHHUX CTaamax

dyap Anves pasBUTHS,

LVIPEKTOop

[Npy 3TOM, NO HaLleMy OrMbITY, Kak 1 B NpeablayLiue roapl,
KNtoYeBbIMW NapaMeTpamMm KOMMNaHUn TEXHONOrMYeCcKo-
H:g:::::;gg:;; O CEKTOPa, BaXXHbIMK O/14 NOKynaTend BHE 3aBUCUMOCTU

OT CTaauu pasBUTUS, TPAAMULLMOHHO OCcTalTCs (MOMUMO
npo4yero) BOCTPe6OBAHHOCTL NPOAYKTa / peLleHus], 06beM
LLeNeBoro pbliHKa 1 KOHKYPEHTHbIW naHAawadT, uctopuye-
CKMI POCT, YCTOMUMBbIE U PpaCTYyLLIME PUHAHCOBbIE NMOKa3a-
TeNK, a Takxke CUnbHasa KOMaHaa ynpaBieHLEeB.



1.6 IPO/SPO

B 2025 . okHo anga IPO / SPO y TeXHONOorMyeckmx KoMnaHmmn 6uino oo-
CTaTOYHO Y3KMM M3-3a COMETaHNA HECKOSbKMX (PaKTOPOB. BbicoKas Ko~
YyeBas CTaBKa CAenana KkanuTan «Aoporumy», a TpeboBaHNs UHBECTOPOB
K JOXOOHOCTH — XecTye. [o3ToMy Npremrnemble Ang SMMTEHTOB OLLEeH-
KM 4aCTO HE HaxoammM CBOEro crpoca. Ha aToM hoHe ycunmnacb Heo-
npeaeneHHoCTb 1 Bbipoca n3bnpaTenbHOCTb MHBECTOPOB — pasMe-
LLeHNs CnoXxHee cobupaTb, BbilE PUCK «Cabon KHUMM» U AUCKOHTA.

[ononHWTenbHO HeraTMBHO CKa3arCsd CUMNbHbLINM Pa3pbiB OXWMAaHUM
no ueHe. CO6CTBEHHMKM PacCUMTbIBaNM Ha OLLEHKY C y4eToM byayLie-
rO POCTa, a YY4aCTHUKM pbiHKa Yallle nnaTuan 3a Tekylume nokasarte-
nv. B utore MHorne KoMnaHuv npeanodnTani He BbIXOAUTb Ha BUpXY
B 2025 ., a OTNIOXUTb pa3MeLLeHne 1 YCUIUTb KOPropaTUBHYIO NOATO-
TOBKY UMW NpuBeKaTb AeHbr Yepes YacTHbIe COENKM.

B utore B 2025 r. B cekTope TMT 6bIr10 npoBeaeHo Torbko Asa IPO —
BMapTe Ha 6MpXy Bbilna JetLend (kpynHeniwas MHBECTULMOHHAS NnaT-
dopMa, cneumnanm3npyroasca Ha oHnanH-PUHaHCMPOBaHUKU Maoro
1 cpeaHero bu3Heca Yepes MexaHn3M KOMNEKTUBHbIX MHBECTULMI YacCT-
HbIMW MHBECTOpaMm) 1 B aekabpe nposena IPO MK «baaunc» (kpynHemn-
UMM POCCUNCKMM BEHAOP W pa3paboTunk 10 ana ynpasneHusa aMHamm-
Yyeckon UT-MHdPaCTPYKTYypon).

[ns cpaBHeHus, B 2024 1. 6b1n0 nposefeHo 6 IPO B LUMPOKOM Tech-cek-
Tope — «Jdenumobunby, «dnacodT», K «OnemeHT», IVA Technologies,
BW.py n «pynna ApeHagaTa». Kpome Toro, 6bin10o 3aprKCMpoBaHO OAHO
SPO — Npynna «AcTtpa».

MHOr1e KOMMaHuUM 13 pasnmnyHbIX CEKTOPOB, KOTOPbIE BbINU YXE «Tex-
Huuyeckm» rotosbl B 2025 1., 3agymanunch o nepeHoce IPO. Tak, Hanpu-
Mep, umdposas B2B-nnatdopma «KNOA» coobLumna o nepeHoce pas-
MelleHna Ha 2026-2027 1. n3-3a oxunagaHna 6onee 6naronpuaTHOM
KOHBIOHKTYPbI.



AHTOH
YcTuMeHKo

napTHep, pyKoBOAUTENb
rpynmbl MO OKa3aHWo ycryr
no noaroToBke K IPO

E HOBBbIE BbI30BbI
HOBbDIE PELLEHMA

, AkTVBHOCTb Ha pbiHKax pre-IPO, IPO / SPOB 2025T.

MOYTW COLLMNA Ha HET BBUAY BbICOKOW CTaBKW, 3a-
MeO/eHNsa POCTa 3KOHOMWKM U MOBbILLEHHOW reornonnuTu-
4Yeckon HeonpeaeneHHoCTH. K coxaneHuo, Makpo3KOHO-
MWKa 1 reononnTnka — ABa CaMbiX CUMbHBIX GakTopa Ans
3TOro TUMa CAENokK, 1 OHN HEMOAKOHTPObHbI NOTEHLLMaNb-
HbIM 3MUTEHTaM. O4HaKO AECATKM KOMMaHWK, No-rpexHe-
MY, Cepbe3HO MOTOBATCA K MOAHATUIO payHAoB pre-IPO, IPO
1 SPO. N Mbl cCOBETYEM KOMMaHUAM, KOTOPbIE XAy T BOCCTa-
HOBJEHWNA PbiHKa, ABUraTbCA MMEHHO B 3TOM Harnpasne-
HWW — BITMATb Ha TO, Ha YTO MOXHO MOBUATL, YTOBLI BbITh
rOTOBbIMW K pa3MELLEHMIO, KaK TONMbKO OKHO BO3MOXHO-
CTen CHOBa OTKPOETCH.

TexHONorn4YecKnmn CEKTop, KOTOPbIM NOYTU BCErda OCTaeT-
CS B TOMe MO KONUYECTBY TaKoro Turna CAENOoK 1 KOTOPbLIN
NPWBbIK K BICOKMM OLLeHKaM, MOCTaBW 3TU CAENKN Ha MNa-
y3y B2025r. n3-3a TOro, YTo Npenaraemble cemnyac OLLeH-
K1 OCTatOTCH HU3KUMU, HO TOTOBUTCH K COBEPLLEHNIO 3TUX
cOenok npu nepeovt BO3MOXHOCTMW.



1.7 Cpenkun-«Bbixoabl»
WHOCTPaHHbIX KOMMaHUU
U BTOPUYHbIE NpoaaXku

B 2023 . 66110 coBEpPLLIEHO BOCEMb COEMOK MO Bbl-
X0y MHOCTPaHHbIX MHBECTOPOB, YTO COCTaBUIIO
4% OT O6LLEero KonnyecTsa TpaH3aKkUMi B 3TOM
rogy. B 2024 r. KONMYeCTBO «BbIXOOOB» HECKOIb-
KO CHM3WNoCb — 5 caenok ¢ gonen 3% ot ux 06-
wero KonnyecTsa B cektope. B 2025 r. TpeHa
Ha «BbIXOA» MHOCTPaHHbIX KOMMaHWIN B CEKTO-
pe ynan npakTu4eckn 4O Hyns: 6blna 3aduKeu-
poBaHa BCcero ofHa caenka. KomnaHus rpynmbl
«[asnpom» — MAO «a3npomM aBTOMaTU3aLNA» —
nony4unna paspeLleHme Bbikynutb 33%-Hyto OO0
MHOCTPAaHHOIo NapTHepa B NPO3BOANTENE MPO-
MbILUNEHHOrO NPOrpaMMHOro obecneyeHns —
OO0 «azaBTOMaTHKa ONCNETUYEPCKNE CUCTEMDIY,
npvHaanexatdyto OO0 «MCW» (nouepHen koMna-
HWUK HeMeLkon dupmbl PSI Software SE, koTopas
obbsaBMna 06 yxoae u3 Poccumn B 2022T).

OnHamuka caenok Tech M&A no Bbixogy
MHOCTpPaHHbIX KOMMaHUA

4%

3%

1%

2023 2024 2025

B KonuuecTBo caenok, L.
[Jons coenok B 06LLeM KonuyecTse

MageHve KonMyecTBa COENOK MO BbIKyMNy akTMBOB
Y MHOCTPaHHbIX BNafenbLeB — 3TO TPEHA, KOTO-
pbirt B 2025 1. 6bI1 XapakTepeH Ana BCero pbiH-
kKa M&A. Tak, yxxecToueHue B KoHLe 2024 1. ycro-
BWI, KOTOPbIE HEOHBXOAMMO COBMOCTM ANA BbIKyMa
Bu3Heca y MHOCTPaHHOIro CO6CTBEHHMNKA U3 He-
LPYXEeCTBEHHOro rocyaapctea (MUHUManbHbIN
OUCKOHT B 60% K pblIHOYHOW CTOMMOCTW aKTUBa;
B3HOC B BI0KET Ha YPOBHE MUHUMYM 359 OT pbl-
HOYHOM CTOMMOCTM aKTUBa), hakTUUeckn genaet
Takune caenkyu aKOHOMUYECKM HelLlenecoobpas-
HbIMW ONA NPOAAaBLLA M OOCTaTOYHO 3aTpaTHbIMU
Ans nokynatens. KpoMe Toro, CBOK Porib Urpaet
M TOT aKT, YTO OCHOBHAA YaCTb MHOCTPAHHbIX
COBCTBEHHWNKOB, KOTOPbIE XOTeNN Unu 6binv Bbl-
HY>XAEHbl NPoAaTb CBOW POCCUMCKME BU3HECHI,
yXe caoenana aTo B MpeablayLume YeTsipe roga.

BTopuuHble nepenponaxm akTveos B N T-cekTope
B 2024-2025 rr. TakXe He coBepLlanuncb, 3a 1c-
KMOYEHWMEM OfHOW cOenkun — rnpuobpeTteHune
B2025r. gonw B Avito CTPyKTYpOV Nof4 yrpaBrieHn-
eM Poccenbxo3baHka. OrpaHnyeHHoe YnCo caoe-
NOK BTOPUYHOW NPOAaXM yKa3blBaEeT Ha TO, YTO N0-
KanbHble NoKynaTenu Yalle paccMaTpusanv Takue
aKTMBbI Kak CTpaTermyeckmne, 4onroCPOYHbIE NH-
BECTULMW W 3NIEMEHT MOCTPOEHNS COBCTBEHHbIX
NPOAYKTOBbIX KOHTYPOB, @ HE KaK KpaTKOCPOY-
HYIO MHBECTULIMIO C LLeNblo BbICTPOM NepeoLLeH-
KW 1 BbIXOa.



1.8 CpepHue oL eHKHU

B 2025 r. aHamMmKa MynbTUNIMKATOPOB B TEXHO-
NOrNYecKmx caenkax TpedbyeT 0CObeHHO akkypaT-
HOW MHTepnpeTaumn. Ha ¢oHe ABYKPaTHOro CHU-
XEHWUHA YMCna TPaH3aKLMM 1 CXaTUA COBOKYMHbIX
06bEeMOB PblHKa JaHHbIE MO cAenKam C PacKpbiThbl-
MW PUHAHCOBbLIMK NapameTpamm AEMOHCTPUPY-
0T POCT CpefHUX MyNbTUNMKaTopoB. CpeaHun
nokasatenb EV/EBITDA LTM yBenuuunca c 6,1x
B 2024 1. 0o 7,2x B 2025 . (MPUPOCT NpMMepHO
+18%), a cpeaHun MynbTunnmkaTop EV/Sales —
¢ 2,0x 0o 2,4x (npupocT 20%). MNpu 3TOM Meau-
aHHbI MynbTUNAKaTop EV/EBITDA LTM ocTarncs
npuMepHo Ha ypoBHe 2024 r.: 6,0x B 2024 1. npo-
TMB6,1xB2025T.

MHOr1e yyacTHUKM pbiHKa, HanpoTmuB, OTMeYa-
0T COKpaLleHVe 6I00XEeTOB NoKyrnaTenen u CHu-
XeHWe roTOBHOCTU NprobpeTaTb akTUBbI MO Bbl-
COKOW CTOMMOCTHU. Ha 3TOM GOHe poCT CpenHux
MYNbTUMIMKATOPOB MO cAefkaM oTpaxaeT rnpe-
X[e Bcero bonee n3bupartesbHbIi HAaCTPOW MOKY-
natenen. KOMb1HaLMS «MeHbLLE COENOK — Bbille
CpefHWe OLLeHKM» TUNnYHa Ana ¢as, korga no-
KyrnaTenu COoKpaLlaloT PUCK-anneTUT 1N KOHLEH-
TPUPYIOTCA Ha akTnBax Cc bonee npenckasyemom

AvHamuka mynbTunnukatopa EV/EBITDA LTM
B Tech M&A B Poccum

WHTepHerT, 8,0x

unoposble Meava N 5.9x

Meawua 7.1x

v pasenedenHvs [N 5.4x

6,8x
N N 7. 5x

6,1x

NP aCTPYKTYPa N 5.0

CpenHee 7,2x

anaueqve NN 6.1x

2025 M 2024

BbIPYYKOW M MapXUHaNbHOCTbIO, BbICOKOW KPU-
TUYHOCTBIO OIS KIIMEHTa U MOHATHOW MHTErpaum-
OHHOW Norukon. B caenkax octatoTcsa KOMMaHum
C NyywmM npodunem yCTonunsoCcTu nnmn aepu-
LIUTHbIE aKTWBbI, 38 KOTOPbIE MHBECTOPbI TOTOBbI
nNNaTtuTb NPEMUIO faxe B bonee XeCTKUX QUHaH-
COBbIX YCMOBUSX.

Kpome Toro, rHaHCOBbIE MOKa3aTenu vatle pac-
KpbIBAIOTCA MO CAeNKaM C 6oree KpynHbIMU U Ka-
YeCTBEeHHbIMW aKkTMBaMu. B aTux ycnosuax cpen-
HWe 3HauyeHua EV/EBITDA 1 EV/Sales B cTatucTmke
CTaHOBATCH MHAMKATOPOM TOrrO, Kakne akTUBbI
MPOAOMKAIOT 3aKPbIBATLCHA M MO KakUM napamMe-
TpaMm, a He penpe3eHTaTUBHOW CpedHEepPbIHOYHOM
LLeHbl MO BCEMY NepuMeTpy.

OuHamuka mynbTunnmkartopa EV/Sales

B Tech M&A B Poccuun
3,2X
ro A 3,0x
Mepgua 2,4x

npasenedeHys [ 1.2x

7X

1,
UHdpacTpykTypa B 13

NHTepHeT,

1,1x
umoposbie Meava N 21X

CpenHee 2,4x

3HaueHve N 2,0x

2025 W 2024



CermMeHTHas AMHaM1Ka MynbTUNIMKATOPOB TaK-
Xe noaresepxpaeT aTtoT casur. Mo EV/EBITDA LTM
POCT 6bIN 3aMeTEH B CErMeHTax MHPPaCTPYKTY-
pbl (¢ 5,0x 00 6,1x), Meana n passnedeHuin (c 5,4x
0o 7,1x), HTepHeTa v uMdpoBbIX Meamna (c 5,9x
0o 8,0x). Mpu 3TOM B CErMEHTE KOPropPaTUBHOIO
MO MynbTUNAMKATOP B LLENIOM OCTascs okono 7,0x
(cHMxeHMe ¢ 7,3x 00 6,8x), YTO COOTBETCTBYET Te-
31CY O COXPaHEeHUN OTHOCUTENBHOW YCTONUMBO-
CTW CerMeHTa core-software npu oAHOBpeEMEH-
HOM OXNaXAeHWW KONMYeCTBa CAEMNOK.

Mo anHamuke MynbTunnnkaTopa EV/Sales LTM
KapTWHa MeHee oHOpOAHa. YMepeHHoe yBenu-
yeHure B cermeHTax MO (c 3,0x 0o 3,2x) n uHdpa-
CTPYKTYpbI (C 1,3x 00 1,7X) couyeTaeTcs C peskmm
POCTOM B Meama 1 passredveHnsax (C 1,2x a0 2,4Xx)
N CHUXEHWEM B CErMEeHTE MHTEepHEeTa 1 LMppo-
BbIX Meaua (c 2,1x 0o 1,1x). Takaa pasHoHanpas-
NEHHOCTb YKa3blBaeT Ha TO, UTO B 2025 . pbIHOK
no-pas3HOoMY yuuTbiBan 6usHec-monenu. B pane
CErMeHTOB MHBECTOP 6bl/1 FTOTOB MNATUTL MPEMUIO
3a MapXWHaNbHOCTb M 3aLLMLLEHHOCTb OEHEXHO-
rO MOTOKa, TOrAa Kak B APYrux — CHUXan MynbTu-
NAMKaTOPbI MPY NMOBbLILLEHHOW YyBCTBUTENBHOCTH
K pUCKY pOCTa M MOHETU3aLMN.

B coBokynHocTu ctatnctmka 2025 r. cknagpiBa-
€TCH B rocneaoBaTeribHbIA U MOHATHbBIN CIOXET:
pbiHOK Tech M&A cTan MeHbLUe no MacwTaby
W KONNYEeCTBY 3aKpbITUI, HO Bonee «MHXeHep-
HbIM» W KAYECTBEHHbIM MO COCTaBy TPaH3aKUUN.
FfocypapcTBeHHas NOBECTKa TEXHONOMMYeCcKoro
CyBEpPEHUTETa U MePbI MOAAEPXKKN MPOAOIKAOT
CTUMYNMPOBAaTb CNPOC B MPUOPUTETHBIX HULLAX —
npexnae BCero, Tam, rae peweHns KpUTUYHbI ONs
MHOPaCTPYKTYPbl U KPYTMHbIX 3aKa34MKOB TEXHO-
NOrnYyecKnx TapreTos.

BuTOre pocT cpeaHnx MynbTUNNNKaTopoB B 2025T.
cnepyeT BOCMPUHUMATL Kak NMPOsBeHne cMe-
LLleHMA B CTOPOHY 6oree KayeCTBEHHbIX akTUBOB
B BblI6OpKe. PbIHOK CTan KoOMMnakTHee no uncny
MPOLLECCOB, HO Honee «npemmarnbHbIM» MO COCTa-
BY 3aKpbIBalOLLMXCA cOeNoK. [pakTnyeckoe cnes-
CTBWE A/1F YYaCTHWUKOB PblHKa — pacLUMpeHue pas-
pblBa MEXAY OLLEHKAMM «TYULWMX» N «CPEOHUX»
aKTMBOB. KaueCTBEeHHbIe KOMMaHun C yCTONYM-
BOW BbIPYUYKOW, BbICOKOW KPUTUUYHOCTbIO MPOLYK-
Ta 1 CUMbHOWM NO3ULIMEN B UMNOPTO3aMELLEHNN
N MHOPAaCTPYKTYpPE «yOepXMBanu» oLeHKW. A Ans
OCTasIbHOIrO PbIHKa «OKHO COEMOK» CYyXarnocCb, Y4TO
Yalle TpeboBano 6onee CMoXHOro CTPYKTYPUpPO-
BaHMA ONS COrnacoBaHWA LieHbl 1 pacnpenene-
HWSA PUCKOB.

MNpn 3TOM «AOPOron» KanuTan n orpaHUyYeHHas
NUKBUOHOCTb CMECTUMY 6anaHc B NONb3y cTpa-
Ternyeckmx, nparMaTUYHbIX MOKYMOK, OpnUeH-
TUPOBAaHHbIX HA MOHATHBLIN N MPOCYUTbIBAEMbI
adPeKT, NpoayKTOBblE NPO6ernbl U KPUTUYHbIE
cerMeHTbl (MHbpacTpykTypa, knbepbesonac-
HOCTb). B TO e BpeMa Knaccuyeckune coenku
cash-out 1 TpaH3aKkLWW C MIHOCTPaHHbIMU aKTU-
BaMW NpakTU4ecku ncyesnu. 3tot GoH 3agaeT
KOHTEKCT Ang fanbHenwero aHann3a TpeHaoB
M MOTMBALLMM KIIOUEBbIX FPYMN rnokynaTenewn
nnpopasLoB B 2025T.
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dakKkTopbl AUHAMUKH
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KOnuna 3aropHosa
Mpynna komnaHum b1
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T

AnekcaHpp NaHoB
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ApTyp LLy6aeB
Advance Capital

Bauecnas Nogxapos
Advance Capital

KpaTkue BbiBOADI

B 2025 r. poccuinckum puiHok Tech M&A nepetlen K ¢ase cTpateru-
4YeCKOoW BHYTPEeHHe KoHconuaaunn. KniouesbiMn ApaiBepamu coe-
NOK CTanu 3akpbiTe NPOAYKTOBbIX MPO6enoB, KOHCONMAALLMA Kpn-
TUYECKMNX KOMMNETEHLMI, yCUNEHWE COBCTBEHHbBIX TEXHOMOMMYECKMX
KOHTYPOB 1 YCKOPEHWE BblBOAa NPOAYKTa Ha PbIHOK.

Bbicokas knoyeBas cTaBka 1 Hanorosas pedopma ctanu hakTopamu,
onpenenvBLIMMN HACTPOEHNE PbiHKa, YCUMNB JaBMNEHNE Ha OLLEHKM
1 OrpaHNYMB BO3MOXHOCTb NCMOMb30BaHWA 4ONTOBOIro nneva.

PbIHOK NepeLlen OT OLLEeHKM tech-akTUBOB Ha OCHOBE OXMOAEMOr o
pOCTa K OLLeHKE, OCHOBaHHOM Ha Ka4eCTBe BblpyUKM, AEHEXHOM MO-
TOKe, NPEeACKasyeMoCTHU Cpoca v peann3yemMocT CUHEPTUIA.

Ha CDOHe «40opororo» Kanntana u OrpaHVIL«IeHHOM NMKBNOHOCTU Ne-
peroBopHaa no3numa nokynatend ycunnmnacb, a MHBECTULMOHHbIE
Kputepun Ctanm 3aMeTHO 6onee XecTKMMu.

MnopTo3amelleHue nepelsno B 6oree 3penyto gasy: GoKyc cMme-
CTWUICA C 3aMeHbl OTAENbHbIX peLleHu Ha GopMUpOBaHUE NHTErpu-
POBaHHbIX, COBMECTUMbIX 1 YNPaBIAEMbIX OTEHYECTBEHHbIX CTEKOB.

Hanbonblumi MHTepeC NPeAcTaBAANM akT1Bbl, COCOBHbIe 3aKpbl-
BaTb KOHKPETHble QYHKLIMOHabHbIe NPOBerbl BHYTPW CYLLECTBYO-
LWMX NNaThOPM 1 NPOAYKTOBbLIX KOHTYPOB.

B 2025 r. npodonknnoch ConuxeHue npoayKToBbIX M CEPBUCHBIX MO-
Oenen: coenku Ha CTbike software 1 cepBUCHOMO Cros BCe Yallle obe-
crneyvBanv 6onee BbICOKMN CTpaTermdeckm abdekT, Yem Krnaccuye-
CKMe ropmn3oHTasbHble NPUOBpeTEHUS.

KanopoBsbin GakTop 0CTaBarncs BaXHOM YaCTbio MHBECTULIMOHHOW N0~
TMKW: B pAOE COENOK CyLWeCTBEHHasn JONA CTOMMOCTY bblra CBA3aHa
C KOMaHOoW, a yaepXaHune KNoYeBblX COTPYOHMKOB CTAaHOBMMOCH Ya-
CTbIO CTPYKTYPbI COENKM.



®yan Anves
pynna komMnaHum b1

Banepusa Nonexaesa
Mpynna komnaHum b1

AHTOH [XXynnuH
ANPYQ

AnekcaHap Ky3Heu,0B
VERBA LEGAL

<

AnekcaHpap Pyasakos
VERBA LEGAL

e OOHOM 13 KNoYeBbIX ocobeHHocTen 2025 r. CTano ycrnoxHeHue

CTPYKTYpbl CAENOK Ha GOHE CTPEMIEHMS NMOKyNaTenen Makc1Mmarb-
HO 06e30nacuTb ce65 OT BO3MOXHbBIX PUCKOB, CBSI3aHHBIX C MNPMO6-
peTEeHNEM TEXHUYECKM W IOPUOMYECKM CMOXHBIX aKTVBOB.

e CermMeHT mid-market cTan oCHOBHbIM NonemM GOPMUPOBaAHNSA HOBOW

PbIHOYHOW NPaKTUKN MEA.

e Wtorom 2025 r. ctano popmMupoBaHue 6onee 3penoro, CenekTuB-

HOMO 1 QYHKLMOHAMBHOMO PbIHKA, B KOTOPOM CTOMMOCTb aKT1Ba BCE
yalle onpeaenseTcs ero Cnoco6HOCTBIO BCTPOUTLCS B CTpaTernye-
CKYIO apXUTEKTypy NOKynaTens u AaTb N3MepuMblii aGdeKT B 060-
3PVMOM rOPU30HTE.

B 2025 r. poccumnckunm pbiHOK Tech M&A oKoHYaTeNbHO NepeLlen U3 pe-
XVMa nepepacnpeneneHns akTMBoB B pa3y CTpaTermnyeckon KOHCOo-
nnpaumun. Ecnu B 2022-2024 rr. 3HauMTeNbHaa YacTb CAENOK bbina
CBfi3aHa C yXO4OM MHOCTPaHHbIX CO6CTBEHHMKOB W BbIHYXAEHHON
nepecTporkon BnageHns aktmsamu, To B 2025 r. BHelwHAA Typoy-
NEeHTHOCTb KakK TakoBas yXe repecTarna 6biTb KItoueBbIM ApanBepoM
M&A-aKTMBHOCTW. Ha NepBbIv NnnaH BbilM COENKW, NPOANKTOBaHHbIE
BHYTPEHHEN MHOYCTPUanbHON NOrmkom — HEOH6XOANMMOCTbIO 3aKpPbl-
BaTb NPOLAYKTOBbIE NPO6ENDI, YCUNNBATbL KOHTPOsIb HaA KPUTUYECKN-
MU KOMMeTEeHLNAMN, COBUpaTb COBCTBEHHbBIE TEXHOMOMrMYECKNE KOH-
TYPbl M YCKOPATb BbIBOL PELIEHMI HA PbIHOK.



Bayecnas
NMop>kapos

CTapLUWi MEHEAXED
MPOEKTOB

ADVANCE 4
CAPITALZ

, B 2025 r. TeHAeHUMA K KoHconupauuu B TMT

CuIbHee BCero nposBianach B KOPropaTMBHOM
B2B-koHTYype. B dokyce — knbepbesonacHOCTb (BKO-
yasi DevOps / DevSecOps), roe CAenku NormyHo cnvea-
IOTCH B €OMHbIN CTEK peleHnn B 06nactn nHpopmMaum-
OHHOW 6€30MacHOCTU 1 JaloT BbICTPbLIN MHTErPaALMOHHbIN
3ddeKT. BTopon BblpaXeHHbI KOHTYP: CUCTEMHAA UHTE-
rpaums (IT-koHcanTuHr). KoHconuaauma 3aech BbirnaamT
KaK YKPYMHEeHWE UrPOKOB C CUMbHbIMU KOMMETEHLUAMN
N KOHTpaKTHOM 6a30n. Takxe Npofonxanacb KOHCONMaa-
LUMS B MHOYCTPUANbHbIX TEXHONOTrMAX (PO6OTOTEXHMKA,
aBTOMaTM3aLLMs, NMPOMBILNEHHbIN MHTEPHET Bellewn), roe
MOKYMKM Yalle YCUMMBAKOT OMNepaLnoHHY 3QPEeKTMB-
HOCTb 1 KOHTPO/b KPUTUYHBIX MPOV3BOACTBEHHbIX CEr-
MeHTOB. [IONOMHANM KapTUHY MHPPACTPYKTYPHbIE aKTMBbI
(data centers / cloud) n anemeHTbl enterprise-TO (kopro-
paTtuHoe N0, oTAeNbHbIE BEPTUKAbHbIE peLLeHNs BPOae
HR, Prop, OTA, Ad, MarTech peLueHns), KoTopble Nprobpe-
Tanucb ANg paclmMpeHns NPoayKTOBOrO OXBaTa.

Hawnbonbluyo gonto BHyTpr TMT B 2025 1. 3aHUMaeT Ku-
6epbe30nacHOCTb — 3TO CaMbl YaCTOTHbIV CEerMEHT 1 OC-
HOBHOW «MOJKOC» KOHCOMMAALINN.

o cpaBHeHMtO € 2024 1. CTPYKTYpa CTana 3amMeTHo bonee
KOHLLeHTpupoBaHHOW. B 2024 MHOro HanpasneHui npe-
CTaB/eHbl eAMHWYHO M pacrpeneneHne No CeKTopam Bbl-
rNSAauT 6onee «poBHbIM». B 2025 nponsoLuen gBHbIN CABUT
K CUCTEMHbIM B2B-knacTepam (knbepbe3onacHOCTb, Cu-
CTEMHasA MHTErpaLms, KoprnopaTnsHoOE N MHPPaCTPYKTYP-
Hoe [M0), To eCTb K aKT1BaM, rAe LLeHHOCTb OnpeaenseTcs
YCTOWYMBOCTbIO, MEPCNEKTUBHOCTbIO, BbICOKMMM Bapbepa-
MW BXOA@ U TOTOBHOCTbIO K UHTErpaLum.



Mo naHHbIM Advance Capital, pbiHok M&A-caenok
C POCCUNCKUMU TEXHONOMMYECKUMU aKTUBaAMU
B 2025 r. yMeHbLUMNCHA NpakTUYeckun B ABa pa3a
1 MO KOMMYECTBY CAEMNOK, U MO UX COBOKYMHOMY
06beMy. JTO OTpaxaeT oblLee OxMnaxaeHne nH-
BECTULIMOHHOW aKTUBHOCTU Ha POHE «JOPOroro»
(HOHOMPOBAHWUSA U OrPaHUHYEHHOW NTMKBUOHOCTU.

[Mp¥ 3TOM TEXHONOrNMYECKUIN CEITMEHT He yTpa-
TWUN CTPATErM4eCcKoro 3HaueHus, a Nnlb U3MeHUnN
hopMy MPUCYTCTBUA Ha pbiHKE. POKYC CMECTUN-

CA C KPYMHbIX CAENOK Ha YacTHble TpaH3aKLuMm
B CpefHeM cermMeHTe’, rae nokynanncb KoMaH-
Obl, HULLEBbIE MPOAYKTbI, MHGPACTPYKTYPHbIE ae-
MEHTbI, KIIMEHTCKME KOHTYPbI U NPpUKNagHble KOM-
neteHuun. CHmxeHne gonn NT B 06LLEM 0BbeEME
M&A-coenok c 22% 82024 1. 00 12% B 2025 T. cne-
OyeT UHTEepPnpeTUpoBaTh He KaK 3aTyxaHWe pbiHKa
Tech M&A, a Kak ero kanvbpoBky nocne nepunoaa
«BbICOKOV 6a3bl» 1 TPOMKUX COENOK NpeablayLle-
roroaa.

2.1 MakpoakoHOMHYecKas cpeaa

«,u,opor0|7|» Karintasn v Hasioroeble HOBEJJ1bl

B 2025r. kntoueBas ctaBka baHka Poccun u Ha-
norosasi pepopmMa CTanu rnaBHbIMY Makpopak-
Topamu, onpenensownuMm noBefeHne pbiHKa
N MEXaHWKY COenoK. Ha NpoTsXeHuV roda Kiode-
Basi CTaBka OCTaBanach ABy3HauyHow: 21% B Map-
Te, 3aTeM 18% B vione, 17% B ceHTAbpPe, 16,5%
B OKTA6pe, 169 B nekabpe 1, HakoHeLl, 15% B Map-
Te 2026 r. Ee BbICOKME 3HAUYEHWSA NPEBPAaTUIUCD
He NPOCTO B OrpaHNyYnTENb, a8 B CUCTEMOOBPA3Y-
tOLLMIM PaKTOP MHBECTULLMOHHOW NOrnKK. «JOopo-
roW» KanuTan npakTuyeckun caenan HeBO3MOXHbI-
MU Krnaccudeckme caenkm LBO v pesko cokpaTtun
NPOCTPAHCTBO AN OLLEHKM aKTUBOB MO MOOENAM,
OCHOBaHHbIM NPENMYLLECTBEHHO Ha OXMOAHUAX
pocTa.

Ha TexHonornyeckne CAenkm aTo okasano 0co-
6EeHHO CUMNbHbIM 3PPEKT. IMeHHO tech-akTuBbl
B 60nblUen CTeneHu, YemM TpaamuLMOHHbIE MHAOY-
CTpuanbHble BU3HECHI, 3aBUCAT OT OLLEHKN By-
AyLlero pocTa, BO3MOXHOCTH MacLiTabupoBaTb
NPOAYKT, PaCWMPATL KNUEHTCKYIO 6a3y 1 Kanu-
TannanpoBaTb HemMaTepuarbHble aKTVBbI. B ycno-
BUAX «OPOIrnX» AEeHEer PbIHOK CTan 3HauUTeNbHO
XeCcTye OTHOCUTBLCH K TaKOoro poaa nporHo3am.

MHBecCTOpbI 1 CTpaTernyeckme nokynaTenm Ha-
Yanu cMmeLaTb GOKYC BHUMaHWUS C BO3MOXHOCTU
3apaboTaTtb B 6yayLeM Ha bonee npuknagHbie
napameTpbl — Ka4eCTBO BbIPYYKM, YCTOMYMBOCTb
Crnpoca, AeHEXHbIN NMOTOK, 3PenocTb NPOAYKTA,
rNyeuHY KNMEHTCKMX OTHOLLEHWI, CPOK OKynae-
MOCTW U PeanmuCTUYHOCTb CUHEPIUI. TEM CaMbIM
PbIHOK nepeLen oT MOTUBaLLMKN «Bepa B POCT»
K NTOrmMKe «poCT Kak npoBepsemMas akoHoOMUYe-
CKas runoTesan.

OLOHOBPEMEHHO C 3TUM MOBbILLEHKE 6a30BOV CTaB-
K1 Hanora Ha npubbinb Ao 25%, a anga NT-komna-
HWI Nepexof OT HyNeBOW K CTaBke 5% Mo Hanory Ha
NpvbbINb, YXYALWUIN 3KOHOMUKY BU3HECa U TaK-
Xe noTpeboBanv nepecMoTpa MoLAeNemn OLEHKM,
OCOBEHHO B OTHOLLEHUW BbICTPOPACTYLLUMX aKTU-
BOB. VI3MEHeHWs HanoroBow Harpy3Kku NoBbICKNN
YyBCTBUTENbHOCTb MPOAABLIOB U K «4UCTOMY» pe-
3ynbTaTy CAENKW, YTO AOMONHUTENBHO YCUNNUIO
POMb MEXaHW3MOB CTPYKTYPUPOBaHUS.

5 [lnaueneit uccnefoBaHWs NoA KOMMaHUAMM cermeHTa mid-market MoHMMaIoTCS BU3HECHI C BbIpYUKol oT 300 MiH py6. A0 3 Mnpa py6.,

3a MCKNOYEHMEM CermMeHTa M.



PaHee BBeeHHble Mepbl rOCYyAapCTBEHHOW MNOA-
OepXkn NT-oTpacnu NoBbICUAY YCTOMYMBOCTb U
WNHBECTULIMOHHYIO NPMBIEKaTeNbHOCTb PAAa KOM-
MaHW 3a CYET HaNoroBbIX U PErynATOPHbIX NbIroT,
LOCTYMa K roc3akasam 1 nporpaMmmam GuHaHcu-
poBaHWs, MO3TOMY CTpaTeram npotue 6110 060-
CHOBbIBaTb TOYEYHbIE MOKYMKN B MPUOPUTETHbIX
Huwax. [Mpr aToM B 2025 I. AHaMKKY PbiHKa CWMb-
Hee onpenensny «4oporon» Kanutan 1 obLias He-
onpeaeneHHoCTb. focnoaaepxka ckopee cMarya-
nanpocaaky 1 yaepxvsana MHTepec K OTAebHbIM
aKTMBaM, YeM NprBOAMIIAa K POCTY OBLLEN aKTUB-
HocTw Tech M&A.

Taknm obpasom, 2025 r. cTan He NPOCTO roAoMm
MeHbLUuero uncna caenok B TMT. OH npeBpaTtuin-
CA B Nepunoa nepecMoTpa Kputepues CTOMMO-
CTUW. TeXHonornyeckne akTmBbl 60MbLlle He Mor-
NV OLLeHMBAaTbLCA Ha OCHOBaHUK 0beLlaHnn pocTa.
B LeHTpe BHMMaHWA CHOBa OKa3anuch npeacka-
3yeMOCTb, AEHEXHbIV MOTOK 1 AOCTUXMMOCTb
cuHeprun. MNokynaTenu 3aHann 6onee cunbHy0
neperoBoOpHYO NO3uLMD, HO OOHOBPEMEHHO
ObINK BbIHYXAEHbI FNy6Xe NPOCYUTbIBATH SKOHO-
MUKY COENMKU U YUUTbIBaTb PUCK HEWUCTIONMHEHWUSA
CTpaTern4yeckoro cueHapu4. lNpoaasLam xe npu
9TOM CTano CrnoXxHee 3almilaTb OLEHKK, onvpa-
IOLLIMECS UCKMIOUYNTENBbHO Ha NOTEHLMAN PbiHKA,
TEXHOMNOMMYECKYIO YHUKaNbHOCTb U TEMMbI PO-
CTa — 6e3 XeCTKOW NPUBA3KN K MOHETU3aLLUN.

B 2025 r. pbiHOK M&A B TMT nepeLuen
OT MOTMBALK «Bepa B POCT» K JIOrnKe
«pPOCT KaK npoeBepsieMas 3KOHOMUYe-
cKas runoresan.

Pa3Hble kaTeropun MrpokoB pbiHKa NO-pPas3HOMY
oLeHmnBatoT AnHamMmuky M&A-akTnBHOCTM B 2025,
NCXOAs U3 CBOEWN PbIHOYHOW U MHBECTULMOH-
HOWM NOrmnkK. MNpu 3TOM 60MLWMHCTBO CXOANTCA
BO MHEHWW, YTO NeperoBopHas No3uLLmsa nokyna-
Teng ycununach, a oTbop NpoekToB cTan bonee
XECTKUM U KOHCepBaTUBHbIM. [anee Mbl NpuBoO-
OVM MHEHWS 9KCMEePTOB PblHKa OTHOCUTENBHO 06~
LUMX TPEHOO0B pa3BuTuA pbiHka Tech M&A B 2025 T.



Aptyp LLly6aes

napTHep 1 UCTIONHUTENbHbI
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ADVANCE 4
CAPITALZ

KceHus
MonutoBa

YMPaBAALLNIA ANPEKTOP

() PROXIMA

capital group

, B 2025 r.xntoyeBbiMK AparBepamu caenok Tech

M&A cTanu reononuTnyeckasa HeonpeneneH-
HOCTb, BbICOKas KNtoYeBas cTaBka U GUCKarbHbIe M3Me-
HeHuA. OXunaaHne BO3MOXHOM HOpManu3aumy BHELHEro
(OHa He yCKOPWIIO PbIHOK, 8 3aTOPMO3WNO MPUHATHE pe-
LWEHWI 1 YCUNNMO Pa3pblB OXMAAHWUI MO LLEHE MeXy NMOoKy-
naTenamMu 1 NnpodasLaMn. Beicokaa cTaBka caenana oos-
roBoe GMHaHCKMpOBaHWe OJOPOrnM MU BO MHOMMX CnyYasx
HEeBbIFOAHbIM, MO3TOMY MHTEPEC CMECTUINCSH K cAeNKam C
ObICTPbLIM U U3MEPUMBIM CUHEPTrEeTUYECKUM 3PDEKTOM U
NOHATHOW MHTerpaunen. PuckanbHble UI3MEHEHWA NOBAU-
ANW Ha TaMWUHT: YaCTb CAeNoK bblna 3akpbiTa 3apaHee,
a 3aTeM PbIHOK CTOMKHYNCA C 23PHEKTOM CHUXEHWUS aKTUB-
HOCTW, MPW 3TOM POCT HANOrOBOW Harpy3ku 0obaBnAn He-
ornpeneneHHoCT B Mogenu.

Hanbonbluee BNMsHWE Ha UHTEPEC MHBECTOPOB W CTpaTe-
rOB OKa3asnuv CTaBKka v JOCTYMHOCTb KanuTana, moTOMY YTo
OHM HaNPsIMYtO ornpeaensniv BOIMOXHOCTb GUHAHCHPOBa-
HMS U NTPUEMNEMYIO OLLEHKY. TakKe 3HaUUTENbHYIO POnb
Cbirpana HeonpeaeneHHOCTb BHeWHero GoHa, koTopas
CHWXarna CKOpOCTb M NoBbILWana TpeboBaTeNbHOCTb K Ka-
YeCTBY TapreToB.

,, B 2025 r. noa maBneHMeM Makponoka3aTenem

(Bblcokas k/toueBasi CTaBka, ocniabneHve notpe-
6UTENbCKOro Cnpoca, POCT MPOCPOYEK NiaTexen 1 np.)
aKTMBHOCTb B M&A-cekTope cokpaTunack, n Tech M&A He
cTan nucknveHnem. MHorme npoaasLbl, Habntoaas Takon
KNUMarT, pewwmnm OTNOXUTb COENKN « 40 MyULUX BPEMEHY,
1 B 3TOM UX NMOAAEPXan MHBECTOPSI, ANA KOTOPbIX TyyLLen
NHBECTULMOHHOM naeen 2025 r. 6b111 GOHAbI AEHEXHOrO
PbIHKa, OEMO3UTbl, 06NMUrauum 1 opyrue MHCTPYMEHTbI KOH-
cepBaTWBHOrO noptdens.
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, B 2025 r. aKTUBHOCTb CHM3MNack: gong IT B 06-

wem M&A ynana, YMCNO PbIHOYHbLIX CAENOK
B N034HUX payHaax (B-C) cokpaTuioch no CpaBHEHMIO
¢ 2024 r., korga tech nuanposan no oébemy. MNpUdnHBbI:
B CBS131 C BbICOKOW K/TKOUEBOW CTABKOW MPOUCXOONT YAOPO-
XaHWe 3aeMHOro PUHaHCUPOBaHUA, 1, Kak pe3ynbTaT, CHU-
EneHa xeHue LBO akTMBHOCTU; Hanorosas pedopMa (nporpec-
BonoTtoBcKasi CMBHas LUKana, NbroTbl MO CPOKY BNageHus) 1 KoyeBast
CTaBKa 3aCTaBWUNN BCEX OCTaTbCA B AEHbrax 1 AeHEXHbIX
SKBMBANEHTax, K TOMY Xe CaHKLUNN YCIOXHSAIOT NniaTexu

YMNPaBAALLNIA ANPEKTOP

axe C APYXeCTBEHHbIMU CTPaHaMM.
ﬂ softline A Apy P

venture

DStEhers XecTue oTcenBaeM crabble NPOEKTbI C HEYCTONUMBOM Bbl-

PY4YKOW, BbICOKOWM 3aBMCUMOCTbIO OT Pa30BbIX KOHTPAKTOB
1 COMHUTENMbHBLIM IB, pOoKyCcHpyack Ha 3penbix B2B-komna-
HWSX C Npeacka3yembiM cash-flow, pekyppeHTHOM BbipyY-
KOW U CUMbHBIM TEXHOMOMMYECKUM HOY-Xay.

’ BuXy CMeLLeHne neperoBOpHON CUmbl B CTOPO-

Hy nokynaTenen. Belpocno KonM4yecTBo akTMBOB
Ha YaCTUYHYIO / MOMHYIO MPoAaxy, C KOTOPbIMU Mbl O6LLa-
NUCb, MPU 3TOM MYNbTUMAMKATOPLI CTanu Huxe. B Lenom
MHBECTOPbI 6onee caepxaHHbl B caenkax (06ocHoBaHme
HeoBXOAUMOCTM, OLLEHKa, U T.A).

Jlyka by6ano

BULLe-NPE3NaEHT
Ultimate Capital



Oner AHppeeB

reHepaanbM OVPEKTOop

CTPABUHCKUI
KAIIMTAA

, MNokynaTenu 1 NpoAasLbl CTanu 6onee 3perbl-

MW 1 OCO3HaHHbIMK. Yiwnu B npolunoe fire sales,
BMECTE C anneTuTamMu nokynaTtenen npuobpeTtaTb akTu-
Bbl 3a 6ecLeHok. B uenom, 2025-1 — 310 BTOPOW rof nna-
HOBOIO OXNaXAeHWA 3KOHOMWKK, CO BCEMU BbITEKAIOLLMMM
npobnemMamu B BUAE:

— BbICOKOV CTOMMOCTW [ieHer;
— COKpaLleHua 6roaxeTos Ha IT 1 RnD;

— COKpaLLeHVs 1 ype3aHus NporpamMM roCnoaaepxKKM TeX-
HOMOrMYECKMX KOMMaHUM — OHW cTanu 6onee agpec-
HbIMW.

Kazanocsb 6bl, BCe 3TV GPakTOopbl AOMXKHbI Obl/IM COKPaTUTb
anneTnt K M&A 1 MHBECTULLUAM.

OnHako B 3TO Xe Bpemsi cpaboTanu Apyrue GakTopsl, KO-
TOpble NoAAePXanu PbIHOK:

1. Y OOHWX TEXHOMNOrNMYECKNX KOMMaHWKW / CTapTanos pa-
AVKanbHO COKPaTUNCH HAaKOMMEHHbIN «XMPOK», Apyrue
NoTEPSANM NbroTHoe GuHaHCcHpoBaHWe. Bce OHM cTanu
3aHMMaTb 6onee afeKkBaTHYIO MO3ULMIO C TOYKK 3pe-
HWA NPUBNEYEHNS BHELLHUX MHBECTULMW. MHOIrMe BblLL-
v Ha pbiHOK BI'O, a KTO-TO 6bI/ BbIHYXAEH aKTUBHO UC-
KaTb nokynaTenen Ha CBOW akTuBbI.

2. [oHMMasa 37O, KOMMaHWK, KOTOPbIE HE MMEN [ONTOBOW
Harpysku, 60 NMeNn O4eHb HU3KYIO, CYLLECTBEHHO aK-
TVBMU3MPOBAas CBOU YCUNUA B HanpasneHnn MSA.

B obuwem, ecnn 2023 1. 1 4acTb 2024 . MOXHO 6bI10 yBe-
PEeHHO Ha3BaTb roAOM NPoAaBLLOB, TO 2025 r. — 3TO roa
nokynaTtenemn.



AHppen
['oH4YapeHKo

3aMeCcTUTENb reHeparnbHOro
[vpekTopa

4

NCK-PeweHusa

Anekcen
KynpusaHos

LVIPEKTOP

Aspring

CAPITAL

, Mbl cunTaem, 4YTo Nno cpaBHeEHMO C 2024 T. pbi-

HoK B 2025 r. cTan 3aMeTHO 60/1ee OCTOPOX-
HbIM. 30eCb BaxHO, UTO 2024 r. 6bI11 O4EHb CUTTbHbBIM MO-
[OOM: KONMYECTBO TexHoNornyecknx M&A-caenok B Poccum
BbIPOC/O NPUMEPHO Ha TpeTb K 2023 . 1 CTano Makcu-
MarbHbIM 3a WWeCTb NeT — Ha TakoM POHe «MNpocaaKka TeEM-
na» B 2025 r. BbIrNgaMT NOYTN HEU3OEXHOMN.

MpUYMHBI, Ha HaLL B3rNsg, Tpw:

1. LleHa kanuTana. Beicokne CTaBku 1 «OOPOron» Oonr
[enatoT CNoXHee nesepenx, yMeHbLUIatoT «Crpaseniun-
Bble» MYNbTUNINKATOPbI U YCUIMBAIOT paspbiB OXMAa-
HWUIM MeXAY NPOAABLIOM W1 MoKyrnaTenem. 3T1o He ybuBsa-
eT COENKW, HO MOBbIWAET A0SO CTPYKTYP «C OTCPOUKOMN»
(earn-out/paccpouka).

2. CmeHa cTpykTypbl M&A-noToka. B 2025 ., no o63opam,
B LL&/TOM MO PbIHKY pacTeT AOMS CAENOK, CBA3aHHbIX
C NepeBoaoOM akTMBOB rocydapcTBy/cynebHbiMn pe-
LWEeHWAMMW, YTO TOXe MeHAEeT nosBecTky M&A 1 3abupa-
€T BHUMaHWE/MUMNTbI Yy «KNnaccu4ecknx» tech-coenoxk.

3. N3bupaTtenbHOCTb CTpaTeros. Mbl BUAMM MEHbLLE «MO-
KyroK Ha byayLiee» 1 60onblue CAenok, rae nokynaTesnb
3apaHee NoHWMAaeT: 3a4eM aKTuB, rae CUHEepPruu, Kak
WMHTErpupoBaThb, Kak MOHETU3MPOBATD.

9 B TekyLmMxX MaKpO3KOHOMUYECKMX YCNOBUAX Mbl

Habn4aeM MOBbILLEHHYIO OCTOPOXHOCTb CTpa-
TErMYecKmx rnokynaTenen, KoTopble CMecTunm GoKyC Ha no-
BblLLEeHWEe 3PPEKTMBHOCTM M ONTUMMNIALMIO CBOUX NOPThE-
nen akTMBOB. CUTyaLMA yCyrybnaeTcs BbICOKOW KNoYeBOW
CTaBKOW U HU3KMMU OLLEHKaMW MyB6IMYHbIX aHanoroB, Ha KO-
TOPbIE NMOKYynaTenM OPUEHTUPYIOTCA Kak Ha pedepeHCHbIe
3HaveHusa. Kak cneacrtsue, Ha pbiHke 0bpa3oBarscs Cylle-
CTBEHHbIV Pa3pPblB B LIEHOBbIX OXWAAHWAX MEXAY NPOAaB-
LLamMu 1 nokynaTenamu. [lJobasnto, YTo B LLEMOM MO CEKTOPY
3a1KCMPOBaHO 3aMe/IeHNe TEMMOB POCTa BbIPYYKU U CHI-
XeHne peHTabeIbHOCTM KOMMaHWN.



B 2025 r. cTpaTernyeckuu sornpoc «buy or build»
cTan onpeaensiowmm as 60NbLUIMHCTBA CYLL,EeCTBEHHbIX

TEXHOJIOrM4YeCKUxX caesiok.

2.2 CMeHa pbIHOYHOMU JIOTUKMW

OT «3ArMNOXU yXoda» K aroxe crpareros

K 2025 r. pbiIHOK 3HauMTENbHO ncuyepnan Hanbo-
nee nNpoCcTON M OYEBUAOHbLIV CNOW COENOK, CBA3aH-
HbIX C «BbIXOJOM» MHOCTPaHHbIX COBCTBEHHNKOB.
OTOT NOTOK HE MPEeKPaTUNCSA MNOMHOCTbLIO, HO Me-
pecTan 6biTb CUCTEMHbBIM UCTOUYHUKOM KPYMHbIX
M&A-BO3MOXHOCTEN. Ha CMeHy eMy npuLen pbl-
HOK, M€ rMaBHYIO pO/ib Hayanu urpaTtb cTpa-
Ternyeckue nokynaTenu — KpyrHble MHOYyCTpu-
anbHble rpynmnbl, 3KOCUCTEMHbIE MIaTOOPMbI,
MHPPaCTPYKTYPHbIE UTPOKM 1 KOPNopaTUBHbIE
XONAVHIK, NpuobpeTatolime akTUBbl ANA HYXA
$hOpPMMPOBaHNA COBCTBEHHOW apXUTEKTYPbI.

OTO M3MEHEHME BaXHO Kak Mapkep CMeHbI NTOrMKu
NHBECTUPOBaHMSA. DMHAHCOBbIV MHBECTOP OLLeHM-
BaeT aKTMB Yepe3 npu3my dyayLuemn nepenpoa-
XK. CTpaTernyeckui nokynaTens 3aaaeT apyron
BOMpPOC: BbICTPEE U paLmoHanbHee byaeT KynuTb
TEXHONOrNYECKYI0 QYHKLLMIO UMK BLICTPOUTL ee
CaMOCTOATENbHO BHYTPU KOMMaHun? B 2025 1.
MMEHHO 3TO CTano onpeaensrowmm GakTopom
Ana 60/MbLUMHCTBA CYLLECTBEHHbIX TEXHOMNOIMM-

Yeckunx caenok. KomMnaHmuu nokynanu He «PbIHOK
B LLe/IOM», @ KOHKPETHbIE HeJoCTatoLlwme 610K —
NPOOYKTOBbIE MOLYU, UHXEHEPHbIE KOMaHbI, OT-
pacresble KOMMEeTEHLLMW, 06navHyo MHOPaCcTPyK-
Typy, data-nnatdopmebl, TEXHONOMMKU aHaNMUTUKK
N MHOOPMaLIMOHHOM 6e30MacHOCTH.

Tak, poccunckmm puiHok Tech M&A B 2025 1. cTan
PbIHKOM WMHAYCTPKUarnbHOrO NOKynaTens, a He npo-
CTPaHCTBOM (pUHAHCOBOro apbuTpaxa. Caenku
cTanu MeHee CrnekynaTMBHbIMU 1 6onee GyHKLM-
OHarbHbIMK, TaK Kak MOKyManu He MpocTo BU3HeC,
a peLUeHne KOHKPETHOW TEXHOSOrMYeCcKom 3adaqum
BHYTPW 3KOCUCTEMBI. [PV 3TOM LLEHHOCTb aKTKBa
BCe valle onpepaensanacb He CTOMbKO NnokasaTe-
nAMKn BM3Heca Kak CaMOCTOATENbHOW €AMHULLbI,
CKOIMbKO TeM, HaCKO/bKO XOPOLLO 1 6€eCLIOBHO OH
BCTpaMBaeTCA B MNaTtGopMy nokynaTens v ycunm-
BaeT ee KOHKYPEHTHYIO MO3ULLMIO.
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ﬁ softline
venture
partners

, B 2025 r. y cTpaTtermnyeckux nokynatenen B IT

AOMWHMPOBana MOTUBaLLNA, CBA3aHHAasaA C He-
MeONeHHbIM NpUKNaaHbIM 3dPEeKTOM. Ha nepBoM MecTe
CTOANMU AOCTYM K TEXHONOMMAM WU KOMaHAaM 1 ycuneHue
MPOAYKTOBOIrO KOHTYpPa: MOKYManucb akTuBbl, KOTOPbIE Bbl-
CTPO BCTPaMBalOTCH B CYLLECTBYIOLLYIO BU3HEC-MOo4enb
1 3aKpbIBaOT TEXHOMOrMYeckune pa3pbiBbl. Ha BTOpOM Me-
CTe CTOS/M YBENUYEeHne BbIpyYKM 38 CHET KPOCC-Mpoaax
1 pacLLMpPEeHnsa NpoaYyKTOBOW NIMHEWNKW, KOraa npuobpeTe-
HWe cpa3y AaeT BO3MOXHOCTb MOHETU3NPOBaTL 6a3y KNn-
eHTOB nokynartens. KoHconuaaLums Kak CaMoCToATeNbHasA
LLenb TOoXe 6blna BaxHOW, 0CO6eHHO B GparMeHTUpOoBaH-
HbIX HMWax (knéepbesonacHoCTb, UT-MHTerpaums, nH-
dpacTpykTypHoe MO), Ho B 2025 r. OHa yalle BbiCTynana
CNnefCcTBMEM NMEPBbIX ABYX MOTUBOB: MOKYMNanu He paau
MacLTaba, a pagu yKpenneHus no3nLmm 1 3akpbitna QyHK-
LLMOHarbHbIX MOTPebHOCTEN.

’ B Softline Mbl akTnBnanposanv TechM&A B 2025
BI0XETbI BbIPOC/M 38 CUHET CTPaTErUn ropn3oH-
TanbHOM KOHconvaaumn B2B-codTa, Al /ML, knbepbeso-
MacHOCTU 1 06M1aYHbIX PELLUEHWUI — TOYEYHO CKYMNaeM Cu-
HepreTUYHbIe aKTVBbl /19 9KOCUCTEMBI, 3aKpblB BorbLue
coenok, yem B 2024 r., HeCMOTPSA Ha MakpoPakTopsbl.



rMABA 1 / OAUHAMUKA U OPAMBEPbBI PbIHKA TECH M&A 2025

AHTOH
FaBpuKOB

avpekTop [enapTameHTa
WNHBECTULLMOHHOM aHannTUKM
1 COMPOBOXAEHWS LLMGPOBOro
bu3Heca

PocTtenekom
X.TexHonoruu

Uropb Xepelu

OVPEKTOP MO YrNPaBieHNIo
aKkTneamm n M&A

O SOLAR

, Hackonbko Mbl BUAMM, KPyMHble CTpaTernyeckme
WIPOKM B YCMOBMSX BEICOKMX CTABOK COKpaLLanm
MHBECTULMMN.

PocTenekoM NpoaonxaeT NPUAEPXKNBATLCH CBOEN CTpa-
TEerumv rno HapaLumBaHuo HOBOIo LIMGPOBOro b13Heca, B T.u.
yepes caenkn M&A. MNpu 3TOM Mbl CTann 6onee Tpebosa-
TENbHO NOOXOAUTL K BbI6OPY TapreToB.

B YCINOBUNAX «O0POrnx» noeHer n BoNatibHOCTU MHBECTO-
pblHE FTOTOBbI 6paTb Ha cebs JONOMHUTENbHbIE pUCKHN, do-
KyC CMellaeTCA Ha KadeCTBEHHbIE aKTUBbI C NMPOrHO3MpYy-
€MbIM AEHEXHbBIM NOTOKOM.

, B Lenom 6oaxeTbl He CTONbKO «COKPaTUIUCHL»,

CKONbKO CTanu 6onee agpecHbIMU: MEHbLLE LLN-
POKWX MaHOATOB «Ha TEXHOMOrnW», 6OMbLUE — Ha KOHKPET-
Hble Tembl (B, MHbpPaCTPyKTypa, MMMNopTO3aMelleHe,
data/ Al, kpuTnyeckasa MHQPaCTPyKTypa).

#MHEHUWE_SKCIMEPTOB
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, Ckopee MOXHO roBOPUTb HE O NPSMOM COKpa-

WweHun 6roaxeToB Ha Tech M&A, a 06 3MeHeHuK
WX CTPYKTYPbI U MOMMKM MCMOMb30BaHWA. B 2025 1. K Taknm
6rooKeTaM CTanM OTHOCUTBHCH 3HAUUTENBHO OCTOPOXHEE:
COenoK CTanv fenatb MeHblue, HO Kaxdas U3 HUX MPOXO-
Ovna 6onee XecTKnn 0T6OopP, C MOBbILLEHHbIMW TPEOOBAHN-
AneKcaHp‘p AMW K BO3BPATHOCTM M YNPaBnaeMOCTV PUCKOB. B Lienom
BEHrpaHOBWJ PbIHOK CTan 6onee akkypaTHbIM 1 MEHEE UMMYNIbCUBHbLIM
MO CPaBHEHMIO C MPenblayLLMMN FOOaMU.

YNPaBSOLWMN OUPEKTOP,
HayarnbHVK yrpaBneHus
CMUSHWI U NOrNOLWEHNN

@ COBKOMBAHK



Poccuincknin pbiHok Tech M&A B 2025 r. ctan pbIHKOM
MHAYyCTpUanbHoOro nokynartesns, a He MPOCTPaHCTBOM

¢dunHaHcoBoOro apburpaxa.

2.3 AmnopTto3amelueHue 2.0

OT 3aMeHbl OTAENbHOro NPoAyKTa K coopke

MOJIHOIO CTEKa

B 2025 r. y3koLeneBas 3aMeHa 3apybexHo-
ro NpoAyKTa ero POCCUNCKUM aHarnoroM OKOH-
yaTenbHO nepectana 6biTb KMNOYEBOW 3ada-
yen nmnopTo3samelleHns B UT. PbIHOK noaoLuern
K cregytoliemy, 6onee 3penomy ararny nepexo-
[a Ha oteyecTtBeHHoe [10. 3aka3unky cTano He-
AOCTaTOYHO NPOCTO HANTW POCCUNCKYIO anb-
TepHaTMBY «BbiMaBLIEMY» peLleHuto, eCn 370
He pelaeT npobnemy 6e3onacHoCcTM (0Co6eH-
HO Ans CyObeKTOoB KW), cOBMECTUMOCTU, Mac-
WTabrpyemMocTu, NoAOEepPXKN U yrpaBNaemo-
CcTn BCcen NT-cpedbl. 3TOT CABUI OCOBEHHO
BaXeH Ha QOHe Pe3Koro pocTa NpeaoxXeHus:
no AaHHbIM MHUMpbI Poccuu, K KoHLY 2025 T.
B PeecTpe oTeuecTBeHHOro MO 4ncnunocs yxe
6onee 31700 npoaykTos“. B Takown KOHOUrypa-
LK1 npobnema 3akasunka MeHseTca — oT aedu-
LMTa OMNuUuMM K CNOXHOCTAM Bbibopa Hanbonee ka-
YeCTBEHHOIo 1 HaaeXHOoro peLleHna cpeam nx
MHOroobpasus.

YeMm 60orbLUe NPeanoxXeHu MoSBAAeTCA Ha PbiH-
Ke, TeM BblLE LLeHHOCTb NOCTaBLLMKa, CMOCOBHO-
rO He NPOCTO NPEeaNOXUTb NPOAYKT, a 0becrneynTb
€ro NnosHOLLeHHOE NCMoNb30BaHe — UHTerpa-
LMo, 0byyeHue, NoAOEPXKKY, pa3BUTNE N COBME-
CTMMOCTb C OPYrMMU KOMMOHEHTamMun. B aToM
KoHTekcTe M&A CTaHOBUTCH eCTECTBEHHBIM UH-
CTPYMEHTOM COOPKM MOSMHbIX CTEKOB. KpyrHble
WUIrPOKM NprobpeTaloT HebOobLIME TEXHOMOMM-
Yeckne KOMMaHWM He CTONbKO paan Job6aBneHus

eLle OHOro MPOAYKTa B NMOPThEb, CKOMBbKO B LIe-
NSIX 3aKPbITUA KOHKPETHOI O NPo6ena B COBCTBEH-
HOWM aKoCUCTEME 1 Nepexoaa K 6onee NofHoMy
nNaTHGOPMEHHOMY NPEATOXEHMIO MO KITHOY.

B 2025 r. nmMnopTo3ameLleHne TpaHchopmmposa-
NOCb 13 UCTOPUK NMPO 3aMeHY 3apybexxHOro Npo-
[YKTa POCCUINCKNM aHanoroM B KOMMIEKC Mepo-
NPUATUN, HaNpaBneHHbIX Ha GOPMUPOBaAHME U
yKpenneHue LenocTHoro, 6e30nacHoro u ynpas-
NAEMOro TEXHOMOrMYeCcKoro KOHTypa. B pamkax
3TOW 3apayn Hanbonee BOCTpeboBaHHbLIMKM OKa-
3a/1Cb aKTVBbI, KOTOPbIE MO3BOMNANM CO34aThb MON-
HOe 1 3aKOHYeHHOe NPOAYKTOBOE peLueHune. Hu-
LeBble KOMMaHUM C CUMbHOM TEXHOMNOTNEeNn, HO
OrpaHnYeHHbIMWU KOMMEpPYECKUMN pecypcamu
CTanu o4YeBUOHbIMW KaHAMAAaTaMu Ha BCTpamBa-
HWe B bornee KpyrHble NnaThopMbl.

“ Mo paHHbLIM PeecTpa oTeuecTeHHoro MO — https://reestr.digital.gov.ru/reestr/?PAGE_N=8&PAGE_S=100
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Banepus
MNMonexxaeBa

MeHexep ME&A-NpoeKToB

E HOBbIE BbI30Bbl
HOBbDIE PELLEHMA

Uropb Xepelu

OVPEKTOP MO YrNpPaBieHnto
aKkTneamm n M&A

(O SOLAR

, PerynatopHble TpeboBaHWS K nepexoay Ha oTe-

YecTBeHHble NT-pelueHna Ang KOMMNaHum C rocy-
[APCTBEHHbIM Y4aCTMEM U OOBEKTOB KPUTUUECKOM MHDOP-
MaLMOHHOW MHPPAaCTPYKTYPbl CHOPMUPOBAN yCTONUMBLIN
M CPOYHbIN CMPOC Ha NoKanbHble TEXHOMOrMYeckne rnpo-
OYKTbl. B yCnoBuAX yCTaHOBNEHHbBIX BPEMEHHbIX OrpaHu-
yeHnn M&A paccMmaTpuBancs ydyacTHUKaAMU PbiHKa Kak
3POEKTUBHBIN MHCTPYMEHT YCKOPEHHOMO 3aMeLLEeHNSA MHO-
CTPaHHbIX TEXHOMOM NN,

KpynHble TexHonornyeckue, GrHaHCOBbIE N MHAYCTPU-
anbHble UFPOKW NCMOMb30Bany caenku Ang npuodbpeTeHns
rOTOBbIX PELUEHNN, KOMaHA WU KOMMETEHLMN. AKTUBHOCTb
KOHLLEHTPMPOBAsach B CErMeHTaX, KPUTUYHbBIX ANA TEXHO-
NOrnyYeckKon yCToMYMBOCTHU: KNbepbe3onacHOCTb, KOPMo-
paTUBHOE U MHppaCcTpykTypHOoe MO, ob6nayHble TEXHOMNO-
ruu, npuknagHsle UT-pewenus. B 2025 r.ycununacb porb
rocyfapcTBa U OKOMOroCyAapCTBEHHbIX YYaCTHUKOB Kak
KIOUEBbIX 3aKa34nKOB M CTpaTErnyeckmnx MHBECTOPOB,
YTO ONpeadenunno HanpasneHne KOHCONMaaUmMmM Ha pbiHke
Tech MSA.

, N3meHnnach CTpykTypa npeanoxeHuns. B 2025r.

Ha PbIHOK Yalle BbIXOAWUIM KOMMNaHW1 Ha 6onee
PaHHWX UMK NEePEexXoaHbIX CTaanaxX — ¢ GOKYCOM Ha KOH-
KpEeTHbIE HULLW, TEXHOMOM MU X OTAENbHbIE MPOAYKTOBbIE
mMoaynu. B knbepbe3onacHOCTM 3TO NPUBENO K POCTY YKC-
na crneumanm3vpoBaHHbLIX PeLleHnn C CUMbHOW TEXHOMNO-
rMYEeCKOM IKCNepTM30n, KOTopble TpeboBanu 4OHaCcTPO-
Kun go-to-market 1 MaclwTabupoBaHns, HO NPeACTaBNANM
WMHTEPEC C TOUKN 3PEHUS MINaTGPOPMEHHON MHTErpaLLmUm
1 ONFOCPOYHOWN KOHCOMMAALMN PbIHKA.



2.4 NHPpacTpyKTypa,
aaHHble u A

HOBbIE CJIOU CTPaTErM4eCKoro nHTepeca

B 2025 1. rpoku pbiHKa ¢ 0CO6bIM MHTEPECOM OTHOCUUCH K MHbPa-
CTPYKTYPHbIM aKTUBaM U K KOMMNaHWAM, paboTaloLLmM B CErMeHTaXx, CBs-
38HHbIX C UICKYCCTBEHHbBIM MHTENNEKTOM, BK/IKOYas reHepaTuBHbIN N
(o6nayHble cepByChl, 6oNbLUME AaHHbIE, aHaNUTUKA U MP.).

BaXHO yTOUHUTB, 4YTO VIV B HACTOALLMIA MOMEHT BbICTYMAaET Kak YacTb
6onee WMPOKOro NnaTGopMEHHOro 1 MHPPAaCTPYKTYPHOrO NpoayKTa.
MokynaTento BaXxHa KOHKPeTHasd NPUMEHMas KOMMNETEHLNS, TO eCTb
TEXHOMOrns, KoMaHaa unu MHPPaCcTPYKTYPHbLIN aKTUB, KOTOPLIN MOX-
HO BbICTPO BCTPOUTL B CYLLECTBYIOLLYIO BU3HEC-MOoAeNb. OTO OCOBEH-
HO XOPOLLO UNMKCTPUPYET CAernKa no nokynke 25% Selectel CTpykTy-
pamu «MHTeppoca» 1 «T-TexHonoruu» 3a 16 mnpa py6. Reuters npamo
CB$3blBas 3Ty MHBECTULLUIO C MHTEPEeCOM K 06rnayHon MHPPaCTPYKTY-
pe 1 NN-koMneTeHUNAM.

Npn 3TOM C TOUKM 3peHns obbema pbiHka MW B poccumnckom Tech M&A
2025 r. — 3TO BCE eLlle UCTOPUSA MPO TOYEeUHble, 3a4aCTyiO BEHUYYPHbIE
nprobpeTeHns, 1 TONbKO eAnHUYHbIE caenku B cermeHTe Ui conocTa-
BVMbI CO CpefHUMK caenkamu B npoumx nogcermeHtax Tech MEA.



2.5 HoBbiu gpu3anH caenok

LLleHa Ba>XHa, HO pacnpepeneHmne puckKa
CTaHOBUTCA KJ/ltO4eBbIM 3J1IEMEHTOM

Havnbonee 3aMeTHOM NpakTUYeCcKon 0COH6EeHHO-
CcTbio 2025 r. pbiHka M&A B Lenom 1 Tech M&A
B YaCTHOCTWN MOXHO MPU3HaTb YCNOXHEHME NPo-
LLecca CTPYKTYpPUPOBaHWUS COEMNOK M yripaBneHus
pucKamMu. HecMoTps Ha TO UTO CAENKM C TeXHO-
NOrnYeCcKMMmM KOMMaHUAaMKM B CUy OTpacneson
cneunodukmn UT-6msHeca (BonaTunbHOCTb BbIPYyY-
KW, TEMMOB POCTa M YPOBHA PUCKa, CYLLECTBEH-
HOe BNuaHWe GUrypbl OCHOBaTENSA 1 €ro KOMaHabl
v np.) Bcerga noapasyMeBani Heo6x0aAMMOCTb

yyeTa 60/MbLWOro KonmMyecTsa GakTopoB Heonpe-
OENEHHOCTU 1, Kak CneacTBue, UCNoNb30BaHne
6onee CrnoXHbIX CTPYKTYpP, B 2025 . akCnepThl
pblHKa OTMETUNN OCOBOE YCUNEHNE ITON TEH-
AeHUMN.

OCc06eHHOCTU U CIIOXKHOCTU CTPYKTYPUPOBaHUSA

caenok Tech M&A B 2025r.

77%

Cpoenku B UT-cekTope cTanu 6onee CnoXHbIMU C TOYKM 3peHNS
CTPYKTYPVPOBaHWS M MeperoBOPHOrro npoLecca

56%

CTano 3HauMTEeNbLHO CNOXHEE cornacoBaTb OLLeHKY, neperoBopbl
no oLeHKe cTanu 6onee onuTenbHbIMA

47%

MokynaTenu ctanu 6onee TpeboBaTeNbHbIMU K aHaANN3y 1 ynpasrieHuto
pUCKaMu B LLENIOM, BO3POC CMPOC Ha TEXHUYECKYIO aKCnepTuay UT-akTMBoB

35%

MokynaTenu ctanu TwaTenbHee NPOBEPATh OPUANYECKME PUCKMH,
CBSA3aHHble C Kto4veBbiM 1O 1 faHHbIMK, 1 TPeboBaTb UX YCTPaHEHUSA

[0 noanncaHuna caenku



31%

Cpoenku Tech M8A ctanu TpeboBaTb 601ee CNOXHbIX PEeCTPYKTYpU3aL/mMn
N «nepecbopKu» KOHTYpa akTUBOB; OTNaraTeNbHble YCNOBUS 3aKpbITUS
CHEenoK cTanu crnoxHee

27%

Crano crnoxHee «pacwmTb» cap-table Ha no3aHWX payHOax unu npy M&A

26%

MeHeXMeHT tech-TapreToB cTan akTBHee HacTavMBaTb Ha equity-
MOTUBaLUW, YCUNEHUN OMLLMOHHbIX NpOorpaMm

20%

[MokynaTenu u TapreTbl CTanu TwaTenbHee NPOBEPSAThL B3aUMHbIE
KOMMMaeHC-pUCKM (CaHKLLMOHHbIE, perynsaTopHble, KYCS), yCnoxHUNmMch
dopMaTbl BXOda APYXECTBEHHbIX MHOCTPaHHbIX MHBECTOPOB

15%

MHBecTopbl CTanu 60orblie BOBNEKaTLCH B ONepaLMOHHYIO AeATeNbHOCTb
NT-Tapretos

10%

Equity-nHBecTopbl cTanu TpeboBaTb 6011ee XeCTKUX YCNoBun obecneveHus
[OXOAHOCTW NPV BbIXOAe, BKNOYas NyT-ONLUMOHbI U MYNIbTUMINLMPOBaHHbIE
NUKBUAALMOHHbBIE NMPUBUMIErUN (1,5-2x)

7%

Mpouee

Tonbko 4% y4aCTHMKOB yKa3aHHOIO BbilLe ONpoca OTMETUNN, YTO, MO KX
MHEHMIO, B YaCTW MepPeroBOPHOro NpoLLeCca 1 CTPYKTYPUpOBaHUA cae-
nok Tech M&A B 2025 r. CyLLECTBEHHO HUYETO HE U3MEHWUIOCH B CPaB-
HEHWW C NpeablayLWLMMN Neprodamu.

Kak nokasanu uTorn onpoca, HanbosbLUMe CNOXHOCTH (ToM-3 OTBETOB)
B coenkax Tech M&A B 2025 1. 6bI5M CKOHLLEHTPUPOBaHbl BOKPYI Corna-
COBaHUA OLLeHKM U CTPYKTYPbl CAENKK, YIPaBNEHUS PUCKaMWU, BKITIOYaS
X MOeHTUOUKaLMIO 1 pacnpeneneHve. YY4aCcTHUKM Onpoca Takxe OT-
MeTWUK yBeNMYeHne NpoaoIXUTENbHOCTM NEPEroBOPOB MO OLEeHKe
1 BbIGOPY OMTMMAaIbHbBIX TPAH3aKLLMOHHBIX MEXaHW3MOB.

5 KYC o3HauaeT Know Your Client



Pa3pbiB Mexay OXMOaHWAMK MPOAaBLOB U MOKY-
natenen B OTHOLLEHUN OLLEeHKM BU3HeCca oKa3ar-
CA CNULLKOM BENWK, YTOBbI MPeononeBaTbCs Npo-
CTOWM PUKCaLMEN LeHbl C Y4ETOM CTaHOaPTHbIX
KOPPEKTMPOBOK (YMCTbIM OONT, OBOPOTHbIM Kanm-
Tan). MNpoaasLbl N0 MHEPLIMN OPUEHTMPOBANMCH
Ha OLLeHKW MPOLWbIX NET U Ha NoTeHuman éyay-
Lero pocta. NokynaTtenu, HanpoTue, MCXO4NNN
13 «JOpOroro» Kanutana, orpaHM4YeHHOW BUOn-
MOCTU PbIHKa W BbICOKOW LLEHbI OLLUMBKM B JaNbHEN-
e MHTerpaumm.

B aTu1x ycrnoBusix eLle 6onbluyio, YeM npexae, ak-
TyanbHOCTb NPUOBPENN MEXaHN3MbI, MO3BOMSAK-
Lve pacrnpenenvTb PUCKU Mexay CTOpOHaMU: Me-
XaHwuKa earn-out, ornnarta B paccpouyKy, NoaTanHoe
npuobpeTeHne KOHTPOINS, MUHOPUTAPHbIV BXOA
C NpaBOM MNocneayoLwen KOHCoONMaaUmm, a B OT-
OENbHbBIX CNyYaax 1 YyacTUYHasa onnaTa akunsa-
MW. IMEHHO rmMBpVAHbIE U CMTOXHbIE MO CTPYKTYPE
COENKN CTanm 0HOM U3 KNOYEBbLIX OCOBEHHOCTEN
M&A-noBecTkn 2025T. B ueniom n Tech M&A B oco-
6EeHHOCTH.

lNMpopaBuaM TEXHOIOrMYECKUX aKTUBOB
B 2025 r. cTano cnoxHee 3awmaTb
OLLEHKM, ONUpaloLLMecs UCKITIOUYUTENbHO
Ha NoTeHUuan pbiHKa, TEXHOIOMMYECKYHO
YHUKaNbHOCTb UK TeMMbl POCTa, 6e3
YXECTKOMN NPUBA3KN K MOHETU3aLMN.

[ns1 TEXHONOrMYECKOro CErMeHTa 3TN U3MEHEHUS
BbIFSA09T OCOBEHHO ecTeCcTBEHHO. CTOMMOCTb
TEXHOMOrMYECKOro akTMBa NoYTN BCeraa 3asu-
CWUT OT pAda CybbeKkTUBHbIX GaKkTopoB, Npeayra-
[aTb WU NPOKOHTPONMPOBATb KOTOPbIE Ha 3Tane
COrnacoBaHna CAENKN NPakTUYECKN HEBO3MOX -
HO — OT peakLMn KOMaHAbl U KITMEHTOB Ha CMe-
HY COBCTBEHHWKA [O TEXHUYECKOW BO3MOXHOCTU
WHTErprpoBaTh NPOAYKT B apXMTEKTYPY MOKyna-
Tens v cTeneHun peanna3aummn pasnmyHbIX YpoB-
Hewn CMHeprun.

3TN PUCKM OYEHb CMOXHO NOAAaTCA TOYHON
oumndpoBske, NOITOMY earn-out 1 No3TanHbIN BXOA
B NT-akTmBbl 2025 . cTan 6a30BbiM NeperoBop-
HbIM CTaHOapPTOM NpPakKTU4eCKu B NMobown caernke
Tech M&A, 3a nckoyeHneMm HebOorbLLOro Ymc-
na cny4yaes, Korga cTpaTernyeckui nokynaTesnb
Obl/1 rOTOB MNNaTUTb GUKCUPOBAHHYIO LLEHY. OTU
MexaHW3Mbl NPefoCTaBNSANM NoKynaTensam 60Mb-
LLle BO3MOXHOCTEN MPUOBPECTU Xenaemyto AON0
B aKTVBE, He NepennaymnBas aBaHCOM 3a rmrnoTe-
TUYECKMM POCT, a NPOAaBLLAM — COXPaHUTb MOTEH-
Lman pocta CTOMMOCTU U 3aLLMTUTb OLLEHKY Yepes
oyayLume Kro.

MHorve y4aCTHWKN UCCrne4OBaHNA OTMETUMN, YTO
B 2025 . CyLLECTBEHHO YXeCTounnmch Tpebosa-
HWA MHBECTOPOB K paboTe C puckamu Ha aTane
Bxoda B caenky. B 2025 r. k nporpamme-mMuH1mMym
topuandeckon nposepku VIT-busHeca nobasui-
CHA aHanm3 p1UCKoB yTeYeK 1 APYrnx HapyLleHum
B chepe VB n 060poTa AaHHbIX, KOMMIaeHC oTpac-
NEBbIX HANOrOBbIX PEXUMOB U NbroT. KpoMe Toro,
y MOKyrnaTenewn ycununca MHTEpPeC K TEXHNYeCKOom
akcnepTtmse T-bnsHeca, a noaxonpl K opuanye-
ckow nposepke TuTyna Ha MO 1 gataceTbl cTanu
bonee cTporumMu, npopaboTka HR-p1ckoB — 60-
nee TwaTenbHoM.

B 2025 r. nHBeCTOpbl, CTPEMACH MaKCHMasbHO
CHUW3UTb CBOM PUCKMW, Yalle HacTauBanm Ha pea-
NM3aumm MePOMPUATUI MO YCTPAHEHMIO PUCKOB
HernocpeacTBEHHO [0 NoAnucaHusa TpaH3ak-
LIMOHHOW AOKYMEHTAaLMK, a He nocre Hee. [oky-
naTenu ctapanucb n3bexaTb CUTyaummn nepeHo-
ca paboTbl CO 3HaYMMbIMK PUCKaMU Ha 3Tar nocre
noanvcaHna caenky unv tem bonee — Ha ctaguio
nocre ee 3aKpbITUS.

TpaOnLMOHHO CNOXHbIM B paMkax caernok Tech
M&A ocTaeTcs atan npeanpoaaXxHoOn PpeCcTpyKTy-
p13aLLmm akTUBOB 1 GOPMUPOBaHME KOPUONYECKM
yncToro nepumeTpa caenku. B 2025 r. atn npo-
LLeCChbl TakXe CTanv 6onee HanpskKeHHbIMU U Npo-
OOMXKUTENBHBIMU.



rMABA 1 / AUHAMUKA U OPAUBEPbLI PbIHKA TECH M&A 2025
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, CHUWXeHMe aKTMBHOCTU Mbl HE HabnogaemM —

n B CTpaTeruun, n B 6roaxetax kopropaLmin 3a-
KnafblBaeTCA HeOpraHM4Yecku pocT. [Mpy 3TOM Mbl BUAUM
CYLLECTBEHHbIV MEPECMOTP NapaMeTPOoB NOOOOHbIX CAe-
NOK. Bo-nepBbIX, peyb O CHUXEHUN MYMbTUMIMKATOPOB.
Bo-BTOpbIX, KpEnHeT TpeHA Ha No3TanHbii BXO, a He Ha
OLHOMOMEHTHYIO KoHconmaaumio 100%. B-TpeTbux — cy-
LLEeCTBYET COYEeTaHne BXoa B KanuTan yepes cash-in nmoc
KOMMepYyeckasa KOHTpakTauusa. 3a4acTylo KoMMepye-
CKas KOHTpaKTaLMA ABNSETCA YCNOBUEM COEMKN N YACTbIO
PUHaHCHPOBaHUA.

’ Ha ¢poHe BbICOKOM CTOMMOCTH POHANPOBaHWA an-

NeTuT K leverage CHU3WUICA, U NokynaTenu sce
YaLle CTPEMUIUCE MEPENOXUTL YaCTb PUCKOB B CTPYKTYPY
COEenku — Yyepes earn-out, OTCPOYEHHbIE MNaTEXM U NHbIE
YCMOBHbIE MEXaHN3MbI OM/aThl.

MNockonbky B Tech cyLecTBeHHas 4aCcTb CTOUMOCTU — 3TO
KOMaHAa, TEXHOIOI 1S, Ka4eCTBO W YCTONUMBOCTb BbIPYUKM,
neperoBopbl MOYTK BCErga CBOAUMIUCH K BOMPOCY O TOM,
KTO 1 B KAKOM O6beME HECET PUCKM MOCIE 3aKPbITUSA caen-
Ku. B pe3ynbTate 0CHOBHOM (hOKYC 06CYXAEHN CMeLLancs
B CTOPOHY MEXaHW3MOB pacnpeaeneHns pUCckoB — rapaH-
TUI 1 3aBEPEHN, indemnity, ackpoy 1 earn-out.

#MHEHUWE_SKCIMEPTOB



2.6 Mid-market kak rnaBHas
30Ha popmMUpoBaHNA HOBOU
PbIHOYHOU MPaAKTUKU

MIMeHHO mid-market B 2025 r. cTan OCHOBHbIM
CerMeHToMm, rae GopMmnpoBanmCb HOBbIE CTaH-
HapTbl poccuickoro Tech M&A. B KpynHbIX coen-
Kax CMULLKOM MHOIO YHUKaIbHbIX GakToOpOB, a A
HebOo/bLMX CAENOK XapaKTepeH HEJOCTaTOK UH-
dopmaLmn. K ToMy Xe MHBECTOPbI B Marible akTuBbI
4YaCTO NMPUHUMAIOT PUCKWM Takoro bruaHeca Ha cebs,
NMOHWMAg, YTO adeKBaTHbIE MEXaHN3Mbl X BbISB-
NEHUS N YyCTPaHEHUS Ha PaHHUX CTaamsax passBu-
TS KOMMNaHWM MOTYT BbITb HEONpaBAaHHO OOPO-
rumun. CpeHWn CerMeHT, HanpoTUB, — MECTO, rae
KOHLLEHTPUPYIOTCSH aKTMBbI C YXXe 3aMEeTHOM Tex-
HOMOrMYEeCKOW LLeHHOCTbIO, HO BCE eLle BbICO-
KOW 3aBMCUMOCTbIO OT OCHOBAaTeNen, KoMaHabl,
KNMeHTCKoW 6a3bl 1 ByayLLen TpaeKkTopun pocTa.
B Takmx akTrBax noyuT1 HEBO3MOXHO JOrOBOPUTb-
CH NIMHENHO, 30eCb OLLeHKa BCerja TeCHO CBA3a-
Ha C BEPOATHOCTbIO UCMONMHEHWA BU3Hec-nnaHa.

MoaTomy B 2025 . UMEHHO B CerMeHTe mid-
market Wrpokoe pacnpocTpaHeHne nonyynnm
Hanbonee CnoxHble GOpPMbl CTPYKTYPUPOBAHNUS
coenok. 9to HabnogeHne 0CobeHHO MHTepec-
HO B paMKax KOMMIEKCHOrO aHanun3a pbiHka. Ecnu
KpyrnHble cOoenku onpenensaioT oblee olylle-
HWe ero AMHaMUKK, TO UMEHHO CPedHUN CErMeHT
noka3blBaeT, KakoBO pearnbHoe cocTosdHne Tech
M&A B Poccuun. Taknm o6pa3om, mid-market ctan
B 2025 r. rnaBHOM nNabopaTtopmen HOBbIX CTaH-
[apTOB COENKN 1, BEPOSATHO, OCTaHETCS TaKOBbIM
B 6nmaniien nepcnexkTmBee.

MpK 3TOM HEKOTOPbIE UTPOKK PbiHKa OTMeYanm
B 2025 . 0eduUMNT KaUYECTBEHHbIX aKTUBOB MMEH-
HO B 3TOM CErMeHTE.



AnekcaHpp
BeHrpaHoBuY

yNpaBnAoLWMA OMPEKTOP,
HavarbHVK yrpaBneHus
CMUSHWI U NOrNOLWEHNN

@ COBKOMBAHK

, o HawwuMm HabnoaeHnsaMm, B 2025 1. ppiHOK Tech

M&A cTan MeHee NMKBUAHbIM. 3TO OLLYLLanoCh
Kak 4eduumT NpeanoXeHns KaueCTBEeHHbIX aKTUBOB Cpef-
Hero cerMeHTa 1 cMelleHne GokKyca B CTOPOHY eanHNY-
HbIX, CTPaTErn4yeckn 3Ha4nMbIX CAENOK. 3TO NMPOUCXOAN-
Nno Ha dpoHe obLero oxnaxaeHusa pbiHka M&A B Poccum
B2025T.

[1na TexHoNnornyeckoro cerMeHTa oTaenbHoO QUKCHpyeT-
ca npobnemMa y3kow NMKBMOHOCTY CPeOHEro CerMeHTa.
Aopo coenok — 100-300 MrH py6., My OAHOI O MOKyNnaTens
Ha pacCcMOTpeHun B cpedHeM okoro 7-10 koMnaHum, 3To-
roO HeJOCTaTOYHO ANA 300POBOW KOHKYPEHUMN [ NUKBUA-
HOCTWU. OCHOBHblE NMPUYMHbI:

— Bbicokasa CTOMMOCTb AeHer. «[Joporony Oonr cunbHee
OaBUT Ha OLEHKY U Ha BO3MOXHOCTb GUHAHCUPOBAaTb
MOKYTIKMW.

— PocT HeonpeneneHHOCTU 1 YCNOXHEHNE CTPYKTYPUPO-
BaHWs (perynaTopuka, CaHKLMOHHbIM KOHTYP) Kak Mpak-
TUYeCKMM PpakTop BPEMEHU N PUCKa 3aKPLITUS.

[Npn 3TOM NO-HaCTOALWEMY KayeCTBEeHHbIe aKTUBbl —
C YCTOMNYMBOW OMepPaLMOHHON MOAENbBIO, 3aLUMLLEHHON TEX-
HOMOrMen 1 MOHATHbLIMK MEPCneKTBaMn — CTanu BCTpe-
YaTbCH pexe U1, Kak npasuso, npoaasanvch B 6onee KoH-
KYPEHTHBbIX NPOLLECCax v Mo 60ee XeCTKUM YCIOBUSM.

B LLenoM pbIHOK CTan yXe: COKpaTUNoCh KONMMYECTBO NNK-
BMAHbIX 06bEKTOB CpeAHero pa3mMepa, 1 CAerku BCce Yalle
HOCWU TOYEYHbIN, BbIBOPOYHbIN XapakTep.



2.7 3Bonouus 6usHec-mopgenen

conmxeHme NMPOAYKTOBbIX N CEPBUCHDIX Mopaenen

OpHoBpeMeHHO co casuroM B M&A-norvke me-
HANUCb 1 CaMK OrnepaunoHHbIE MOAENN KOMMa-
HUN. NT-nrpokun B chepe 3aka3Hom pa3padboTku
MO valLLie MbITanuch KanuTan1M3npoBaTb HAKOMNEH-
Hble 3HaHWA 1 ONbIT Yepe3 COBCTBEHHbIE MPOAYK-
Thl, YTOBbBI YUTU OT OrpaHUYEeHNn KIacCcuyeckoro
NPOEKTHOro 613Heca 1 NoBLICUTL MacLTabupye-
MOCTb. [POAYKTOBbIE KOMMaHWW, HANPOTUB, BbINK
BbIHY>/AEHbl YCUNNBATb CMOW TEXHUYECKOW MOA-
OepPXKW. KoprnopaTmBHbIN 3aKa3unK B YCNOBUAX
HeobX0AMMOCTU BbICTpanBaTh MNOMHOCTLIO pabo-
Tarowm T-KOHTYP NMOKYMNaeT yXe He CTOMbKO Nn-
LLeH3MK, CKOMNbKO pPeLLeHne LenmkKoM. 3Ta TpaHC-
dopmMauma caenana 0Cob6eHHO LeHHbIMW CAEMKM
Ha CTbIKE MPOOYKTOBOW N CEPBUCHOM KOMMOHEHT.

B pe3ynbTaTte BepTuKanbHble N CMEXHbIe NMpro6t-
peTeHus B 2025 r. yacTo Oka3biBanMCb paLyno-
HarnbHee ropu3oHTarbHbIX. PEIHOK 60/bLLE LLeHW T
He NPOCTO NPOV3BOANTENS NPOAYKTA U UHTE-
rpaTopa, a Ux CrnocobHOCTb BMECTe CHOPMUPO-
BaTb e[WHbIN, KOMMEPYECKN XN3HECTOCOBHbLIN
M NoOOepPXMBaEMbIN KOHTYP. Tak, OOHUM U3 rnaB-
HbIX MICTOUYHMKOB LLEHHOCTM B Tech M&A 2025 .
CTarno coeiMHeHVe NPoAyKTa 1 CepBnca B OOHOM
yrnpaBngaemMom nepumeTpe.

MmeHHO B mid-market cermeHte TMT
MoJsTy4Ynnu LUIMPOKOE pacnpocTpaHeHue
Hanbonee cnoXHble GOpPMbl CTPYKTY-
pUpOBaHus CAENOK.

2.8 KagposBbin gedpuumT Kak
CKpbITbIN gpavuBep caenok

3a 3Ha4YUTENbHOM YacTblo TEXHOMOrMYECKMX
caenok 2025 r. CTOAN He TONbKO MPOAYKTOBbIN,
HO 1 KagpoBbIM MOTMB. B ycnoBugax gedvumnrta
CUNbHbIX Pa3paboTuMKOB, aPXUTEKTOPOB, CreLm-
anucToB B 061acTM OaHHbIX 1 akcnepToB no NB
MoKyrnKa KoMMaHu1 BCce Yalle CTaHOBWUNach Hau-
bonee BbICTPLIM CMOCOBOM MONYYNTb HE MPOCTO
LOCTYM K OTAENbHbIM KOMMNETEHLMAM, a yXe cna-
XEHHYI0, paboTaloLlyo KOMaHAy, BCTPOEHHYO
B 6B13HEC-MPOLLECCHI.

B TexHonornyeckoM cektope YenoBeyeckmi ka-
nnuTan v HTeNneKTyansHaa CoO6CTBEHHOCTb He-
pa3fenumbl. A 3HauuT, Kak 6bl/10 OTMEYEHO BhlLLe,
1 camMa noruka coernku ¢ UT-bnsHecom Hensbex-
HO CTPOWUTCH BOKPYI YAEPXAHUA KNIOYEBbLIX CO-
TPYAHWKOB MOCNe 3aKkpbiTna caenkun. HR-baktop

B caenkax Tech M&A cTtan ogHOWM 13 KITOYEBbIX
NPWUYMH NCMOMb30BaHWUS MeXaHWK earn-out, BHe-
OPEeHVA OeTanbHbIX MPOorpaMM yaepxaHusa 1 Mo-
TUBaLMW KOMaHbl, COXpaHeHusa nonen dayHaepa
B HOBOM BM3HecCe 1 Mo3TanHoro BXoAa B Kanurtarn.
B ntore Bo MHOrmnx cny4asax poccunckunmn Tech
ME&A 2025 r. 6bin CTPYKTYPUPOBaAH He TOMbKO
B popmMaTe TpaauLMOHHOM MOKYNKKM BusHeca,
HO W KaK OpraHu3oBaHHbIM acqui-hire, nogpa-
3ymMeBawmn npuobpeteHne KoMaHObl BMe-
CTe C ee TEXHOOMMYECKNUM U yNpaBreHYeCKNM
KOHTEKCTOM.



dyap Anves

LVIPEKTOp

E HOBbIE BbI30BbI
HOBbIE PELUEHUSI

, B 2025 r. BonpocChl MOTMBALLMK TOM-MEHEeKMEHTa

B npoekTax Tech M&A cTann oCObeHHO aKTyarb-
HbIMM B YCNOBUSX KOHCONMAALMN TEXHONOMMYECKOrO CEK-
Topa v AeduumTa KBanduumpoBaHHbIX [ T-cneunanmcTos.
3anpockbl Ha MOTMBALMIO MEHEOXXKMEHTa Yepe3 OMNLMOHbI
CTanu BCTpeyaTbCH Yalle, 0CO6eHHO B CAENKaX C BbICO-
KOV 3aBUCUMOCTbIO OT K/THOYEBOW KOMaH4bl 1 B acqui-hire
coernkax, roe OCHOBHOM LLeHHOCTbIO ABNANach KOMaHAa
1 ee KOMMeTeHLUN.

Ha npakTuke ong MOTMBaLWKM TON-MeHeOXMeHTa Tapre-
Ta NpenMyLecTBeHHO NCNOoMb3YyloTCH retention-nakeTol
1 60HYyCbl Ha KPI, 4TO NO3BONAET YBA3aTb MHTEPECH Me-
HeOXXMeHTa C JONrOCPOYHbIMK pe3ynbTaTamMu busHeca
N CHU3UTb PUCKM OTTOKa KOMaHbl. [ns KNtoYeBbiX COTPYA-
HWKOB B OTAENbHbIX Cy4asx MOryT 6bITb MPeayCMOTPEHbI
OMMLLMOHbI C MO3TarnHbIM NONy4YeHUEM MNpaB Ha WX peanu3a-
LLMIO B TeYeHne 2-3 NeT Nocne 3aKpblTUSa COAENKWU, UTO CTU-
MYIMPYeT yaepXaHne 1 JONrOCPOYHYIO BOBNEYEHHOCTb.

B 2025 r. MOTMBaLMA MEHEOXMEHTa Yallle paccMaTpuBa-
nacb Kak CoCTaBHas 4YaCTb CTPYKTYpPbl COENKN 1 06A3a-
TENbCTB MOC/Ee ee 3aKpbITUA, OAHaKO, NOAXOAbl OCTaBa-
NUCb BapuaTMBHbIMU 1 3aBUCENM OT Ccrneumdukn bnusHeca,
pa3mepa CAENKU U CTpaTernyeckmnx Lienem CTOpOoH.



Poccumnckmm pbiIHOK COEMOK C TEXHONOrMYeCKUMM KOMMaHnsaMn B 2025 T.
He ocnab B cofepXaTeNnbHOM CMbICMe, a npoLen Yyepes dyHaameH-
TanbHyto nepecTtporky. OH cTan MeHee BUAMMbIM, HO 60Mee 3perbiM U
NPaKTUYHbIM, MEHEee 3aBUCKMbIM OT BHELLHUX OBCTOATENBCTB U CUMb-
Hee NpVBA3aHHbIM K MHOYCTPUanbHOW Norvke. Bolcokad KnoyeBas CTas-
Ka, «JOPOrom» Kanutan v orpaHuyeHHasa nMKBUOHOCTb OXM1aamv 06LWwmm
PbIHOK, HO OAAHOBPEMEHHO OUYUCTUIMMN Er0 OT YaCTU CMEKYNATUBHBIX OXM-
OaHW 1 yckopunu nepexon K 6onee paunoHabHbIM MOAENAM OLLEHKM
1 CTPYKTYPUPOBaHUA.

MaBHbIM 6eHedULMAaPOM 3TOM TpaHChOPMaLLMKM CTan CTpaTerndeckmm
nokynarenb. IMeHHO OH onpenensn, KakMe TEXHONOrMyeckme akTvBbl
©yoyT BCTPOEHbI B 605ee KpyrHble NnaTtdopMbl, Kakne KoOMaHObl CTa-
HYT YaCTbi 3KOCUCTEM, @ KaKune HULEBbIE UTPOKM COXPaHAT HE3aBUCK-
MOCTb. B LLleHTpe caenok oka3anmcb He abCTpaKTHbIE NCTOPUK POCTa,
a KOHKPETHbIE TEXHONOrnYeckme «bonmy»: MHGPaCTPYKTypa, AaHHbIe,
NN-koMneTeHUMn, Knbepbe3onacHOCTb, NHXEHEPHbIe KOMaHdbl, Mpo-
[OYKTOBblE MOAYN 1 3NIEMEHTbI MOMHOMO CYBEPEHHOro cTeka. B 3ToM Ho-
BOM KOHTYpP€ OCHOBHblE BO3MOXHOCTM NMOSABNSAIOTCH Y TEX aKTUBOB, KO-
TOpPble CMOCO6HbI BLICTPO 1 3GDEKTMBHO BCTPOUTLCS B HONee WPOoKYyLo
CTpaTErn4ecKyto apxXMTeKTYpY NoKynaTens.



Paspen 3

CneunpoeKT: caenku
pre-IPO, IPO u SPO
B cekTope TMT 2025

B 2025 r. pbiHOK pre-IPO 1 pbiIHOK My6NNUYHBIX pa3MeLleHnn
B cekTope TMT pa3BmBanuCb B TECHOW B3aUMOCBA3U, HO Mpw
3TOM He COBMafanv H1 No COCTaBy YYaCTHWUKOB, HW MO CTPYK-
Type caenok, H Mo YPOBHIO perynaTopHon Harpy3ku. [ns
LLenen HacTosLero nccnegoBaHna LenecoobpasHo byner
paccmaTtpusaTb pre-IPO Kak caMOCTOATENbHbIN 3Tan NpuBe-
YeHWa KanuTana, KOTopbl B POCCUNCKOW NpaKTUKe npuobpen
OBOVCTBEHHYIO nMpupoay. C ogHom CTOpPOHbI, nog pre-IPO no-
HMMaKOTCH KNnaccuyeckne YacTHble cash-in caenku ¢ y4acTu-
€M MHCTUTYLIMOHANbHbIX MHBECTOPOB 3a 1-2 rofa Ao Bbixoda
KOMNaHWu Ha 6upxy. C opyrov — B NocneaHue rofbl 3ToT Tep-
MWH CTarn aKkTUBHO UCMOMb30BaTbCHA NMPUMEHUTENBHO K BHEGUP-
X€BbIM pa3MeLleHNsaIM Ha MHBECTULLIMOHHbBIX NnaTdopmMax cpe-
[V LUIMPOKOIO Kpyra MHBECTOPOB. HXe Mbl NoCneaoBaTenbHO
paccMoTpuM, UTo B 2025 . npeacTasnan cobou puiHoK pre-1PO,
4YeM 3TU COENKWN OTNIMYanmChb OT TPaAULIMOHHbIX cash-in cae-
MOK, KaK yCTpOeHa lopnanyeckas npolenypa pasmMeLleHms
Ha crneLuuanM3npoBaHHOM NioLwanke, HaCKoNbKo Takon Gop-
MaT LLenecoobpaseH nepeq IPO, a Takxe kak B 2025 . BbIrnsa-
aen pbiHOK IPO / SPO B cekTope TMT 1 kakue oxuaaHus pop-
MUpytoTcA Ha 2026-2027 .



3.1 Cpenkupre-IPOB2025r.

ABTOP

AnekcaHpap Ky3HeL,0B
VERBA LEGAL

B nepByto ouepeb CTOUT OTMETUTb, UTO B NOCNEeAHMNE rofbl TEPMUH
«pre-IPO» cTan ncnonb3oBaTbCH B MaPKETUHIOBbIX LLeNAX AN CASNOK
MO NPUBNEYEHUIO AEHEXHbBIX CPEACTB B KanuTasn KOMnaHum oT LWMPOKO-
rO Kpyra MHBECTOPOB C UCMOMb30BaHNEM MHBECTULIMOHHbBIX MNaTGOpM
(Takmx kak MOEX Start, BTB PerucTpaTtop, Zorko, Rounds v T.1.). Mpu
3TOM Takxe nof pre-IPO noHnMaeTcs 1 6onee knaccuyeckum hopmart:
cash-in cienka ¢ yyacTveM MHCTUTYLMOHaNbHOro MHBECTOpa (kak npa-
BWI10, OAHOIO UM HECKOMBbKUX HOHAOB) 3a 1-2 roaa Ao Bbixoaa Komna-
HUKM Ha BUPXY. C YYETOM Takoro «CMeLLeHWA» NOHATUIN pearbHOoe KO-
nnyecTso pre-IPO B 2025 r. He NpeAcTaBnsaeTCca BO3MOXHbIM HA3BaTb.
B L.enom B AeHexHOM BbipaxeHun peiHOK pre-IPO B 2025 . 3aMeTHO Mnpo-
cenu, No pa3HbIM OLLeHKaM, COCTaBnaeT 2-3 Mrpa pyo.

O1nunumns pre-IPO oT TpaguuUMOHHbIX cash-in caenok

Ecnn nog «pre-IPO» noHMMaTb CAENKY MO NPUBAEYEHUIO JeHEXHbIX
CPEeACTB B KanuTan KOMMaHWM OT LWMPOKOro Kpyra MHBECTOPOB C UC-
MOMb30BaHWEM MHBECTULIMOHHbBIX NIaTPOPM, TO HEOOXOANMO NOHUMATb
cnefyoLme 0CobeHHOCTH:

e 3aKkoHOOaTeNbCTBO NPefOCTaBNgET akLLMOHEPHbIM ObLLEeCTBaM (AO)
BO3MOXHOCTb Pa3MeCTUTb OOMOMHUTENbHbIE aKLLMW HA UHBECTULLM-
OHHOW MnaThopMe Cpeam ee MHBECTOPOB U Ha CTOPOHHWX MoLLaa-
Kax cpeam KBanMpuLpOBaHHbIX MHBECTOPOB (B HACTOSLLMA MOMEHT
Takyto onumto npegocTtasnseT MOEX Start).

e EcnuKoMnaHua 3aperucTprpoBaHa Kak o6LweCcTBO C OrpaHUYeHHON
OTBETCTBEHHOCTbLIO, TO A0 y4acTua B pre-IPO co6CTBEHHNKaM 613~
Heca NoTpebyeTCcs NPUHATL pPeLleHne 0 peopraHn3aumnm KOMNaHum
B dopmMe npeobpasoaHusa B AO. Kak npasuno, JaHHasa npowuenypa
3aHMMaeT MUHUMYM 3,5 Mec4dua.

e Cpeau npoumx JOKYMEHTOB, KaK NnpaBuio, MHBECTULMOHHbIE NnaT-
(dopMbl 3anpaLLnBatoT y KOMMaHun-kaHanaaTos Ha pre-IPO duHaH-
COBY!O OTYETHOCTb, (PMHAHCOBYIO MOAESb U MHBECTULIMOHHYIO Mpe-
3eHTaumio.

e Cpenka aKTMBHO MapkeTupyeTcs, B T. Y. Cpen PO3HUYHbBIX MHBE-
CTOPOB.

e KomnaHua npmenekaeT 04HOMo NN HECKObKMX MHBECTULMOHHbBIX
B6aHKOB-0OpPraHM3aToPOB A5 OKa3aHWs YCyr rno opraHn3aummn pas-
MELLEHNS aKLLUN.



[To ntoram onpoca o nonyngpHocTu pre-IPO
n cash-in caenok B 2025 r. nepsbit popmaT Ha-
6pan 18%, a BTopon — 81%, UTO CBA3aHO C TEM,
4YTO TepMuH «pre-IPO» cTan Mcnonb3oBaTbCA
B MapKeTUHIOBbIX Lenax Ang caenok Ha nHee-
CTULMOHHbBIX NnaTdopmax. Takmx cOenoK 3Haun-
TENbHO MeHbLLIE, YeM cash-in CAenok ¢ y4actmem
MHBECTOPOB. B 2026 r. Mbl HE OXMOaeM 3aMeTHO-
ro yBennyeHna oo6beMoB pbiHka pre-IPO yepes
creuman13vpoBaHHbIe NOLLAAKM.

Mpouepnypa BHeOGUPIKEBOro
pa3MeLLeHns aKku i

Ha UHBECTULMOHHOM nNnaTdopme
U ee NnpenMyLLecTBa

[ng NoOHMMaHWs peanbHOM NPUPOAbI CAENOK pre-
IPO BaxXHO OTAENbHO NOKa3aTb MX IOPUOANYECKYIO
MexaHwuKy. B oTnunumne ot coenok IPO, roe npouecc
XeCTKO perynupyetcs, pre-IPO Ha crneuyannsm-
poBaHHOW Nnollagke npeacrasngeT cobon 06-
NeryeHHbI, MeHee CTaH4APTU3NPOBaHHbIN pe-
XXMM pa3MeLLeHus.

(0) NpoxoxxaeHue npoueaypbl Npea-
BapuUTeNbHOI NpoBepKn
KOMMaHun

Cpelv NpoyYmx JOKYMEHTOB MHBECTULIMOHHbIE
nnatdopmsbl nnm NMAO MockoBckasa brpxa MoryT
3anpoCcuUTb Yy KOMMNaHN GUHAHCOBYIO OTYETHOCTb,
dUHaAHCOBYIO MOAEb U MHBECTULIMOHHYIO Nnpe-
3eHTaumio.

(1) PerucTpauusa ononHUTENbHOro
BbIMyCKa aKLUi

AkunoHepam 0bLLEeCTBa UMW YleHaM CoBeTa M-
PEKTOPOB (B 3aBUCUMOCTM OT pacrnpeneneHus
BOMPOCOB KOMMETEHLMN B YCTaBe) HEOBXOAMMO
NPUHATL peLleHne 06 yBENMYeHUM yCTaBHOIo Ka-
nuTana nyTeM pasmeLleHns AONONMHUTENbHbBIX aK-
LLMI MO 3aKPbITOW NOAMMUCKE.

[Tocne NpUHATUA yKa3aHHOIo peLleHns Heobxo-
AVIMbIA KOMMNEKT JOKYMEHTOB (B TOM UMCne KOp-
nopaTVBHbIE PELLIEHNS, YCTaB 1 OOKYMEHT, coaep-
XalLMi YCOBUS pasMELLEHWS) MPenCTaBNSTCS:

e peructpaTtopy AO (B criydae pasMeLLeHns ak-
LM Ha MHBECTULMOHHOW NnaTdopMe): peru-
CTpaLusa 3aHNUMaET HECKOMbKO paboymnx AHeN,
TOYHbIV CPOK 3aBUCUT OT MPaBu KOHKPETHOro
perucTpaTopa. Hanpumep, Ha UHBECTULIMOHHBIX
nnatdopmax nposeneHsl pre-IPO AO «Hosas
OHeprusi» (6peHa «Hyper»), AO «3APAL!»
(6peHn «bepu 3apan»), AO «Mnoc» (paHee AO
«CamoneT MNntocy), AO «beTyBakcy;

 BaHky Poccum (B cnyyae pasmeLLeHuns akLmii
Ha MOEX Start): cpok perMcTpaumm cocTas-
nget 15 pabouvx OHEen v nNpu Hanuuuu Oonorn-
HUTENbHbIX KOMMEHTapUEB MOXET ObITb yBe-
nn4yeH He bonee 4YeM Ha 20 pabouunx OHEN.
Hanpumep, Ha MOEX Start pa3metleH gonon-
HUTenbHbIM BbiMyck akumm AO «LindpoBsble npu-
BblUKM» B pamkax pre-IPO.

(2) Peanunsauus
NPe1MMYyLLLEECTBEHHOIO NpaBa

Ecnu pelienne 06 yBenuyeHun yCTaBHOro Karm-
Tana AO nyTeM pasmelleHUs OMOMHUTENbHbIX
aKLMN NPUHATO O6LWMM COBpaHMeM akLMOHEPOB,
aKLUMOHepbl, roNocoBaBLUME NPOTUB UK HE yYa-
CTBOBaBLLWE B rO/IOCOBAHMM MO TakOMy BOMPOCY,
MMEIOT MPenMyLLEeCTBEHHOE NPaBo 1X NpuobpeTe-
HWs. CpOK OenCTBUA MPenMyLLEeCTBEHHOMO Npasa
cocTaBnsgeT 45 gHen. [1o UCTeyeHns ykasaHHOro
cpoka AO He CMOXET Pa3MeCTUTb akLLUM MHBECTO-
paM. OTaenbHO OTMEeTHM, YTOo ycTaBoM AO nnu ak-
LLMOHEPHbBIM COTf1alleHreM, CTOPOHaMM KOTOPOro
ABNAOTCHA BCE aKLUMOHEPbI, MOXET BbITb onpeae-
NeH NHOW MOPSAOK OCYLLECTBNEeHNA NpenMyLLle-
CTBEHHOIO NnpaBa, OTNINMYHbIA OT YCTaHOBNEHHOI O
3aKoHOOaTENbCTBOM.

(3) PaamelueHre akuuii UHBeCTOpaMm

(4) Pernctpauns nsmeHeHui
B YCTaBe 1 oT4yeTa 06 ntorax
BbINycKa

lNocne pa3MelleHna akuun B NoMb3y MHBECTO-
POB Ha nrowanke, He ABNAWencs MHBECTULU-
OHHOW Nnatdopmomn, AO noTpebyeTcs NpeacTa-
BUTb B baHk Poccun oTyeT 06 nTorax Bbinycka,



coepxalunn nHGopmMaLIMIo O KoNnM4ecTse pas-
MELLIEHHbIX aKLLMM 1 CYMME BbIPYyYEHHbIX CPEACTB.
CTaHOapTHbIM CPOK perncTpaLmm otyeTa cCocTaB-
naet 10 paboumx AHen 1 Npu Hanu4mum JOMNONHU-
TelbHbIX KOMMEHTap1eB MOXET BbiTb YBennyeH
He 6onee yeM Ha 20 pabounx gHew.

B cnyyae pa3mMelleHnsa OONONHUTENbHbBIX aKLMK
Ha MHBECTULMOHHOW NnaTdopMe BMECTO OTYETA
06 UTOorax Bbinycka pernctpaTop NpencTaBnsgeT
B baHK Poccuy cooTBETCTBYIOLWEe YBEAOMIEHME.

OuHanbHLIM 3Tan — perucTpauus N3MeHeHun
B ycTaB AO B CBS3M C YBENIMYEHNEM €ro yCTaB-
Horo kanutana. Cpok peructpaumm — oo 5 pabo-
YmMX OHEN.

LlenecoobpasHocTb pre-IPO nepepg,
BbIXog4oM Ha IPO

Pre-IPO Ha nHBecTULMOHHOW NnaTdopmMe camo
no cebe He rapaHTUPYEeT BbIXOL KOMMaHWUM Ha My-
B6NNYHbBIN PbIHOK B ByAyLleM. ECTb MHEHWE, UTO pbi-
HOK pre-IPO Ha cneumanu3npoBaHHbIX niowa-
KaX — 3TO PbIHOK MENKMX pasMeLLeHnn C HU3KNUM
CpenHUM «4eKoM» ANd HEBOMbLUMX KOMMaHWUI, KO-
TOPbIM HEO6XOAMMO MPUBMEYb CPEACTBa C MUHK-
MaslbHbIM PErynaTopHbIM 6pemeHeM. Kpome Toro,
HekoTopble HeydadHble caenku pre-IPO (Hanpw-
Mep, SR Space, koTtopas npuenekna Ha pre-IPO
0K0M0 23,5 MNH py6., — 3TO NpuMepHO 1,5% oT 3a-
ABNEeHHOro o6bLemMa; BNocneacTBmMn KoOMMNaHma
6blna Npr3HaHa 6aHKPOTOM) HaHECIM CEPbE3HBIN
penyTaLMOHHbIM yLlepb aToMy Cnocoby npvene-
yeHna duHaHcHpoBaHnA. COOTBETCTBEHHO, A4
KPYMHbIX YaCTHbIX 613HecoB pre-IPO yepes nHBe-
CTULUMOHHY!IO MioLaaKy HeLLenecoobpasHo.

OcobeHHOCTU Npoueaypbl pre-IPO
W 3aluuMTa MHBECTOPOB

Kak npaBunio, MHBECTULMOHHbIE NMIaTPOpMbl 3a-
npaLvBatoT y KOMMNaHUmn-KaHaMOaToB Ha pre-IPO
OUMHaHCOBYIO OTYETHOCTb, PUHAHCOBYIO MOAENb
1N MHBECTULIMOHHYIO Npe3eHTaLmto. [pr 3ToM npo-
CMNeKT He CoCcTaBnAeTCH, T.K. 3TO He nNpeaycMo-
TPEHO 3akoHodaTenbLCTBOM. B uenom pre-IPO
Ha crneumanM3npoBaHHbIX MoLWanKax xapaxkre-
pu3yeTcs ropasfno MeHbLINMM 06bEMOM PacKpbl-

™A MHOOPMaLMKU MHBECTOPAM MO CPaBHEHMIO
¢ IPO, nockorbky 06beM packpbITUS MHbDOPMaLLMM
Ha pre-IPO He perynupyeTcs 3aKOHO4aTENbCTBOM.

TeM He MeHee, ond KayecTBeHHOM caenku pre-IPO
HeobX0AMMO KOHCOMMAMPOBATL aKTVBbI 1 0643a-
TeNbCTBA B KOHTYPE XONAMHIa, B TOM YACTE TUTYN
Ha kntoyeBble I T/ IP-akTuBbl.

Mpw pre-IPO Ha cneLumanv3npoBaHHbIX MIOLLAaAKaX
C YYaCTMEM LUMPOKOIro Kpyra MHBECTOPOB KOPMO-
paTUBHbBIVM OrOBOP, Kak MPaBuo, He 3akioyaeT-
C4, T.K. 9TO TEXHUYECKN HEBO3MOXHO.

MNprobpeTeHne akumm Henybnnm4yHon KomMmnaHmm
COMPSAXEHO C ornpeaeneHHbIM1 puckamu, B TOM
Yncrne PUCK HENMKBUOHOCTU aKLMUA OO BbIXO-
[a KOMMaHuM Ha Ny6rnyHbIA PbIHOK, PUCK OTME-
Hbl nnn nepeHoca IPO, pUCK 3aBbILLEHHOW OLLEH-
K1 KOMMaHWW1 UK ee CTPEMUTENBHOIO CHUXEHNS
0o IPO. B cBS13K € 3TUM ANSA NpUBNEYEHUS WNPO-
KOro nyna MHBeCTOPOB NCMOMNb3YTCA AOMNOMHU-
TerbHble CPeacTBa MOTUBALIMM:

* Bblaya ornuuoHa «nyT», NpefoCcTaBngowe-
rO MHBECTOPY BO3MOXHOCTb NMpoAaTh CBOU
aKLMn MaxopuTapHbIM akumoHepam AO mnu
KOMMaHuu, Bxoasulen B rpynny ¢ AO, v nony-
YUTb JOXOOHOCTbL MPW HACTYMNNeHUW onpene-
NEeHHbIX OBCTOATENBLCTB; HaNpPUMep, B paMKax
pre-IPO AO «urapecT» (6peHa pecTopaHoB
Meat_Coin) MaxopuTapHbIMKU aKLLMOHEPaMU
BblJaHa 6e30T3bIBHad odepTa Ha nprobpeTe-
HWe B TpeTbeM kBapTarne 2028 r. akuni nHBe-
CTOPOB C JOXOOHOCTbIO B pa3mepe 169 rono-
BbIX OT LLeHbl pa3MeLleHnd, ecnu Ao 30 nioHs
2028 r. He byneT npoBefeHa OOMNONHUTENb-
Hasg 3MUCCUA aKkLMIM MO 3aKPbITOW NOAMUCKe
C ornpepeneHHbiM1 B odpepTe napameTpamm
1 MHBECTOPaM He ByayT Bbinia4yeHbl ANBUOEH-
[bl B pa3Mepe He Hxe 16% rofoBbiX OT LLEeHbI
pa3MeLLeHMs aKLLMK 3a Nepuo C AaTbl OKOHYa-
HWS pa3mMellLeHns akumr no 30.06.2028;

* BO3MeELIEHNE MHBECTULMIN BU3HEC-aHrenam
npu cobngeHnn onpeneneHHblxX yCrnosum
(noapobHee CM. MporpamMbl, pasMeLLeHHbIe
Ha canTax PoHpa «CKOonKoBo» M MOCKOBCKOIro
MHHOBALLMOHHOI O KnacTepa).



KopriopaTuBHbI
[0roBop

OnuUMOoH «nyT»

OnuUMOoH «Kon»

Tag along

Drag along

Mo onmcaHHbIM BbilWe NpuynHaM knaccuyeckoe pre-IPO ¢ yyactnem
OOHOIO MM HECKOMbKNX MHCTUTYLLMOHANbHbLIX MHBECTOPOB (He Ye-
pes creumann3npoBaHHYo NMoLLAaaKy) NPOXOAUT Mo APYTrM KaHOHaM:
KPYMHbIE MHBECTOPbLI BCTYMNAaOT B COEMKY NPW HanuumMy cornaweHunn
C OCHOBaTeNsIMM bsHeca, NO3BONAIOLMX 3aLUMTUTb MHBECTULLMM U Bbl-
WNTWN 13 KOMNaHWK. K OCHOBHbLIM COrMalleHnsaIM MOXHO OTHECTU:

perynMpyeT OTHOLIEHWS MeX Y AENCTBYOLUMMM Y4aCTHUKaMK (aKLLMO-
Hepamm) 1 MHBECTOPaMK, B TOM YMCE MO BOMPOCaM KOPropaTUBHOIO
ynpaBneHus, pacnpenenenms npubsnm u GUHaHCUPOBaHWS;

NpeaoCTaBnAeT MHBECTOPY BO3MOXHOCTb NpoAaTh CBOM AOMM (akLLmm)
AEVCTBYIOWMM YYaCTHUKaM (aKUpMoHepaMm);

npefocTaBngeT MHBECTOPY BO3MOXHOCTb YBENMUUYNTL CBOW MakeT 00-
nen (akumi) 3a cYeT NPUOBPETEHNS Y AENCTBYIOLMX YYaCTHUKOB (aK-
LIMOHEepOB);

npeaocTaBnsAeT NpaBo NPUCOEAMHUTLCA K Npoaaxe gonen (akumin)
TPeTbeMy Nuuy;

NpeaocTaBnseT NpaBo TpeboBaTb NPUCOEANHEHWS K Npoaaxe Jonew
(aKkumin) TpeTbemy nuLLy.



3.2 Cpoenku IPO u SPO koMnaHuu
TMT cekTopa B 2025T.

ABTOP Bacunuca JlonatuHa
VERBA LEGAL
B 2025 r. 6b1110 BCero Ase CAeNku Ha brpxe, COBEPLLEHHbIX TEXHOMOM M-
YEeCKNMN KOMMaHNAMN:
OBbEM
®OPMAT MPEONOXEHMUS,
KOMMNAHUA OMUCAHUE MIOWAOKA CAENIKU MIPL PYB.
MAO «IxeT/leHn  OAWMH U3 NMAEPOB Ha PbiHKE MAO «Cr1B Bupxa» cash-in 0,476
XonauHr» KpayaneHauHra B Poccuu,
pa3BMBaIOLLMIA MHBECTULLMOHHYIO
nnatdopmy JetLend
MAO «I'K «Ba3suc» poccumnckui pa3paboTumk MAO Mockosckas cash-out 3
NpOorpamMMHOro obecrneyeHums Bupxa
NS ynpaBneHns AMHaMMyecKon
NT-nHPpacTpykTypOm
[ns cpaBHeHwus, B 2024 roay B cektope TMT coBepLUeHO WeCTb COeNoK
IPO v ooHo SPO:
OBBEM
™n ®OPMAT MPEAJIOXKEHUA,
KOMMNAHUA CLENKWN NIOWALKA CAENKU MJTPL PYB.
MAO «KapwepuHr Pyccusa» IPO MAO MockoBckas bupxa cash-in 4,2
MAO «nacodpT» IPO MAO MockoBckas bupxa cash-in 414
MAO MNpynna «AcTpa» SPO MAO MockoBckas brupxa cash-out 1,7
MAO «OneMeHT» IPO MAO «Cr1b bupxa» cash-in 15
MAO «UBA» IPO MAO MockoBckas bupxa cash-out 3,3
MAO «BU.py» IPO MAO MockoBckas bupxa cash-out 12
MAO «I'pynna ApeHapnaTta» IPO MAO Mockosckas bupxa cash-out 2,7
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OTpuuaTtenbHas anHamuka 2025 r. npenmyLLecTBeHHO CBA3aHa Co crie-
OYIOLLMMM KNIOYEBBIMWU hakTopamMu:

e HecooTBeTCTBME LIEHOBBIX OXMAAHNA SMUTEHTOB 1 MHBECTOPOB. [1e-
pe. Kaxaow CAEMNKOW Ha BUPXE aIMUTEHTbI 3arpaLlnBatoT PbIHOYHYIO
OLLeHKY KOMMaHW1 y aHanm1TUKOB 1 MHCTUTYLIMOHAMbHbBIX MHBECTOPOB.
Ecnu nonyyeHHas oLleHKa Huke NpeacTaBneHnn 3MUTEHTOB, TO 3a-
4YacTyto OHM OTKNadbiBatoT nposeneHue IPO nnm SPO Ha byayLlee.

e CoxpaHeHue kntoyeBow cTaBkm baHka Poccum Ha BbICOKOM YPOBHE.
[pw BbICOKOW KIloUeBOW CTaBke BaHka Poccumn MHBECTOPSI, Kak rnpa-
BWIO, 3anHTEpeCcoBaHbl B 6aHKOBCKMX AEMO3MTaX U BbICOKOKaYe-
CTBEHHbIX 06NMraLmax, npennaratowmx npusnekaTenbHyto 0OXOA-
HOCTb MO CPaBHEHWIO C aKLUMAMM.

e O6LWasn BONaTUNbHOCTb PbiHKA B CBA3M C reononmMTUYeCcKom Heornpe-
LeNeHHOCTbIO. B yCnoBUSIX BLICOKOM BONATUMIBHOCTU PbIHKA AMUTEH-
TaM 1 MHBECTOpPaM TPYOHO MPOrHO3MPOBaTh U3MEHEHME LLEH Ha aK-
Lmn. NMprobpeTeHme akLLMM Ha Nuke oxuaaHun B pamkax IPO unmn SPO
MOXET MPUBECTU K PE3KOMY MafEeHMIO UX LLEHbI MNPV BbIXOAE MHBECTO-
POB Ha GOHE OTpULATENBHOM AIMHAMUKWN BCEMO PbIHKA, YTO HEeraTunB-
HO OTPAa3nTCA Kak Ha penyTaumm SMUTEHTa, Tak 1 Ha AOBEPUN OPY-
X MHBECTOPOB K PbIHKY KanuTana.

MNMoTeHuman ny6nnyHbIX caenok B TMT
cekTope B 2026rT.

OxnoaHua B OTHOLLEHWK NYBUYHBIX PbIHKOB aKLIMOHEPHOrO KanuTana
B TMT cekTope Ha 2026 r. coepkaHHbIe B CBA3M C HanuumneM psda dak-
TOPOB, OKa3bIBaOLLMX AABMEHNE Ha PpOCT TMT KOMNaHWM — ycunmeato-
Leecs CaHKLMOHHOE faBneHne Ha HedTera3oBbl CEKTOp COKpaLlaeT
6t00XKeTbl FOCYAAPCTBEHHBIX KOMMaHWUM — OCHOBHbIX 3aKa34MKOB OTe-
YeCTBEHHOIo NPorpaMMHoOro obecneyeHns. JononHUTENbHbIM CAeP-
XMBaIOLWMM HaKTOPOM BbICTYMNaeT XecTkasd AeHEeXHO-KpeaAUTHas no-
NUTUKa U YBENUYEHME HANOroo6MoXeHWS.

HaHHble nocneHuUx nyenuyHblX caenok B TMT cekTope nokasbiBatoT
CTabuNbHYIO AOMN0 PO3HNYHBIX MHBECTOPOB B Anana3oHe oT 40 o 60%.
Mpvt 3TOM CO CTOPOHbI MUHCTUTYLIMOHAIbHBIX MHBECTOPOB COXPaHAETCA
CpaBHUTENbHO HEBObLUIasA AONS YHaCTUSA B CBA3M C OCTOPOXHbBIM MHTE-
pPEeCcOoM K Ny6MNYHBIM CAENKaM.

OCHOBHbIM (PaKTOPOM, C KOTOPbIM CBSA3aHa BEPOATHOCTb NOTEHLMab-
HOrO «Pa3BoOpPOTa» PbiHKA, ABMNAETCH CYLLECTBEHHOE CHUXEHME KO-
4YeBOW CTaBKM baHka Poccuun, 4To MOXET NpuBnedb MHBECTOPOB Ha
aKLUMOHEPHbIN PbIHOK B LLenoM 1 B TMT cekTop, B 4aCTHOCTU. PAn KOM-
naHum TMT cekTopa, B TOM UMCNE HaLLMX KITMEHTOB, HAXOOUTCH B BbICO-
KOW CTeneHn rOTOBHOCTM K OCYLLECTBNEHMIO NYBNNYHBIX COEMNOK M Mpu
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ynyuLeHnn MHBECTULIMOHHOI O KMMaTa CMOryT OnepaTmMBHO BOCMOSb-
30BaTbCH OTKPbIBLUMMUCH BO3MOXHOCTAMM. [1pM 3TOM TEKYLLME MPOrHO-
3bl HE MpenonaratT NOBTOPEHNdA Pe3Koro pocta TMT cekTopa 1 6051b-
LLOro KoNuMyecTBa pa3MeLleHni, CrnyumBllerocs B 2024 .

OcHoBHble paKTOopbl UHBECTULLMOHHOMN
npuenekarenbHoct TMT koMmnaHumn

KrtoueBbiM MHBECTULIMOHHBIM TE3MCOM TMT KoMnaHui, Ny6rnnMyHo npea-
naratrowmx csou akummn B pamkax IPO 1 SPO, octatoTca nepcnexkTsbl
pOCTa Ha GOHE CYLLECTBEHHOW MOCYAapCTBEHHOM NOOOEPXKM U pery-
NATOPHOro GOKyCa Ha nepexon Ha OTeYeCTBEHHOE NPOorpaMMHoe obe-
crieyeHve, NoAKPenISoWmX OBLLUMIA MO3UTUBHBIV TPEHS Pa3BUTUSA PbiHKa
TMT. IMeHHO pOCT 3a CYET aKTVUBHOIO MMMOPTO3aMELLEHNA B NOoCnen-
Hee BpeMs ABNSeTCA OCHOBHbLIM aKTOPOM MpuBneKaTensHOCTY KOM-
naHum TMT cekTopa.

Mpvt 3TOM KOMMaHWUM NCMONb3YIOT AMBUOEHOHYIO MOMUTUKY B KayecTBe
JAOMNOMHUTENBHOIO MHCTPYMEHTa MOBbILLEHUA MHTEepeca K UHBECTULLM-
OHHOMY Kency. K nprMepy, OCHOBHbIM PakTOPOM MHBECTULIMOHHOW Mpu-
BnekaTenbHOCcTH MNAO «TK «basuc» BbICTYNaeT NPorHO3MpyeMbI POCT
C OrnepexeHWeM pbiHKa B LLeNTOM, HO B TO Xe BpeMd KOMMNaHusa yTBepAn-
na aMBMAEHOHYIO NOMUTUKY, MO3BONAIOLLYIO OXMAATb AMBUASHOHYIO [0~
XOOHOCTb B 6nvxanien nepcrnekTnee Ha yposHe 5-7% rogosbix. [pu
TEKYLMX MPOLLEHTHbIX CTaBKax, npeanaraeMbiX KpeanTHbIMU OpraHn-
3aUMaMK, Takaa JOXOAHOCTb NPEACTaBNAET KparHe OrpaHUYeHHbIN MH-
Tepec cama no cebe, HO 3POEKTMBHO OOMOMHAET UHblE CUMbHbIE CTO-
POHbI SMUTEHTA.

MNMpoueaypa ebixoga Ha IPO 1 HoBble
TpeboBaHUs K SMUTEHTaM

KoMnaHuaMm, mnaHnpyoLLIMM BbIXOA Ha 61pXy Ha 2026 n 2027 rr., Heob-
XOOMMO Y4UTbIBaTb HOBbIE NMpaBuia perncTpaLmm NnpocnekTa LeHHbIX
Bymar, BKIIOYEHWS akLMI B KOTUPOBASIbHbIV CMIMCOK, PACKPbLITUA MHPOP-
MaLMK U UCMOMb30BaHUA MHCaNAEPCKON MHDOPMALLUN.

PeFI/ICTpaLI,I/If-l npocneKTa LLeHHbIX 6ymar

B nekabpe 2025 r. BaHk Poccuun pa3paboTan HOBOE MOMoXeHne
O pPacKpbITUN NHPOPMALMN IMUTEHTAMK, B COOTBETCTBMM C KOTOPLIM
cofepXaHue npocrekTa LeHHbIX ByMar 4OMOMHAETCH, Cpean npoye-
ro, cnenytoLlen nHdopmaumen:



¢ OCHOBHbIE yCrioBuKA OMBUOEHOHOW MOMNTUKMN;

* CBE[EHMWs O HanMyuM orpaHNYeHnin Ha coBep-
LIeHWe COenokK, HanpaBneHHbIX Ha OTUyXAeHe
(obpemeHeHue) akumin ammTeHTa (lock-up co-
rnaweHus);

e CTpaTermyeckme npenMyLLecTsa n 0CO6eHHO-
CTUN BU3HEC-MOAENN SMUTEHTA;

e CTpaTervsi pasBuUTUa SMUTEHTA 1 NEPCreKTU-
Bbl pa3BMTMS (B TOM YnCre MHPOPMALLMS O MPO-
FHO3aX B OTHOLLEHWUN OCHOBHbIX (PUHAHCOBbIX
nokasaTenem He MeHee YeM Ha 1rof);

* CBe[eHMs O NPUBEYEHUN CTabUNU3aLMOHHO-
rO areHTa Npv pasmeLLeHnu.

PaHee B 60/bWMHCTBE COENOK AMUTEHTbI PacKpbl-
Banu yKasaHHyo MHPOPMAaLIMIO HE B MPOCneKkTe
LLeHHbIX ByMar, a B paMkax rnpeseHTtaumm onsg nH-
BECTOPOB 1 MPECC-PENN30B Ha CanTe SMUTEHTA.

Kpome Toro, baHk Poccum moarotosumn npoexT 13-
MEeHeHWN B CTaHdapTbl SMUCCUK, B COOTBETCTBUN
C KOTOPbIM AN PErncTpaLmnm ONONHNUTENbHO-
rO BbIMyCKa akLmMi, pasMeLlaemMblX No OTKPbITON
noanucke (To ecTb B hopmaTe caenku cash-in),
noTpebyeTcsa NpeaoCTaBUTb CNPaBKW, COAepXa-
e 060CHOBaHWe pa3MeLleHns akLmn 1 ceefe-
HWS O NMOPSAKe OrnpefeneHns LeHbl pa3MeLLeHns.
[Mpw aTOM, ecnu LieHa onpefeneHa 6e3 yyeTa pbl-
HOYHOW CTOMMOCTM aKLUMn, SIMUTEHTY Heobxoam-
MO 060CHOBAaTb MPUYKHBI 3TOrO.

[MpUHATME HOBOTO MOMOXEHNA N U3MEHEHUN B
CTaHOapTbl SBMUCCUM OXMO3ETCA B TeueHne 2026 T.

BkntouyeHne akuum B KOTUPOBasbHbIN
CMUCOK

AkumMK BONBLIMHCTBE AMUTEHTOB, BbllWEAWWX Ha
ny6NnYHbBIN PbIHOK B NocnegHee Bpems, Obinu
BK/OYEHbI BO BTOPOW YPOBEHb NIMCTUHIA, MO-
CKOIMbKy TpeboBaHWa ANA HEero mMdarye, yem Ang
NepBOro ypoBHS.

Mo obLueMy Npaeuy A1 akLuui, BKIOYaeMblX BO
BTOPOW YPOBEHb IMCTUHIa, YyCTaHaBNMBAETCA MU-
HUMabHbIM MOPOT aKLLMIA SMUTEHTa B CBOGOAHOM
o6palueHnn (free-float) B pasmepe 10%.

MAO Mockosckas bupxa ycTaHOBMNE, YUTO
A0 30 moHs 2027 1. (BKNOUMTENBHO) akLmmM MOryT
ObITb BK/THOYEHbBI BO BTOPOW YPOBEHb NUCTUHIa 6€3
COBMNIOAEHNS YKa3aHHOMO Bhile TpeboBaHUs, eCriu
OXWIAETCH, UTO OHO ByaeT COBMAEHO MO UTOram
MNaHUPyeEMOro pasMeLLeHns 1 (Mnn) NPoaaxu ak-
UM (HOBOM cenku), 3aBepLIMBLUMXCA HEe NMO3[-
Hee 30 mioHa 2027 1. (BkNtouMTenbHO). Mpn aToM
B nepuoa aencTauns norotol free-float nomxeH co-
CTaBNATb HE MeHee 1% OT 0OLLEro KONMYECTBA Bbl-
MyLEHHbIX OBbIKHOBEHHbIX UMW MPUBUNErMPOBaH-
HbIX aKLLMW.

Ycnosus NPUMEHEHUA NbrOThl:

o free-float = 1% 6yneTt NPUMEHATLCA TOMbKO
ANS KPYMHBIX KOMMAaHWI (KanuTanusauus He
MeHee 200 Mnpa py6.), KOTOPbIE BNEepBbIE Bbl-
XO[ASAT Ha PbIHOK;

e chernka pasMeLleHuns 1 (Mnu) npodaxu akumi
[OMKHa 6bITb 3aBeplUeHa He No3aHee 0OHOro
MecsLLa C AaTbl BKIHOYEHUS akLMIA B COOTBET-
CTBYIOLLMIA YPOBEHb KOTMPOBAbHOI O CMINCKA.

PackpbiTne uHpopmauum

HoBoe nonoxeHne 0 packpbiTUmM MHGopMaLmu,
yKa3aHHOe HaMu Bbille, Takxe npenycMaTpuBaeT
OOMOMHUTENbHbIE GaKTbl, KOTOPbIE SMUTEHT 065~
3aH pacKpblBaTh:

e 006 yCrnoBUAX YOOBNETBOPEHNA 3aABOK NMPUO6-
peTaTenen Ha NoKyrnky akLm aMUTEeHTa MNPy X
pasMeLLeHNN NMyTeM OTKPbITOW MOANUCKM 1 06
nTOrax yooBnNeTBOpeHUs 3ad9BOK NpuobpeTa-
Tenew Ha NoKynKy akuun (annokauus);

* O MpUBMEYEHUM CTabUIN3ALMOHHOIO areHTa
Npv pa3meLLeHmu;

* 0 Hanmnuun (HecobnaeHUN, NpeKpaLLeHnm)
lock-up cornaweHun;

* O HaMepeHUn akuMoHepa aMUTEHTa COBep-
WWTb CAESKMW, HarNpaB/ieHHblE Ha OTUyXaeHWe
aKLLM Heor paHNYEeHHOMY KPyry nuLl, rae obb-
€M OTYUYXAaeMbIX aKLMii cocTaBnaeT 5 1 bonee
MPOLLEHTOB YCTABHOIO KanuTana aM1TeHTa.



MHcanpgepckasa nHpopmauus

B 2025 r. B F'ocynapcTBeHHYIO [yMy BHECEHbI TPU
3aKOHOMPOEKTa, KOTOPbIE B Crly4ae UX MPUHATUA
N3MEHAT PS BaXHbIX aCMeKTOB B YaCTW perynmpo-
BaHWSA MPOTUBOAENCTBUA HE3aKOHHOMY UCMOSMb30-
BaHMIO MHCaNaepcKon MHPOPMaLLM U MaHUMYNN-
POBaHWMIO PbIHKOM, B TOM Y1CIE NNaHWUPYETCS:

* VCKMNIOYEHNe U3 onpeaeneHusa nHcanaepckom
NHPOPMAaLLMM YKa3aHUSA Ha KPUTEPUN «TOUHOWN
N KOHKPETHOW MHpOPMaLLMN», a TakxXe OTHe-
CeHue K MaHUMynMpOBaHWMIO PbIHKOM pacnpo-
CTpaHeHWs He TOMbKO 3aBeOMO NTOXHbIX CBe-
LIEHUI, HO 1 CBEAEHWIN, HAMEPEHHO BBOASLLMX
B 3a6nyXxaeHue;

* BBe[eHWe 3anpeTa Ha UCMob30BaHNe MHCan-
AepcKon MHdOopMaLIMM NMyTEM Aaun PEKOMEH-
[aLunn BO3AEPXMBaTLCHA OT COBEPLUEHNS one-
pauuit;

® 3akpenneHune 0653aHHOCTM AMUTEHTOB EXe-
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KBapTarnbHO packpblBaTb 06e3NNYeHHble faH-
Hble 06 ornepaunax CBOUX NMHCanaepos, KO-
TOpble, B CBOKO ovepenb, 6yayT 0653aHbl B
6e3ycnoBHOM nopsake YBeAOMMATb SMUTEH-
TOB 060 BCEX COBEPLUEHHbIX ONepaLLmsx;

* YXeCTOYeHWe aaMUHUCTPaTMBHOM W yrOnoB-
HOW OTBETCTBEHHOCTU U YBENUYEHNE HUXHNX
noporos o6bemMa onepawmm, KpynHOro 1 oco-
60 KpyrnHOro pasMepos yliepba, 4Oxoaa 1nm
y6bITKOB, KOTOPbIE NNLLO 36exaro.

KomneHcauusa pacxogos Ha IPO

MuHakoHoMpa3BnTha Poccum n baHk Poccum 3a-
NyCcTUNX NpOorpamMMy NoA4epX KM CybbekToB Ma-
Noro v cpeaHero npeanpuHMMaTensCcTea, B TOM
umcne B chepe TMT, KoTopasa npenycMaTpuBa-
€T KOMMEHCAaLMIO YaCTK PacxodoB, MOHECEHHbIX
KomMnaHusamu B 2025-2030 rr. npu pasmeLleHnm
aKumm Ha GOHO0BOV BUPXKE N Ha MHBECTULMOHHbBIX
nnatpopmax (pre-IPO).

Oco6eHHOCTU NY6INYHBIX CAENOK
B TMT cekTope

OcHoBHble aTanbl oPUANYECKOW MOArOTOBKM KOMMaHUM B cektope TMT
K BbIXOAy Ha 6vpxy (IPO) MOEeHTUYHbI MOAroToBKe Mo60ro Apyroro

3MUTEHTa, B TOM umncne (i) onpeneneHve CTpyKTypbl caenku (Bko-
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yaa GOPMMUPOBaHME FPYMMbl KOMMaHWIA, NPOBEAEHME PeopraHn3aLmm,
onpeaeneHve bopmbl caenku (cash-out, cash-in unm cmewaxHas) ), (ii)

3aKMOYEHVE [OrOBOpa NIMCTUHIa ¢ Bupxen, (iii) NoAroToBKa npocnek-
Ta LeHHbIX 6yMar 1 BHeCEeHWe M3MEHEeHWN B YCTaB aMUTEHTa A4 Npu-
06peTeHus NybnmMyHoro ctaTyca, (iv) NpoBeaeHve PUANYECKOon Npo-
Bepku (legal due diligence) 1 (v) NpoxoxaeHve npouenypbl MMCTUHra

Ha bupxe.

B otnnume oT SMUTEHTOB B APYrnx CEKTOPax SKOHOMUKHK, 6aHK1-opra-
HW3aTopbl, OKa3biBaloLMe cooencTare B noarotoske K IPO, MoryT 3a-
NPOCUTBL Y IOPUAMYECKOrO KOHCYNbTaHTa AMUTEHTa B cekTope TMT 3a-
KtoueHWe Mo pe3ynstaTam iopramnyHecKom NPoBEepPKM akTMBOB KOMMaHMMN.
OpnHa 13 KMIoYEBbIX Lienen NpoBepKM — YCTaHOBNEHWE HanMymsa y aMu-
TEeHTa UM KOMMNaHW, BXOAALLMX B €ro rpyrny, npas Ha 06beKTbl MHTEN-
NekTyanbHOW COBCTBEHHOCTU U NHbIE 3HaYMMble AN 613Heca akTuBbI.
Hanpumep, ana nposanaepos cepsncoB NT-MHPPaCcTPyKTypbl, OKa3bl-
BaloLWMX YCNyry KOMoKaumnu, BaxKHOE 3HaUYEHNe TakxXe UMEIOT npasa
Ha 0BbeKTbl HEABMXMMOCTH, B KOTOPbIX Pa3MeLLEeHbl JaTaLeHTPbI.



3akmo4yeHve

PbiHoK pre-IPO B 2025 . ocTaBasncs KoHUenTyarb-
HO HeoHOPOAHbIM. B pamkax koHLuenuun pre-IPO
B 2025 I. paKTnyecku cyLLecTsoBanm ase GopMbl
npuBeYeHns KanmTana — pa3meLleHnsa Ha MHBe-
CTULIMOHHbIX NaTdopMax Cpeam WMpPOoKOro Kpy-
ra NHBECTOPOB M KracCuyeckne YyacTHble cash-
in cOenku C HCTUTYLMOHA bHBIMW MHBECTOPaMU,
npeasapstoLLme Bbixo koMraHuu Ha IPO. IMeHHOo
Nno 3TOW NpUYMHE pearnbHoe KonmyecTso pre-IPO
B 2025 1. He nogaaeTca TOUHOMY NMOACYETY, a CaM
PbIHOK B IEHEXHOM BbIPaXeHuu, Mo pa3HblM OLLEeH-
KaMm, cokpaTtunica 0o 2-3 mnpa pyo6.

Mpwu 3TOM pre-IPO Ha MHBECTULIMOHHbIX NnaTdop-
Max He cTano B 2025 r. NONHOLLEHHOW anbTepHa-
TMBOW HW KNnaccuyeckomy cash-in, H1 TeM bornee
IPO. AN KpyrHbIX YaCTHbIX BU3HECOB 3TOT GOop-
MaT B LLe/IOM OCTaeTCs HeLenecoobpasHbiM, TOr -
[ia Kak 6bonee Ka4eCTBEHHbIE 1 3perible KOMMNaHun
No-MNpexHeMy TAroTeoT K MUHCTUTYLMOHAENbHbIM
nHBecTnumam. B pesynbTtaTe pre-IPO B 2025 .
CKOpee BbINOHAMNO POSb HULLEBOrO MexaHn3ma
npuBneYeHna Kanutana Ana oTAENbHbIX KOMMa-
HWW, YeM MacCOBOIO MOArOTOBUTEBbHOMO 3Tana
K BbIXOAY Ha My6MYHbIN PbIHOK.

B 10 xe Bpem4 pbiHOK IPO / SPO B cekTtope TMT
B 2025 . pe3Ko cy3unncs no cpaBHeHWo ¢ 2024 1.
CHWXeHWe akTUBHOCTM BbI10 06YCOBNEeHO pas-
PbIBOM B LLIEHOBbIX OXMOAHWUSAX MEXY IMUTEHTa-
MW 1 MIHBECTOPAaMW, BbICOKOW CTOMMOCTbLIO AiIeHer
Ha doHe xecTkon Kl 1 obLuen pbIHOUHOWM BoNna-
TUNBHOCTbIO, BbI3BAHHOW MreonoNmMTUYEeCKOn He-
ornpeneneHHoOCTbIO. B COBOKYMHOCTM 3TW BakTOo-
Pbl CYLLECTBEHHO CY3WUNN OKHO ANA pa3MeLLeHWn:

3MUTEHTbI HE BbI/TM FOTOBbI BEIXOAUTb Ha PbIHOK
no 6onee HNM3KMM OLLEHKaM, MHBECTOPbI COXpa-
HAMM MOBbILWEHHbBIN MHTEpPEeC K MEHEE PUCKOBAH-
HbIM MHCTPYMEHTaM C BbICOKON PUKCUPOBAHHOM
[OXOOHOCTbHO, @ HECTabWbHbIN BHELLIHWI HOH A0-
NONHUTENBbHO MOBbILWAN PUCK HEYAAYHOr O pa3-
MeLLeHVS 1 NocneayroLero nageHns KOTUPOBOK.
B pesynbTaTe 3HaumTenbHasg YacTb NoTeHLManb-
HbIX COEMOoK Bblna Mo OTNoXeHa, NMH0 He Aowwna
[0 CTagum peanusaLmm.

Y10 Xe KkacaeTcs oxupgaHun Ha 2026 r., To 6a30-
BbIM CLLeHapui Ans ny6nmyHoro pbiHka akUMoHep-
HoOro kanuTtana B TMT-cekTope oCcTaeTcHd yMepeH-
HO caepXaHHbIM. [1aBneHne Ha poCT KOMMaHui
NPOAOMKAKT OKa3blBaTb OrpaHWYeHHble Broaxe-
Thbl KITOYEBbIX 38Ka34MKOB, BbICOKaA CTOMMOCTb
OEeHer 1 poCT HanoroBoOW Harpy3ku, a CTPYKTY-
pa Crnpoca Ha pblHKe MO-NMPeXHEMY BO MHOIOM
OnMpaeTCcs Ha PO3HNYHbIX MUHBECTOPOB MPU OCTO-
POXHOM Yy4aCTUM MHCTUTYLLMOHANBHOIO KanuTa-
na. loTeHumManbHOE OXVBIEHWE PbIHKa B MEPBYIO
oyepefb CBA3bIBAETCH CO 3HAUMMbIM CHUXEHWEM
KntoYeBow cTaBku baHka Poccum, KOTopoe Morno
Obl BEPHYTb YaCTb MHTEpeca K My6rIMYHOMY PbIHKY,
O[HaKO [axe B 3TOM Cry4dae peub, CKopee, naet
O TOYEYHOM BOCCTaHOBIMEHUM aKTUBHOCTH, YEM
O NOBTOPEHWW MacLUTabHOro OKHa pa3MeLleHui,
Habmopaswerocs B 2024 1.
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KpaTkue BbiBOADI

B 2026 r. poccumnckuin pbiHOK Tech M&A, BeposiTHee Bcero, bynet
Pa3BMBaTbLCA B NTOMMKE BHYTPEHHEN KOHCONMA4AUMmM U OUCLIUNNUHDI
KanuTana, a He YCKOPEHHOIro pacCLUMPEHUS.

Bbicokas, XOTs M CHUXatoLWasacd CTOMMOCTb GoHAMpoBaHWS byaeT
nogoepXunBaTb AMHaMUKY «PbiHKa MOKynaTensd» npexne BCero B Cer-
MeHTe mid-market.

®okyc npuobpeTaTenen CMECTUTCH B CTOPOHY 3PEbIX MPUBbINbHbIX
B2B-akTnBOB, CMOCOBHbLIX AaTb BbICTPbLIN MHTErPaLVMOHHbBIN 1 KOM-
Mepyecku ahdekT.

Hanbonee BocTpeboBaHHbIMK cerMeHTamm octaHyTes Vb, nHppa-
CcTpyKkTypHOe MO, oTpacnesble NnaT®opMbl 1 NpuknagHsle NiA-cep-
BUCBI.

KoHconupaums 6ynet obycrnoBneHa nepexonoM pbiHka K 3penomy
VIMMOPTO3aMELLEHMIO N CMPOCY Ha LLeNOCTHbIE MHTErPUPOBaHHbIE,
yrnpaBnsiemMble TEXHONOrMYeckne CTeKM.

CoxpaHsAIoLWMNCH pa3pbiB B OXMOaHUAX MO oLeHke 1 B 2026 1. 6y-
[eT TpeboBaTb MCMONb30BaHNA CMIOXHbIX CTPYKTYP COEMNOK, BKO-
4Yaqa earn-out, noaTanHble NPUOBPETEHNA N CMeLlaHHbIe MexaHn3-
Mbl OM/1aThl.

My6MYHBIN PIHOK MOXET HauaTb OCTOPOXHO BOCCTaHAaBMIMBATLCH
BO BTOpOW nonosuHe 2026 r., oaHako IPO-0kHO, BEpOATHEE BCErO,
OCTaHeTCH Y3KNM 1 n3bnpaTerbHbIM.

MonpasKku, NPUHATLIE B pamMKax Hanoroson TpaHchopmaumm UT-oT-
pacnu B 2025 r., yBenyaT HanoroByto Harpy3ky Ha TexXHomnoruye-
CKMe KOMMNaHuu. B CBS3M C 3TUM MHBECTOPbI B Xo4e caenok M&A 6y-
OyT Bonee KOHCepBaTVBHbI B OLLEHKaX, a rMybrHa Hanorosoro due
diligence npwu NoKynke TeXHOMOorniyeckmx KOMMnaHuim Bo3pacTer.



Cepreu XaHaeB
ANPYL

AnekcaHpp NaHoB
VERBA LEGAL

AnekcaHpap Ky3HeL,0B
VERBA LEGAL

< )
AnekcaHpap Pyasakos
VERBA LEGAL

MNMocne nepenomMHoro 2025 r. poccumckunm poiHok Tech M&A BCTynun B
2026 . B a3y BHYTPEHHeW KOHCOoNMMaaumn. HecMoTps Ha HayaBLLeecs
CMSArYeHne OeHEeXHO-KPeANTHbIX YCMOBUIW, CTOUMOCTb GOHAMPOBaAHNS
OCTaeTCH BbICOKOW, @ U3MEHEHWA B HANIOrOBOM W PErynsaTopHOM rnorne
NT-oTpacnu ycunveatoT daBneHve Ha GUHaHCOBblE pe3ynbTaTbl KOM-
NaHnn. B 3TUX yCnoBMAX TEXHOMOrMYeCcKunii buaHec bonee Tpes3Bo oLLe-
HMBAET KaK NepCcrneKT1Bbl CAaMOCTOSATENbHOMO POCTAa, TaK U LLenecoo-
6pa3HOCTb MapTHEPCTB, CTPaTErnyecknx MHBECTULIMI U caenok MEA.

B 6a30BOM cLEeHapun CUTyaLms Ha pbiHKe TeXHONornyeckoro M&A
B 2026 r. byOeT pa3euBaTbCH B papBaTepe OCO3HAHHOW KOHCOMMaa-
unn. Coenku vale 6ynyT pacCMaTpmUBATBLCH HE Kak MHCTPYMEHT pocTa
nobon LLeHon, a kKak crnocob nonyunTb JOCTYMN K YCTONMYMBOMY CMpPO-
CY, KIMEHTCKUM KaHanam, MHGpPacTpykType, AedULMTHBIM KOMaHOaM
1 HeOCTaloLWMM NPOAYKTOBbIM KOMMETEHLMAM. [1pn 3TOM B 60/1bLUNH-
cTBe chenok cermeHta mid-market 1 B M&A-rpoL.eccax ¢ akTrBamu,
NCMbITbIBAIOLLMMN PUHAHCOBBIE TPYOHOCTU, PbIHOK MO-MpexHeMy by-
[eT onpeaenaTbCd NorMkon nokynaTens. B To xe BpemMa Ang orpaHu-
YEHHOr 0 Kpyra KauyeCTBEeHHbIX, MpubbINbHbIX B2B-akTMBOB C pa3suTon
KNMEHTCKOM 6a301 1 NepCcreKkTMBOM BbIXOAa Ha My6IMYHbBIN PbIHOK MO-
XET COXPaHATLCA M NeperoBopHas cuia npodasLa.

NHBECTULMOHHBIN POKYC YH4aCTHUKOB PbiHKa NPOAOTKUT CMELLAaTbCA
C WHBECTULMM B OTAENbHbIE MPOAYKTbI M MOKYMKM aKTUBOB «BMPOK» Ha
CTpaTernyeckyo KOHCONMOALMIO, 3anofHeHMe NPOAYKTOBbIX NPO6enos
1 BbICTPanBaHWE TEXHONOMMYECKMX CTEKOB, CMOCOOHbLIX peLaTh 3ada-
YK 3aKasumka noa KoY. Hanbonbluyo akTMBHOCTb B 3TOM MpoLLecce,
BEPOSITHEE BCEro, 6yayT NPOSBASATL KPYMHbIE 9KOCUCTEMbI, FOCKOP-
nopaum 1 nyervyHble KOMMNaHuu, 415 KOTOPbIX HAaMBOMbLUWMM MHTEPEC
6yayT NpeacTaBnaTb 3penble HuLweBble B2B-npoayKTbl M KOMaHAbl cer-
MeHTa mid-market.

[MaBHbIM KpUTEPUEM OTOOPA NPOEKTOB CTAHET 3KOHOMMYECKasd appek-
TMBHOCTb NprobpeTaembix peweHni. CoxpaHsioLeecs AaBneHne Ha
MYNbTUMIMKATOPbI OLLEHKM 1 O paHNUYeHHas npeackasyemMoCTb Bbinos-
HeHWsa 6U3Hec-NNaHoOB CNOCOBCTBYIOT MPOOOMKEHUIO TpeHda 2025 r.
Ha YCNOXHEHWe CTPYKTYp CAENOK (earn-out, noaTanHoe npuobpeTe-
HWEe KOHTPONSA, HefeHexXHble GOpMbl pacyeTa, 6ornee rnybokun due
diligence 1 np.). Taknum o6pasom, 2026 ., cCKopee BCEro, CTaHeT ans
poccunckoro Tech M&A rofoM AUCLMMAUHDI KanuTana, BHyTPeHHeN
c60pKu pbIHKa M 0T60pa Hanbonee yCTOMYNBbLIX aKTUBOB.



O>XxupaHusa pocta akTUBHOCTU B YaCTHOM
W Ny6/IMMHOM CerMeHTe POCCUMNCKOro
TEeXHOJIoOrnyeckoro pbiHka B 2026 r.

AKTMBHOCTb OCTaHeTCs npMMepHO Ha TOM Xe YPOBHE,

[a, B cpaBHeHuM ¢ 2025 r. akTUBHOCTb BO3PACTET U B YaCTHbIX,

BeposiTHO, 6yaeT 6onblue IPO / SPO (B cpaBHeHuM ¢ 2025 T.)
NPV COXPaHEHUM TOMO e YPOBHSI aKTUBHOCTW Ha YaCTHOM PbIHKE

HeT, akTMBHOCTb NOMAET Ha Craf Kak B YaCTHbIX,

62%
yTonB2025T.
o [
W B MyGINYHbIX CAEMNKAX
e
0% [
TaK 1 B Ny6ANYHbIX caenkax
3% I}

BeposiTHO, 6yaeT 6onbliue M&A rnpu coxpaHeHnn TOro xe ypoBHSA
aKTUBHOCTU Ha NYy6IMYHBIX PbiHKaxX B cpaBHeHun ¢ 2025 T

AHanun3 pe3ynbTaToB ONpoca AEMOHCTPUPYET
npeobnafaHne KOHCePBATUBHbBIX OXMAAHUA OTHO-
CUTENbHO ANHAMUKN POCCUMNCKOIO TEXHONOrnYe-
CKOro pbiHKa B 2026 . A6ContoTHOE 60/1bLLIMHCTBO
pecnoHaeHToB (62%) NPOrHO3MPYOT CTarHaLmo
[1eN0BOW aKTUBHOCTU, OXMAAs ee COXpaHeHus Ha
YPOBHE npeaplayLlero roga. 3to CBUAETENbCTBY-
€T 06 OTCYTCTBUM Y UTPOKOB PbIHKA KaK BblpaXeH-
HOro ONTUMWU3Ma, TaK W ry6oKOro NeccMMm3ama,
YTO XapakTepPHO A4 da3bl 3penoCTH pbiHKa UK
OXWAAHNA MaKPO3KOHOMUYECKNX CUMHASIOB.

OcTaBlunecs 38% ronocoB pacrnpenenunucb
Mexay NonspHbIMU CLLEHaPUAMMK, YTO yKa3blBa-
€T Ha OTCYTCTBME eANHOr0 BEKTOPAa NPOrHO30B.
Mo ntoram 2025 r. Ha pbiHKE NpeobnagatoT «POB-
Hble» HAaCTPOEHMA B OTHOLLEHUW POCTa aKTUBHO-
ctn. OTCyTCTBME JOMUHUPYIOLWErO PacTyLlero
TpeHaa (CyMMapHO nuLb 27% BepsT B o060 BUA
poCTa) NOATBEPXAAET rmnoTesy O BbiXuaaTeNb-

HOWM NO3WLLMM YYaACTHMKOB pblHKa. [lenoBoe coo6-
LLIeCTBO CKOpee HaCTPOEHO Ha KOHCOMMAALIMIO 10~
CTUIHYTbIX NO3MLLUIA, YEM Ha aKTUBHYHO 9KCMaHCUIO
WU PeLLECCUIO.

NHTEepecHO, 4TO CyMMapHbIN MokKa3aTeNb OXu-
Jaemoro cnaga (10%) okasancs MUHUMaNbHbIM
Ccpeln BCEeX BapMaHTOB, YTO UCK/IOYaeT Nps-
MYIO TPaKTOBKY HAaCTPOEHWUIN KakK HeraTUBHbIX.
B TO e BpeMs pa3apO3HEHHOCTb NPOrHO30B OT-
HOCUTenbHO AparBepoB pocTa (IPO npoTve M&A)
yKa3blBaeT Ha OTCYTCTBME YETKOIro KOHCEHCYCa
OTHOCUTENbLHO ByayLLIMX ToUeK pa3BnTug. Cneno-
BaTeNbHO, TEKYLUME HACTPOEHUSA MOXHO OXapaK-
Tepun3oBaTb Kak «CAEPXaHHbIN ONTUMU3M B HK-
Lwax» npu obLiem GoHe PbIHOYHOrO NAaTo.



ApTtyp LLly6aes

napTHep 1 UCTIONHUTENbHbI
LVpeKTop

ADVANCE 4
CAPITALZ

, B 2026 r. pbiHOK poccuickoro Tech-M&A, ckopee

BCEro, OCTaHEeTCH PbIHKOM CTPaTEroB 1 KOHCOMN-
faumu. AKTUBHOCTb BydeT AepxaTbcs B IT, mpexae Bce-
ro B knbepbesonacHocTn, N 1 H1weBsbix B2B-pa3paboT-
ynKax, rae nokynka gaetT ObICTPbIN NPpUKIagHON addekT
N yCUNMBAET NPOAYKTOBbIN KOHTYP. OQHOBPEMEHHO Bbl-
pacTeT oA BbIHY>XAEHHbIX CAEMNOK: «A0pOoron» Aonr n ae-
OULMT NUKBUOHOCTM BYAYT NOATANKMBATL CabbiX UTPOKOB
K NpoAaxe, a CUMbHbIX — K KOHCONUAaLLMK.

OxnpoaeTtcs, YTO CTaHYT Yalle NPUMEHATLCH rMbpuaHbie
dopmaTbl cash-in 1 cash-out, aneMeHTbl 6e3a0eHEXHbIX
pacyeToB, OBMeH AONAMU U MapTHEPCKME KOHCTPYKLINW.

Ewe ooHWM OgparBepoM pbiHKa CTaHyT caenku pre-IPO.
C 0HOM CTOPOHbI, Ha PbIHKE NOABMIOCH MHOXECTBO (HOH-
[0B, CreLmann3npyoLLMXCA Ha Taknx COENKax, HanpuMmep,
BUM NuBecTuumun, YK MNepeas v ap. C 4pyrov CTOPOHHI,
Takon ¢popmaT COEeNoK MOXET CoCcO6CTBOBAaTbL MPUBMEe-
YEeHWIo KanuTana B nepcnexkTnsHbie VIT-komnaHun. NH-
BECTUUMKM ByAYyT CNOCO6CTBOBATL POCTY U MacLUTabupo-
BaHWIO KOMMaHWM B Nepuo NpoaoNXatoLWwencs XeCcTKon
OKIT v cnocobctBoBaThb POCTY akTBHOCTU IPO nocne ee
CMArYEeHUs.



41 MaKpO3KOHOMMUKaA
N perynaropuka

BCe eLLe «aoporne» AeHbrn n HoBas

perynsropHasi paMka

Poccuinckas NT-oTpacnb BcTynuna B 2026 1. B CO-
CTOSIHUM CTPYKTYPHOW MEPECTPOVIKU, BbI3BAHHOM
coyeTaHneM MakpO3KOHOMUYECKOro AaBneHus
M CYLLECTBEHHbIX N3MEHEHWI B PErYNATOPHON
cpegpe. lNocne nepuoda yCKOPEHHOrO MMMNOPTO-
3amelleHnsa 2022-2024 . C BbICOKMM CMPOCOM

Ha T-npodyKTbl U YCYrn, a Takke AOCTYNHOCTLIO
Mep rocrnoanepXkn oTpacnb CTONKHYMaCh C a¢-
dEeKTOM «maeanbHOro WropmMax. Tak, BNMgHWe Ha
pbIHOK B 2026 T, N0 BCEW BEPOATHOCTH, OYAYT OKa-
3blBaTb Cneayolme 3KoOHOMUYeckKne 1 peryna-
TOPHbIE QaKTOPbI:

OrpaHunyeHHas
[OCTYMHOCTb Kanutana

duckanbHoe
y)XecToueHue

N36upaTenbHOCTb
6HOA)KETOB U 3PenocTb
cnpoca

HecMOTps Ha HauaBLLEeeCs CHUXEHWE KITKOYEBOW CTaBKW, CTOMMOCTb 3a-
€MHOrro GMHaAHCUPOBaHNS OCTAETCS BbICOKOW, YTO PE3KO OrpaHnymBaeT
NPUMEHeHKe KpeauTHOr o nneya B caenkax Tech M&A v cyxaeT kpyr no-
TeHUManbHbIX MokynaTenen Ao Hambonee KpynHbIX 1 GUHaHCOBO YCTON-
UYMBbLIX UFPOKOB. HO Jaxe Takue nokynatenu B 2026 r. cTaHyT 3aMeTHO
6onee n3bunpaTtenbHbLIMU NPY PACCMOTPEHUN MHBECTULMOHHBIX MPOeK-
TOB M BYAYT NPeabsABNATbL NOBbILLEHHbIe TPEOGOBaAHNSA K OKYNaeMoCTh
COENKW, Ka4eCTBY BbIPYYKU 1 peanm3yeMoCTy CUHEPrun.

VI3MEHEHWsI B HANTOrOBOM pexyme (MOBbILEHVE CTPaxXOBbIX B3HOCOB, 13-
MeHeHwue noporos YCH®, BeeeHve HOC 3a akBavpuHI 1 06CnyxunBaHve
BaHKOBCKMX KapT, 3anpeT Ha «CYMMUPOBaHWE» MbroT, MpeayCMOTpeH-
HbIX Ana UT-koMnaHu, akkpeanmToBaHHbIX MuHLMppbl Poccuu, ¢ npede-
PeHLMAMU pexmMa peanaeHTcTBa CKOMKOBO), a Takxke CyXeHue Habo-
pa OOCTYMHbIX NbrOTHLIX UHCTPYMEHTOB PUHAHCUPOBAHUA YCUMTUBAKOT
JaBreHVe Npexae BCero Ha Manble 1 CpefHne TEXHONOrnYeckme KoM-
naHuW. ng 4yactu urpokos B 2026 1. BO3pacTET NMpuBnekaTenbHOCTb
cLeHapueB CTpaTernyeckKoro NnapTHepPCTBa, YaCTUYHOW NPOoaaxu 13-
Heca WU NHTerpaumm B 6onee KpynHyto rpynny Kak crnocoba coxpa-
HUTb KOMaHZy, MPOAYKT 1 OOCTYNM K PbIHKY.

Ha doHe BbICOKOM CTOMMOCTU KanuTarna 3aKka3unku, BKoYasg KpyrHble
KOpMnopaLmmn 1 roCCeKTop, CTaHyT 3aMeTHO 6oree TpeboBaTeNbHbIMU
K 060CcHOBaHWIO N T-pacxodoB. NpruopuTeT CMECTUTCA OT LUMPOKUX MPO-
rpaMM LMbPOBU3aLIUN K TOUEYUHBIM UHBECTULIMAM C U3MEPUMbIM ahdeK-
TOM — MOBbILLEHWIO ONepaLLmOHHON 3GDEKTUBHOCTU, TEXHOMOMMUYECKON
aBTOHOMWK, 6e30MacHOCTM 1 ynpasnsaemocTn UT-naHgwadTa.

B aTnx ycnosusx ppiHok Tech M&A B 60bLlLIMHCTBE
cerMeHToB, 0cobeHHO B mid-market 1 B caoenkax
C aKTMBaMW, UCMbITbIBaOWMMM GUHAHCOBbLIE 3a-
TPYAHEHUs, MPOAOMKUT pa3sBuTune B 6onee npar-

6 YnpolueHHas cucTema HanorooBnoxeHnst

MaTWUYHOWM NOrUKe «pblHKa NokynaTens». OCHOB-
HbIM MOTVBOM CLIEMOK CTaHET He POCT KaK TakoBOW,
a [OCTYN K pecypcam Ans danbHenLwero passuTms
UMW COXPaHEHNS PbIHOYHOM MO3ULMMN.



rMABA 1 / AUHAMUKA U OPAUBEPbLI PbIHKA TECH M&A 2025

Bayecnas
Mopg)xapos

CTapLUWi MEHEAXED
MPOEKTOB

ADVANCE 4
CAPITALZ

MaBen OXOHUH

napTHep

£$ KAMA FLOW

, B 2026 r. Ha Tech M&A cunbHee BCEro NoBvsoT

TpaeKTopusA KNKYEeBOW CTaBKM U CTOUMOCTb Ka-
nuTana, 3aTemM AOCTYMHOCTb NMUMKBUOHOCTU N KPEAUTHbIX
NVUMWTOB, Aanblle BHEWHU GOH 1 CaHKLIMOHHbIE OrpaHn-
yeHusa. CyBepeHUTeT 1 Mepbl noaaepxkmn T éyayT noa-
OEePXMBaTb CMPOC B MPUOPUTETHBIX HULLAX, HO OBLLMI TEMT
pblHKa BCe paBHO 3a4afyT CTaBKa W NMKBUOHOCTb.

’ MoxeM OTMEeTUTb [iBa K/OYEBbIX ApanBepa, KO-

TOpble BAUAIOT Ha PbIHOK 1 6yayT 0C060 3d-
¢dekTrBHbI B 2026 T. [1epBblit — 3TO KNtoYeBas CTaBka, OT
KOTOPOW 3aBUCHAT 3KOHOMMKA COENOK, OLLEHKM, 8 Takxe
BO3MOXHOCTb MCMOMb30BaHNA KPeAUTHOro PUHaHCUPO-
BaHWA Ha MSA.

BTopon o4eHb BaXHbIW ApanBep — 3TO U3MEHEHWE Ha-
NTOroBOro 3aKOHOAATENbCTBA, KOTOPOE NMMO60 OTMEHAET
YacTb NbroT Ana NT-cermeHTa, NMOO MOBbLILLAET CTaBKM
Nno Hanoram gaxe B pamMKax NbroTHbIX Neprnoaos, Mmbo
Nno CYTU 3arnpeLLaeT codeTaHue nbrot ans NT-koMnaHum
1 pe3naeHToB CKOMKOBO. OTO CO34aET CYLLECTBEHHYIO
Harpy3Ky Ha PnL TexHonornyeckoro éusHeca v, o4eBUA-
HO, MPOJOMKUT co3faBaTh ee B 2026 r. Kak cneacteune —
eLle 60mbLUe KOMMNaHWM CTONKHYTCHA C BbIBOPOM: NINB0 yXO-
[OVTb C PblHKa COBEPLLEHHO, MO0 BCTaBaTb MO KPbINO Ka-
KOrO-TO KPYMHOro napTHepa.

#MHEHUWE_SKCIMEPTOB



—> BMmecTe ¢ TeM YacCTb y4aCTHMKOB pbiHKa O0bpallaeT BHUMaHne
1 Ha GaKTopbl, KOTOPbIE MOIYT YCKOPUTL «OXWUBNEHUE» OTAEMNb-
HbIX NoAcerMeHToB TMT 1 U3MEHUTb CTPYKTYPY CNpOCa Ha Tex-
HONornyeckune akTuebl. [TOMUMO OanbHENLLIErO CHUXEHUS CTaBKw,
K HIM MOXHO OTHECTW yXeCTOoYeHWe TpeboBaHWM MO MMMNOPTO3a-
MEeLLEHWIO 1 pa3BUTME MeP NOAAEPXKKM OTAENbHbIX TEXHOMOrMYye-
CKWX HanpasneHun.

’ Ha pbiHOK 6yayT BNSTL CNeayowme
daKTopbI:
— [anbHeNLee CHUXEHNE KIIOYEBOW CTaBKW;

— BO3pacTakoLllee ydacTtne MHBECTOPOB N3 OPYXECTBEH-
HbIX CTPaH, a B C/lydae CyLLeCTBEHHOI O CHMXEHNA reo-

Oner AH apees MONUTUYECKOrO HAMPAXEHNS — U U3 HEAPYXXECTBEHHbIX;

reHepanbHBbIl APekTop — B CNnyYae NpuHATUA pelleHna ctpaHamm EC 06 nsbatmm

POCCUMCKNX aKTMBOB MOXHO OXMAaTb CUMMETPUYHbIE

CTPABUHCKUI AeVCTBUA C POCCUNCKOW CTOPOHbI, YTO MOTEHLMansHO

il MOXET NPUBECTU K HOBOW BO/THE M&A B NONb3y poCcui-
CKMX COBCTBEHHWKOB;

— MNNaHOBOE yXeCcTo4YeHne TpeboBaHNW 3aKOHOAATE b
CTBa B OTHOLEHUM MMMopTOo3amelleHUA MO 1 kputnye-
CKOWM MHDPACTPYKTYPbI;

— CYLLECTBEHHbIE aHOHCUPOBaHHbIE MePbl NOAOEPXKM pa-
ANO3MEKTPOHHOW NMPOMbILIEHHOCTU, KOTOPbIE MOTYT
pafunKanbHO YNyYLnTb NONOXEHNE POCCUNCKMX MPO-
n3soauTenen o6opynoBaHUS.



4.2 KoHconunpauus Kak
OOMUHUpPYIOLLLaA CTpaTerus

1. BbIHY>XaeHHas
UHTerpauus

2. CTparerunyeckue
npuobpeTeHuns

3. Doctyn
K MH@pacTpyKType

4. [locTyn K KOMaHpe
1 JOMEHHOMN
aKcnepTuse

B 6a30BOM CLLeHapu1n O4HVM U3 FMaBHbIX TpeHAoB 2026 I. CTaHET YCKOo-
peHne BHyTPEHHEe KoHCoNnaaummn pbiHka. OTOT npoLiecc 6yneT noa-
MUTLIBATLCHA CPa3y HECKOMbKMMU MOTUBAMU — KaK BbIHYXAEHHbBIMW, Tak
1 CTpaTernyeckuMum:

Nrpoku, CTOMKHYBLUMECHA C POCTOM HanoroBom U MPOLLEHTHOW Harpy3Ku,
yOOpOXaHWemM 060pOTHOMO KanuTana v orpaHUYeHHbIMY BO3MOXHOCTS -
MW BHELUHEro GuHaHCcMpoBaHuA, 6yAyT BbiHYXXOEHbI MICKaTb CTpaTeru-
4eCKOro MHBECTOPA UV MHAYCTPUAarbHOO NapTHeEpPa ANA COXPaHEeHNs
KOMaH bl M MPOAYKTA, 3a4acTyIO COrnallasch Ha 6onee H1M3Kyto OLLEH-
Ky, YeM OXWMOanoch paHee.

KpyrnHble Mrpoku (3KOCUCTEMBI, MyBINYHbBIE KOMMAaHWM, XONAWHIM C ro-
cydacTvem), obnagatoLime 3anacom IMKBUOHOCTM, NoydYaT BO3MOX-
HOCTb TOYEYHO NPUOBPETaTL 3perble HULLEBbLIE MPOAYKTbI 1 BbICOKOKBA-
NMPUUMPOBaHHbIE KOMaHbI Ha 6onee NpuemMnembix yCnosusx. Ang Hux
chernKa CTaHeT anbTepHaTUBOW ANUTENbHOM CAMOCTOATENBHOW pa3pa-
B0TKE 1 CNOCOBOM BbICTPEE BbIBECTY HA PIHOK KOMTMNIEKCHOE PeLLeHue.

YcnewHble y3KooTpacreBble UrpokK, yXe [oKa3aBlue Xn3Hecno-
COBHOCTb CBOeW bu3sHec-Mo4enu, MOryT paccMaTpuBaThb COENKY Kak
Crnocob NonyYnTb AOCTYM K KNMEHTCKOW 6a3e, KaHanam npodax v nH-
bpacTpyKType KpynHOro XoNnamHra, Npn aToM XepTBYS CBOEN HE3aBU-
CUMOCTbIO paan yCTONYMBOCTW.

B ycnoBusx, korga KpUTuyeckmne KoMneTeHLMm B Mpo4yKTOBOW pa3pa-
6oTKe, VB, OaHHbIX 1 W no-npexHeMy orpaHuyeHsbl, npuobpeTeHne
3penov kKoMaHdbl 6byneT 6onee 6bICTPbIM M HAOEXHbIM pelleHnemM anq
Bu3Heca, YeM ee caMoCToATENIbHOE GOPMUPOBAHME Ha PbIHKE.

OcobeHHOCTbO 2026 ., BepoATHEE BCero, CTa-
HeT NoBbIWEeHHasa posib KPYNHbIX GUHAHCOBBIX
MHCTUTYTOB M IKOCUCTEM. VIX 3afjaya byaeT 3a-
KNMtOYaTbCH He NPOCTO B YBENMUYEHUW OONN NpU-
CYTCTBMS, a B MOCnefoBaTelbHOM JOCTpavBaHun
COBCTBEHHbIX MPOAYKTOBbIX NTMHEEK, YCUMTEHUN
Kpocc-npoaax v coéopke 6onee NonHoro TexXHo-
NTOrMYECKOro CTeka. XapakTepHbIM MPOABIEHNEM
3TOW NOruKM BYOYT Kak CAENKW, Tak U napTHep-
CKMe KOHCTPYKLMK, B paMKaxX KOTOPbIX KPyMHble
nnaTt@OpPMbl CMOMYT OOMOMHUTL CBOV NMPOAYKTO-
Bble NIMHEWNKM 38 CYET BHELLUHUX HULLEBbIX peLle-
HWK, Npexae Bcero B VB, MHOpacTpyKTypHOM 10,
JaHHbIX 1 KOMMoHeHTax MW.

Mpy 3TOM A4PO aKTUBOB ANSA KOHCOMMAaauum
no-npexHemy byneT CMeLeHO B CerMeHT mid-
market — koMnaHun ¢ Bbipy4ykon oT 300 MH
00 3 MNpA py6., npowenwmnx «4ONnHYy CMepTun»,
[0Ka3aBLUNX XN3HECNOCOBHOCTbL B13Hec-Moaenu
1 obrnafatoLLmMX NMMBO CUMbHBIM HULWIEBLIM MPOAYK-
TOM, TMB0 AEPULIUTHBIMU OTPaCEBLIMU 3HAHUSA-
MW 1 OMbITOM. IMEHHO 3TOT CEerMeHT CcrnocobeH
B 2026 r. cTaTb OCHOBHbIM MonemM 60pbbbI 3a Ka-
YeCTBEHHbIE aKTMBbI.
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, Mcxops ns TekyLero pipeline, Mbl 0Xuaaem coxpa-
HeHws / pocTa akTnBHOCTM B Tech M&A B 2026 T

no uncny caenok n obbemy nHeecTuumnn. B pokyce cer-

MeHTbl RetailTech, FinTech, PromTech v pan opyrux.

OOHako MOXeM OXnaaTb yXyOWweHUs GUHAHCOBBIX pe-

AHTOH 3ynbTaToB N T-KoMnaHW BBUAOY POCTa HANOrOBOW Harpy3-
KN U B LenoM 3aMeaneHmnd TeMnoB 3KOHOMWKIK, CHUXKEHNA
FaBpuKOB
NPOAaX 1 poCTa Pacxonos.
nvpekTop fdenaptameHTa

WHBECTULLMOHHOM aHaNUTUKMN
1 CONPOBOXAEHWSA LIMGPOBOro
busHeca

Poctenekom
X.TexHonorun



4.3 TpaHcdopmaLusa crnpoca

OT OTAEJIbHbLIX NPOAYKTOB K KOMIJIEKCHbIM CTEKaM

MapannensbHO ¢ KoHconuaaumen urpokos B 2026 1.
OXWOaeTCa Ka4eCTBEHHOE 3MEHEHWE Cnpoca Ha
TEXHOMOr 1K, KOTOPOE MOXHO OXapaKTepn30oBaThb
KaK nepexof oT 3KCTPEHHOro MMNopTo3ameLLe-
HWs K 6onee 3penomy. Ero LLeHHoCTb onpeaens-
€TCH yXe He HanM4neM OTAEeNbHOro POCCUMNCKOro
aHasnora, a CrnoCoBbHOCTbIO NOCTaBLUMKa obecne-
YUTb COBMECTUMbIN, YNPaBNSEeMbI U 06CMTyXMBa-
EeMbIN TEXHOMOMMYECKNIA KOHTYP.

3akazunkun, ocobeHHo B cekTope KUW 1 KpyrHbIX
KOpropaLmn, CTONKHYNNCE C N3OepXKaMn «o-
CKYTHOro ogesna». B ux nHOpacTpyKType MHO-
XECTBO Pa3HOPOHbIX PELLUEHN C BbICOKOW CTO-
MMOCTbBIO MHTEerpaLmmn, OTCYyTCTBMEM CKBO3HOWN
OTBETCTBEHHOCTU U CNOXHOCTbLIO AalnbHenLwen
noadepxku. Ha aTom poHe poccuimckme UT-kom-
naHun B 2026 1. HaYHYT GUKCUMPOBAaTbL POCT CMPO-
Ca Ha KOMIMNEeKCHble, COBMECTUMbIE U MHTErpupy-
€Mble CTeKM, NO3BONSIOLLME HE MPOCTO 3aMECTUTb
KOHKPETHbIV NPOAYKT, @ CHU3UTb CUCTEMHbIE 13-
OepXKu. [MpednoyuteHve 6yaeT oTAaHO npuobpe-
TEHWIO BEHOOPOB M MHTErpaTopoB, CMNOCOOHbIX
NPeanoXnTb MOMHbIN, YNPaBigeMblt 1, rnas-
HOE, 06CNYyXMBaEMbIV KOHTYP. MNpruMeyaTenbHo,
YTO A@HHasA Norvka NPUCYTCTBYET My KOMMaHWN,
dopManbHO He 0693aHHbIX 3aMellaTh MMNOoPT-
Hoe MO, HO paccMaTpPMBAKOLWMX TEXHONOrnYe-
CKYIO HE3aBNCUMMOCTb KaK 3/1eMeHT CO6CTBEHHOM
YCTOMYMBOCTH.

Takas aBonouma cnpoca 6yaeTt CTUMYINpPO-
BaTb M&A-aKTMBHOCTb, HanpasneHHyo He Npo-
CTO Ha pacluMpeHu1e NpoayKTOBbIX NopTdenen,
a Ha o3faHue nNnaTdopMEeHHbIX peleHnin, obe-
CreyrBatoLLMX COBMECTUMOCTb, CEPBUCHbIN CIOW,
€[MHYIO0 TOYKY OTBETCTBEHHOCTM 1 BO3MOXHOCTb
NOCTaBNATb PeLeHWs B peXnMe OHOIr0 OKHa.

OOHOBPEMEHHO M3MEHUTCS 1 KOMMEpPYECKas MO-
Aenb noruku camoro NT-pbiHKa. MpocTas npofaxa
MULLEH3UN YCTYNUT MECTO MOLENM NMOSMHOMO XM3-
HEeHHOro uukna. KnioyesbiM TpeboBaHMEM CTaHET

Hanuune y BeHOOpPa 3penov CepBUCHOW KoMMe-
TeHLLMN — CMOCOBHOCTM OCYLLECTBUTbL KACTOMM3a-
LMIO, MHTEerpaLLmio, 0by4eHve nepcoHarna n nocne-
oylolee obcnyxuBaHue CcBoero npoaykra. 31o
MOBLICUT «MOPOr BXOAa» U caenaet Hebonblume
NpOAYKTOBbIE KOMMNaHMV NOTEHLUANbHO YS3BU-
MbIMK 6€3 NapTHepCTBa C KPYNHbIM UHTErpaTo-
pOM unu nnaTpopmon.

[Npu 3TOM OOHOBPEMEHHO ByaeT NpPoaoKaTb pas-
BMBaTbLCA TPEH Ha COMUXEeHne CepBUCHOM U NPO-
OYKTOBOM MOJenen, Hayano KoToporo Habnoaa-
nocbB2025T.

TaknM 06pa30M B YCNOBUSAX « JOPOTrnX» AEHEr UH-
BECTOPbI U CTpaTernyeckme Nrpoky NpoaomKaT
cMmewaTb GOoKyc ¢ BeHUYpHbIX B2C-nctopun
M OTAeNbHbIX pacTyWWUX NPOAYKTOB Ha 3penble
M Npu6bINbHbIE B2B-pelueHus, obecneunsatoLLme
npeacKasyemMoCTb JEHEXHOr o NoToKa, AnBepCcu-
OULIMPOBAHHYIO KITMEHTCKYIO 6a3y B KOpropaTmB-
HOM W rOCYydapCTBEHHOM CerMeHTax U yCToNYn-
BYIO 6u3Hec-mMoens. Ocoboe BHMMaHWe byneT
YOENATLCHA MPOAYKTaM, KOTOpbIE:

° MOBbLIWAT OMNepaunoHHYI0 3PDEKTUBHOCTb
(aBTOMaTM3aLMS, poboTH3aums, IN-cepuchl);

e obecneunBatoT Knbepbe3onacHOCTb U TEXHO-
NOrnyecKyto He3aBUCUMOCTb;

* MO3BONFIOT JOCTPOUTb aBTOHOMHbIN TOKasb-
HbIM UT-naHawadT o LLeNoCTHOro, ynpasng-
€MOro 1 06CMyXnBaeMoro cTeka.
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, B 2026 r. oxxnpaaeTcsa NoCcTeneHHOoe OXMBEHWE,

HO He «BCMnneck». BepoaTHee pocT umcna cae-
NOK BO BTOPOM nonyroamn 2026 r. npy yCNOBUKW CHUXE-
HWA HeonpeneneHHOCTU No cTaBkaM / PUHaHCUPOBAHUIO
n CTabunnaaLumm oxmaaHum no oueHkam. B Poccun gpav-
Bepamu Tech M&A octaHyTca UB, nHdpacTpykTypHOe IO,

Vlropb Xepe|_u oTpacnesble N1aTPOPMbl U aKTVBbI C MOHATHOW FOCMO4-
OePXKOW, MnopTo3ameLleHeM. MNMy6nnyHbIN CErMeHT —

OVPEKTOP No ynpaBneHUto

aKTVBaMM 1 MEA TOYEUHbIE Pa3MELLEHNSA, BTOPUYHbBIE UCTOPUK O Kade-
CTBEHHbIX SMUTEHTOB. MacCOBOIro OKHa He oXumaaeTcs 6e3

O SOLAR yNyYLeHNa 3KOHOMUYECKNX MaKpPOYCNOBUN.



4.4 KapgpoBbiv ronop

OT «ygep>kaHus nobon LeHon» K ahPeKTUBHOCTHU

PbiHOK Tpyda B VT B 2026 r., BEpOSITHEE BCEro, OCTaHETCS CTPYKTYP-
HO HEOOHOPOAHbLIM. Ha doHe caoepxmBaHns 6I04XETOB M 6onee OCTo-
POXHOIO 3amnycka HOBbIX MPOEKTOB COXPaHUTCA AeDULNT CUMbHbIX
Senior-crneLmanMcToB, apxXMTeKTOPOB, aKCnepToB no Vb, gaHHbIM 1 V.
Torna Kak B MriagLwmux KaTeropuax KOHKYpeHLUus 3a pabodne MecTta npo-
OOMXUT yeunueaTbCA. VIHbIMKU CrIOBaMM, PbIHOK NepecTaHeT ObiTb paB-
HOMEPHO «MNeperpeTbiM» U CTaHeT 60/1ee CerMeHTUPOBaHHbIM.

Mpy 3TOM AOMUHMPOBaBLLasa B 2022-2024 1. NpakTuKa «yaepXaHus
nobon LeHom» B 2026 1. OKOHYaTeNbHO CMeHUTCH 6onee nparMaTny-
HbIM MNOAXOAOM. BMECTO MEXaHNYEeCKOro HapaLLMBaHNA YMCTIEHHOCTH
1 arpecCuBHON KOHKYPEHLIMKX 3apnniaT bu3Hec caenaeT CTaBky Ha Mo-
BbILLEHWE NPOM3BOANTENBHOCTH, BHYTPEHHIOI MOBUBHOCTb, NepexkBa-
nvdukaumio n opMMpoBaHne «aapa» U3 Hanbonee LLEeHHbIX YHUBEP-
canbHbIX CNeunanncToB.

OnHoBpeMeHHO KoMMaHun Yalle 6ynyT CerMeHTMpOoBaTb KaapoByHO
Mogenb. CTaHOapTU3NPOBaHHbIE 1 BCNOMOraTerbHble QyHKLUMM 6yayT
BbIBOAUTLCA Ha ayTCOPCUHT, TOraa Kak KpUTuyecke KOMneTeHLUn,
CBSA3aHHble C OCHOBHbIM MPOAYKTOM, AaHHbIMK, VIB 1 W, HanpoTtus, —
yOepXnBaTbCH BHYTPU U3-3a ONaCeHUN YyTeUKM TEXHOMOrM 1 HecTa-
BUNBHOCTM NOAPAAYMKOB. 3Ta 10rvka noATONKHET UT-pbIHOK Kak K 60-
nee n3bvpaTenibHOMY ay TCOPCUHTY, Tak U K BbIBOPOYHOMY MHCOPCUHIY
Tex QYHKUMW, FOE LieHa yTPpaTbl KOHTPOSA CMULWKOM BbICOKaA.

B aTon cpene caenku popmaTa acqui-hiring npno6peTyT HOBOE 3Ha-
yeHne. O6bEKTOM MHBECTULLMIA CTAHET He MPOCTO NPOAYKT, a LLenocT-
Has KOMaHAa C yrnpaBeH4YeCcKon COBMECTUMOCTbBIO, IOMEHHbIMU 3Ha-
HWUAMM M OMbITOM, @ TakXXe CMOCOBHOCTbLIO BbICTPO BCTPOUTHCA B Boee
KPYMHbIA TEXHOMOrMYeCKM KOHTYP. [Na cTpaTernyeckmx nokynarenemn
nprobpeTeHne 3penon KoMaHabl 3a4acTyto He MeHee LLeHHO, Yem Mo-
KyrKa Kofa Unu KNMeHTCKoM 6a3bl.
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’ OTAenbHO CTOUT OTMETUTL TEHOEHLMIO Ha POCT

Cnpoca Ha aKT1Bbl B cermeHTte I — oTHoCUTENb-
HO MOJIOOW OTpacnu, rae CpeaHu BO3pacT KOMMaHWM ro-
pa3d0 MeHblUe 13-3a BbICOKMX BapbepoB BXO4a W HOBbIX
MePCreKTUBHBIX TEXHOMOMMI, KOTOPbIE POXAAIOTCH «MPAMO
Ha rnasax.

BayecnaB
Mopyxapos

CTapLUWi MEHEAXED
MPOEKTOB

ADVANCE 4
CAPITALZ



4.5 TexHonornyeckue
NPUOPUTETDI B CErMeHTax
U, Ub n annapaTHoOro
obecneyeHus

UU: oT NnNoTOB K NPUKIagHON UHTerpauum

Mocne HeCcKombKUX NeT axmnoTaxHoro nHtepeca B 2026 r. M-dyHK-
LuMn ByoyT Yalle NepexoavTb U3 pa3pana aKCrepUMeHTanbHbIX MHULN-
aTuB B 0b643aTeNbHbIM CNOW KOHKYPEHTOCNOCO6HOro B2B-npoaykra.
[Mpy 3TOM CTeneHb 3penocTu NPaKkTUYecKkoro BHeapeHuns N-pelue-
HWW NO-NPeXHeMy 3aMeTHO pPa3fnyaeTCcs B 3aBUCMMOCTHN OT CErMEHTa
N rOTOBHOCTM 3aKa3unka. [N pbiHKa 3TO 03HaYaeT, YTO KOMMaHuu 6y-
OYT CTPEMUTLCH HE CTOMNBbKO K CO34aHMIO OTAENMbHbIX «-ncTtopui,
CKOJ1bKO K BCTPanBaHMIO CKYCCTBEHHOI O MHTENNEKTA B YXe CYLLEeCTBY-
tOLLME MPOLLECCHI, MHTEPDENCHI M MPOLYKTHI.

MOXHO OXnaaTb YCKOPEeHUsi nepexoa OT NUMOTOB K NPOMbILLIEHHON
aKcrnnyaTauum otTaenbHbIX Knaccos NA-NOMOLLHWKOB M Crieumannan-
POBaHHbIX areHTHbIX CLLeHapueB. OQHaKo MacCoBOe pacnpocTpaHeHue
CNOXHbIX MyNbTUAreHTHbIX CUCTEM, BEPOSITHEE BCErO, OCTaHETCS UCTO-
puei bonee No3nHero nepunoa v byaeT 3aBUCETb OT Ka4YeCTBa AaHHbIX,
apXUTEKTYP W yNpaBneH4YeCKnx Moaenem 3aka3umkos.

Coenkn M&A B aTOM chepe, No BCEV BEPOATHOCTH, BYLAYT OPUEHTUPO-
BaHbl He CTO/bKO Ha MOKYnKy N-akTnBa Kak TakoBOro, CKOJbKO Ha Mpu-
obpeTeHne NpuKNagHbIX anropUTMUYECKMX KOMNETEHLMIA, KOMaHA Mo
aHanuay faHHbIX, MHGPaCTPYKTYPHBIX KOMIOHEHTOB M PeLleHnit, KOTO-
pble MOXHO 6bICTPO BCTPOUTb B CYLLECTBYIOLMN MPOAYKT U KIIMEHTCKUN
KOHTYp nokynatens. OcobeHHO BOCTPeboBaHHbIMM OKaXyTCs Npeano-
XEHWS, CNOCOBHbIE aTb HE TOMbKO TEXHOMOM MO, HO U NPUKITaaHOM 3¢+
dEeKT — MNOBbILLEHNE KOHBEPCUM, aBTOMaTU3aLMIO MPOLLECCOB, CHUXe-
HVe TPYOOEMKOCTU UMW yNyYLlEHNE KauyecTBa cepBumca.



Knbep6e3onacHOCTb: OT TOYEYHbIX peLLeHn
K niaTPopMeHHOM 3aLumTe

B 2026 r. B cpepe MB pbIHOK MPOOOMKUT CMELLaTbCH OT MOKYMKM TOYeY-
HbIX CPEACTB 3aLUMTbl K BHEAPEHMIO KOMIMIEKCHbIX MNaTGOPM, UHTErpu-
poBaHHbIX B T-naHawadT. [1ng NoCTaBLUMKOB 3TO O3Ha4aET NOBbILLIEHME
TpeboBaHU He TOMbKO K Ka4eCTBY CaMOW TEXHOSOT 1M, HO M K BO3MOX-
HOCTV BCTPOUTb €€ B IENCTBYIOLLYIO MHPPACTPYKTYpY, 06eCneunTb Co-
BMECTUMOCTb, CEPBUC M NOAAEPXKKY Ha BCEM XUIHEHHOM LIMKITE.

Ota norvka 6yaeTt NoAAepXMBaTb JdarbHENLLYIO KOHCONMMOALMIO PbiHKa:
KPYMHbIE MTPOKM MPOOOMKAT YCUNMBaTb MOPTdENb 38 CHET HULLIEBbLIX
Pa3paboTuUMKOB, 3aKPbIBAOLLMX OTAENbHbIE PYHKLMOHaNbHbIE 6M1OKM
BHYTpW 6onee Wrpokon nnatdopmbl. JoNonHUTENbHLIMU panBepamMu
OCTaHyTCH POCT TpeboBaHWM K 3aLLMTe AaHHbIX, YCUNeHne perynaTop-
HOrO AaBMEeHNS U MOBbILEHNE CTOMMOCTM OWMOOK, CBA3AHHbIX C yTeu-
KamMun 1 HUMaeHTamu. B pesynbtate Vb npooonxuT pas3BuTre Kak OauH
13 Hanboree ycTonumBbiX cermMeHToB Tech M&A 1 KntoueBbIX KaHaMOa-
TOB Ha NNaTPOPMEHHYIO KOHCONMOALMIO.

O6opynoBaHue U paguo3NeKTPOHUKaA:
OTAENbHbIN TPEK

CermeHT 060pYya0BaHMA 1 PaOMO3NEKTPOHNKM — yXe He MPOCTO eLle
OfvH tech-noacerMeHT, a 6onee perynsiTopHO U MPOMbILLINEHHO 3aBU-
cuMas uctopms. 3aecb 60nee OLLy TUMO BIUAHWE MEP rOCNOAAEPXKM,
MpaBun roC3aKyroK, HaUMOHAaNbHO0 PexXnMa, MapkMpoBKM, TExc6opa,
a TakxXe konebaHuin 6104XeTHOW NOAAEPXKM M MPON3BOACTBEHHOM NO-
NUTUKK. O3TOMY CAENMKM B 3TOM HULWE BYAYT ONpeaensTbCA He TONbKO
PbIHOYHbLIM CIPOCOM W MPOAYKTOBOW NTOMMKOW, HO U CYLLECTBEHHO CUTTb-
Hee, YeM B cermeHTe 10, — KoHpUrypaLmen rocy4apCTBEHHbIX CTUMY-
NOB M OTPaCcneBbiX TPeboBaHUN.



AnekcaHpp
BeHrpaHoBuY

YNPaBASOLWMN ONPEKTOP,
HayarnbHVK yrpaBneHus
CMUSHWI U NOrNOLWWEHNN

@ COBKOMBAHK

, Mbl OXnaaem oxumBneHne akTMBHOCTU POCCUN-

ckoro Tech M&A 1 ny6riMyHOro pbiHka Tech-kKom-
naHun npu cmardyeHun KM v TpaekTopum Kno4eBor CTas-
KW, HanpsAMYyo BAUAIOLLMX HA CTOMMOCTb NPUBIEKaeMoro
KanuTana, a Takxe rnpu CHUXeHUN obLLen NOMUTUYECKON
HeonpeaeneHHoCcTN. ba3oBbii FOPU3OHT — BTOPas Moso-
BMHa 2026 .

[JononHnTenbHbIM TPUITEPOM CTaHET U COCTOSAHUE
IPO-pblHKa, KOTOPbLIV TPAAULMOHHO 3a4aeT OPUEHTUPSI
Mo oLleHKaM Ang Bcero Tech-cermMeHTa.

KntouesbiMK dpakTopamu ang Tech M&A B 2026 1., o Ha-
Len OLLeHKe, CTaHyT:

— TpaeKTopua KIMoYeBOW CTaBky / CTOMMOCTb GOHANPO-
BaHWS — KaK KNtoYeBOW ApariBep MybTUMIMKATOPOB U
CTPYKTYpbl CAENOK;

— perynsiTopvka v npoLeaypHble YyCNoBUsi CAENOK, BKIO-
Yyasi PUCKM CPOKOB COMMacoBaHNs U CMOXHOCTU CTPYK-
TYPVPOBaHWS;

— TpeboBanusa no b, paboTta ¢ paHHbIMK, KU 1 poCT K-
6eppurckoB kak pakTop Due Diligence, KOBEHaHTOB W1 MO-
CTUHTErpaLMOHHbIX 3aTparT;

— COCTOsiHME NY6NMYHOro pbiHKa (IPO) 1 kKayecTBO NUK-
BUAHOCTY, BNMAIOWME Ha OXMOAHMS MO OLLEHKaM U ro-
TOBHOCTb MPOAABLIOB BbIXOANTb B CAEMKM.



4.6 IBOMOLUA TPaAH3aKLNOHHbIX

MEéXaHUK

C/TOXXHOE CTPYKTYPUPOBaHMe Kak HoBasi HopMa

B cuTyaunn coxpaHatoLwerocs CyLeCTBEHHOro
pa3pbiBa B OXMOAHWAX CTOPOH MO OLLeHKe Ha hoHe
BbICOKOW CTOMMOCTW KanuTana v HeornpeaeneH-
HOCTW OTHOCWTENbHO MEPCMNEKTUB BbIMOHEHUSA
3asBNeHHbIX NMaHOB KNoYeBbIM MHCTPYMEHTOM
CONMXKEHWA Mo3nLmMn CTOpoH B 2026 . BCe Tak xe

OCTaeTCsi CMOXHOe CTPYKTYppOBaHue CAENoK.
Ecnv B npexHue rofpl LieHa Morna 6biTb LeHTparb-
HOW NepeMeHHOW NeperoBopoB, TO B TEKYLLEM
LLMKNe BCe Yalle NpeaMeToM OrOBOPEHHOCTU
CTaHOBSITCS UHCTPYMEHTapU U MOAX0Ab! pacnpe-
LeneHnst pucka Mexay CTOPOHaMK.

Earn-out u oTno)xeHHble
nnaTexmu

MoaTanHoe npnobpeTeHue
KOHTPOJISl U CMeLlaHHoe
BCTpPeYHoe npeaocTaBieHne

CoxpaHeHue ocHoBaTeNleEM
YyacTu OONU B KanuTane
rnocrne cAenku

Bonee rny6okuit
TexHn4veckui due diligence
u cneundukaumn
3aBepeHuit

Hanbonee BOCTpe6OBaHHBIMU 3NIEMEHTaMU CTPYKTYPbl CAENKNU, BEPO-
ATHee BCero, OCTaHyTCS:

OTNOXEHHbIN NnaTex, NPUBA3aHHbLIN K JOCTUMXEHUIO YeTkmnx KNS, — a1o
6a30Bbl1 UHCTPYMEHT CHUXKEHWA PUCKOB HEYCMeLwHOoW MHTErpaumm nnm
HEeBbINONMHEHWNS 3asABNEHHbIX MNaHOB.

B ycnoBusx 4Opororo GruHaHCUpOBaHUS 1 HU3KoW JOCTYNHOCTM LBO no-
KynaTenu Bce valle 6yayT BXOANTb Yepe3 MUHOPUTaPHLIN UM 6rTOKMPY-
tOLLIMM MaKeT C NPaBOM MOCNEAYIOLLEro yBENNYEHUA [0V MPY NOATBEPX-
OEHNN KOMMEPYECKOW U MHTErPaLMOHHON rMnoTesbl. YacTnuHag onnara
aKUMAMM NOKYMNaTeNs Ui MHble MHCTPYMEHTbI OyAy T aKTUBHEE paccMa-
TPMBATBLCS KaK CNOCOD CHN3WTb pa3mep HemeaneHHoro cash-out.

[ns obecneyueHns 6onbLlero KOMPopTa OCHOBATENEN, COXPaAHEHWSA MO~
TVBaLLMW KOMaHAbl ¥ pacrnpeneneHns puckos, B NepBYIO odepedb, orne-
PaLMOHHbIX, COXpaHeHve 0onv dayHaepa 6yaeT Yalle NpakTUKOBaTbCA
B KaueCTBe MexaHn3ma, obecrneynBaroLLero 3anHTepecoBaHHOCTb KO-
MaH[bl B JOCTUMXEHUN pe3yrbTaTa YXe Nocne 3akpblTUa CAENKM B TeYe-
HVe NepexoaHoro Unu earn-out-nepuoaos.

Bonpockl MHTenneKkTyanbHOM COBCTBEHHOCTH, NMULLEH3WIA, JaHHbIX, VB,
NIN-cTeka, obnayHom 3aBUCUMOCTH, KINMEHTCKOW KOHLIEHTPaLMN U yaep-
XaHus KNoYeBor KoMaHdbl 6yayT urpaTb BCce 6ornee 3Ha4YMMyto porb
He TOSbKO Ha 3Tane NPoBepKM, HO U B CTPYKTYPE rapaHTUN, KOBEHaHTOB
1 0653aTeNbCTB NOCNe 3aKPbITUA CAENKM.

Bornee nogpo6HO 0 BaXKHOCTU TEXHUYECKOW aKcnepTu3bl UT-koMnaHui
B KOHTEKCTe caenok M&A v ee BNNAHUA Ha CTPYKTYPUPOBaHMeE nprnoo-
PEeTEeHNN N CTOUMOCTb aKTUBOB YNTANTE B SKCKJIHO3UBHOM NHTEPBBLIO
ynpasnstowLero naptHepa DFCenter AHaTonms 3emMuoBa.

TakM 06pa3oM, yCroxHeHue opMan4ecKon CTpyKTypbl caenoks 2026,
NO-NPEXHEMY OCTaHETCH KMtoYeBbIM MOAXOAOM, NO3BOMAOLLMM CTOPO-
HaM JOrOBOPUTBLCS B YCNOBUAX HEOMPEAENEHHOCTH 1 BbICOKOM CTOUMO-
CTU KanuTana.



4.7 Hosoe kauyecTtBo due diligence
U pacrnpepeneHnst pPUCKoB

53%

125

PECMOHAEHTOB

47%

OTMeTunu cylecTBeHHoe ycuneHe Tpe6oBaHun
nokynaTeneu npu paboTe C puckaMu B cAenkax
TechM&AB2025T.

B TeueHune 2025 r. cylWeCTBEHHO YyCNOXHMNach
perynatopHas cpepfa B W T-oTpacnu, Bkno4vad
yXeCToueHne TpeboBaHnn K MMMOPTO3aMeLLe-
HWIO M HanMorOBbIX PEryNALLMI, a TakxKe NMoABUIUCH
HOBble Cepbe3Hble BbI30Bbl, CBA3aHHbIE KaK C aK-
TVBHbIM pa3BuTreM NN-TexHonormm, Tak 1 c yse-
NTMYEHVEM YKCHa yTeYeK U OPYTrvX KW6EpUHLMOEH-
TOB. B cBS13M C 3T1M B 2026 I. BaXXHbIM TPEHOOM
CTaHeT He TOMbKO YCMNOXHEHWE MpoLLecca CTPyK-
TYPUPOBaHUA COENOK, HO U POCT Crpoca U MNo-
BbILLEHWe rnybuHbl TexHWYeckoro due diligence.
[ng nokynaTtenen KpUTUYECKOE 3Ha4YeHne by-
LOYT UMEeTb «4MCTOTa» TUTYNa Ha KNoYeBble 06b-
€KTbl MHTEenneKTyanbHon CoO6CTBEHHOCTH, CO-
6noaeHne NULLEH3UOHHBIX YCNIOBUA, OCOBEHHO
Mpw UCMOJb30BaHWM PELLEeHNII Open source, co-
OTBETCTBWE TpeboBaHWAM oTeyecTBeHHOro [0,
38BMCUMOCTb OT OTAefbHbIX 06nayHbIX U NIA-npo-
BanAepOB, MPOUCXOXAEHNE OaHHbIX, 3aLUMLLEH-
HOCTb MHMPaCTPYKTYPbI, @ TaKXe yaepx)aHue Ko~
4YEBOW KOMaHAbI.

79%

125

PECMOHOEHTOB

21%

OTMeTWnM B KauecTee 0CO6EHHOCTHN CAENoK
Tech M&A B 2025 . poCT UHTEpEeCa K TEXHUYECKOMN
aKcrepTuse

B pe3ynbTate Bo3pacTeT posib HE TOMbKO GU-
HaHCOBOI O W1 IOPUANYECKOr 0, HO Y MPOAYKTOBOrO
n TexHnyeckoro due diligence 1 NpoBepKM KOH-
Typa MB. 3T0 0COB6EHHO aKTyarnbHO ANS cOenokK
C KOMMaHWAMW, Ubk pelleHns BCTPoeHb! B KWW, pa-
B0TaloT C YyBCTBUTEbHBIMW JAHHLIMW UMW aKTUB-
HO Ucnonb3yoT NN-dyHKLMOoHa.



4.8 Iy6nnyHbIN PbIHOK

OXXuBJieHue 6e3 angopunn’

OxunpoaeTcd, 4To B NpencToslleM rogy pbiHOK poccumnckmx IPO BCcTynuT
B a3y OCTOPOXHOIr0 BOCCTAHOBMEHWS, OHAKO PaCCUYUTbIBaTb Ha BO3-
BpaT K nokasatenam nvka 2024 r. npexaespemMeHHo. CaoepXmnBatoLLm-
MU daKTOpamMuM OCTaHyTCS Kak BCe elLle BbICOKasd CTOMMOCTb JEeHer,
TaK M NOBbILWEHHAA YYBCTBUTENbHOCTb MHBECTOPOB K KAYECTBY MU~
TEeHTa 1 BO3POCLUNE PUCKU HEBBINOMHEHWNS 3asBNEHHbIX NMaHOB Mo PO-
CTy. BMecTte ¢ TeM Ha pbiHKe HaKamnIMBaeTCH «OT/IOXEHHbIN CMPOC»
Ha IPO co CTOPOHbI KOMMaHWK, KOTOPble OTKaAbiBanv 3TOT war B 2025T.
Ha hoHe HebnaronpUATHBLIX BHELLHWX YCIOBUW.

Kak 1 B OTHOLLEHWM O6LLEro OXMBNEHUA pbiHKa M&A, OXnOaHWA MO PbiH-
Ky IPO cdokycrpoBaHbl BOKPYT BTOPOW NMOM0BUHbBI 2026 1. IMEHHO K 3TO-
MY Nneproay y4aCTHUKM PblHKa CKITIOHHbI MPUBA3bIBATL MOTEHLLMaNbHOE
pacLlMpeHne OKHa pasMeLLleHnin — Npu yCnoBUW AanbHEnLEero CHUXe-
HWS KNIOYeBOW CTaBKW, CTabuin3aumnm MakpoOXnaaHun 1 OTCyTCTBUA
HOBbIX BHELLHMX LLIOKOB.

Onuuns coenok dopmMaTa pre-IPO coxpaHUTCS AN OrpaHNYeHHOro Kpy-
ra Hanboree Ka4eCTBEHHbIX aKTUBOB Kak MPOMEXYTOYHbIA MHCTPYMEHT
(hOHAMPOBaHUSA U TECTUPOBaHKS crpoca. OHaKo pacCcUnTbIBaTb Ha ero
MaCCOBOe pacrnpocTpaHeHue B 2026 . noka Takxe npexneBpeMeHHo.
Ckopee, aTOT MHCTPYMEHT OCTaHEeTCA AOCTYMEH npexae BCero Tem
SMUTEHTaM, KOTOpble yxe 06nafatoT 4OCTAaTOUHbLIM MaclTaboMm, Npo-
3PaYHOCTbIO 1 YOeanTenbHOM MHBECTULLMOHHOW UCTOPUEN.

7" Nonpo6Hee 06 oxMaaHNAX NO CAENKaM Ha MyBMUHBIX PbiHkax CM. pasaen 3 «CrielnpoekT: caenku IPO /1SO B cekTope TMT»

rnaebl 1 UCCNeaoBaHus
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, BeHuypHble nHBEeCTOpPbI BCerga onTUMUCTI, MNO3-

TOMY MOW OXWAaHWA Ha CneyoLwWwmn rog no3nTnB-
Hble. PaccumnTblBato, 4TO CyunTCa okoso aecatu IPO Tex-
HOMOrM4yecknx KoMnaHun. BeposatHee BCero, oHu nponayT
BO BTOpOW nonosunHe 2026 r., Korga kKntoyeBas CTaBka eLle
CHU3NTCA. DTO OXMBUT M MEA-PLIHOK, MOTOMY YTO B Npes-
p,MVITpI/IVI asepuu IPO 1 nocne npmBneyeHns AeHer ¢ pbiHka KoMna-
Kanaes HUW-3MUTEHTbI OBbIYHO YCUNNBAIOT aKTUBHOCTb MO NPUO6-
PETEeHNIO HOBbIX aKTUBOB.

LMPEKTOP aKCenepaLmoHHbIX
nporpamm

ppud



4.9 Hanoroeas TpaHcpopmMaLlus
UT-oTpacnu u ee BinAHue
Ha Tech M&A B 2026 .

B npoponxeHne Hanorosov pepopmbl, BCTYMNB-
wew B cuny c 1 aHBapa 2025 r., B NpPOLLNIOM roay
6bIN MPUHAT PAL AOMOMHUTEbHbBIX HAIOr OBbIX MO-
npaBoK, perynupyoLmx U T-cektop, KoTopbie MO-
ryT NOBAVATL Ha NO3WLLMM MHBECTOPOB Npu Hop-
MWPOBaHMN MHBECTULIMOHHbBIX PELLEHNI 1 OLLEHKE
napameTpoBs caenok Tech M&A. Cpen OCHOBHbIX
M3MEHEHMIN MOXHO BblAeNWTb CreaytoLme:

1. Hanor Ha npu6bInb

C 2025 r. nbroTHaga ctaBka Hanora Ha npuobInb
LANS aKKpeamToBaHHbIX UT-koMMnaHui 6bina noBbl-
weHa ¢ 0 0o 5% B pamMKkax 0BHOBEHHbIX YCOBUIA
HaroroBow NOAAEPXKM OTpacnn. HeCMOTps Ha TO
YTO CTaBKa OCTaeTCH CYLEeCTBEHHO Hnxe 6a30-
BOW, €€ MOBblLIeHNe MOXET MPUBECTU K HEKOTO-
POMY CHUXEHUIO PUHAHCOBBIX MOKa3aTenemn KoM-
naHWw, BKMtoYasa ypoBeHb CBOHBOOHOMO EHEXHOr0
MOTOKa, KOTOPbLIN TPAANLIMOHHO YYUTHIBAETCA UH-
BECTOpaMM Npw OLLEHKE aKTUBOB.

2.HAOC

C 2025 r. locynapcteeHHasa yma P® B nepsom
YTEeHWWN MPUHSNa 3aKOHOMPOEKT, NpeaycMaTpu-
BaloLLMM OTMEHY Hynesow ctaskn HOC ana pa3pa-
B6OTUMKOB POCCUNCKOro NporpaMmHoOro obecne-
yeHud. Mo utoram obeyxaeHun ¢ y4aCcTH1UKaMM
pblHKa 6bIN0 NPUHATO peLleHne COXPaHUTb Oen-
cTBytoWmMn pexnm HOC, 4To NO3BONMUIO CHU3UTb
YPOBEeHb HeornpeneneHHOCTN Ang noTeHumanb-
HbIX MHBECTOPOB W YYACTHUKOB pbiHKA. O4HaKo
YacTb KOHCEpPBATMBHO HACTPOEHHbIX MHBECTO-
POB BCe Xe 3aKnablBatoT MepCrnekT1sy BBeAeHUS
Takoro 3aKoHOMpoekTa B cpeaHecpoyHon nep-
CneKkTnBe NoCpPenCcTBOM YBENMUYEHNA KOHEYHOM
CTOMMOCTW MPOAYKTa UK yCryru B GUHAHCOBbIX
MOLENAX U, COOTBETCTBEHHO, MPOrHO3MPYIOT MO-
TeHUManbHoe cxaTue 06LLero pbIHOYHOrO Crpoca.

3. CTpaxoBble B3HOCbI

C 2026 . ana T-oTpacnun yCTaHOBMEH MOBbILLEH-
HbIW NbrOTHBLIV TapU® CTPaxX0BbIX B3HOCOB Ha OC-
HOBe perpeccmBHOM WKanbl — 15% B npeaenax
obnaraemMon 6a3bl 1 7,6% cBepx Hee, Torga kak
paHee NPpUMEHSNCSH eauHbIN MOHUXEHHbIN Ta-
pud. Ansa NT-koMnaHnn 3TO 03Ha4aeT yBenuye-
HWe Harpy3kn Ha GOHA onnaThl TPpy4a, YTo 6ynet
y4nTbIBaTbCHA MHBECTOPAMM MPU aHan13e onepa-
LLMUOHHOW 3P dEKTUBHOCTU MU YCTONUYMBOCTU BU3-
Hec-Moenn TapreTos.

4. OTMeHa coyeTaHusa nbrot NT-koMnaHum
U «pe3ngeHTcTBa» B CKOMKOBO

C 1aHBapsa 2026 r. pe3angeHTbl CKOMKOBO H6orbLle
He CMOryT coBMellaTb NpedepeHLnn y4acTH1Ka
npoekta CKOMKOBO CO NbroTaMu akkpeamMToBaH-
HbIX VIT-KOMMNaHW, 4TO BbI10 BO3MOXHO paHee.
ByneT HeBO3MOXHO NPUMEHATb NMOHUXKEHHbIN Ta-
p1d CTPaxoBbIX B3HOCOB, MPeayCMOTPEHHbIX ANA
NT-KoMnaHnn, akkpeanToBaHHbIX MUHLMOPbL! PO.

5. Hanorosbit KOHTpPOnb

B 2025 . 3aBepwmniocb AencTane Mopatopus
Ha Bble3[Hble Ha/oroBble MPoBEPKM VT-KoMMaHiA,
KOTOpPbIM 6bir BBeAeH B 2022 1. 1 3aTeM NPONOHIU-
poBarncs. B koHTekcTe Tech M&A 310 6yZeT cro-
cobcTBOBaTh 6onee TlaTebHOMY aHanu3y Haso-
rOBbIX PUCKOB, NCMOMb30BaHMIO AOMOMHUTENbHBIX
MEeXaHW3MOB 3aLLUMTbl MOKYNaTensa Npu CTPYKTYpu-
pPOBaHWM COENMOK, a TakXe NoTeHLMansHoOMy npu-
MEHEHWMIO AIMCKOHTOB K MePBOHaYaIbHOM OLIEHKE.
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#MHEHUWE_SKCIMEPTOB

, B COBOKYMHOCTW NPUHATbIE HaNMOroBble N3mMe-

HeHUs Hen3bexHo NpmBedyT K 6onee KoHcep-
BaTMBHOW OLLleHKe T-aKTMBOB CO CTOPOHbI MHBECTOPOB.
OAHaKo CyLWeCTBEHHOro CHMXeHUa M&A-aKTMBHOCTH
B OTpac/v Noj BAUAHNEM NOCNEAHNX HAaNoroBbiX MU3MEHe-
HWW He oXunaaeTca. POCT Hanorosown, aaMUHUCTPATUBHOW

cbyan AnuveB N PErynsaTopHOM Harpy3km MOXET MOCYXUTb CTUMYIIOM

SEN— ANS KOMMaHW Manov n cpefHemn kanutanm3awummy K noBbl-

LIEeHWIO onepaLnOoHHON 3GPEKTUBHOCTH, a Takxe ANA Nno-

E NCKa CTpaTernyecknx napTHepPOB UM MHTErpaLmm C Kpyn-
HoBuiE PEwEs HBIMU UFPOKaMM.



Hanorosasa TpaHcdopmaumsa 2025-2026 rr. oxmuaaemo npusenet
K CTPYKTYPHOMY NepecMoTpy NoaxoaoB K oLeHke VT-akTnsos. VHBe-
CTOpbI 6yayT BbIHY>XAEHbI 3aKNafblBaTb B MOAENN POCTa AOMNONMHUTE b
HYtO PrCKanbHYO Harpy3ky. [na psna KpyrnHbIX MrPOKOB Takoe yBenu-
YeHWe pacxoaoB He CTaHET KPUTUYHBIM U MOXET BbITb ONTUMM3MPOBAHO
B paMKaXx LLeHO06pa30BaHMsA KOHEYHbIX NpoayKTOB. [103TOMY cepbes-
HOIO CHMXEHMS OLLEHOK M T-KOMMaHWM NoA BMAHUMEM HaNoroBoro gak-
TOpa PbIHOK He OXMaaeT. YHaCTHUKM CAENOK NPUHANN HOBbIE MpaBuna
Urpbl, M TENepb OLLEHKa KOMMaHWin B 60/bLUEN CTEMNEHN 3aBUCUT OT UX
CNOCOBHOCTM aaanTnpoBaTb GUHAHCOBYIO MOJEb K AOMNONHNTENbHbIM
3aTpaTtam, a He OT paKTopa HaNNUNA UMM OTCYTCTBUA MbrOT.

Mbl nonpocunu Hatanbto Ky3sHeLoBy, napTHepa topuanyeckomn pup-
Mbl «O2 KoHcanTuHr», 60oree nogpobHO pacckasaTb O TOM, Kak Mepbl
HanoroBov TPaHCPOPMAaLLMM MOTYT MOBUATL Ha MPUHATUE MHBECTULM-
OHHbIX peLleHn B Tech M&A B 2026 T



BnusiHue Hanoroeou TpaHcpopmMaLum
Ha caenku B T U TexHoNTornyeckom

cekTope

HaTtanbs Ky3HeLoBa
napTHep

Hanorosble M3MEHEHUS, BCTYNUBLUME B CUNY
c 1 aHBaps 2026 r., npogonxatoT GopMMpoBaTh
Boree XeCTKyo perynaTopHyto cpeny ang Tex-
HOMOrMYECKOro CEKTOPa M yXe HauMHatT oTpa-
XaTbCd Ha napameTpax caenok M8A. B otnunune
OT MpeablayLwmx 3TanoB pePopMbl, KOTOPbIE B OC-
HOBHOM KOPPEKTMPOBAaN1 Hanorosble NbroTbl And
NT-koMnaHu, HOBblE MepPbI 3aTparmBatoT CTPYK-
TYpPYy pacxomoB, CTOMMOCTb Tpyda 1 Gu3Hec-Mo-
[OEnV OTAENbHbIX CEerMEHTOB PbIHKA.

OOHUM 13 Hanbonee 3aMeTHbIX UISMEHEHUN CTa-
10 MOBbILWEHWE Harpy3ku no CTPaxoBbiM B3HOCaM
ana T-komnanmn., C 2026 1. NOHWXEHHbIN Tapud
yBenuueH 1o 15% B npegenax npeaensHon 6a3bl
(2,979 MnH py6. B rof), Toraa Kak paHee npvme-
HAMacb cTaBKa 7,6%. Ha BbinnaTbl cBepx 6a3bl
no-rnpexHemy gencteyeT Tapud 7,6%. Ong Tex-
HOMOrMYECKMX KOMMaHWI, rae OCHOBHAs YaCTb 3a-
TpaT NpUXoamMTCA Ha GOHA onnaThl TPYAa, 3TO 03-
HayaeT NPSMON POCT OMepPaLMOHHbBIX PACXOOO0B.
B pe3synbTaTe MHBECTOpPbI MPU OLLEHKE TEXHOO-
rMYeCcKMX aKTMBOB 3akNnablBatoT 6onee KOHcep-
BaTWBHbIE MOKa3aTeNM MapXnHanbHOCTH, a npwu
CTPYKTYPUPOBaHWM CAEMOK YaLLle UCMOMb3YIOT Me-
XaHW3Mbl KOPPEKTUPOBKM LIEHbI 1 Bonee feTanb-
HbIM aHanu3 3aTpaTHOM CTPYKTYpPbl BM3Heca.

Bo-BTOpPbIX, N3MEHEHNHA 3aTPOHYU U PEXNM HaNo-
rOBbIX NbroT A5 pe3naeHToB «CKOMKoBO». C KOH-
ua 2025 r. Takme KoMnaHum 6orbLIe HEe MOTYT Of-
HOBPEMEHHO NMPUMEHSTbL NbrOThbl MO CTPAaxX0BbIM
B3HOCaM AN akkpeanToBaHHbIX NT-KoMnaHun
1 creLmanbHble NbroTbl pe3naeHToB «CKOMKOBOY.
PaHee Hannune anbTepHaTUBHBIX PEXMMOB U BO3-
MOXHOCTb COYETaTb UX MO3BOMANO BbIOMPaTL Han-

fonee BbIFOAHYIO MOAENb HANOrOOBNOXEHWS, YTO
MOBbILLAN0 MHBECTULMOHHYIO MPUBNEKaTENbHOCTb
TaKWX KOMMaHW. Tenepb 3TOT BbIGOP CyLLECTBEHHO
OrpaHuyeH, a MHBECTOPbI CTanu 6onee OCTOPOX-
HO OTHOCUTBLCS K HANOrOBLIM PUCKaM Pe3NOEHTOB
«CKOMKOBO», OLLIEHMBAs UX Kak B6onee 3Ha4MMble
LN COENOK, YeM 3TO 610 paHee.

B-TpeTbux, y)XeCcToUEeHbl YCNOBUA NPUMEHEHUS
NT-nbrot ong KoMnaHum ¢ MHOCTPaHHbIM ane-
MEHTOM: [ONSA MHOCTPAHHOIO Y4acTUSA He JOMKHa
npeB.biwaTtb 50%. B COBOKYMHOCTH C OrpaHuyeHm-
MW Ha UCMNOMb30BaHME pPa3paboToK MHOCTPaH-
HbIX KOMMaHWW rpynnbl ong npuMmeHeHus UT-
NbroT, Ha4yaBLWKMKW OeNCTBOBaTL ele ¢ 2025,
39TO CTUMYNUPYET OanbHEeNnLWyo MoKanm3aLmio
TEXHOMOMMYECKOro B13HECa 1 MOXET NPUBOONTb
K PECTPYKTYpU3aLUM MEXOYHAPOAHbIX rpynn
C BblJeNeHnemM poccumckoro VIT-nepumeTtpa B OT-
[enbHble CTPYKTYpbl. [nsd pbiHka M&A 3TO 03Ha-
YaeT POCT YMCNa BHYTPUIPYMMNOBbIX PECTPYK-
Typu3auum 1 noTeHunanbHoe cokpalleHue
NHTEepeca MHOCTPaHHbLIX MHBECTOPOB K POCCUI-
CkuM UT-akTmnBam.

B-ueTBepTbIX, B KOHLLE 2025 . NepBbIv MPOEKT 13-
MeHeHW B Hanorosbi Kogeke npeaycMaTpuBarn
OTMeHY NnbroTbl no HAOC npw peanu3aLmmv npaBs Ha
nporpaMMHoe obecneveHune, BKIIOYEHHOE B pe-
ecTp poccumckoro MNO. B UTOrosyto pefakLumio 3a-
KOHa 3Ta MHULMAaTMBa He BOLLNa, W NbroTa bbina
coxpaHeHa. TeM He MeHee caM daKT NosBIeHUs
TaKOW MHMLIMATKBbI MOKa3bIBAET, YTO FOCYAaPCTBO
paccMaTpuBaeT BO3MOXHOCTb JalbHENLEro ne-
pecMOoTpa Hanorosbix NpedepeHunit ansa UT-cek-
TOpa, U UHBECTOPbI yXXE Cenyac y4nTbIBaIOT 3TOT



PErynsTopHbIA PUCK NMPU OLLEHKE TEXHONOrnYe-
CKMX KOMMaHWM 1 CTPYKTYPUPOBaHWM CAEMOK.

B-naTbix, 3akoHoAaTeNb YTOYHWI Npasuna npu-
MEHEHWA MOBbILLEHHOrO KO3 dULIMEHTA PACXOL0B
Ha npuobpeTeHne NPorpaMMHOro obecneyeHms.
C 2026 r. UT-kOMNaHWW CMOryT YUUTbIBaTL Takue
pacxofbl B ABOMHOM pa3Mepe TOJbKO Npw YCro-
BWUW, UTO NpUobpeTeHHble NpaBa Ha NMPorpamMm-
HOoe obecneyeHne NCMob3yTCA ANA CO6CTBEH-
HbIX HYX[, a cornaleHnsa o6 nx npuobpeTeHnn
He npeaycMaTpuBaloT danbHenLWyo nepenady
TpeTbUM nuLLaM. 3TO CYLLEeCTBEHHO OrpaHNYnBa-
eT NPUMEeHEeHWe HaNoroBow NbroTbl ANA KOMMa-
HUN-OUCTPUBBIOTOPOB N MHTErPaTOPOB, KOTOPbLIE
CTPOSAT 6M3HEC Ha Nepenpoaaxe NPorpaMmMHbIX
npoaykToB. [Ang pbiHka M&A 3TO MOXET 03Ha4aTb
CHUWXEHWE NpuBreKkaTenbHOCTU MOOO6HbBIX KOM-
naHWM 1, HaNPOTWB, POCT MHTEPECA MHBECTOPOB
K pa3paboTunkamM COB6CTBEHHbIX TEXHOMOrnye-
CKUX PELLIEHUN.

B-wecTbix, ¢ 2026 r. paclwmpeH nepeyeHb pac-
XO[OB, KOTOPbIE MOTYT YUYUTbIBATH KOMMAHUN
Ha YNPOLLEHHOM CUCTEME HAMOroob610XeHNS C 6a-
300 «40X0bl MUHYC pacxodbl». Tenepb nepeyeHs
LOMYCTUMBIX PacXodoB PakTUYeCcKu npmBedeH
K nMpasunam, NpMMeHsaeMbliM Ha 0bLLen cucteme
HaNoOroobnoXeHNsA. 3TO U3SMEHEHNE MOXET OKa-
3aTbCHA 3HAUYMMBIM AN TEXHOMOrMYeCckux ctapTa-
noB 1 HebobLWKX NT-KOMMNaHu1, KOTopble YacTo
paboTatoT Ha YCH Ha paHHWX CTaansax pa3BuTUS.
[ns MHBECTOPOB M CTPAaTErMUYECKNX UrPOKOB 3TO
MoBbILLaET NPeacKa3yemMoCTb HanoroBon Harpy3-
KW TakMX KOMMaHU 1 MOXET YNPOCTUTb CTPYKTY-
pUpOBaHMEe COENOK C y4acTUeM HebObLIMX TeX-
HOMOrMYEeCKNX NPOEKTOB.

HakoHeL, 18 4acTn TEXHONOMMYECKMX KOMMaHWM
[OMOMHUTENbHBIM GaKTOPOM CTAHOBUTCS BBeLe-
HWe TEXHOMOrMYeckoro coopa Ha 3MEKTPOHHYIO
KOMMOHEHTHY!IO 6a3y 1 NPoAYKLLMIO, COAEPXALLYHO
TaKune KOMMOHEHTbI. XOTH ero pa3mep orpaHuyeH
OUKCMPOBAHHOW CYMMOW 3a eAUHULLY NpOoOyK-
LK, caM haKT NoABNEHNA HOBOrO 06593aTENbHOr0
nnarexa ysennunBaeT GUHAHCOBYIO Harpy3Kky Ha
NPOW3BOANTENEN INEKTPOHHON TEXHWUKM 1 060PY-
L0BaHMA. OTO MOXET BMUATL HA MHBECTULIMOHHYO
npvBnekaTenbHOCTb KOMMaHWM COOTBETCTBYIO-
LUMX CErMEHTOB W1 YCNOXHATb PUHAHCMPOBaHWE
COENOK B 3TOM YaCTU TEXHOMOMMYECKOrO PblHKA.

OtaenbHbIM PaKTOpPOM CTano 3aseplueHve B 2025
MOpaTopKA Ha NPOBeAeHWE Bble3AHbIX HaNoroBbiX
NPOBEPOK B OTHOLWEHUU T-KOMMNaHWK, 4eNCTBO-
BaBLUero ¢ 2022 r. 3To 03HayaeT, YTO Hanorosble
opraHbl NONy4MIv BO3MOXHOCTb NMPOBEPATL Nepu-
Ofbl NPUMEHEHWA NMbroT 3a npeablayLive Tpy roga.
[na noTeHumarbHbIX MoKynaTenen TexHonornye-
CKMX KOMMaHWI 3TO yBENUUYMBAET 3Ha4YEHMe Haso-
rosoro due diligence v MOXeT Np1BoAUTL K 6onee
LWIMPOKOMY MCMOMb30BaHUIO MEXaHM3MOB rapaH-
TUW, YOEPXaHU YacCTu LLeHbl U OTNIOXEHHbIX
nnaTexen B CTPYKTYpe COEMOK.

CyluecTBeHHOE BNUAHNE Ha CTPYKTYpPY CAEMOK
OKa3blBaeT v BBefeHHoe elle ¢ 2025 r. npasnno
0 HaNoroo6noXeHUN MaTepuasnbHOW BbirO4bl NMPU
nprobpeTeHnn gonen B OO0 Mo LLeHe HUXE WX Pbl-
HOYHOWM CTOMMOCTMW. Takas pa3HuLLa Tenepb pac-
CcMaTpMBaeTCs Kak 4oxon Gr3nyeckoro nuua, 06-
naraembit HO®J1. Ha npakTke 3TO YCMOXHMUIIO
NpoBeAeHVe NPeaCaAenoqHbIX PECTPYKTYPU3aLINN,
KOTOpble paHee 4acTo OCYLLEeCTBAAINCH MO HO-
MWHanNbHOM CTOUMOCTW, a TaKxXe CAenano MeHee
yOOBHBIM ¥ NMpUBReKaTerbHbIM ANA KOMaHObl UC-
NOsb30BaHME ONMLMOHHbIX NPOorpamMm. Kpome Toro,
N3MEHEHNHA 3aTPOHYNN U MHBECTULIMOHHbIE CAEN-
KW: CTano CrnoxHee CTPyKTypMpoBaTb MEXaHU3MbI
P3ITYET 1 APYrMX KOPPEKTUPOBOK AONEN, KOrAa UH-
BECTOpP Ha BXOAe MonyyaeT yBeMYeHHY0 OO0,
a B Cnyyae NoATBepXAeHNs OLLeHKM YacTb 40NN
BMOCMEACTBUM NepepacrnpenensdeTcs obpaTtHo B
nosnb3y OCHOBAaTENen NN MeHeAXXMeHTa.

B COBOKYNHOCTM M3MEHEHWS, BCTYNMUBLUME B CUNY
B 2026 r., yCUIMBAaIOT AaBNEHNe Ha MapXuHanb-
HOCTb TEXHOMOMMYECKMX KOMMaHWUN 1 AeNatoT Ha-
NOroBbit GaKTOP OOHVM U3 KIMHOYEBbIX 3/TEMEHTOB
Npw OLLEHKe aKTMBOB. B pe3ynbTaTe Ha pbiHke M&A
MOXHO OXKnaaTb 60nee KOHCepBaTUBHbIE OLLEeH-
Kn, 6onee CrnoxHble CTPYKTYPbl CAEMNOK U yCuie-
HWe ponu Hanorosoro due diligence npwu Nokynke
TEXHOMOrMYECKMX KOMMaHWI.



1. YMepeHHbI pocT

yucna cpenok npu
coXpaHeHuU1 AaBfieHns
Ha cpefHU YeK

. CMelL.eHne aKkTUBHOCTHU
B cermeHTe mid-market

. PocT ponun
cTpaTtermyeckux
M oTpacneBbIX
nokynareneu

. JanbHenwee
YCIOXHeHne
CTPYKTYpbl CAENOK

UToroBbin nporHo3 Ha 2026r.

PbiHOK Tech M&A B Poccuu, no BCcer BUAMMOCTU, MpoLLen TOYKY 6udyp-
Kauum n BxoauT B 2026 r. Ha TpaekTopum Bonee 3pernon BHYTPeHHEN
KoHconuaaLmm. B 6a3oBoM CLLEeHapum ero passutme yaeT onpeaendrb-
CS CneayLwmMmy napamMeTpamu:

MUK aKTUBHOCTW MOXET CMECTUTbLCH BO BTOPOW nonosuHe 2026 T.
no Mepe afjanTaLmm pbiHKa K HOBOW HaroroBow peanbHOCTU U MPOSiC-
HEeHWs TPAeKTOPUK KNIOYEBOW CTaBKW. [1pU CHUXEHUN CTaBKu1 OXuaa-
eTCH BO306HOBMNEHWE poCTa MybTUMIMKATOPOB U YBeNnnyeHne obbema
COENOoK C UCMOSb30BaHEM 3aeMHOro GrHaHCHpoBaHus. OOHaKo, faxe
NpPW OXMBMEHWUN PbIHKE, OCHOBHOWM POCT, BEPOATHEE BCEro, NPUAOET-
ce Ha 60onee KOMMNaKTHble U CTpaTernyeckn MOTUBUPOBAHHbBIE COENKM,
a He Ha Bo3BpalLleHue KpynHbix M&A-NpoekToB. OxumaaHus no AMHamm-
Ke pbiHKa IPO ocTatoTcd coepxaHHbIMU — MPOrHO3UpyeMoe Konnye-
CTBO pa3MeLLeHU B TEXHOMOMMYECKOM CEerMeHTe BPSA N MPEBbICUT
OEeCATb COENOK.

OCHOBHbIMUM LLEeNAMMN OCTaHYTCA 3perfible, MpubblrbHble B2B-koMnaHmm
C BblpyyKkor o1 300 MiH 00 3 MNpA py6., CNOCO6HbIE HEMEeaNEHHO YyCU-
NVTb NPOAYKTOBbLIM NOPTdENb NOKynaTens, ath AOCTYN K AedULMTHON
3KCnepTn3e nnm obecneunTs KoOMMepPYeCckn adOeKT Yepes CyLLEeCTBY-
IOLLYIO KIIMEHTCKYIO 6a3y. COXpaHWUTCH BbICOKasA aKTUBHOCTb B CErMEH-
Tax B2B-pa3paboTku, Vb n nnppactpyktypHoro MO.

MpooonmknTCst 6BUTBa 3KOCUCTEM 3a 3aKPbITUE NPOOYKTOBbIX LLEEMOYeEK
yepes ToYeUHble MPUOBPETEHUS HULLEBBIX PA3PaboTUMKOB. YCUUTCA
TPEeHA Ha BEPTUKANbHYIO MHTErPaLMIO, KOrAa KPYMHble MMPOKW HAaUHY'T
aKTWBHO MOKYMaTb HE TONMbKO KOHKYPEHTOB, HO 1 MOCTaBLUMKOB TEXHO-
NOrMYECKMUX YCNyr U KOMNOHEHTOB AN KOHTPONS Hafd BCEN LLenOYKon
CO3[aHNs CTOMMOCTM B YCNOBUSIX MHDAALLUN N3OEPXKEK.

LLinpokoe npuMeHeHne earn-out, MexaHM3MOB NO3TaNHOIO BbiKyMna
M OMNnaThl, @ Takxxe YCUNeHHoro TexHnyeckoro due diligence ang npeo-
L0NeHNs pa3pblBa B OLLEeHKaX 1 pacnpeneneHns puckos.

MaBHbIM 6eHeduumapom npoLeccos 2026 r. ¢ 60MbLLIOV OOMEN BEPO-
ATHOCTM CTaHYT KPYMHble UrPOKKM C AOCTYMNOM K KanuTarny, yCTONYMBbIM
KNMEHTCKMM KaHanam 1 MHGpacTpyKType, a Takxke 3penble HULLEeBble
BEHOO0PbI 1 CePBUCHbIE KOMMaHWMM C COBCTBEHHbBIM NPOAYKTOM, FOTOBbIE
K MHTerpaumm B 6onee KpynHble CTPYKTYPbl Ha MPUeMIeMbIX yCNoBUsix.

PbIHOK cTaHOBUTCS 60/1ee NPOdECCUOHANbHBIM U CTPYKTYPUPOBAH-
HbIM. Ha CMEHY CMOHTaHHbIM cAenkam NpuxoauT 6onee xecTkas
OMCUMNNMHA KanuTana, rny6oKuii aHanus puckoB, CNOXHOe lopuan-
yeckoe CTPyKTypUpOBaHWE U MOHWMaHWe TOro, YTO B YCNOBUSIX 3a-
MeAaneHusi SKOHOMWUKM 06beAMHEHME PECYPCOB BCE Yallle BbICTynaeT
He TO/IbKO MHCTPYMEHTOM pOCTa, HO, CKOpee, CMoCO60M COXPaHUTb
KOMaHAy, NpoAYyKT U PbIHOYHYIO MO3MLMIO.



IKCK/MO3UBHOE
WHTEepPBbIO

[pynnbl KoMNaHun b1,
Advance Capital, Aspring Capital

ADVANCE 4 i
Bd L5 ADRNCEH Aspring

EEEEEEEEEEEEE



OKCKNH3NBHOE MHTEPBbHO

Tech M&A 2025-2026: HoBas noruka
B HOBOU peasibHOCTHU

KOnna 3aropHosa
Ipynna komnanum b1

®yapn Anves
Ipynna komnaHum b1

ApTyp LLly6aes
Advance Capital

Anekcen KynpuaHos

Aspring Capital

PbiHOK Tech M&A B Poccumn nepexmnBaeT nepuon cepbes-
HOW TpaHCchopMaLmn. BpemeHa rnobanbHbiX COENOK U ne-
peToKa TEXHOMOr M CMEHUUCL HOBOW PeanbHOCTbLIO, rae
OCHOBHbIM MPUOPUTETOM CTAHOBATCH TEXHOMIOMMYECKUM
CyBepeHUTeT U UMMNopTO3aMeLleHne, a ajdanTaLma akTu-
BOB K MU3MEHMBLUNMCHA 3KOHOMUYECKMM peannam ABNnaeT-
CHA yCNOBWEM BbIXnBaHWA. [1py 3TOM cnpoc Ha 6e3onac-
HOCTb, ONepaLnNOHHY0 3GPEKTUBHOCTb 1 LMPOBU3aLNIO
BO BCEX OTpAaCcnsaxX TONbKO pacTeT, co3aasasd GyHAAMEHT
LONA fJanbHenLWwero pas3suTus.

Kakune 3agaym ctaBaT nepen cobon MHBeCTopbl? Kak 13-
MEeHMMacb MaTeMaTmnkKa OLEHKN aKTUBOB B YCMOBUAX Bbl-
COKOW BonaTunbHOCTU? Kyaa 6yayT HanpaBneHbl OCHOB-
Hble NOToKM KanuTtana B 2026 r.? Bce 3To Mbl MOCTapaemcs
OCBETUTb B Hallewn OMUCKyCcCumM C konneramum n3 Advance
Capital, Aspring Capital 1 'pynnbl kKOMnaHun b1. 3T0 UH-
TEPBbIO — B3rNa4 N3HyTpW Ha KtoueBble ApanBepsbl, Mpo-
6nembl 1 6yayllee Tech M&A B Poccum.



HOnua 3aropHoBa, napTHep pynnbl KOMNa-
HuK1 B1: ApTyp, pacckaxuTe, NOXanyncra, Yem,
Ha Balll B3rnaj, y4acTHMKaM pbiHKa 3anOMHUT-
¢ 2025 r.? Ecnn abcTparMpoBaTbCs OT peryns-
TOPHOW U CaHKUMOHHOW Npob6neMaTuku, To Ka-
KoK 6bl Bbl Ha3Banu rnaBHbIN GaKToOp, KOTOPbIN
6onblie Apyrux nosnusin Ha M&A-aKTUBHOCTb
B Tech & TMT B 2025 r.? YYaCcTHWKM pbiHKa npu-
3HaloT, YTO anneTUT K cCAenKaM CoXpaHsieTcs,
npu 3TOM peanbHO 3aKpbITbIX CAEMOK MEHb-
we, yeM Morno 6bl 6bITh. [Ae HaxoauTCs Knio-
yeBas TOYKa Hecornacusi B neperoBOpHbIX
npoueccax?

ApTyp LLly6aes, napTHep, UCMOMHUTENbHbIN
aupekTtop Advance Capital: Poccunckunn pbi-
Hok M&A B 2025 1. B ceKkTope TexHonorum, Meamna
1 TenekoMMyHukaumn (TMT) okasancs B COCTo-
AHWUN NEPEOCMbICNIEHNSA YHaCTHUKAMM YCIOBUN
1 MOTUBaLMK K cAenkam. Ha poHe coxpaHsioLLemn-
¢4 rnobarnbHOM NONUTUYECKON N SKOHOMUYECKON
HeornpeneneHHOCTU CAeNKM B 3TOM CEerMeHTe
afanTMpoBanMCb Nof HOBbIE BbI30BbI. B oTnnune
OT Tpex npeablaywmnx net, 2025 r. ctan Bpeme-
HEeM OCTOPOXHOCTW, KOr/da NoKyrnaTenn 1 npoaaB-
LLbl OKa3arnu1cb B CUTYyaLLMW LLeHOBOr 0 AncbanaHca.
MNpopaBLbl, yBEpEHHbIE B POCTE CBOUX aKTUBOB,
He XOTenu cornawaTbCa Ha «KPU3MCHbIE» MYIb-
TUMNNUKATOPbI, B TO BPEeMs Kak MoKyrnaTenu 6binm
HaCTPOEHbl OCTOPOXHO, OMacasiCb, YTO NMO3UTUB-
Hble M3MEHEHNHA Ha BHELLIHNX PbIHKaX 1 B MaKpO3-
KOHOMMKE OKaxyTCH BPEMEHHbIMU. OTOT pa3pbiB
OXWOaHUK CTas BaXHbIM CAePXUBatoLWMM GaKTo-
POM /15 KPYMHbIX COEMOK.

H0.3.: Ha ¢poHe oblero cokpalieHnss UHBECTU-
LMOHHOM aKTUBHOCTU B cekTope TMT Mbl, TeM
He MeHee, BUAUM BO3POCLINIA UHTEPEC K OT-
AenbHbIM cCErMeHTaM pbiHKa, TakKUM Kak, Ha-
npumep, knbepbesonacHoctb U HR-Tech, uto
0b6bACHAETCA KpaTHO YBENNYNBLUMMCS KONnye-
CTBOM KubepaTak B NepBoOM ciiy4yae 1 Heob6xo-
AWMOCTbIO ONTUMMU3aLIMKM 3aTpaT Ha NepcoHarn
Ha pOoHe CNoXHOW CUTYaLun Ha pbiHKe Tpyaa BO
BTOpPOM. o BaweMy onbiTy, Kakne HULIKU B OT-
pacnu TMT B 2025 r. yyBcTBOBanu cebs nyJwe
apyrux? YemM aTo o6bsicHAETCA?

A.LL.: 2025 r. noka3an poCT CAENOK B BbICOKOTEX-
HOMOrMYHbIX 06/1acTAX, B MEPBYIO OYeEpPeb B KU-
6epbe30nacHOCTU, UCKYCCTBEHHOM UHTENEKTE
N HULWeBbIX B2B-codTax - COBMECTHO 3TV CerMeH-
Tbl COCTaBWIM OAHY TPETb OT BCEro KonM4yecTBa
caoenok B 2025 r. Coenku B aTUX CEKTOPax CTaHO-
BATCH TOYEUHbIMUW, HaNpPaBNeHHbIMU Ha yKperie-
HWe 3KOCUCTEM N CUHEPTUIO B KITKOYEBDIX MPOAYK-
Tax U TEXHOMOMMYeCKnX peLleHuax. MNMokynarenu
CTPEMATCH K NPUOBPETEHMIO KOMMAaHWIA, KOTOPbIE
MOIYT 3HAUNTENbHO YCUNUTb NX TEKYLLME NO3N-
LMW 1 CTaTb HEOTbEM/IEMOW YaCTbIO CTpaTermye-
CKOro pocTa.

l0.3.: YunTtbiBaA cepbe3Hoe U3MeHeHne UH-
BECTULMOHHOIO naHawagra Ha poCCUNCKOM
pbiHKe M&A, npounsouwepliee nocne 2022 r., Kak
N3MEHUIICA NPOPUIb «KTEXHONOrMYECKOro» UH-
BecTopa 3a nocnenHun ron? Kakve Tunbl cae-
nok npeo6napanu — NOKynKa KOHTPOMA Unu
npuobpeTeHne MMHOPUTAPHbIX NaKeToB?

A.LLL.: [o CTpyKType cOenok pbiHOK 6bln 630K
K MapuTeTy MexXay NMOKYmnKowm KOHTPONSA 1 MUHO-
pUTapHOW 0ONN, C HEBObLWKMM NEPEBECOM B CTO-
POHY KOHTPONA. MMHOPUTapHbIE 4O/ B OCHOBHOM
BblKyrnanu cTpaTermyeckue, a He GprHaHCoOBbIE
MHBECTOPbI, C LEeNbio nocnenyroLwero ysenm-
YeHWsa OONn, Nocne MHTerpaunmn 1 peanmsaumnm
CUHeprum.

OOHVM M3 caMblX 3HaYUTENbHbIX U3MEHEHUI
Ha pbiHke M&A cTan casur B npodune TUNYHOro
nokynaTens. PbIHOK 60/1bLUE He ABIAETCA MOHOMO-
nnen KpynHenLwmnx nrpokos. Mbl Habngaem pocT
aKTVMBHOCTM [BYX HOBbIX KATErOpui MoKynaTeneun:

1. My6nnyHble KoMNaHum cpeaHero pasmepa. Kom-
naHuu, Takne Kak «Actpa», «[pynna [1o3unTms»,
«pynna ApeHafaTa», paHee ABnsaBLIMECH 06b-
eKTaMu MoroLeHu, Tenepb CTanu cTpaTeru-
4YeCKMMM Urpokamm. bnarogaps BbICOKOW pbIHOY-
HOW OLLeHKE OHWM MOsy4atoT BO3MOXHOCTb AN
pOoCTa Yepes NpnobpeTeHns akTMBOB C MEHb-
LWMMW MYNIBTUMTMKATOPAMM, YTO MPUHOCUT LLEH-
HOCTb MX aKkLMoHepaM. 3TU KOMMaHUM MOryT
MHTErpupoBaTb HOBbIE aKTWBbI BbICTPEE U 3¢~
(deKkTMBHEE., YeM KpyrnHble KOpropaLmn, He cTan-
K1BasACh C 6ropokpaTnyecknmm bapbepamm.



2. IHCTUTYUMOHambHbIE MHBECTOPbI U GOHObI.
Ciopa Bxogat kak family offices, cTpemsaim-
ecs K anBepcuoukaumm, Tak u GoHal, pado-
Tatowme no mogenu pre-IPO. 3Tn nHBecTopsl
CTaHOBSATCH BaXHbIMU UTPOKaMK Ha PbIHKE,
nprobpeTas MUHOPUTAaPHbIE AOMW B KOMMaHW-
AX WU NpefocTaBnasd He TOMbKO KanuTan, HO U
CTpaTernyeckyto akcneptmnay. [nga cobCcTBeH-
HWMKOB, KOTOPbIE HE XOTAT NpoJaBaTb CBOW 613-
HeC LLeNMKOM, 3Ta MOiefb MO3BONAET 3adUKCH-
poBaTb YaCTb CTOMMOCTU M NMOMY4YUTb MOLLHOIO
napTHepa onsg éyayuwero IPO.

CermeHTbl KNbepbe3onacHoCTy,
WUCKYCCTBEHHOM UHTENNEKTE U HULLEBbIX
B2B-co¢dTax coctaBunu ogHy TpeTb

OT BCero Konuyecrtsa caenok B 2025r.

H0.3.: NMpoponxasa oaHy U3 Hanbonee oCcTpPbIX
TeM npoluealero roga — TeMy oLeHku. Ha poHe
AIBHOro LLeHoBOro AoucbanaHca Kak oAHoOro
M3 OCHOBHbIX 6apbepoB, pocTa KOnM4yecTBa
KPYMNHbIX cAenoK, OAHUM U3 HEMHOInX (aKTo-
pOB, CNOCO6HbIX C6NIM3UTD LLeHOBbIE OXXMAaHUA
CTOpPOH, ocTatoTcAa cuHepruun. OgHako B 2025r.
CKnaablBaeTCA BneyaTneHune, YTo 3TOT MpUH-
umn paboTaeT He Ansa Bcex caenok. Pyan, pac-
CKaXu, NoXxanymncTra, Kak 6bl Tbl onnucan cerop-
HSAWHWIA NOAXO0A K OLLleHKe CUHeprun? Npu Kaknx
ycnoBuaxX NokynaTenb roToB 3aKpbiTb rnasa
Ha BbICOKUA MYNbTUMNIMKATOP UMK faXke Ha y6bl-
TOYHOCTb aKTUBA, a KOraa CMHeprus, aaxe oye-
BMAHasA, He KOHBEPTUPYETCH B AOMNONHUTENb-
HYIO CTOMMOCTb Ha caenke?

®yan Anues, aMpekTop Mpynnbl KoMnaHun b1:
B 2025 r. oueHkM Ha pbiHke Tech M&A dopmmpo-
Banu1Cb B YCNOBUAX NMOBbILLEHHOW 3KOHOMWNYECKON
HeonpeneneHHOCTU U CXKaTbIX UHBECTULMOHHBIX
6rooxeToB. CuHepreTnyeckun apohekT octaBan-
CS BaXHbIM 3/IEMEHTOM UHBECTULIMOHHOW NTOrMKK
cOenok, 0HaKo ero BAHWE Ha YPOBEHb OLLeHOK
B BbICOKOW CTeneHu 3aBnceno oT pa3Mepa npu-
obpeTtaemoro akTtmea. CyllecTBeHHble npemMum
BCTpeYanuchb B caeskax ¢ KOMnaHUsaMm Manov Ka-
nuTanuaaumm. MNpu Hanuyanm BelpaxkeHHbIX CUHEP-
W N OTHOCUTENBHO HEBOMbLLOM pa3Mepe UH-

BECTULNA MYNbTUNNNKATOPbLI MOrNIM AOCTUraThb
7-10x EBITDA, a B OTAEMbHbIX CyYaax CAENKN
OCYLLEeCTBNANNUCH faxe C YObITOUYHbIMW aKT1Ba-
MW. [1pK OTCYTCTBUM XE CUHEPr UM CAENKN 3aKpbl-
BaNMCb B paMKax COOTBETCTBYIOLLEN SKOHOMUKE
«HOPMbI» — Ha ypoBHe 3-5x EBITDA.

Npwn 3TOM B cAenkax C KpynHbIMM akTUBamm Noa-
X0[ K oLeHKe cTan 3aMeTHO 6onee KoOHcepBsa-
TVBHbIM. [1axe Heboblasa NPemMnst CyLLECTBEHHO
yBenuumnsana odwmmn obbemM MHBECTULIMN, Oe-
nas coenky SKOHOMUYeCKM HeLenecoobpasHom
B YCNOBWAX BbICOKOM CTOMMOCTM KanuTana. B pe-
3ynbTaTte B KPYMHbIX CAENKax nokynartenu vatile
OPVEHTUPOBAIMCH Ha OLEHKY TeKyLLen onepa-
LLMOHHOW AEATENbHOCTU C MYbTUNMIMKATOPaMMU
B Anana3oHe 3-5x EBITDA n3-3a BbICOKOW CTOUMO-
CTU «OLIMBKM» B Criyyae HeJOCTUXEHNA CUHepre-
TUYECKNX 3DDEKTOB.

KnioueBoe oTnnumne npownoro roga ot 2022~
2024 rr. 3akno4anocb B TOM, YTO FOTOBHOCTb
nNaTUTb 3a CUHEPrun coxpaHunnachk, HO GakTu-
4YeCKM CMeCTUNaCh B CErMEHT HEBOMbLUMX COEMOK.
KpynHble caoenku B 2025 1., Kak npaBuio, 3ako-
Yanucb No bonee KOHCEPBATMBHbLIM MYbTUMIN-
KaTopam 1 6e3 3HauMMbIX MPEMUIt 3a CUHepreTu-
4Yeckum addekT.

F0.3.: Mbl BUAUM, UTO CUHEpPrumn 6onee He sB-
naTca 6e3anennALMOHHON COCTaBNSAIOWEN
dopMynbl LEeHbl cAeNnKn K nokynaTtenu cra-
nu Kypna 6onee KOHcepBaTUBHbI B CBOUX MOJA-
Xofax K oueHke. B aTon cBA3n BaXXHbIM pakTo-
pPOM TaKXXe CTaHOBUTCA TOYHAA OLLeHKa PMCKOB
npuobpeTaeMoro 6MsHeca. Kak MOXXHO onucaTb
HOBYIO GUNOCOPUIO KOMMNEKCHON NMPOBEPKMU
akTMBoB? Kakne MMeHHO 6110KM pUCKOB — 6yab
TO B Hanorax, CTPyKType BbIPYUYKWU UNU KNTNEHT-
cKoM 6a3e — cerofHs CTaHOBATCH He noanexa-
LMK TOpry?

®.A.: B2025r. pbiHOK Tech M&A xapakTepu3oBsar-
CS JanbHewLWwnM nepexonom K bonee KoHcepsa-
TMBHOW OLLEHKE PUCKOB B YCMNOBUAX BbICOKOW 3KO-
HOMWYECKOM HeonpeaeneHHoCTN. BonblNHCTBO
MHBECTOPOB YCNOBHO Pa3fenatoT PUCKM Ha Ye-
Tbip€ OCHOBHbIX HanpaBneHns: busHec, PUHaH-
Cbl, Hanor1 1 NPaB.o:



— BuaHec-puckun. OCHOBHOW KPUTEPUIA OLLEHKM —
drHaHCOBas yCTOMUYMBOCTb BM3HECA BMECTO
OXUOAHWUW BbICTPOro POCTa, YTO OCOBEHHO
BaXHO B YCNOBUSIX 9KOHOMNYECKOW HanpsixXeH-
HOCTU. IHBeCTOpPbI NPOBOAAT 6onee rnybo-
K1 CKOPUHI MO BCEM BU3HEC- HaNPaBNeHUSAM,
Bkoyas: (1) CTPYKTYpY BbIPYUKM M IOHUT-3KO-
HomukM; (2) MacluTabrpyemMocTb 61U3HEC-MO-
[enn 1 060CHOBAHHOCTb MPOrHO308B; (3) KoH-
KYPEHTOCMOCOBHOCTb U CTpaTeruio pas3snTms
KOMMaHuu; (4) 3aBMCUMOCTb OT KKOYEBOM
KOMaH[b!.

— ®uHaHcOoBble PUCKU. MakpO3KOHOMUYECKME
BbI30BbI MPVBENM K CUCTEMHOMY YXYALIEHMIO
MNaTeXHON AMCUMMIMHDI U MOBbBILLEHMIO Py~
CKOB [1axe y GMHAHCOBO YCTOMUMBBIX KOMMa-
HUM, 384aCTYIO MO NPUYMHAM, CBA3aHHbBIM He C
CaM1M BM3HECOM, a 3aBUCSLLMM OT MapTHEPOB
M KOHTpareHToB Tapreta. B pokyce aHanmn3a
(1) obuiee kayecTBO MAPTHEPCKOM U KNUEHT-
ckom 6a3bl; (2) pocT MpocpoYeHHOM 1 criop-
HOM 0e6UTOPCKOM 3adomkeHHOCTH; (3) kac-
COBblE Pa3pbiBbl M YBENUYEHNE NOTPEOHOCTY
B 060pOTHOM KanuTane; (4) puck HapyweHus
GWHaHCOBbLIX KOBEHAHTOB U CKPbIThle 0643a-
TenbCTBa.

— Hanorosbie pucku. OTMeHa MoOpaTopusa Ha Ha-
norosble nposepku NT-KoMnaHum 1 ycuneHue
UCKanbHOro KOHTPOMH 3HAYNTENBHO MOBbLICK-
N B&XHOCTb aHanmM3a HanoroBbIX pUCKOoB. VIH-
BECTOPbI yaensoT 0coboe BHMMaHue (1) kop-
PEKTHOCTM MPpUMEHeHNs VIT-NbroT 1 NonHoTe
NoKyMeHTanbHom 6a3bl; (2) Mogenu npvsne-
yeHua cneumanuctos (wraT/ WM/ camo3aHs-
Thl€) v puckam nepeksanupmkaumu; (3) kade-
ctBy HOC-KOHTYpa, NePBUYHbBIX JOKYMEHTOB
N KOHTPareHTCKMX NpOBEpPOK.

— lOpuanyeckme u perynaTopHble PUCKM.
MpaBoBble U PerynATopHble acneKTbl Hamnpsi-
MYIO BMUAIOT Ha COXpaHeHne LEeHHOCTH aK-
TUBa nocne 3aBeplueHns caenku. Knioyesble
MyHKTbI MpoBepku: (1) Hannume cTaTyca ak-
KpeamMToBaHHOM UT-KOMMaHn1 1 BKYeHWe
MPO/YKTOB B peecTp oTeuvecTseHHoro MO (He-
06Xx01MMOe YCNOoBME y4acTus B roc3akyrkax
1 pabOoTbl C KPYMHbIMM 3aKasunkamm); (2) «un-
CTOTa» MpaB Ha K/tOYEeBbIE aKTUBbI (MO, nan-
Hble, UT-uHppacTpykTypy); (3) cobnioaeHve

TpeboaHW B chepe MHPOopMaLMOHHOM Be3-
OMNaCHOCTU M NePCOHarbHbIX AaHHbIX.

C yueTOM BCe elle BbICOKOro CTaHdapTa AOMKHON
OCMOTPUTENBHOCTU MpW NpuobpeTeHnn brsHe-
ca, ChopMMPOBAHHOIO CyaebHOW NPakKTUKOW No
coenkam M&A, rnybokas KoMnnekcHas npoBepka
Mo BCEM YETbIPEM HanpaBneHnaM ABNSEeTCH He0b-
XOOMMbIM YCMOBWEM 3aLUMThI MOKynaTens.

H0.3.: MoaBoas utorn 2025 r., Mbl BUAUM, YTO
pbiHOK Tech M&A npowen yepe3 pyHOAaMEH-
TanbHYO TpaHchoOpMaLUUIo, CMECTUB BEKTOP
pa3BUTUA C NOKYMNKKW aKTUBOB «BNPOK» Ha TO-
YeuHble cTpaTerMyecku sHaumMble npnobpe-
TEeHus 1 BbiICTpanBaHue BepTUKanen. Takoun
noaxon nogpasymMeBaeT OCTOPOXHYIO OLLeHKY
U TIWaTEeNbHYIO NPOBEPKY aKTUBOB Ha YNCTOTY
M COBMECTMMOCTb. B 3TUX ycnoBmuAX Kak Bam,
yBa)kaeMble Konneru, BUAUTCH NepcnekTuea
pa3BuTuA pbiHKka B 2026 r.? KakoBa 6yaeT vH-
BeCTULMOHHAA noruka? Kem 6yayT OCHOBHbIE
nokynatenn? Kakue cTpyKTypbl coenok 6yayt
npeo6nanatb?

A.LL.: OcHoBHble TpeHabl 2025 . 1 MPOrHO3bl
Ha 2026 r:

— KoHconupauna n ctpaTternyeckue cpen-
Kn. B 2026 1. npoaonxXnTCca BbICOKUIA CNPOC
Ha TeXHOMoruu, HanpasneHHble Ha LMPpPo-
BYIO TPaHCHOPMALIMIO 1 UMMOPTO3aMeLLEHNE.
MpoOoMXUTCH KoHCoNMaauma B 06nacTu Ku-
6epbe3onacHOCTU, UICKYCCTBEHHOIO UHTEN-
nekTtaun B2B-codTa.

— AkTuBM3auma pre-IPO nusectnumn. ®oHabl,
paboTaloLime ¢ KOMMNaHUAMN Ha CTaauu Nof-
rOTOBKM K My6NMYHOMY pa3MeLLeHuio, ByayT
yBeNn4yMBaTb CBOIO aKTUBHOCTb. OTa MoLenNb
NPOAOIIXUT HabupaTb MOMYNAPHOCTb, MNO3BO-
N99 KOMMaHWAM ynyulwaTb KOprnopaTUBHOE
ynpaBreHne 1 roToBUTbCH K BbIXOQY Ha My-
BMNYHbIE PbIHKW.

B uenom peiHok M&A B 2026 1. 6yaeT xapakTepmn3o-
BaTbCH CMeLLEHNEM akLLeHTa Ha CTpaTernyeckme u
TOYEUHbIE CAEMKM C ACHOM TEXHONOrNYECKON NH-
Terpaumen, B KOTOpbIX 6yaeT npeobnafath pob
MHCTUTYLMOHAbHbIX MHBECTOPOB W1 KOMMaHui



CpeaHero pasmMepa, CTPEMSALLMXCS YCUIUTL CBOU
MO3ULMM C MOMOLLIBIO MHHOBALLMOHHBIX 1 TEXHOMO-
MMYECKM 3perblX akTUBOB.

Anekceu KynpusHos, aupekTop Aspring Capital:
B 2025 r. pbIHOK XapakTepu3oBarncs npeobnana-
HYeM mid-market coenok v AOMUHUPOBAHMEM
NOKarnbHbIX CTpaTernyecknx nokynatenen. Ko-
NTNYECTBO BbIXOAOB MHOCTPaHHbLIX MHBECTOPOB CY-
LLLeCTBEHHO COKPAaTKIOCh, a BblCOKad KoueBas
ctaBka LIb caenana knaccuueckme LBO eamHny-
HbIMW, YTO OOMOMHUTENBHO CY3UNO KPYr GUHaH-
COBbIX MHBECTOPOB W1 YCUIWIMIO POSb CTPATEroB.

B 2026 r. pbIHOK, BEPOSATHO, CMECTUTCSH B CTOPO-
HYy 6onee CNoXHbIX TPaH3aKLMOHHbBIX CTPYKTYP.
Ha doHe peduumTa nMKBUOHOCTWN BO3pacTeT [oNd
rMOPUAHLIX COENOK — CoueTaHu cash-in n cash-
out, a Takxe 6e3neHexHbIX popmaToB. OOHOBpPeE-
MEHHO YCUNNTCA BbIHYXAEHHAA KOHCONMAaLmMs:
pocT distressed assets 1 «goporown» JONr npvee-
LYT K TOMY, UTO HEBOMbLLNE UIPOKM, HE CMIOCOBHbIE
06CNyXuBaTb KPeOUTHYIO Harpy3Ky, 6yayT BbIHYX-
[eHbl NpoJaBaTbCA bonee KpyrnHbIM CTpaTeram Unm
ceMelHbIM ohurcaM C 3arnacoM NMMKBUAOHOCTU.

OT1OenbHbIM ApariBEPOM OCTaHETCA TEXHOIOrnye-
ckui cyBepenuTeT. KoHconmvaauma B IT-cekTope
NPOOOMKNTCA, OCOBEHHO B CErMEHTaX C BbICOKOW
dparMeHTaLmen, Takmx Kak KubepbesonacHOCTb.
MapannenbHO COXPaHUTCA MHTEePEeC 3KOCUCTEM
K MprobpeTeHuio Hu1weBbix B2B-pa3paboTymkos
LN YCUMEHUSA NPOOYKTOBbIX N TEXHOMOMNYECKMX
KOHTYPOB.

B Lenom pbiHOK BCe 6orbLie 6yaeT onpenenaTb-
CA «BUTBOWM 9KOCUCTEM»: KPYMHble GUHAHCOBbLIE
n IT-xonAnHr1 NpoaoXaT CKynaTb aKTUBbI ANd
3aMblKaHWA LLernoYeK co3aaHnsa CTOMMOCTH. KOH-
KypeHU1sa 6yOeT CMeLwaTbCH OT LeHbl K rnybuHe
NMPOHUKHOBEHWS B XWU3Hb KNNMEHTa — Yepes3 PuH-
Tex, e-commerce 1 MOrUCTUKY.

®.A.: Kak Mbl y>ke obcyannm paHee, MOXHO C yBe-
PEHHOCTbIO CKa3aTb, YTO B MPOLLUIOM FOAY PbIHOK
nepeten K 6onee 0CO3HaHHOMY BbICTPaVBAHUIO
3aKOHYEHHbIX TEXHOMOMMYEeCKMX BepTUKanen.
HanbHenLwasa akTUBHOCTb Ha pbiHKE B 6rvxanLen
nepcnekTmee byaeT onpeaensaTbCca cneayowmmm
OCHOBHbIMW aKTOpamu:

— Bo-nepBbIx, 3TO Nepexon nMrnopTosamelle-
HWSA B MHBECTULIMOHHYIO pa3y: KoMMaHumn 60-
nee He 3aMHTepecoBaHbl B MPOCTON 3aMeHe
«ywepwero» nHoctpaHHoro 0. B ycnosusx
COKpalLLlaloLmMxcsa 6100XeToB 1M HapacTatoLle-
ro nnacTta Npou3BOACTBEHHbIX 3a4a4 BU3HeC
NHTEPECYIOT HafeXHble PeLleHns, He MPOCTO
3amMellatome, HoO M NPEBOCXOASALLME MO CBOUM
CBOWCTBaM yLeLlne NpoayKTbl.

— Bo-BTOpbIX, 3anpoc Ha LMOPoBYo TpaHCchOopP-
MaLMIo peanibHOro CeKTopa, FAe yxXe TpebyoT-
CH KOMMJEKCHbIE, 3perble nnaTthopMmbl.

— B-TpeTtbux, otpacnb T cTonkHynack C oLy-
TUMbIM 0edULMTOM KaLpOB, KOTOPLIV AenaeT
«MOKYMKY KOMaHAbl» € AMHCTBEHHO BO3MOX-
HbIM CLLeHapWeM 6bICTPOro MaclTabuposa-
HWS NpoayKTa.

Ecnv roBopuTb 0 Hanbonee BOCTPebOBaHHbIX Ha-
NpaBfeHnsaX, TO Mbl OXUOAEM, YTO HanbOMbLLWIA
NHTepec y bu3Heca 6yayT Bbl3biBaTb CEMMEHTHI
MHOOPMaLMOHHOW 6€30MacHOCTH, rae Bo3pocLuas
YacToTa M pa3Hoobpa3sne yrpo3 TPebytoT npume-
HEeHWSA KOMMEeKCHbIX CUCTEM M MPOLYKTOB, a TaK-
xe nHopacTtpykTypHoe MO, Bkyaa obnayHble
cepBuChl M MNaT@OPMbI AN paboTbl C UCKYCCTBEH-
HbIM UHTEMNEKTOM.

OCHOBHbIMK MOKyNaTensaMu Ha pblHKe OCTaHyT-
CA KpyrnHenwne 6aHKn, IKOCUCTEMHbBIE UTPOKU U
®OHAbI C rOCYOAPCTBEHHBIM y4acTUEM — Te, KTO
nMeeT 60/bLLOV 3anac NUKBUAHOCTU UMW OOCTYM
K OTHOCWUTENbHO HEAOPOroMy GUHAHCUPOBAHWIO
Ha doHe BCe elle OOCTaTOYHO BbICOKOM Kiltove-
BOW CTaBKMW.

C TOUKM 3peHns CTPYKTYpPbl COENOK TpeHa 2025T.
Ha MHOIOCTYyMneH4aTble CTPYKTYPbl COXPaHUTCS,
Tak Kak KOMBMHaLMs «0opOorux» AeHEer, paspbl-
Ba B LLEHOBbIX OXWAAHWUSAX CTOPOH W1 BbICOKUX PU-
CKOB HEBbINOMHEHWSA 3asB/IEHHBIX TEMMOB POCTA,
TEXHOMOrM4YeCKon HeCOBMECTUMOCTU, MOTEPU KO-
MaHAabl 1 np. B 2026 1. 6yaeT coxpaHaTbes. [Npu
3TOM npotiecc due diligence TpaHchopMmpyeTcs
13 NPOBEPKN NCTOPUYECKMX PUCKOB B MOMHOLLEH-
HbIM @aHaNM3 NPOEKTHLIX peLleHnit, YTOBbl MaKCK-
MaslbHO CHU3UTb MHTErPaLMOHHbIE PUCKU.



0.3.: NoaBoas Torn AMCKYCCUM, MOXHO BbIBECTU rMaBHYO GOpMY-
ny énmxanwmx neT: TEXHONOrMYEeCKNUN CyBEPEHUTET MNIOC 3anpoc
Ha 6e30nacHOCTb U LMOPOBUI3aLINIO, MOMHOXEHHbIE Ha OePUUUT ro-
TOBbIX KOMaH onpeaenseT Crpoc Ha akTMBbI B Knbepbe3ornacHoCTH,
B2B-codTe U MHOPaCTPYKTYPHbIE pelleHns. PbIHOK «noB3pocneny —
B YCNOBMAX JOPOroro GpuHaHCMpoBaHNs Ha CMEHY BEHUYYPHOMY a3ap-
Ty NpULWen nparMaTuYHbIN pacyeT cTpaTernyecknx rpoKoB..

2026 r. cTaHeT ele ooHUM FrofoM Mo 3HakKoM KoHconuaauumm, HO
OCHOBHbIMW aKTOpaMmu CTaHYT HE TONbKO 3KOCUCTEMbI C FOCMNOA-
OEepPXKOW, HO 1, BMO/IHE BEPOATHO, MeHee KpYnHble Ny6nnyHble KOM-
naHwWu, NonyymBLUNE LWIAHC Ha yCUeHune, a KtoYeBbiMU paKTopa-
MU MPUHATUSA pelleHnn ByayT TEXHOMOrnM4yeckas CoOCTOATENbHOCTb
1 BO3MOXHOCTb 6€CLUOBHON MHTErpaLmmn akTUBa B CTPYKTYPbI MOKYyMa-
Tens. B rpaaywmx caoenkax ctpaterus 6yaeT BaxHee 6bICTpon Mpubbl-
nn. B aton cutyaumm MSA CTaHOBUTCA OCHOBHbIM MUHCTPYMEHTOM yCU-
NeHnsd B yCnosuax aepuumta 61o0xeToB, BpeMeHU 1 Kaapos.
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OKCKNH3NBHOE MHTEPBbHO

TexHuyeckas COCTOATENIbHOCTb

UT-60Mn3Heca

Apaneep ctroumoctn — 2026

AHacTacua HepumHckas
aBTOP nccnenoBaHuUA

AHaTOonnn 3eML0B
DFCenter

2025 r. noka3san, 4To TexHunyeckaa akcrnepTtu3aa O npwu
npuobpeTteHunn NT-busHeca npespaTunachb U3 Onumo-
HaNbHOIo NPerMyLLEeCcTBa B BaXHENLWNN 3Tan TpaH3aKLM-
OHHOWM PabOoTbl U UHCTPYMEHT yrnpaBieHUs CTOUMOCTbIO
coenku. IHBecTopbl BCe Yalle CTaBAT TEXHONOrNYeCcKyo
3penocTb bu3Heca B 0AWH PAL C TPAANLMOHHBIMU QUHAH-
COBbIMU METPUKAMWN N COOTHOCAT OLLeHKM KOMMaHWK C pe-
anbHbIM Ka4ecTBOM UNT-aKTWBOB. TpaaULMOHHbIN OOKY-
MeHTarbHbIWN NOAXO0A NPOBEPKN NT-NpoayKTa yTpaumnBaeT
BEAYLLYIO POrib — MOKYMNaTeNu XOTAT NOHMMaTb, «4TO TaMm
Ha CaMOM fene».

B pamkax uccnenoBaHusa Mbl nonpocunn AHaTtonusa
3eMu0Ba, ynpasnsqwlulero naptHepa DFCenter, pac-
CKa3aTb O TOM, KakMX PUCKOB MO3BONAET U3bexaTb TeX-
Huyecknn due diligence, 4eM ero BbIBOAbl MOIYT MO-
MOUb B paboTe Haj CAEeNkKoW U YTO MHBECTOPbI XOTAT
y3HaTb 06 aKTVBe B NepBYIO o4epeb. VIHTepBbio NpoBena
AHacTacusa HepuuHcKkas, aBTop UccnenoBaHus.



AHacTacus HepuuHckas, aBTop uccnegoBaHus:
Konneru no pbiHKky Tech M&A oTMeualoT, UTo
B 2025 r. 3anpocbl Ha NpoBeieHUe TEXHNYECKOM
akcnepTusbl MO nepen caenkon ctanu rnyéxe
U npuuenbHee, YeM 2-3 roga Hasag. AHaTonumn,
ecnu rosopuTb npo 2025 r., — c KakMMu 3apa-
YaMu valle BCero noTeHuunanbHble nokynaTe-
nu UT-613HecoB obpallanncb 3a TEXHUYECKON
3KCNEepTM30M NporpaMMHbIX NPoAYyKTOB? Kakue
obnactun nposepku NO MOXHO Ha3BaTb NpUOPU-
TeTHbIMKU 1o utoram 2025 r.?

AHaTonun 3eMU0B, NapTHep, yNpasnfaowWmn
naptHep DFCenter: OCHOBHa4 LLenb Taknx obpa-
LLEeHWN — NMonyYeHne He3aBMCUMOro MHEHWS OT-
HOCUTESIbHO TOr O, MOMHOCTBIO NN M BEPHO /U MPO-
faseL, T-npoaykTa unv nonyyvaTenb UHBECTULLN
OMMCbIBAET CBOW NPOAYKT / akTUB B Mpe3eHTaum-
AX, TEXHNYECKOW JOKYMEHTaLMM M NPOYMX MOA06-
HbIX OOKYMeHTaX. /I neno faxe He B HeJoBepun
OLOHOW CTOPOHbI NN yMbicne apyrov. O4eHb va-
CTO, 0COBEHHO ANd pacTyLmx NT-koMnaHun, Map-
KETUHroBble MaTepuanbl HECKONMbKO O6roHs -
10T peanbHoe NonoXeHue Bellen B paspaboTke.
MNpwn 2TOM CaM NPOU3BOACTBEHHbIN LMK pa3pa-
60TkM 10 06roHAET yXe NPOoLLECC CO3[aHVSA Tex-
HW4YecKom oKyMeHTauum K aTomy 10O.

Takxe NokynaTesnto BCE Yalle BaxHO NOHWMaHWe
«M34ero caenaH» NPoAyKT / aKTuB.

MO3TOMY KNMEHTaM MHTEPECHbI Kak 06LuMe BOMpo-
Cbl (HanpyMep, CocobeH N CoPT peLLaTb ONMcaH-
Hble B MPpe3eHTaLLMM 3ala4uv ON1CaHHbIMM Coco6a-
MW?), TaK M [OCTATOYHO NPUKNaaHble (Hanpumep,
MCMONb3yeTCs N B NPOAYKTE Open source, U ecrnu
[a, TO NoA KaknMW NULEH3UAMU? VIMeloTCst u
B NMpoayKTe GparMeHTbl KOAa, MOTEeHUMAnbHO cre-
HepUPOBaHHOIO U-MHCTPyMEHTaMK?).

Takxe Mory oTMeTUTb pocT B 2024-2025 rr. [O-
MOSTHUTENBHOIO MHTEPEeCa K, BO-MEPBbIX, BOMPO-
CY O Hanu4mm B COPTE 3MEMEHTOB, 3anpeLUeHHbIX
AN UCNOJIb30BaHUSA B OTEYECTBEHHOM Npo-
rpaMmMHoM o6ecrnieyeHumn (PeecTtp PIMO), yto
OCOBEHHO BaXHO AN KPYMHbLIX KOMMaHW, pabo-
TaoLWmx no 223-38.

8 3akoH N2223-03 (cM. onpeneneHiie B MpunoxeHun 1).

Bo-BTOPbIX, Mbl BUOWM OMNpeaeneHHbIn, XoTd noka
N € AMHNYHBI MHTEpecC Y KOHKYPCHbIX YNpaBsito-
LMX, OLLeHMBAIOLWMX peanbHOe COCTOAHME N CTO-
MMOCTb UT-akTnBoB. [N TOro, 4tobbl OLUEHUTb
CTOMMOCTb COdTa Kak akTuBa, CHayana HyxHo
YOOCTOBEPUTBLCS, UTO 3TOT COPT O6bEKTUBHO CY-
lecTBYeT 1 NepefaHHOe Ha yCnoBHOM SSD-auc-
Ke He aABNgeTCcs 6eCCMbICNEHHON KOMMUAALMEN
NN HeE3aKOHYEHHOWM Pa3paboTKoM.

A.H.: Mpopomxkas npeabiayLwmimi BONPOC, MOXXHO
no6aBuTb, YTO cerofHs Mbl HabnogaeM TpeHa
Ha «pacwupeHue» npodunsa 3aKkasumka Tex-
HU4Yeckomn akcnepTusbl NO — ecnu Tpaauum-
OHHO 3a TakuM ayauMTOM obpallanucb cTpaTe-
rmyeckue Urpoku, To cenyac Bce yalle MOXHO
BCTPETUTb MHTEPEC U CO CTOPOHbI HGUHAHCO-
BbIX MUHBECTOPOB. B Kakunx cnyyaax yyacTHMKaM
cnenok c digital-akTuBamu cneagyeT 3agyMaTb-
cs 0 nposefeHun TexHnyeckoro due diligence?
NMoueMy 31O BaxxHO?

A.3.: TTogo6HbI ayanT CTOUT NPOBOANTL BO BCEX
Cry4asix, Koraa pUck HeCOCTOAITENIbHOCTH, TeX-
HMYECKON NN GUHaAHCOBOK, TaKOro akT1Ba AB-
naeTca 3HaunMbIM Ang npuobpetatens. MNpuuem
He TOmMbKO Mpu nNpuobpeTeHun UT-koMnaHum Le-
NTMKOM BMECTe C TaKMM aKTUBOM, HO U Npu npu-
ob6peTeHnn camoro Takoro UT-npoaykTa (ang
KPYMHBIX COEMOK, KOHEYHO Xe) UMK Npu oLeHKe
“ Npuemke pesyrnbTaTa, CO34aHHOro Mo 3akasy
(MMetoTCS B BMY OOrOBOPHI Ha pa3paboTky M0).

B npoTrBHOM Cryyae B nocneayowemM MOryT Bbisi-
BUTbCA Takue pUcKku, Kak OTCYTCTBMe y NpoaaBLa
B NOMTHOW Mepe NpaB Ha Takow COPT, HECOOTBET-
CTBWE 3TOro coPTa NPe3eHTaLNOHHbIM MaTepu-
anam, ycrnoBuaM OOroBopa Ui TEXHUYECKOro
3apaHuvis.

YacTb Takux 3a4ad nokynaTenu, OCO6eHHO «CTpa-
Tern», BO3naratT Ha CBOW BHYTPEHHWE noapas-
fenexHvd. B psae cnyyvaes 310 BrOMHe onpasiaHo.
OnHako eCTb 1 NpeLeneHTbl KOHOIVKTa UHTepe-
COB 1 boree NosnsLHOro, YeM Heo6xoanMo, OTHO-
LWEeHWA K MO40BHbIM MPOBEPKaM.



A.H.: Bcoenkax M&A yacTo BpeMEHU Ha TEXHU-
YecKylo 3KCNepTn3y COBCEM Marno, a Ans npu-
HATUA MHBECTULMOHHbBIX PELIEHUIN HYXXHO No-
HMMaTb CUTYyaLMIO KPYNHbIM NNaHOM U BUAETb
noteHuuanbHble red flags. PacckaxuTte, noxa-
NywncTa, CyecTBYeT N1 HeKUn 6a30BbiA sanity-
check nnmn «nporpaMMa-MMHUMYM» TEXHUYE-
cKkou akcnepTusbl UT-akTMBOB M Kakne obnacTtu
rNpoBepKWN OHa BKITtOUaeT?

A.3.: «[TporpaMMon-MUHUMYM», B Cly4ae 3aKpbl-
TS UMEHHO |P-p1cKoB, MOXHO Ha3BaTb aHanu3
Koaa And OTBeTa Ha BOMPOCHI O HanuM4mu open
source (B pa3pese CBsi3aHHbIX C HUM NTULEH3UOH-
HbIX MCKOB), @ Takke ayAuT npoL,ecca pa3paboT-
KU (MCTOPUSA CO3AaHWS, aBTOPbI, BOBMEUYEHHOCTb
B pa3paboTKy UT. 4.).

[anee no6aBngTCA BONPOCH O COOTBETCTBUMU
dyHKumnoHana MO npeacTtaBNeHHON OKYMEH-
Tauuu, BONPOCHI O KauecTBe peanu3auum, pe-
anbHbIX BO3MOXHOCTAX codTa. A nNpu Aanb-
HeWweM NMorpy>XeHnn MoryT pa3peLlaTbCs yxe
AOCTaTOYHO «KaCTOMU3NPOBAaHHbIE» BOMPOChHI U
3a[auun, HanpUMep 0 BO3MOXHbIX YA3BUMOCTSIX
(TemaTwka, norpaHunyHas ¢ MB), noTeHumnane K
MaclTabupoBaHU1IO 1 Tak farnee.

Kak a1 roBopun paHee, nogobHbIM ayouT CTOUT
NPOBOANTbL BO BCEX CMy4Yasx, KOraa puck Heco-
CTOATENBHOCTU, TEXHUYECKOW 1 G1HaHCOBOW,
TaKoro akTrBa ABMAETCA 3HaYMMbIM L7159 KOHKPEeT-
HOro npuobpeTtaTtens.

A.H.: CywecTByeT nu cneunpuka TexHuye-
CKOW 3KCMepT13bl B 3aBUCMMOCTU OT CE€rMeH-
Ta UT-pelweHnin? HanpuMep, eCTb Ny pasnnums
WNU OONONHUTENbHbIE aKLLeHTbI MpU NpoBepke
UN-cucteM, duHTEX-CEPBUCOB, KOMMNAHUN U3
B2B Software (npoeangepbl M0) unu peeHwit
B chepe knbepbesonacHoCcTU?

A.3.: da, ong otoenbHbiX cermMeHToB UT-pblHKa
TEXHUYECKUIM ayanT MMeeT CBOW crneupubuyeckme
AKLUEHTDI.

B MN-npoekTax Knto4eBbiMU ABMAIOTCH BOMPO-
Cbl 3aBMCUMOCTHM NPOAYKTa OT CTOPOHHMUX LLM 1
WHbIX MOLENEN: Ha KakMX YyCNOBUSAX UCMOMb3YIOTCH
MOZENU, BO3MOXHa N UX 3aMeHa, rae npoxoamnt

rpaHvLa Mexay cobCTBeHHbIM NN-pelleHnem n
«06epTKOM» Ha BHELLUHNM CEPBUCOM. Takxe Bax-
Hbl BOMPOCHI MPONCXOXAEHWA aTaceToB, MpaB Ha
HUX 1 cobnoaeHs orpaHnyeHuin Ha obyyveHne
MOJienen, MOCKOSbKY MMEHHO 3TW aCneKTbl Hanpsi-
MYIO BIMAKOT Ha YCTONMYMBOCTb BU3HEC-MOOENN.

B puHTExe 1 nnaTeXHbIX peleHnsx Ha NepsBbin
nnaH BbIXOANT HaAEXHOCTb apXUTEKTYPbl, OTKA30-
YCTOMYMBOCTb, KOPPEKTHOCTL 06PaboTKM AaHHbIX
1 XXYPHanMpoBaHWs ornepaLLmm, a Takke COOTBET-
CTBME TEXHUYECKOW peanu3aLmm perynaTopHbIM
TpeboBaHWAM. [laxe He3HaunTenbHble TeXHUYe-
CKMEe KOMMPOMMUCCHI B 3TUX 30HaX MOMYT TpPaHC-
dOPMNPOBATLCS B CYLLECTBEHHBIE OpUaONYECKME
N PerynaTopHble PUCKMK.

[ns B2B Software KpuTuyHbl MacLLTabrpyemMoCTb,
YMpaBnseMOCTb TEXHNYECKOro AoNra 1 peanbHas
CrNOCOBHOCTb NPOAYKTa 06CNYXNBaTb 3aABMNeH-
HOE KONMYECTBO KITMEHTOB 6e3 NPOornopLMOHansHO-
ro pocCTa 3aTpaT. 30eCb TEXHUYECKUN ayauT 4acTo
rMoMoraeT OTBETUTb Ha BOMPOC, ABMAETCH NN MPO-
AOYKT ENCTBUTENBHO TUPaXMPYEMbIM UM XE Kaxk-
Obl/l HOBbIN KIMEHT TPEBYET «PyYHOM JOPaBOTKM» .

B cermeHTe knbepbesonacHOCTN 0coboe 3Ha-
YeHne MMeeT COOTBETCTBME apXUTEKTYPbl 3aAB-
NMEeHHbIM 3aLlNTHBIM QYHKLUAM, KOPPEKTHOCTb
peanuaaunm KpUnTorpapuyeckmx MexaH1M3mMoB u
OTCYTCTBME YA3BMMOCTEN, KOTOPbIE MOAPbLIBAIOT
caMy LLeHHOCTb NpoaykKTa. B Takmx npoekTax Tex-
HUYECKMIM ayanT 3a4acTyto UFPaeT POrib NepBuY-
HOro GunbTpa, 6e3 KOTOPOro HEBO3MOXHO AaTb
OCMBbICMEHHY!IO OLLeHKY CTOMMOCTU NT-aKkTurBa.

A.H.: Mlro6oMy UT-akcnepTy XOpoLIO N3BECTHO,
YTO BOMpPOCHI TUTYNa Ha M0, a TakXke CBA3aHHbIX
C HUM PUCKOB U UX MUTUTaLLUM HaNpsIMyo 3aBu-
CAT OT TOYHOCTU onpeaeneHns Kpyra asTopos
MO. 3To — KpaeyronbHbIA KAMEHb COCTOATE Nb-
HoCTU npuobpeTtaemoro UT-akTuea n dyHaa-
MEHT ero OLEeHKW, NOCKObKY OT KOPPEKTHOCTU
yCTaHOBMEHUS1 aBTOPCTBA 3aBUCUT Hanunuume y
TapreTa npas Ha K/fto4YeBble aKTUBbl, KOTOpble
HEeBO3MOXXHO 6bICTPO 3aMEHUTb Ha Apyrue. AHa-
TONKUM, 6b1510 6bl UHTEPECHO Y3HaTb, Kakue rnof-
XoAbl U NPaKTUKKN Bbl 06bIYHO UCnoONb3yeTe B
paMKax npouenypbl YyCTaHOBNEHUS Kpyra aBTo-
pog MO (cBepka Noros B peno3nMTopusXx, MOMCK



«uMdpOBbLIX CNefoB» B KOAOBOK 6a3e, Apyrue
npuemsl)?

A.3.: Ha npakTuke Halv CreumanmucTbl MCNomb-
3Yl0T KOM6MHALMIO HECKOMbKUX NOAXO0B, M0-
CKO/bKY Oropa TOJMbKO Ha OAWH UCTOYHUK UH-
dopmMaLnn MOXET He AaTb rapaHTUPOBAHHO
[OCTOBEPHbIV pe3ynbTaT.

B nepByto ouepeab aHaNnM3npyoTCA Noru n Me-
TagaHHble B cUCTeMax KoHTponsa Bepcui (Git,
SVN U T.MN.): UCTOPUS KOMMUTOB, aBTOPbI, BPEMEH-
Hble MHTepBarbl, CTPYKTYpa BETOK, XapakTep npa-
BOK. OTO NO3BOMNAET BOCCTAHOBUTL XPOHOMOM IO
pPa3pabOoTKM U BbISBUTb KIMOYEBbIX YHaCTHMKOB.

[lononHUTenbHO NPOBOAMNTCA aHanus «undpo-
BbIX CrieoB» B KOJOBOMW 6a3e: KOMMeEHTapueB,
CTUNEBbIX OCOBEHHOCTEN, MOBTOPAIOLLMXCA NaT-
TEPHOB, COBMafeH1n C KOAOM 13 OTKPbITbIX UCTOY-
HWKOB 1 paHee N3BECTHbIX MPOEKTOB. B pane cny-
4YaeB 3TO MNO3BO/AET YCTAaHOBUTb, UTO OTAENbHbIE
dparMeHTbl Kofa BbINy NepeHeceHbl U3 Opyrux
MPOEKTOB UMW HaMMUCaHbl BHE OCHOBHOW KOMaHbl.

Takxe Mbl CONOCTaBNAEM TEXHUYECKME AaHHble
C OpraHM3aUMOHHBIMU: LUTATHBIM PACMNCaHMEM,
[OroBOpamMu C COTPYOHUKaMK 1 NOAPSAYMKAMM,
nepuogamu nx GakTM4ecKor BOBNEYEHHOCTHM B
NpoeKT. MNpn HEO6XOAMMOCTM MPOBOAATCA MHTEP-
BbIO C K/TOUYEBbIMM Pa3paboTunKaMm U TEXHUYE-
CKMMU PYKOBOANTENAMM.

MMeHHO COBOKYMHOCTb 3TUX METOA0B NO3BO/A-
eT cbopmMmpoBaTb O6OCHOBAHHOE 3aK/IOYEeHne
o Kpyre aBTopoB 10O 1 1x BKNage.

A.H.: Hepepnko Ans KayecTBeHHOro rnposeae-
HUA TEXHUYECKOro ayauTa aKTUBY Hy)XKHa onpe-
AeneHHas noAroToBka — c60p AOKYMeHTaLuu,
HacTpoWKa AOCTYnoB, kKoopAnHauusa UT-koMaH-
Abl. Kakne TexHuyeckue unm opraHn3aumoHHble
CNOXHOCTM Yalle BCero BCTpeYaloTCs B paMKax
TexHuyeckoro ayauTta MO 1 KaK UX MOXHO 3¢-
$heKTUBHO paspelmnTb?

A.3.: TexHnyeckme CnoXHOCTM 3a4acTyio peLla-
toTCH adPeKTNBHEE 1 OMNepaTMBHE., YeM OpraHn-
3aLMOHHble. HanpymMep, HEBO3MOXHOCTb NMOMHO-
ro M HENpoTUBOPEUYMBOIrO AOCTYNa K UCXOAHOMY

KOZY M Peno3uTopuaM (BKIoUas UCTOPMIO KOM-
MWTOB), a TaKxe K pabounm cpeam pa3paboTku
W flennos, oTCyTCTBUE AOKYMEHTaLMUK OT pa3pa-
60TUMKOB 1 NPOYME BELLW, HE OTHOCSILLMECS Ha-
NPSMYIO K TEXHUYECKOW CTOPOHE Takoro ayauTa.
Ho aKCMepTHbIN OMbIT ¥ BEICTPanBaHne JoBEpU-
TeNbHbIX OTHOLLIEHWI C KITMEHTOM MO3BONSIOT pe-
WaTb M 3TU 3aTPYAHEHMS.

A.H.: EcTb BONpOC, KOTOpbIN Bbi3biIBA€T HEOHO-
3Ha4yHble OLLeHKM U ANCKYCCUN, HO NMpU 3TOM 3a-
TparvBaeT Ka4yecTBO IOpUaAMYECKON NpoBEpPKH
TuTynaHallO, B CBA3M C YEM 3aCNyXUBAET BHU-
MaHua. CyuwlecTByeT MHEHWe, YTo Npu aHanuse
ropManYecKkon YncToTbl npae Ha MO goctaTou-
HO y6eauTbCs B HaNnM4Ynmn CBMAETENbCTBA rOCy-
AapcTBeHHoM pernctpaumm Ha MO nnu Bo BKItO-
UYeHWU ero B UHblE NY6IMUYHBbIE peecTpbl, YTO6bI
«MONYYUTb» TaK Ha3blBaeMyIo Npe3yMmnLumio aB-
TopcTBa. K npuMepy, c Moeln TouKku 3peHus, Ta-
KOW noaxopn He IBNSieTCs XOopoLen NpakTUKon
1 caM rno ce6e ysi3aBUM 1 pUCKOBaH. Bblno 6bl MH-
TepecHO y3HaTb Bawy no3vuuio no aTomMy BO-
npocy? MoxeT nu Takon noaxopn 6bITb onpas-
AaH B KakKnx-nn6o cny4yasx?

A.3.: Ha MOV B3rnaf, Takow Noaxo CerofHs yxe
BbIFIS4UT CNUWKOM POpMarbHbIM U He OTBeYa-
ownm peannam UT-6usHeca. Ecnv UT-akTvB He
ABNAeTCHd A0pOoM BU3Heca KoOMMaHuu, BO3MOXHO,
3TUM U MOXHO OrpaHnumnTbhCA. HO ecnu 3To rnas-
HbIW, @ TO U €OVNHCTBEHHbIV LLEHHbIV aKT1B, CTOUT
NMOMHWTb O CreaytoLLEM:

— OUIMC He npoBepAeT «peanbHOCTb» U TEM
6onee paboToCNOCO6HOCTb KOAA, 3TO He 5B~
ngeTcqa ero 3agjaden. B cea3n ¢ yem cauae-
TenbCTBO O rOCYAApPCTBEHHOW perncrpaumm
nporpaMMbl NOATBEPXAAET TOMBbKO TOT PaKT,
UYTO HEKOE NULLO B HEKYID JaTy yXe MMeno
B CBOEM PacropsikeHUM Hekmii (Mpeanonoxm-
TeNbHO) NMPOrpPaMMHbIN KoA. HO HET HUKaKMX
rapaHTUn, 4TO 3TN «MOEHTUOULMPYIOLLME NPO-
rpammy ang 9BM maTtepuarsl B popme pacne-
YaTKW UCXOLAHOIro TeKCTa» ABNATCA OCMbIC-
NEHHbIM, PabOoTOCNOCOHBHbIM, 3aKOHUYEHHbIM W,
YTO HEMASOBAaXHO, aBTOPCKNM KOLOM;

— OUMC He npoBepseT KOO Ha NpeaMeT Ha-
nnym§a B HeM 06bEKTOB, NMpaBaMU Ha KOTO-



pble o6napatoT TpeTbu nuua (open source,
NW-creHepnpoBaHHbIV KoL, 3M1eMEeHTbl ABHO
NponpueTapHOro Koaa).

Ho maxe ecnv He NpYHMMaTb BO BHUMaHWe 3Tu pu-
CKw, rae rapaHTus, yTo MO, onucaHHoe B cBUaEe-
TenobcTtBe, 1 MO, peansHO paboTatoLlee Ha cep-
Bepax NokyrnaemMown KOMNaHmm — 370 OAHO U TO
xe MN0O? CBnOeTenbCTBO MOXET 6bITb MOMyYeHO
Ha oamH 13 6nokoB. / anemeHToB 0, npaBa xe Ha
oCTanbHble MOryT He NepenTn K HOBOMY NpPaBOO-
Gnapatenio.

A.H.: CerogHs HUKTO He nuwerT N0 «c Hyna», a
npu paspaboTke Kofa WMPOKO UCMNONb3yeTcs
UHCTPYMeHTapuin U/ 1 roToBbIX peleHnn, He
roBops O KynbType UCNONb30BaHUSA «CTapbIX
HapaboToK». Bce aTo flenaeT KpanHe CNOXHbIM
NOMUCK FPaHu1LLbl MEXAY «CBOUM» U «YYXXUM» KO-
AOM WU UCNOMNb3yeMbIMU AaHHbIMU, YTO HaNps-
MYIO BIMSIET HA YPOBEHb FOPUANYECKNX PUCKOB.
AHaTonun, no Bawemy MHEHUIo, MOTYT Nn pe-
3ynbTaTbl TEXHUUYecKoro ayauTta MO «nomMoub»
IopUCTaM YCTaHOBUTb NPaBOBOW PEXUM UNW BUL,
MO — HanpuMep, NOHSATb, YTO BOT 3A4€Cb — Npo-
nssoaHoe O, a 3apecb — coctaBHoe? Ecnu B
Bawew npakTuke 66N MUHTEPECHbIE NpUMeEpPbI
Takoro poja 3afauy, noxanymcra, pacckaxu-
Te O HUX.

A.3.: Oa, oTBET Ha 3TU BONpPOCHI 6yaeT nony-
ueH. Victopusa pa3suTtugd 0O, NpeeMCTBEHHOCTb
ero BepCun 1 CTeNeHb X «POACTBa» — 3TO pac-
NPOCTPaHEHHbIE BapuaLymn BOMNpoca «ABMAETCA
nn MNMp3BM-1BocnponsseaeHnemM / MoampukaLm-
enMNMp3BM 2», YyacTo BCTpeyatoLLerocs He TOMNbKo
B pamMKax ayauToB, HO 1 B pamMKax CyaebHbIX 3KC-
nepTun3 B IP-crnopax.

MNMoka3aTeNbHbIMU ABNSIOTCS CUTYaLMK, a UX Bbl10
HECKOIbKO, KOrAa B paMKax nccnenoBanus (ayam-
Ta W1 aKCNepTU3bl) AENCTBUTENbHO YCTaHaBMN-
BaeTCsl CXOACTBO ABYX MPOrpaMMHbIX NPOAYyK-
TOB KOHKYPUPYIOLWMX KOMNaHUMI. B 60MblWLMHCTBE
CNy4YaeB 3TV KOMMaHUM HauMHaIOT 3ayMbIBaTbCA
O NPOBELEHNN BHYTPEHHEr 0 paccnefoBaHns rno
daKTy NOTeHLMansHOM yTeukr pa3paboTok nUnm
Jaxe y>Xe HaxoOsaTCcs B CTaaum cyaebHoro pastu-
paTenbCTBa No 3TOMY MOBOAY.

OpHako, ecnv K BONpoCy 0 CXOACTBe J06aBUTb
BOMPOC O BO3MOXHbIX MPUYMHAX TaKoro CXon-
cTBa (0 yeM yacTo 3abbIBaOT), TO MOYTU BCEraa
BbISICHAETCS, YTO NPUYMHa CXOACTBa — ABE KO-
MaH[bl pa3paboTKu He3aBUCUMO ApYr OT Apyra
Mcnonb3oBanu 0HU U Te XXe open source-ane-
MEHTbI. OTO OCOBEHHO aKTyanbHO MMEHHO ONA
KOMMaHui, paboTaroLLMX B O4HOV Chepe — NoTOMY
YTO B 3TON CHepe MMEHHO 3TN KOHKPETHbIE open
source-peLleHna cTanm B Kakon-To MOMEHT 06-
LeyrnoTpebrMbIMU.

B Haluen npakTumke 6bin Criyyan, Koraa Mbl nokasa-
NN 3aKa34KKy, 4TO SMIEMEHTbI «ero» Kofa eCTb He
TOIbKO B KOAE ero KOHKYpeHTa (Kak OH 1 nofo3pe-
Ban), HO 1 B KOAE elle ABEHaALaTV NPOrpaMMHbIX
MPOAYKTOB KOMMaHU, paboTaloLLmMX B aHanoruny-
HOM cerMeHTe buaHeca. TonbKo B ApYrux cTpa-
Hax, oT FOAP 1o HoBow 3enaHavmn 1 HUKak He CBS-
3aHHbIX C Poccuren.

A.H.: U ewwle oanH BONpoc, CBA3aHHbIN C OPU-
ANYEeCKNMHU, a CceroHa U perynaTopHbIMK,
UT-puckamu. N3BecTHO, YTO Npu paspaboTke
MO WwnpoKko UCronb3ylTCA pasnMyHbie open
source-pelleHusa. B 3aBuCMMOCTHU OT MacluTa-
6a NpoeKTa UX YNCNOo MOXET UCUUCNATHLCS He-
CKONIbKUMU fleCATKaMK, a TO U COTHAMMU, YTO
Aenaet HEBO3MOXHOM MOMHOLLEHHYIO topuau-
YecKyl NpoBepKY Kaxaoro U3 Hux. Nopenun-
Tecb, NoXanyncra, MHEHUeM, Bceraa nv rnpwm
nokynke UT-komMnaHuu, cnenyeT NnpoBepATb Ha-
nuyue B KOOOBOMW 6a3e CTOPOHHUX KOMMOHEH-
TOB — TaKUX Kak open source unu ¢parMeHToB
MO, co3paHHbIX € MOMOLbIO UHCTPYMEHTOB U,
HanpuMmep, NocpeaCcTBOM TEXHONOrMn Banbko-
AvHra? Ha yeM cnepnyet ¢oKycupoBaTbCA Npwm
Takown nosepke?

A.3.: ObsazaTtenbHo. MNprunHbI cneaytoLme:

— lMcnonb3oBaHWe open source nogpasymesa-
eT HeO6XOAMMOCTb COBMIOAEHUS onpeneneH-
HbIX NNLEH3MOHHbIX TpeboBaHWK. [a, B Poccuu
B HaCTOSILLEE BpeMsi ManoBepOsiTEH CLEeHapui,
Korga 3apybexHbie npasoobnagatenu CMo-
ryT NpeabsBUTb Kakmne-nnmbo NpeTeH3nmn K poc-
CUNCKOMY pa3paboTumKy, HO OHU He HyneBble
(kenc Bytes&Rights vs PeaCodT). Takxe 3Tu



PUCKM MOIYT CTaTb pearnbHbIMK U NpK BbIXOLE
NT-KOMMaHWM Ha PbiHKK B 3apybexHbIX CTpa-
HaX, rae npasoobnagareny bonee akTUBHbI.

— OnpepfeneHHas YacTb Open source cenyac Ha-
XOOUTCS B «<4€PHOM Crnncke» MUHUMPPbI — ero
Henb3s UCNONb30BaTh NPU CO3AaHUN OTeYe-
CTBEHHbIX UT-NpoayKTOB V1 BKIIOYUTL B pe-
ecTp poccunckoro NM0. A Takxe — 3TO orpa-
HUYeHWe ONS yYyacTus B 3aKynkax no 223-03
1 0119 UCNOMNb30BaHNA rOCYdapPCTBEHHbIMU 3a-
Ka3umkamu. To eCTb eCnn Takne NpoJdaxu nna-
HUpYyeTCsa caenatb BaXHOW YaCTb KOMMepPLM-
anu3aummn — aTOT PUCK BECbMa CYLLECTBEHEH.

— lMcnonb3oBaHne HekoTopbIX MN-MHCTpyMEH-
TOB A/19 HanncaHUa Kofa NoTeHLMansHo Be-
[eT K pucKaM Henepeaauu npas Ha HEro KoM-
naHuu. B topnanyeckomM CoobLLEeCTBE BCe elle
HEeT eIMHOro MHEHWA, KOMY NpuHaanexaT npa-
Ba Ha Kof, co3daHHbIt MN-MHCTPYMEHTOM, 1 B
KakoM obbeme. Ecnu npasa He BO3HWKIN Y pa3-

A.H.: Pe3toMnpys Hawy 6ecenly, MOXHO cdop-
MYMpOBaTb HECKO/bKO K/OYEBbLIX BbIBOOOB.
3anpoc pbiHKa Ha 6onee 3penble UT-pelueHus,
nosiBNeHne NPUHUMNManbHO HOBbIX TEXHOMOM M-
YeCKUX BO3MOXHOCTEWN, BbI3OBOB U YIrPO3, Takmnx
Kak pacuseT NN-TexHONorum u pocT KMbepuH-
LMOEHTOB, NMPUBENU K MepeoCMbICIEHUIO POIN
TEXHUYECKOWN 3KCMNEepPTM3bl NPOrpaMMHbIX NPoO-
[OYKTOB, CO3atoLWmX CTOUMOCTb caenku. Ctapble
noaxoAbl NMOCTENEHHO YXOOAT B MPOLUioe, «6y-
MaXKHas» NPoBepKa YCTYyNaeT MECTO pearbHOW,
a akcrnepTu3a NO nepecTaeT 6bITb NNULb TEXHU-
YeCKMM CPeACTBOM M CTAHOBUTCS NMOTHOLLEHHbIM
WHCTPYMEHTOM O60CHOBaHNA CTOMMOCTW. TEXHO-
nornyeckme MHBECTOpPbI BCE Yalle, NOMUMO Kpa-
CVBbIX NMPe3eHTaummn 1 GopMasbHbIX AOKYMEHTOB,
doKycHpYyIOTCH Ha aHann3e acrnekToB TEXHUYe-
ckon coctoaTenbHocTn UT-6usHeca. daxe Tex
cnyyasx, Korga He nnaHupyloT OCYLWEeCTBNATb
onepaumnoHHOe yrnpaBreHe akTUBOM.

Ananus coenok Tech M8A Bcerpa Tpebyet npu-
CTanbHOro GoKyca Ha TPex NIoCKOCTAX: OLLEHKE,

paboTuMKa, TO MOXET /1 OH UX NepeaTb KOM-
naHWM-paboToOaTENIO UMW 3aKa3unKy?

— lVcnonb3oBaHne HeKoTopbIX N-MHCTpYyMEH-
TOB AN HanucaHWs Kofa NoTeHLMansHo Be-
LET K pUCKaM «NPUHYAUTENbHBIX IMLLEH3UN»
Ha Takou kof. [Nofo6HbIE NONOXEHWSA coaep-
xaTcs, HanpumMmep, B npasunax GigaChat. A B
npasunnax 60MbLMHCTBa 3apybexHbIX CepBu-
COB rOBOPUTCSA O NpaBe Ha UCMOMb30BaHWe Ta-
KOro KoJa B paMKax 06y4eHns, aHanm3a u T. n.
Lenen. Hekotopsble y4aCcTHWUKM UT-pbiHKa pac-
LLeHMBAIOT PUCK aHanM3a Ux Kofa Kak 3Hauu-
TEIbHbI.

— Takxe He 6yaem 3abbiBaTb 1 NPO PUCKU UH-
dopmMaLmoHHOM 6e30MacHOCTM Takoro Koaa.
Mbl He yTBepXJaeM, 4TO Open Source 1 Kop,
creHepupoBaHHbIn VN, o6a3aTenbHO MMeeT
npobnemMbl B nnaHe 6e30nacHOCTU, HO He3aBu-
C/Mas OLLeHKa TyT Takxe BaxHa.

IOpUMONYECKMX acrnekTax U TEXHNYECKOM COCTaB-
naoLwen. Ha st NpoLL.ecchbl HEMb3A CMOTPETb «MO
oTAeNbHOCTM» 6e3 yueTa NpeanochifioK U BbIBO-
OOB Kaxaoro u3 Hux. B coBpemeHHoM Tech M&A
TexHonoruyeckas v ropugmyeckast akcnepTnsa
[JaBHO nepecTanu CyLeCcTBOBaTb NapaniensHo.
HecMoTps Ha TO UTO NepBas paspeLlaeT BOMpPOChHI
dakTa, a BTopasi — BOMPOChHI NpaBa, CErogHs OHU
HaCTO/IbKO TECHO CBSA3aHbl, YTO 06pa3yoT npak-
TUYECKN €ONHbIV KOHTYP. BbiBOAbI TEXHUYECKOM
3KCMNepTU3bl HANPSIMYIO BAUSIOT Ha 060CHOBaHWE
topuandeckmx T-puckos, B MepBYto ouepenb oT
HWX 3aBUCUT OTBET Ha FMaBHbIW BOMPOC — Y KOro
npasa Ha kntoveBoe NO? A BbiIABNEHHbIE IOPUAMK-
YecKune pUCcKM TPebYIOT MOATBEPXAEHNS UMY Be-
pydrKaLMmM CO CTOPOHbI TEXHUUYECKNX SKCMNEPTOB.
Ctoa MOXHO cMerno 4o6aBUTb U BOMPOCHI OLLEeH-
KW, — MU3BECTHO, HanpuMep, YTO TUTYIbHbIE PUCKU
Ha O He 3aknaablBalOTCA B CTaBKY AUCKOHTUPO-
BaHUSA, XOTH Hannume npas Ha M0 aBnseTcs rnae-
HOW NPeanoChIIKON CO34aHUs OCHOBHOW CTOUMO-
CTU TaKoM KOMMaHUM.
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Paspgen

UHBECTULIMOHHDbIN
naHgwadT pbiHKa
Tech M&A 2025

ABTOPbDI

HOnua 3aropHoBa
pynna komnaHum b1

AHacTacua HepumHckas

T

AnekcaHpp NaHoB
VERBA LEGAL

Bauecnas Noaxapos
Advance Capital

AnekcaHpap Kys3HeL,0B
VERBA LEGAL

KpaTKue BblBObl

B 2025 r. poccumckmin Tech M&A oKOHUaTENbHO 3aKPEMNUICH KaK pbl-
HOK CTpaTerMyeckoro nokynatens u YacTHOro npoaasLa.

Jlorvka cMecTmnach OT LUMPOKOr O MHBECTULIMOHHOI O Noucka K agpec-
HOW cTpaTern4yeckon KoHconuaaumm: NpuobpeTanncb TEXHO-
NOrNYeCcKMe aKTMBbI, COCOBHbIE AaTh ObICTPLIV NPUKIaaHOM 3hdeKT,
YCUNUTb NPOOYKTOBbIN KOHTYP W YCKOPUTb peann3aLmio CUHEPTUNA.

«[loporovy KanuTan v orpaHnYyeHHasa NMMKBUAHOCTb yBENUYUIN pas-
PbiB OXXMAAHWUI MO OLLeHKe MexXay NpoAaBLLaMu 1 NoKynaTensMu,
YTO cOenano OLEHKY, CTPYKTYPY pacyeToB M 3aLmTy OT PUCKOB LLEH-
TpanbHbIMK BOMpPOCcamu 60MbLUMHCTBA caenok 2025T.

CTpyKTypbl CLENOK CTanv 6onee CnoXXHbIMU U NONAPU30BaHHbBIMU:
MWUHOPUTapPHbIE BXO/bl B pa3Mepe CyLLECTBEHHOMO BMUAHNA CMECTU-
NV NeperoBOPHbIE akLLEHTbI Ha MapaMeTPbl MHOrO3TanHOCTV CAENMOK,
COrnacoBaHus LLeHbl 1 pacnpeaeneHuns pUckoB.

Moaxoabl K OL,eHKe CTann 3aMeTHO 60n1ee KOHCepBaTUBHBIMU: HO-
KYC CMECTU/NCS Ha Ka4eCTBO BbIPYYKM, AEHEXHbIN MOTOK, UNit-3KOHO-
MUKY, KOHTPaKTHYIO YCTOMUMBOCTb, HN3KYKO KOHLLEHTPALLUIO KNMEH-
TOB 1 MPOBEPSEMOCTb CUHEPT M.

Han6onee akTMBHbIMU CErMEHTaMM pbiHKa cTanu aaHHble / NN,
MHopacTpykTypHoe MO, knéepbesonacHocTb, FinTech 1 po6o-
Tusauma / npoMbllLeHHaa aBToMaTMU3aLms, UTO OTpaxaeT CMe-
LLleHWe crnpoca B CTOPOHY MHOPACTPYKTYPHbIX, B2B- 1 KOMMepue-
CKM HaOEeXHbIX TEXHOMOrMYECKNX BepTUKanew.



<

AnekcaHap PynskoB
VERBA LEGAL

e Due diligence ctan rny6xe n 6onee onepauMOHHO OPUEHTUPO-
BaHHbIM: B LLeHTPe BHMMaHWs oka3anucb GUHaAHCOBas YCTONYN-
BOCTb, TUTYyN Ha NC, pnckn MHPopMaLMoHHOM 6e30MacHOCTH, pe-
FYNATOPHbBIM KOHTYP, a TakXe yCTOMYMBOCTb KOMaHAbl 1 GBU3HecC-
npoLLeccos nocne caenkn.OaHom U3 KtodeBbiX 0COBeHHOCTeN 2025T.
CTano yCrnoxHeHne CTPYKTypbl COENOK Ha GOHE CTPEMIEHMS NMOKY-
natenen MakcMMarnbHO 06e30nacuTb cebs OT BO3MOXHbIX PUCKOB,
CBSA3aHHbIX C MPUOBPETEHNEM TEXHUYECKN U FOPUANYECKM CIOXKHbBIX
aKTUBOB.

e KnroueBbiMM nocTcaenoyYHbiMK puckamu B 2025 r. ocTaBanucb
yaep>xaHve KoMaHAbl, MHTerpauus npoaykra u knéepéesonac-
HOCTb, BC/IEACTBME Yero YernoBeyeckuit Kanmrars, CKOPOCTb UHTEe-
rpaumm 1 COBMECTUMOCTb TEXHOMOMMYECKMX KOHTYPOB OKOHYaTE b~
HO CTarnu OOHVMMW U3 LleHTparbHbIX GakTopoB CTOMMOCTH B Tech MEA.

B aTOM pa3gene Mmbl npuBoanM 0630p pbiHka Tech M&A no ntoram
2025r. B pa3pese npodunen y4acTHUKOB CAENOK U UX MOTUBALLMU, Haun-
6onee pacnpocTpaHeHHbIX CTPYKTYp 1 dopmaToB Tech M&A-npoek-
TOB, @ TaKXe aHanM3 Hanbornee akTUBHbIX CEFMEHTOB M BEpTUKanemn
TpaH3aKLUMOHHOro pbiHka TMT. O630p caenaH NpemMMyLLEeCTBEHHO Ha
OCHOBaHWWN JaHHbIX, NPefoCcTaBNeHHbIX UHBECTULLMOHHbLIM 6aHKOM
Advance Capital. x aHanu3 BbinonHeH Advance Capital npu yyacTtum
KOnun 3aropHoBoW, napTHepa lpynnbl koMnaHui b1, pykosoauTens
rpynnbl MO OKasaHuIo ycnyr B 0611acTu CIMAHUIA U MOrNOLLEHUN, U
AHacTacuu HepumnHckomn.



11 O6Lwasa koHpurypauusa 2025

PbIHOK CTpaTtern4eCcKoro riokKynaresns
N 4YaCTHOIo npoaasua

B 2025 . poccumckunm peiHok Tech M&A okOHUaTenbHO nepeLuen B ¢asy
CTpaTernyeckomn KoHconuaaumu. B npedblayLime rofabl MOTUBbI y4acT-
HWKOB CLENOK CYLLEeCTBEHHO pa3nnyanncb — OT HEOBXOAMMOCTH 3a-
MEHWTb MHOCTPAaHHbLIW MPOAYKT A0 XenaHug npnobpecTtu 6usHec B
BOCTpeb0oBaHHOW HULLIE C LLefbto JanbHeNLen nepenponaxm B cpeaHe-
cpoyHon nepcnekTmse. B 2025 . ¢poKyC akTMBHOCTU CMECTUICA B COEN-
Ku, roe npuobpeTteHne brusHeca faBarno NOHATHbLIN MPUKNIaaHoW ahdeKT,
YCUNMBAmO CYyLECTBYOLMA NPOAYKTOBLIN KOHTYP M MO3BOMANO YCKO-
PUTb peann3aLmio cuHepruin. Ha aTom poHe pbiHOK CTan 6bonee agpec-
HbIM — MOKYManMCb KOHKPETHbIE pelleHns, KOMaHObl U MHPPaCTPyK-
TYPHble 3M1eMeHTbI, KOTOPble MOXHO 6bICTPO BCTPOUTbL B AENCTBYIO-
LM BU3HeC.



FNABA 2 / UHBECTULIMOHHbBIV NAHOLWA®T, OCOEEHHOCTMU #MHEHUWE_SKCIMEPTOB
nBe3rnao MHAYCTPUMU HA TECH M&A 2025

, Ecnn B 2023-2024 T. pblHKY YaCTO «NpoJaBasiny»
POCT M aKCnaHcuio, To B 2025 1. Ka4eCTBO — 3TO:

— MPeAckasyemMoCTb BbipyYki (MOBTOPSIEMOCTb, HU3KMIA
churn, ANMHHbIE KOHTPAaKTbI) ;

— KayeCTBO MapXun n OeHEeXHOro noTtoka (cash con-

AHpgpen version);
FoH4YapeHKo — MPOAYKTOBas 3PENOCTb U TEXHUUYECKMIN 0N (HAaCKOMLKO
3aMEeCTUTENb FeHEPanbHOro NPO4YKT MOXHO MaclTabupoBaTb 6e3 «nepenucbiBa-
[OMpekTopa Hl/IFl») ;
e — 3aBWCUMOCTb OT K/HOYEBbIX NMOAEN U CMOCOBHOCTb
%) yOepXMBaTb KOMaHLy.
. i~
£ 3Ty CMeHy dokyca ycunmBaeT To, 4To B 2025 r. gpanse-

NCK-Pewexusa

pom pocTa Tech M&A 6binv coenkuv no B2B / kopnopaTtus-
HOMY CODTY, — UMEHHO TaM rnokynaTenu 60nbLle BCEro
CMOTPAT Ha «Ka4YeCTBO NOBTOPSIOLLENCSH BbIPYUKM» N SKO-
HOMWKY NpOoayKTa.



B 2025 r. poKyC aKTUBHOCTU CMECTUJICA B CTOPOHY
npuoGpeTeHni, KOTopbie UMEeNN NOHATHbLIN NPUKNagHON
apPeKT, yCunmBanum CyLLLeCTBYIOLLUIA NPOAYKTOBbIN
KOHTYP U MNO3BOJIANIN YCKOPUTb peannsauuio CUHEPrun.

NMpodunb nokynaTens

Mpodunb nokynatens, % oT KONMYeCcTsa
cpenok B 2025r.

15%

17% 51%

17%

B Crpaternyeckuit HBecTop
YacTHbIV MHBECTOP
rocynapCTBeHHas KOMMaHUs
PE / VC-¢doHA

Mo paHHbIM Advance Capital, ocHOBHOM NOTOK
coenok Tech M&A B 2025 r. dopmupoBanu cTpa-
Ternyeckue nokynaTenu, Ha KOTOPbIX MPULLIOCH
okono 51% TpaH3akuun®. Ix MOTMBaLIMA HOCK-
na npevMyLiecTBEeHHO MHAYCTpUasbHbIA Xapak-
Tep — KOHCONUOALMA PbiHKa, 3aKpbIThe QyHKLM-
OHanbHbIX MPO6ENOB, YCUNEHNE KOHTPONA Had
KPUTUYECKMMM KOMMETEHLMAMU N GOPMUPOBa-
HWe COBCTBEHHOI O TEXHOMOMMYECKOro KOHTYpa.

BTopow no 3HaunMMocCTu rpynnow ctanu YacTHble
bUHaHcoBble MHBECTOpPLI (0KoNo 16% caenok),

aKTUBHbIE Npexae BCcero B cermMeHTe mid-market,
roe KpUTUYHBI TMBKOCTb CTPYKTYPbl, CKOPOCTb
NPUHATUS PeLLeHNN N BO3MOXHOCTb TOUYEUHOIro
BXO/[a B KanuTarn.

Nrpoku c rocynapCTBeHHbIM yyacTneM, 605b-
LWMHCTBO M3 KOTOPbIX TaKxXe NpeacTaBnsioT cer-
MEHT CTpaTermyeckmnx npuobpeTartenen, Bkmoyas
rOCyLAapCTBEHHbIE KOMMaHNK U CBA3aHHbIE C HUMM
CTPYKTYpbI, 06ecneunnn okono 17% cpenok. Mx
NpUCyTCTBKWE BbINo Hanbornee 3aMeTHO B MHOPa-
CTPYKTYPHBIX 1 CUCTEMHbIX aKTUBaX, Mae npuo-
PUTETOM BbICTYNalOT KOHTPO/b, YCTONUYMBOCTb
1 OSTVHHBIV TOPU3OHT BrIaJEHUSA.

Ewe okono 16% caenok npuLLNoCh Ha UHCTUTY-
LLMOHarnbHbIX GUHAHCOBbIX MHBECTOpOoB — PE / VC-
$OHIbI, KOTOPblE OeNCTBOBaM NPENMYLLECTBEH-
HO B popmMaTe MUHOPUTAPHbBIX MHBECTULMIA, COYe-
Tasa KanuTtan ¢ aKCnepT13on NoaroToBKM KOMMa-
HWW K CnefytoLLemMy aTarny pa3BuTUS.

B 2025 r. MmoTMBaLUA cTpaTermnyeckux
nokynarteneun B cermeHte TMT Hocuna
npenMyLLLeCTBEHHO UHAYCTPUabHbIN
XapakTep.

B 2025 . 3aMeTHYI0 aKTUBHOCTb MPOSIBNSAIN KOM-
NaHWM 13 TPaANLMOHHBIX (HETEXHONOrNYECKMX)
CEKTOPOB, Ha A0S0 KOTOPbLIX MPULLIOCH OKONO
40% Bcex caenok. BHyTpu aTOM rpynnbl npuMep-
HO TPeTb COCTaBNSANMN POHAbI, @ OCTaNlbHasa YaCTb
NpUXoannach Ha cTpaTerMyeckux Urpokos, 6aH-
KM 1 YaCTHbIX UHBECTOPOB.

° Bes yyeTa npmo6peTean?|, coBepLlaeMbIX UrpokamMun C rocyapCTBEHHbIM y4acCcTheM, MHOIrMe N3 KOTOPbIX TakXXe PYKOBOACTBOBaMChb CTpaTeru-
yeckMMmn MoTuBamu. [1nsg uenev aTon KJ'IaCCVIq)VIKaLLVIVI KaTeropusa caenokc |'|y6l'|l/1\-lelM CEeKTOpOM npefcTaBneHa oTae/lbHbIM MOACErMEHTOM.



BxoxaeHue CTpaTerm4eCkKux UrpokoB n3 HeTexHoJsiIorm4yecKknux oTpac-
neu B cAeNKM ¢ TEXHONOMMYECKMMU akTUBamMm BbIno O6YCJ'IOBJ'IeHO OBy-
MA OCHOBHbIMM MOTUBaMMW:

® yCUNeHne CO6CTBEHHOW MHPPACTPYKTYPbI U yNPaBISEMOCTH, KOraa
TEXHOMOMMYECKMIM aKTUB MOKYMNaeTCs Kak BCTPOEHHOE peLleHne BHY-
TPW YXe CyLLeCTBYIoLLen BU3HeC-MOLeNN 1 cpa3y OaeT apdeKT B va-
CTW CHUXEHWSA PUCKOB, YBENNYEHNSA CKOPOCTU 1 KaueCTBa OrnepaLmi;

*  (HOopMUPOBaHME HOBOIO MCTOUHMKAE BbIPYYKM U pacCLUMpPEeHne 3KOCU-
CTEeMbI, MO3BONAIOLIEE MacCWTabUpPOBaTb TEXHONOrMYECKNN aKTUB
Ha COBCTBEHHOW KIMEeHTCKoW 6a3e 1 pa3BunBaTth yepes cross-sell.

®oHapl B 2025 1. AencTBOBanu n3bunpaTensHo 1 nparMaTnyHo. OHu 3a-
xoaunu npexae sBcero B FinTech, MW, RegTech, EdTech, IndustrialTech
n otaensHble DeepTech-HanpasneHusa. Takme cerMeHTbl 60 MMeoT
6onee KOPOTKUM MyTb K MOHETU3ALIMK, NTMOO CO3AAK0T NMOHATHBIN TEX-
HOMOrMYeCcKn akT1B OANna CnefyloLwero payHaa, nmbo yknagbisaoTca
B noruky pre-IPO nHBecTuLM. Bo MHOMMX Criyyasix Takue COenku npen-
ronarany NoKynkKy MMHOPUTapHOM AO0N, YTO NO3BOMANO NPefoCTa-
BWTb KOMMaHWUW KanuTarn 1 aKCnepTu3dy 6e3 n3bbiTOYHOro pucka u ne-
pennaTbl 3a KOHTPO/b.

Moka3zaTtenbHo, YTo poHAbl B 2025 I. yalle BbICTyYnanu nokynaTensimMu,
yeM npopaasLLAMM — VX JOMNSA B CTPYKTYPE NokynaTenem Bblpocna npu-
MepHO 00 15% npoTus 10% roooM paHee, Torfa Kak B CTPYKTYpe Npo-
[JaBLLOB OCTanach nNpakTUyeckn HeM3MeHHOM — OKOmo 5%.



FNABA 2 / UHBECTULIMOHHbBIV NAHOLWA®T, OCOEEHHOCTMU #MHEHUWE_SKCIMEPTOB
nB3rnaao MHAYCTPUU HA TECH M&A 2025

, MHoruve NT-koMnaHnn paccMaTpuBaloT Ha Posb

WMHBECTOpPa B MepBYo odepeab cTpaTera, YTo no-
3BOJIUT YCKOPWUTb pa3BuTHhe busHeca. Takasa cTpaTerms
npucyLLa HebonbLIMM KOMMNaHUAM C HU3KOW KanuTanoem-
KOCTbIO. bonee 3penbie KOMMNaHuM yxe HauyMHalT B TOM
yncne paccMaTpuBaTb NpmuBreyeHne UHaHCOBOIro UH-
KOnua BECTOpa /15 NMOKPbITUA PacXoAoB, Hanpumep, Ha ®OT mnu

MeibHUKOBA MapKETUHT.

WHBECTULLMOHHbBIV MeHeXep

(} PROXIMA

capital group




B 2025 r. PE- n VC-¢doHAbl YaLe BbICTyNnanu
nokynaTtensamu, YemMm npogasLaMm — UX Jons
B CTPYKTYpe noKynaTteneu Bbipocsia NpMMepHoO

0o 15% npotus 10% rogom paHee.

NMpodunb Nnpogasua

Mpodunb npoaasLa, % OT KONUYecTea
cpenok B 2025r.

YacTHbIn 81%

uusecTop NN 88%

PE/VC gora |y o

CTtpaTermyeckun 14%
nHeectop M 5%

D®UHAHCOBLIM 0%
nHueecTop | 1%

[ocynapcTBeHHas 0%
koMnaHusa | 1%

2025 W 2024

Co cTOpOHbI NpeanoxeHnsa poiHok Tech M&A B
2025 r. ocTaBancs noyTy NOMHOCTbLIO YACTHbIM.
Oxkono 81% caoenok COCTaBNANM NPOAaXM akTn-
BOB YaCTHbIMU MHBECTOPaMW, OCHOBaTENAMMU U
BnagenbLaMmn 613Heca, ellle nopsaka 5% npu-
X04Mnocb Ha Bbixoabl PE / VC-poHaoB. [Mpn 3TOM
LONSA NPOAAX CO CTOPOHbI CTpaTermyeckmx npo-
AaBLLOB Bblpocna ¢ 5% 00 14%, UTo yKa3blBaeT Ha
ycuneHve nepepacrnpeaeneHus akTuBoB BHY-
Tpu oTpacnu.

BaxHO 1 TO, UTO poccUmCKUM peiHOK Tech M&A B
2025 . paKkTn4ecku ocTaBarncsd NoNHOCTbIO BHY-
TPEHHWUM: 3aMETHOM aKTUBHOCTM MHOCTPAHHbIX
MHBECTOPOB, BK/OYaA UTPOKOB U3 APYXEeCTBEH-
HbIX IOPUCAMKLMW, Ha PbIHKE He HabM4anoch.

Bbixoabl oHA0B

OcHoBHble NnokynaTenu gonei y ¢oHaoB

CoocHoBaTenu / 50%

yacTHbIM uHBecTop N 56%

CtpaTtermyeckun 25%

MHBecTop NN 22%

[ocynapcTeBeHHasd 25%

koMnaHns [ 22%

2025 W 2024

[na PE /VC-doHpos B 2025 r. Hanbonee JoCTyn-
HbIM GOPMAaTOM BbIXO[a 13 aKkT1Ba OCTaBalUCb
caenku ¢ yacTHbiMU nokynaTtensaMu. Okono 50%
BbIXOA0B MPUXOANIOCH Ha NPOAaXyY AOMM COOC-
HoBaTeNsIM UK APYrMM YacTHbIM MHBECTOPAM.
OcTanbHble caenkv pacnpenensnucs NpuMepHo
MOPOBHY MEXAY NPOAaXen CTpaTernyecKoMy UH-
BECTOpPY ¥ CAeNnkKaMu CO CTPYKTYpaMu C rocyaap-
CTBEHHbIM y4acTneM (0kono 25% nNpuxoamnoch Ha
COENKM B KaxOO0W N3 KaTeropui).

Co cTopoHbI NpeaioXXeHns pbiHOK Tech
M&A B 2025 r. ocTaBarncs YaCTHbIM, Npu
9TOM A0/191 NPOAAX CO CTOPOHbI CTpaTe-
ros Bbipocna ¢ 5% A0 14%, 4To rosoput
O nepepacnpeaeneHnn akTMBOB BHY TpU

oTpac/un.

Mo cpaBHeHWto € 2024 1. CTPYKTYpa pbiHKa Npo-
[JaBLa B LLeroM ocTanachk cxoxen. OfHako Jons
BbIXOJOB Yepe3 npoaaxy COOCHOBAaTENAM 1 YaCT-
HbIM MHBECTOPaM HEeCKO/bKO CHU3MNach, Torga
Kak OOns CTpaTeros U TOCCTPYKTYP Ha CTOPOHE
nokynaTenen yMepeHHo Bblpocna.



Taknm 06pasoMm, K KoHLLY 2025 . pbIHOK OKOHYaTENbHO 3aKpenuncsd 3a
CcTpaTermyecknm nokynartenem. MNapannenbHO yCcunmnachk posb ro-
CYyOapCTBEHHbIX M KBa3UroCyAapCTBEHHBIX CTPYKTYP B CUCTEMHbIX U
NHPPACTPYKTYPHbIX CerMeHTax. [1pn 3TOM OCHOBHbIM MCTOYHMKOM
npennoxXeHns No-npexHeMy ocTaBanncb YacTHble NpoaaBLbl — CO6-
CTBEHHWKM 1 OCHOBATENWN KOMMaHWIM, KOTOPbIE UCKanu Kanutan v nap-
THepa 4na GUHaHCUPOBaHWS TeKyLLen AeATENbHOCTH, MO0 ONUMIO Nne-
pexofa Ha crefyloLwmm aTana pocTa, MMbo GUKCMpoBanu CTOMMOCTb
B YCOBWSX «AOPOrOro» Kanumrana v orpaHuyeHHoN NMMKBUOHOCTU.

1.2 CTpYKTYpbI N popMaThbi
cOesnok

MUWUHOPUTapPHbIE BXOAbl N NMO3TalHad KOHCOo/ngauuna

dopmatbl caenok B 2025r.

B 2025r. pbiHok Tech M&A nouTH B paBHbIX AONSAX COCTABNSANM CAEMKM
Mo NPUOBPETEHMIO KOHTPONS (44% OT OBLLErO KONMYECTBA CAEMNOK) U
MOKYMNKE MUHOPUTAapPHbIX Aonewn (56% oT 06LIEro KONMUecTBa CAENOK).
Mpr 3TOM BHYTPU COEMNOK C KOHTPOMbHbIMU AONAMM 3aMETHYIO [OMO
3aHANM nonHble Bbikynbl (100% 613Heca), Ha KOTOopbIE NPMLLIOCH OKOMO
21% Bcex TpaH3aKkLmii, Torda Kak npuobpeTeHmne KOHTPONbHOro nake-
Ta Ha ypoBHe 51% v BbllLe (MPOCTOW 1 KBaNM®ULMPOBaHHbI KOHTPOIb)
COCTaBW/I0 TOMbKO OKOMO 11%.

®dopmaTtbl Tech M&A cpenok B 2025r.

(mons oT BCcex yuTEHHbIX COENoK)

23%

14%

8%

1%

21%

MpunobpeTteHue 100%
MprobpeTteHne nonu ot 52% no 99%

MprobpeTteHne 51%
MpunobpeTteHue oT 43% 0o 50%

O, O,
12% MNpunobpeTteHue gonu ot 30% 0o 43%
MpurobpeTeHue ot 15% no 30%
MpunobpeTteHue 0o 15%

1%



CraTtucrtuka
Mo MUHOPUTaAPHbIM
npuoépeTeHUAM

Mo maHHbIM Advance Capital, cpeav MMHOpUTap-
HbIX cAenok'® Hanbonee pacnNpoCcTpaHeHHbIM CTa-
no npuobpeTteHne nakeTa B pa3mepe okono 30%
ponen. IMEHHO B 3TOM AMana3oHe Bbinn aKTUBHbI
KaK cTpaTermyeckue, Tak U GuHaHCOBblE MHBE-
cTopsl. [1na cTpaTeros Takow GopMaT 6bin yoo-
H6eH Kak MexaHM3M «MNepBUYHOrO» BXOAa B aKTVB
B paMKax MHOroaTanHom caenku ¢ BO3MOXHO-
CTblO Cpa3y HayaTb peanu3aumio CUHEPrUn, Mo-
NYYNTb YNPaBIAEMOCTb U COXPaHUTL OMLUMOH Ha
nocnegyouee yBenmyeHme 4onm 4o KOHTPons
WN1 NONHOro Bblkyna. [ng ¢pUHaHCOBbLIX MHBE-
CTOPOB OTHOCUTENBHO KPYMNHasi MUHOPUTapHas
L0151 NO3BONSANA yH4aCTBOBATL B K/OYEBbIX peLue-
HWSX BU3HeCa, He NpUHUMas Ha cebst pUCku Norn-
HOW KOHCONMZaumu.

Cpepu caenok ¢ KOHTPOJIbHbIMU [0NSs-
Mu B 2025 1. 3aMeTHYI0 A0 3aHANU
nosHble BbiKynbl (100% 6usHeca), Ha Ko-
TOpble NPULLNIOCb 0KONo 21% Bcex TpaH-
3aKUUNA.

Mo cpaBHeHWo ¢ 2024 1. pbIHOK CTan 3aMeTHO
6onee chokycupoBaHHbIM. ECriv rogom paHee

NMoaTanHasa KoOHconupauus

MNokasaTenbHo, YTO B CAENKaX C HEKOHTPOIbHbI-
MU OONSIMU CPefHU NpuobpeTaeMbin NakeT y
CTpaTerm4yeckux UrpoKoB BbipOC MPUMEPHO A0
30%, Torna kak B 2024 r. B aHanornyHbIx CAern-
Kax OH 6bin 6nmxe K 209 Kak y CTpaTeros, Tak u
y GVMHaHCOBbIX MHBECTOPOB. Takom CABUI COOT-

CTPYKTYpa COenoK no npuobpeTtaemont fone 6oina
Bonee paBHOMEpPHOW 1 MEHbLLIE 3aB1CENa OT CTa-
AWM Pa3BUTUA KOMMaHuK, TO B 2025 r. ocHOBHas
Macca caenok nponcxoauna B CErMeHTe KOM-
naHun go 10 net, rae 6bi10 CKOHLLEHTPUPOBaHO
60MNbLIMHCTBO MOKYMOK KOHTPO/bHbIX MaKeTOB Ha
ypoBHe 90-100%. [1ng Hanbonee MONoAbIX KOM-
naHun B ananasoHe 0-5 net 6binu 60n1ee xapak-
TepHbl GopMaThl NPUOBPETEHNA MUHOPUTAPHOM
[0NV — Kak npaBmno, nakeTbl 40 509, 4TO 6nmxe K
CTpaTern TOYeYHOro BXo4a 1 MapTHEPCTBa, YeM
K MOKYrKe BCero akTuBa.

C BbICOKOV BEPOATHOCTbLIO COXPaHUTCA N POKYC
Ha OTHOCUTENbHO 3PEerblX aKkTUBaX, Npexae Bce-
ro B Avana3oHe 4-9 neT ¢ gatbl OCHOBaHWSA. J10-
rMKa 34ecb OCTaeTCa HEeM3MEeHHOM: CTpaTeram
npoLle npnodpeTaTb HebonbLUMe, BLICTPO UHTE-
rpypyeMble NpoayKTbl, YeM KpyrHble NnaT@opMbl
CO CIOXHOW apXUTEKTYPOW M BbICOKOW MHEPLIVEN.
Npv 3TOM JOMF cOenok ¢ bonee 3penbiMn akTnBea-
MW MOXeT pacTu TaM, rae HauyMHaeTCHd KOHCONM-
Jaums n TpebyeTtcs MaclwTab, Bblpyyka M yCTON-
UYMBOCTb, B TOM UMCIIE B CUTYaLIMAX BbIHYXAEHHOM
NPOLAaXM.

BETCTBYET /I0rMKe pblHKa «4OPOroro» Kanutana
1 6onee XecTKnx TpeboBaHWM K COEeNKaM — MoKy-
naTenu CTpeMUn1Cb NONyUYnTb XOTH 6b1 610-
Kupytollee BNUsiHne u 60nblnn KOHTPOb HaA
KIOYEBbIMU pEeLIEHUSMM Y)XKe Ha NepBOM JTane.

10 Nina ueneit atoro pa3aena, Noa MUHOPUTAPHOM CAENKOM NMOHUMaEeTCs Kak CaMoCTosATeNbHas caenka (6e3 onumMoHOB Ha yBeNnJeHe Aonm
yuacTua), Tak v hakTUUeckn peanvaosaHHas B 2025 r. nepsas TpaH3aKLyWs B paMKax MHOrO3TarnHoM CAEMKY, N0 KOTOPOW Bbin NpruobpeTeH
HEKOHTPO/IbHbIV MaKeT B pa3Mepe, He npesbilwatolem 50%, BKoYas cyrnep-mMMHOPUTapHbIe O0MM, 6NOKMPYIOLWME NaKeTbl U MaKeThl CyLle-

CTBEHHOI o BIMUAHUA.



[Mpy 3TOM, MO IKCNEPTHOW OLLEHKE, 6onee YeM B
NONoOBUHE CAENOK CO CTpaTermnyeckmMmm noky-
naTensiMm NPUMEHSNNCb MEXaHW3MbI MOCNEAYI0-
Lero yBenuyeHus Jonv — yepes earn-out, onum-
OHbl UM NHblEe KOHCTPYKLLMK, MpUBA3aHHble K By-
AyLMM GUHAHCOBLIM pe3ynbTaTtaM npuobpeTae-
Moro 6usHeca.

CTOUT OTMEeTUTb, 0HaKo, YTo B 2025 . caenku,
MMeloLLIMe CBOEN LieNnblo nocneayioulee Hapa-
luMBaHMe AONU B aKTUBE, He CTanu AOMUHUPYIO-
Ler NpakTUKOn — oLEeHOYHO okono 109 caoenok
NPUXOAMNOCH Ha NprobpeTeHne OOMNONHUTENb-
HOW [ONW B paMKax COENOK, NPeaCcTaBNAoLWwmX CO-
60w BTOPOV v nocneaytoLime atarbl BXOXAEHUA
B KanuTarn. B LL.enoM Takom NoAXOA BbICTYNasn, CKO-
pee, KOMNPOMNUCCOM MEXAY «O0POrMMy» Kanuta-
NTOM 1 pa3pbiBOM OXWOaHWIM MO OLEHKe — 6a30BbIN
KOHTPONb UNU CyLLEeCTBEHHOE BNNAHNE PUKCU-
poBanucb Ha NepBoOM 3Tane, a yBenmyeHue yya-
CTUg OTK/1a4blBanoCh 4O MOMEHTa, Koraa apdexT

WHTerpaumm 1 GUHaAHCOBbIE MOKa3aTenu CTaHo-
BMNMCb 6onee Npo3padHbIMKU. B TUMMYHOM Cryyae
nepsbIvt LWar OPOPMILANCA Yepes npuobpeTeHne
nokupyloLero nakeTa, a nocnenyrowme npnod-
peTeHNs — KaK OTAeNbHble CAeNKU, PUKCUPYEMble
Yyepes OMNLMOH, PATYET UMW UHbIE MEXaHW3MbI, 3a-
BSi3aHHble Ha byaywme KIM3.

B 2025 r. 6onee yemM B NonosuHe cae-
NOK CO CTpaTerMyecKMMm rnokKynaTensaMmm
NPUMEHSNICb MeXaHU3Mbl Nocneayro-
Lero yBesim4yeHnsa gonm — yepes earn-
out, OnNUMOHbI U/IN UHbIE KOHCTPYKLUM,
npuBsa3aHHble K OyayLwuM GUHAHCOBbIM

pes3ynbTaTtam npuobpetaemMoro 6usHeca.



B kakux ¢popmaTtax npoekToB Bbl yyacTBoBanu B 2025T.
npv npuobpeteHun UT-komnaumin?"

78%

66%

62%

30%

21%

14%

6%

4%

MpuobpeTeHwme CyLecTBEHHON MMHopUTapHoW aonu (0T 30% 0o 49%)
B poccumrckon NT-komnaHmm

MproGpeTEHME KOHTPONMPYHOLLEV AONM (KBaNMOULIMPOBAHHbIN KOHTPOIb
B OvanasoHe oT 2/3 unu 3/4 1o 100%) B poccuiickor UT-koMnaHum

MpuobpeTeHne MMHOPUTapHOW oMY / 6NOKMPYIOLEro nakeTa
(0T 10% po 35%) B poccuickomn UT-koMnaHum

Co3paHune COBMECTHOro UT-NpeanpuaTis ¢ napuTeTHbIM U OKOMoMNapu-
TETHbIM pacrpeaeneHeM 4onev C napTHepoM (TapreT Ha TeppuTopun PO)

MpuobpeTeHne KOHTponupytoLLien aonu (B auanasoHe ot 50%+ 0o 2/3
unu 3/4) B poccunckon UT-KommaHmm

Co3paHue coBMecTHOro UT-npeanpusitus C napuTeTHbIM UK
OKONOMapuUTETHbIM pacrnpeaeneHnemM onen napTHepoM
(TapreT Ha TEppUTOPUM OPYXKECTBEHHOrO MHOCTPAHHOI O FOCYAapCTBa)

Co3paHune cTpaTermyeckoro asbsiHca ¢ pOCCUNCKUMU UK 3apyB6exHbIMU
UT-napTHepamu Ha OCHOBE [OrOBOPHOM 06BA3KM (6€3 HOpMUPOBaHUS
IOPUANYECKOro NnLLA)

Asset-deal — nprnobpeTeHune kpynHoro nyna NT-akTMBOB pOCCUINCKON
KOMMNaHW1 6e3 NOKymnKk1 fonen KOMMaHum

Mo faHHbIM OnNpoca Mo CTPYKTyprpoBaHuto caenok Tech M&A B 2025 1. (125 pecrnoHAeHTOB)

" Mo paHHLEIM onpoca, MPoBeAeHHOro cpeav 125 pecnoHAeHTOB, MPYOBPETEHMe 6roKMpyloLLero nakeTa 10-35% aBnsaeTcs MMl TPETbEN OnLImMeit
MO YacToTe YNOMUHaHWS, @ Hanbonee pacnpoCcTpaHeHHOW NP1OBpeTaeMon JoNen CTana CywecTBEHHas MUHOPUTapHas AOMS, HE NMPEeBbILLAa-
e 49%. HekoTopble pa3nuuuns ¢ AaHHLIMU O CPEAHEM Pas3MepPe HEKOHTPOSIBHOMO NprobpeTeHus (~30%), MPUBEAEHHbIMY B paMKax CTaTUCTU-
KV BblLLIE, OBbSACHAIOTCS Pa3nnumsM B METOAONOT UK. BO-NepBbiX, pe3ynbTaThl KOMMEHTUPYEMOrO ONpoCca OXBaTbIBAIOT BECh AMana3oH CAenok
CO CTPOrUM A€NEHVEM Ha KaTEropum BHYTPU FPaHWLL MMHOPUTAPHOrO BaAeHus, B TO BPeMS Kak CTaTucTuyeckme gaHHble Advance Capital oT-
paxaroT BepTVKabHbIN aHanm3 BbIGOPKN MUHOPUTAPHBIX (HEKOHTPOMbHbIX) MPUOBPETEHI. BTOPOM MPUUYMHOM MOXET BbITb TO, YTO OTBETHI B
pamKax onpoca MOrv BKNoYaTb MHOrO3TanHY0 CAENKY, OAHAa UM HECKONBbKO TPaH3aKLIM BHYTPK KOTOPbIX 6binv peanv3osaHsl B 2025 I, npu
3TOM CTaTUCTUYECKUI JaHHbIE, NpuBeaeHHble Advance Capital, yunTbiBanu TonbKo 04HY, peann3oBaHHYI0 HenocpeacTBeHHO B 2025 1. caen-

Ky, 6€3 yueTa CTPYKTYypbl «MHOFOXOLAOBOK». B paMKax Takux OTAebHbIX CAENOK NpuobpeTaemMas 4oNs MOria HaxoAnTbCH B Anana3oHe 25-30%,
[axe ecnv BCst COBOKYMHOCTb B3aMMOCBHA3aHHbIX CAENOK bblna HanpasneHa Ha nonyyYeHre Aonu B 60mbLUeM pa3mepe.



NTorn npoBeeHHOro onpoca nokasbiBatoT, YTO
Hanbornee BoCTpeboBaHHbLIM GOPMATOM CAENOK
B 2025 . no TMT-pbIHKY B LLEMOM CTasno npuobpe-
TEeHWe AoNu cywecTBEeHHOro MMHOPUTapHOro
BnunaHua (30-49%). Ha BTOpoM MecTe Mo umcny
OTBETOB PECMNOHAEHTOB — MOKYrMKa KBannpuum-
pOBaHHOro UM NOMHOrO KOHTPO/SA B aKTVBE, B
TOM umCrie, Mo Pa3oBoV caenke (pa3mep nakeTa ot
2/31nmn 3/4 0o 100%) . TpeTbew No NonynspHOCTH
CTPYKTYpOW NprobpeTaemMoro naketa, ¢ Heborb-
LWMM OTCTaBaHWEM OT BTOPOW CTPOKM, YHaCTHUKM
onpoca OTMETUNKN npuobpeTeHne cynepMmnHo-
pUTapHbIX M 61TOKMPYIOLWMX NaKeToB, B TOM UMC-
ne no oTaenbHbIM (pasoBbIM) CAENKaMm, peanuso-
BaHHbIM B 2025 1. [1p1MeyaTenbHo, UTo COENKM No
MOKYMKe «MPOCTOro» KOHTpons (He 6onee 2/3 na-
KeTa) OTMETUN TOMbKO 21% pecnoHaeHToB (na-
TOe MEeCTO Cpeay OTBETOB).

O6Lwas BbicOKas 4OMNS KPYMHbIX MUHOPUTaPHbIX
COEenok, a Takxke 06Lero Yncna KOHTPOsIbHbIX
nprodpeTeHNn, MOXET rOBOPUTL O Pa3HOHarpaB-
NeHHOM MOTMBALLMWN YHaCTHUKOB pbiHKa Tech MEA.
3ayacTyto cTpaTermyeckme nokynaTenu yxe Ha
nepBOM 3Tarne CAeNku CTPEMATCH MONYy4YnTb MaK-

CUManbHbIV NakeT BUAHUA, HO He 06s3aTeNbHO
KOHTPOIb. He BCe noKynaTeny NpeanoymTaioT nos-
HOCTbIO MOrpyXaTbCA B OnepaLmMoHHoe yrpasne-
HWe Ha HaYyanbHOM 3Tane NPoeKTa U roTOBbl PUK-
CUpOoBaTb AOMO, JOCTATOUHYIO AN1S BUGHUS Ha
KntoueBble pelleHns. B yCcnoBmax BbICOKOW HEO-
npeneneHHoOCTN n geduumnTta KadecTBeHHbIX NT-
aKTUBOB CYLLECTBEHHbIV MUHOPUTaPHbI GopmaT
caM Mo cebe CTaHOBUTCH MHCTPYMEHTOM CHUXE-
HWS PUCKOB, NO3BOMAIOLLMM XOPOLLO «MPOTECTU-
poBaTb» akTVB B CBOeW B1U3Hec-monenu 6e3 norn-
HOW KOHCONWAAUMN, He OTBNEKas CYLLECTBEHHbIX
pPecypCcoB Ha yrnpaBreHne UM 1 ero passuTme, un
OOHOBPEMEHHO MOoMyYas «CTPaxoBKy» OT Heyaau-
HOrO CLeHapus peann3aLmm CUHeprui.

C Opyrov CTopoHbI, MPOAaBLLbl He BCeraa roToBbl
Cpasy YCTYNUTb KOHTPOMUPYIOLLYIO LOMIO, AaXe
eCnu NokynaTenb ABHO 3aMHTEPECOBaH B TaKoW
CTPYKTYpE, — Hanpumep, ecnv npeanonaraeTcs
paccpoyka nnartexa. [103ToMy B 60/bINHCTBE
coenok Tech M&A Ha pbiHke 2025 1. cpeHur Npo-
[JaBaeMblI NakeT OT BCEX COENOK HAaXOAMNCA B AN~
anas3oHe 30-40%.

CTpyKTypbl, OriocpeayroLme npuobpeteHme kpynHoro nyna UT-aktn-
BOB 6€3 NoKynku aonen koMnaHum (asset-deal), oTMeTUAN NUWb 4%
YYaCTHMKOB ornpoca. H13kasa nonynsapHOCTb Takoro popMaTa o6bsc-
HAETCH HanoroBbIMU U IOPUANYECKMMU OCOBEHHOCTAMM, a TakXe CrneLl-
noukon NT-6usHeca, raoe KroyeBas LLeHHOCTb YacTo 3aBs3aHa Ha KO-
MaHAy ¥ KOPNOPaTMBHYIO CTPYKTYPY, @ HE Ha OTAE bHble aKTMBbI. Takue
COEeNKN 06bIYHO OYEHb CMOXHbI C TOUKM 3pEHUSA aHann3a akTUBOB U
rny6uHbl due diligence, a Takxe UX CTPYKTYPUPOBAHUS M CUHXPOHHO-
ro TpaHcdepa nokynaTento TUTyna Ha BeCb MyNn akTUBOB B KOHTYpe
cpenku. NMoatomy popmat asset-deal ncnonb3ayeTcs, ckopee, B CUTY-
aumsx, koraa 6onee NPocTble CTPYKTYPbl CAEMKM MO pAAY NPUUNH He-
OOCTYMHbI UMY HEKOM@OPTHbBI AN ee Y4aCTHUKOB.

Mbl nonpocunm y4acTHUKOB topuanyecknx M&A-kKoMaHa MpOKOMMEH-
TUPOBaTb NPMBEAEHHbIE NTOMM ONPOCa C y4ETOM CBOEN NPaKTUKK

B2025r.



Cepreu Kono6os

COBETHUK

N

NIKOLSKAYA

consulting

, B ooHOWM 13 HaWWxX HeaBHWX CAENOK MO Npoaa-

xe busHeca rpynnsl ®.A.K.K.T., koTOpasa cneum-
anu3nposarnack B chepe kubepbe3onacHOCTH, B MOMb3y
doHpa «Canbepyc» 1 psaga YaCTHbIX MHBECTOPOB, CTO-
POHAaMW B CUIY Pa3fNYHbIX MPUYKH Bbina BblbpaHa He Co-
BCeM CTaHAapTHas CTPYKTypa cOenkun, Kotopasa npeano-
narana co3gaHne HOBOIro ObLLEeCTBa 1 nepenady B Nonb3y
3TOro 0bLLecTBa OCHOBHbIX aKTMBOB MPOAaBLLa, BKIOYas
Npoaaxy WHXeHEePHbIX TEXHOMOM MK, KINMEHTCKUX NMPOAYK-
TOB W1 pa3paboToK, NHTENNEKTYanbHON COBCTBEHHOCTHU U
rnepeBo/ KagpoBOro COCTaBa. Takaa CTPyKTypa npodaxu
noTpeboBasa BblpaboTKM IOPUANYECKUX MEXAHWU3MOB, KO-
TOpble Bbl 06ecneunnun NocnefoBaTeNbHYO U rapaHTUPO-
BaHHYIO Nepefayvy akTUBOB B MOMb3Yy HOBOrO O6LLECTBa U
TaKylo Xe rapaHTUPOBaHHYO X OMnaTy, a Takxe No3Bo-
nvnv 6bl obecneynTb BanaHc KOPropaTUBHOMO KOHTPOMS
B OTHOLUEHWN HOBOIO O6LLECTBA B NepexoHbl nepmoa 0o
3aKpbITUA caenkn. 3Toro yaanoch OCTUYL Kak MyTeM 3a-
KNIOYEeHUS MHOrTOCTOPOHHEr0 PaMOYHOIr 0 COrnatleHuns,
KOTOpOE Onpeaenano nocnenoBaTenbHOCTb AENCTBUM U
B3aVMHble 0693aHHOCTM CTOPOH, Ha4YMHasa Co CTaaumn pe-
CTPYKTYpU3aLLMM rpynmbl NpodaBLLa 1 CO34aHUA HOBOMO 06-
LecTBa-npuobpeTaTens akTMBoB, 40 0693aTeNbCTB CTO-
POH MOC/E 3aKPbITUA CAENMKM 1 KOPPEKTUPOBKM LLEHbI, TaK
1 B pe3yribTaTe UCMOb30BaHUA MeXaHN3Ma «BYX K/lto-
Yyen» B OTHOLEHWW OEATENbHOCTM HOBOIO O6LLECTBA, KO-
TOpbIW Npeanonaran HeobxoAMMOCTb MOAMUCHK UMK CO-
rnacus BTOPOW CTOPOHbI /19 OCYLLECTBNEHUS 3HAUUMBIX
AEVICTBUM M COENOK TaKMM HOBbIM OBLLIECTBOM.

HecMOTpSA Ha HeCTaHOAPTHOCTb TakoW CTPYKTYPbI, Mpn
npaBuIbHOM €€ JOKYMEHTUPOBAHUW 1 HaroroBOM MiaHu-
POBaHUM MOXHO AOCTUYb 3P dEKTa, CPaBHMMOIO CO CTaH-
napTHow caenkov MSA, rae npeAMeTOM Npodaxu ABNAKT-
CA 0ONM UNN akLUMN B TapreTe.



'ne6 Tuxomupos

COBETHUK KOpI'IOpaTVIBHOVI
NPaKTUKN

LEVEL

Legal
Semices

, o HawewMmy onbITy B caenkax M&A B TexHonoru-
YeCKOM CeKkTope NpoAo/KatoT JOMUHNPOBaTL

Knaccuyeckune CTPYKTYpbl, 8 UMEHHO MPUOBPETEHME KOM-

NaHUi LENMKOM C aKTMBaMM U MepcoHanoM (share deal).

OfHako Mbl BUAMM TakXe YBENUYMBAIOLWNNCA MHTEPEC B
OTHOLUEHNN «HEKTaCCUYECKNX» KOHCTPYKLMW, B MEepPBYIO
ovepedb 13-3a BbiiBIEHHbIX Ha 3Tane NPpoBEepOK PUCKOB. B
YaCTHOCTW, Yallle HaYNHaIOT MPUOBPETATLCA TOMbKO KO-
ueBble aKTMBbI (B NepByto ovepenb IP) 1 / unv komaHab 6e3
KOMMaHUW LLenkoM. OrpaHnyeHHas nonynapHOCTb Taknx
CTPYKTYP, Ha Hall B3rnsa4, CBA3aHa B NepByto odepenb C
TEeM, UTO, HECMOTPSA Ha CHMXKEHNE NCTOPUYECKNX PUCKOB,
BO3HMKAIOT HOBblE, TaKu1e Kak BO3MOXHasA NoTeps Unn ns-
MEHEHWe KOHTPAaKTOB C KOHTpareHTaMu, He06X0AMMOCTb
BbICTPaVBaHWA HOBOW OMepaLmMOHHON CTPYKTYPbI 1 AOMON-
HUTENbHbIE ONepaLMOHHbIE M HANOrOBblE N3AEPXKU.

KrtoueBom 0COBEHHOCTBLIO TakMX COAENOK ABNAETCHA TO, UTO
4aCTO OHM BbIBMPAIOTCS B KAYECTBE arlbTEPHATUBbI KNac-
CUYECKNM CTPYKTYpaM Ha bonee no3gHeM aTtane CAenKu,
KOr[a CTaHOBWUTCS NMOHATHO, YTO NPUOBpeTeHME KOMMaHNN
LLeNIMKOM HeCeT A5 NOoKynaTens CIMLLKOM CYLLEeCTBEHHbIe
PUCKMW.



1.3 OCHOBHbIE CErMeHTbI
U BepTukKanu B pokyce
pbiHKa Tech M&A

B2025r. cTpykTypa pbiHka Tech M&A 3aMeTHO CMeCTUNack B CTOPOHY
cerMeHTa MHOPaCTPYKTYPHbIX KOMMNaHWIA, CBA3aHHOIO C AaHHbIMK, LA,
Kn6epbe3onacHOCTbLIO M NMPOMbILLNEHHO aBTOMaT13aLumen. Hanbonee
aKTMBHbIM HanpaBneHnem ctanu gaHHele / N — Bkitovaa Bl-aHanutu-
KY, KOMMbtoTEpPHOE 3peHne, OCR / IDP 1 cMexHble pelleHns — Ha KOTO-
pbIV MpULWNOCh 16 caenok unu 19% poiHka. [lanee cnenosanv BepTuKanm
nHdpacTpykTypHoro MO (8 caenok nnmn 9,5% pbiHka), knbepbesonac-
HocTu (7 coenok unmn 8% poiHka), FinTech, a Takxe cerMeHT po6oTu3a-
LMW, aBTOMATU3aLLMUM, MPOMBILLNEHHOMO 0T 1 yMHbIX ccTeM (Mo 6 cae-
NOK M 7% pbiHKa Ha Kaxablii cerMeHT) . OHnanH-peTeinn 3aHan 6onee
CKPOMHOE MECTO C 5 caenkamun nnm 6% pbiHka.

OCHOBHbIe BEPTUKANN No KOJIMYECTBY COENOK

13%

19%

)
9% 43%

10% 2025 10%

2024

54%
8%
7%
7%
7%
6% 7%

B Menva/ KoHTeHT B [fanHbe /K
B AdTech/MarTech [ | NHbpacTpykTypHOe N0
B OanHbie / M B Ku6ep6esonacHocTb

MonynpoBoAHMKM / «XKeneso» PoboTunzaums / ABToMaTn3aums / [MpoMbILNEHHbIN

OHnaitH-peTeiin MHTEepHeT BeLlen / YMHbIe CUCTEMD!

FinTech

MNpouee
OHnanH-peTenn

MNpouee



[na cpaBHeHus: B 2024 . CTPYKTYypa pblHKa 6bina MHOW. JTnamnposanm
CerMeHTbl Meaua 1 KoHTeHTa, AdTech / MarTech, naHHbix / W, nony-
NPOBOAHWKOB / «Xene3a» U oHnanH-peTenn. CooTBETCTBEHHO, B 2025T.
B YMCINO NMMAEPOB BbILWMV aHanuTmka gaHHbix u A, nHbpacTpykTypHoe
MO v kMbepbe3zonacHOCTb, TOrAa Kak akTMBHOCTb B MeAiMa, PEKTaMHbIX
N MapKETUHIOBbIX CErMEeHTaX CHMU3MMach. OTO OTpaxaeT 0bLwmn CABUr
PbIHKa B CTOPOHY TEX akTUBOB, KOTOPbIE YCUNMBAIOT YCTOMYMBOCTb, 6e3-
OMNaCHOCTb, YNPaBNSeMOCTb U TEXHOMOMMYECKY HE3aBUCUMOCTb. Pe-
3ynbTaTbl ONPOCa, NPOBEAEHHOrO B paMKaXx UCCNefoBaHUs, B LLE/TOM
noaTBepXOatoT Takue BbiBOAbI.

B KaKnx TeXHOIorM4yecKuM cerMeHTax u eeptukanax TMT
Bbl yawue Bcero npuobpetanu gonu e 2025r.?

o2
FinTech (Bkntouad InsurTech, ecnv NpUMeHNMO)

1o I
3aka3Hada / npoaykToBas pa3paboTka MO (BKIoYas CUCTEMHbIX
MHTEerpaTopoB)

s
Al/ ML

ss% I
KnbepbesonacHocTb

2s%

IndustrialTech

2% |
NHoe

2% |
MedTech

0%

AdTech / MarTech



7
E-com / RetailTech

1%
EdTech

1% |
TravelTech

CN
PropTech

s% 1l

Bio Tech

[aHHble NpoBeeHHOro ONpoca Takxe NoaTBep-
XOaK0T BaXHOCTb cermMeHTOoB FinTech, B2B MO, A
1 Knbepbe3onacHOCTHN U B CTPYKTYpe peannaye-
MbIX MHBECTULIMOHHbBIX MPOEKTOB.

[Npv 3TOM CTpaTermyeckmne NoKyrnaTenn KOHLEeH-
TpUpoBanuchb Npexae BCero Ha akTMeax B cer-
MeHTax B2B, roe coenka MOXeT AaTb 6bICTPbIN
WHTErpaLnoHHbIM 3ddekT. Hanbonee 3ameTHa nx
aKTUBHOCTb bbina B cdhepe kopropatmeHoro 10,
KnbepbesonacHOCTU, faHHbIX / N, nHGpacTpyk-
TYPHOM COPTE, TENEKOM-YCyrax 1 BepTUKarnbHbIX
PeLUeHNsIX Mo KOHKPEeTHble oTpacnn. [JOononHu-
TelNbHO Yy CTpaTernyecknx nrpokos B 2025 r. npo-
CNexuBarncsa MHTepec K MHPPacTpPyKType, Cro-
COBCTBYIOLLEN MOBBILLEHWIO MPON3BOANTENBHOCTH
1 MacLlTabupyeMocTu, — 0bnayHbiM CepBrCam,
LIOdam 1 NnpoynM akTmBaM, YCUNMBAIOLLMM CO6-
CTBEHHYIO NaTGOPMy U LLENOUKy CO34aHNA CTO-
UMOCTM.

Mpodunb NprobpeTeHu rocyaapCTBEHHbIX KOM-
NaHW1 1 CTPYKTYP C rocyAapCTBEHHbIM y4acTu-
€M B 3HauuUTeNbHOW CTeneHu coBrnagarn C Nnorun-
Kon cTpaTeroB. OHM TakXe KOHLLEHTPUPOBaNnCch
B CUCTEMHbIX CerMeHTax — knbepbe3onacHoCTw,

NHOpPaCTpPyKTypHOM MO 1 06opynoBaHWK, Tene-
KOM-yCrnyrax, a TakxXe npuknaaHbiX BepTUKansax c
BbICOKOW PErynaTopHOM 3Ha4YMMOCTbBIO M BaXHO-
CTbIO AN KPUTUUECKON MHPPACTPYKTYpPbI. B Takmx
chaenkax 6a3oBast MOTUBALLMA OBbIMHO CBAA3aHa C
KOHTPOJIEM, HAAEXHOCTBIO PELLUEHNUS U CHUXKEHW-
€M 38B1CHMMOCTW OT BHELLHWX NMOCTaBLLMKOB.

@®oHabl gencTeoBanu 6onee Bbl6OpoYHO. OHM
yalle 3axoaun B CErMEHThI, rAe COXpaHAeTCs
noTeHuMan pocTa v BUAEH CLLleHapui nocneay-
towlero Bbixoaa — fdaHHble / W, FinTech, oToens-
Hoe BepTuKanbHoe N0 1 HekoTopble HanpaBneHus
DeepTech, Bkitoyasd nonynpoBoAHWKM. MaccoBo-
ro NPUCYTCTBMA GOHOO0B B KAKOM-TO OAHOM Cer-
MEeHTe He HabmoJanoch, U NX akTMBHOCTbL Bbina
Bornee TOUYeYHOW Kak Nno oTpacnsaMm, Tak 1 rno pas-
Mepy COENOK.

B 2025 r. cTpaTternyeckue rnokynarenu
KOHLLEHTPUpOBanunchb Npexae Bcero Ha
aKTuBax B cerMeHTax B2B, rgoe cpoenka
MOXET AaTb 6bICTPbIN UHTErPaLOHHbIN

adpdekT.



dopmatbl caenok Tech MRA B paspese BepTUKaneu

CTpyKTypa nokynarenei no septukansam B 2025.

MHppacTpykTypHOoe NO KnbepbesonacHOCTb

OaHHble | N

B Cratervueckunmrsectop [l PE/VC doHA

20%
20%
Po6oTunsauusn FinTech
YaCTHbIN MHBECTOP Mpoune

McTouHuk: gaHHble — Advance Capital, aHanuTtuka — Advance Capital, pynna komnaHui b1

BHyTpu KntoueBbix BepTuKkanen B 2025 r. npeobna-
Janv cnefyowme dopmaTtsel caoenok. B cermeHTe
naHHbIX | N, Hanbonee aktmBHoM B 2025 1., no-
nosuHa caenok (8 13 16) 6bina coBeplueHa cTpa-
TernyeckMmMm MHBeCTopamu, A KOTOPbIX Npeob-
napjatoLmmM hopMaToM Knaccuyecku CTan BblKyr
KOHTpOnbHOW fonu o1 51% 0o 100%. B 10 e Bpe-
Ms 6 coenok (37,5% oT obLlero KonumuecTsa) B
3TOM CerMeHTe npuwnock Ha PE / VC- ¢GoHAbI,
4YTO MOATBEPXAAET MHBECTULIMOHHYIO NpuBReKa-
TeNbHOCTb JaHHOW BEPTUKANN 1 ANs GUHAHCOBbIX
NrpoKoB. MNpr 3TOM Kak GOHAbI, TaK M YaCTHbIE UH-
BECTOPbI, KOTOPbIE COBEPLUMIV TOMbKO 2 COENKN
B CerMeHTe gaHHbix / W, B oTnnumne ot cTpaTte-
TMUYECKUX UTPOKOB, Yallle NoKynanu MMHopuTap-
Hbl€ UMW CYLLLECTBEHHbIE MUHOPUTAPHbBIE MaKeThI.

CnefytoLwmM Mo 3HaUMMOCTHN CerMeHToM B 2025 T.
cTtano nHopacTpyktypHoe MO, roe 7 u3 8 coe-
nok (88%) NpuLWAKCL Ha CTPaTErnyYecKMx noky-
naTenew, BKto4as KOMMaHWm C rocyJapCTBEHHbIM
y4acTtuem. 310 0mH 13 Hanbornee BoCTpeboBaH-
HbIX CTpaTern4yecknMm Urpokamm CerMeHToB
PblHKa — aKTMBbI NPUOBPETAOTCA HE B KayecTBe

nopTdEenbHbIX MHBECTULMN, @ KaK 3N1IeMeHT Ccob-
CTBEHHOI0 TEXHOMNOrMYEeCKoro cteka. Hanbonee
pacnpoCTpaHeHHbI GOPMaT CAENKM B 3TOM Cer-
MeHTe — B0 Nokyrnka 6MoKMPYIOLLEro NakeTa B
25-33%, nnbo ogHO3TarnHasa KOHCoNMaaumsa 6ms-
Heca yepea nokynky 100% yyacTtus.

OOuWH 13 caMblX BOCTPEOOBaHHbLIX CEMrMEHTOB PblH-
ka T B20251. — cerMeHT kKubepb6e3onacHoOCTU —
Takxe B 60/bllen CTeneHn MHTepecoBan UMeHHO
CTpaTernyeckmx Mrpokos: 6 n3 7 caenok (88%)
NPULWAVCH Ha AaHHYIO TPynny nokynatenen. 1ot
CerMeHT HapaBHe C MHOPaCTPYKTYypHbIM 10O aB-
ngeTca chepor npucTanbHOro MHTepeca cTpa-
Ternyeckmx UrpokKoB, BKOYaS KOMMaHWW C ro-
Cy[apCTBEHHbIM y4acTUEM, KOTOPblE CTPEMATCA
KOHCONMAMPOBaTh akTMBbl U 06nafaTb NOMHbIM
KOHTPOMEeM Haf BU3HeCOM, MO3TOMY B CEerMeH-
Te knbepbesonacHOCTM Npeocbnafanv COenku ¢
KOHTPO/bHbIMM NakeTaMn (6onee 50%) BNNoTb
[0 NonHoro Bbikyrna. C yueToM pocTta knbepyrpo3
1N 3HAYMMOCTH 3aLLUMTHI JaHHbIX JAHHbIA CErMEHT,
BEPOATHO, OCTaHETCH OAHMM U3 Hanboree akTuB-
Hbix 1B 2026 T.



CermeHT poboTn3aumu / asTomMaTnsaumm / npo-
MbILLNEHHOrO MHTEPHETa BeLLEel / YMHbIX CUCTEM
CTan 0HOM 13 HOBbIX 1 MepPCrneKTUBHbBIX BEPTUKA-
nen 2025 r. B HeM CTpyKTypa nokynartenen oka-
3anacb MeHee ofHOpOAHOW. [MonoBMHa caenok
coBepluanacb CTpaTermieckumm MHBECTOPamu,
KOTOpbIE NMOKYyManu akT1Bbl paay onepaLmoHHON
WHTErpaumm, 1 Mo3TOMY Hanbosee 4YacTom CTPYK-
TYPOW ANA 3TOM KaTeropumn nokynaTtenen ooina
nokynka 51%. Ewe TpeTb CAenok 3akpbiTa C HOH-
LlaMu, KOTOpble BUAENN B pO60THU3aLLMM CAMOCTO-
ATeNbHY MCTOPUIO POCTa, Y FOTOBbI ObINN pac-
cMmaTpvBaTh 60Mee LWMPOKUA CNEKTP BapUaHTOB
BXOJa B GU3HEC — OT MOKYMKN MUHOPUTAPHbIX [O-
new 0o KOHTPOSbHbIX MNakeToB. M TONMbKo 0AHa
coenka (17% ot obLero konuyecTsa) 6bina co-
BEpLUEHa YaCTHbIM MHBECTOPOM U Npeanonarana
nprobpeTeHne MMHOPUTAPHOIO NakeTa.

CTtabunbHbI cnpoc coxpansancs v B FinTech™, npu
3TOM MHTEPECHO OTMETUTb, YTO B 3TOM CErMEH-
Te, B OT/IMYME OT NpeablayLwmx, He Habmoaanoch
ABHOI0 JOMUHMPOBAHWSA CTPaTErmyecknx MHBe-
CTOPOB. V3 NATK CAenoK Tpu NPULWINCL Ha YacT-
HbIX MHBECTOPOB (60%), 1 N0 OHOM — Ha CTpa-
Tern4yeckoro nokynatensa v Ha GoHA. MNpu 3Tom
onga FinTech 6binn 6onee xapakTepHbl NOKYMKK
MWUHOPUTAPHbLIX JOMen 1 GopmaT napTHEePCKOo-
rO B3aMMOLENCTBUSA. YaCTHblE MHBECTOPbI Yallle
npuobpeTanu nakeTbl nopsaka 13-20%, ctpaTe-
MMYECKMA UrpoK NproGpen fonio B 40% (KpynHbIi
6MOKMPYHOLLNIA MaKeT), a GOHA, HanNpPoTMB, NPUO6-
pen KOHTPOsbHbIN NakeT B 80%. Takoe pa3HOO-
Bpa3sue nokynaTtenemn n npuobpeTaemMblx NakeToB
oTpaxaeT bonee LWMPOKNA CNEKTP MHTEPECOB Mo
OTHOLLEHWMIO K CErMeHTY — aKTUB BaXXeH He TOMb-
KO KaK TEXHOMOorng, Ho 1 kak bygyuas nnatbopma
LNs COTPYAHWYECTBA UMW CNeaytowero payHaa.

1.4 KnmouyeBble acneKTbl
Tech M&A B 2025r.

OLEeHKa 1N ee cornacoBsaHume, UHTerpauund, KoMmaHga

Ha ¢poHe n3mMeHeHns pbiIHOUHOM Napaamrmbl B 2025 1. ycunmnacb 0OCTpO-
Ta BOMPOCOB, KACALLIMXCS OLLEHKM U MUTUraLLIMM PUCKOB, Bonee HacyLL-
HbIMW CTanu 3afayv 6ICTPON MHTErpaLLMm akTUBOB M KOMaH4 B 6U3HeC
nokynatenen. anee Mol npMBOAMM Bonee aetanbHbIn 0630p OCHOBHbIX
acnekToB, GOPMUPYIOLLMX NOMUKY U CTPYKTYPY COENKNU, 8 UMEHHO MOTU-
BaLMW BXOXAEHWA B CAEMKY, BOMPOCOB OLLEHKM 1 ee COorniacoBaHud, OC-
HOBHbIX 30H BHMMaHWS B xoae due diligence v ynpasneHus BbigBIEH-
HbIMW PUCKaMK, a TakxXe BOMPOCOB falbHeNLWen MHTerpaLmm akTMBOB.
C uenbto coenatb JaHHbIM aHanM3 Havbonee NPUKaaHbIM U akTyarb-
HbIM Mbl MPUBOAMM 0630P MHEHUI 3KCMEPTOB pbiHKa Tech M&A rno gaH-

HbIM BOMPOCaM.

'2 Mo paHHbIM OMPOCa, 3TOT CErMEHT Aaxe 0Kasarncs B NMaepax no utoram 20251



LUenu npueievyeHud (I)I/IHaHCI/IpOBaHI/IFI —
B3rnAA € pa3HbIX CTOPOH

B 2025 r. y TeXHONOrM4Yeckmx KoMnaHum pesko ycunmnach noTpebHoCTb
B NMapTHepe, KOTOPbIA MOT Bbl MPUBHECTU HE TOMBKO KanuTarl, HO U Npak-
Tyeckne (HednHaHCOBbLIE) KOMMNETEHLMM. PUHAHCUPOBaHKE pocTa U
MacLTabupoBaHNA OCTaBanoCh BaxHOW 3aadyen, OOHaKO rnpuBneka-
Nocb yxe bonee Toue4Ho 1 Yalle Nod KOHKPeTHbIe MPOayKTOBbIe, KOM-
MepuyecKme UNn ornepaLmMoHHble 3aauu, a He nog «obLwmn pocT». Oa-
HOBPEMEHHO BbIpPOC/a 3HaYMMOCTb PMHAHCUPOBaHUSA ONePaLMOHHON
YCTOMYMBOCTW — MNPU «JOPOroM» KanuTane KoMnaHusMm TpeboBanoch
NOAAEPXMBATL NIMKBUOHOCTb, UCMOMHATL KOHTPAKTbl U COXPaHATb TEMN
NPoAax 1 pa3paboTky.

HedrHaHcoBbIE KOMMNETEHLMM — JOCTYM K KNMEHTaM, KaHanam ancTpum-
6YLLMK, MOMOLLb B KOPrOPaTUBHOM YMNpPaBieHn, MPO3paYyHOCTM 1 NOA-
FOTOBKE K CMEAYIOLEMY PayHIYy — CTanu He MEHEE LLlEHHbIMW, YEM CaM
KanuTan. 3To HanpsiMyto CBA3aHO C TEM, YTO GUHAHCOBbLIX MHBECTOPOB
CTano MeHblLLe, a porb NokasnbHbIX CTpaTeros v pre-IPO UHBECTOPOB Bbl-
pocna: KOMNaHWM UCKanu He NPOCTO NPUEMEMYIO OLLEHKY, a yCKope-
HMe KOMMepLIMan13aLmm v NoBblLEHNE FOTOBHOCTU K CreyHOLWMM WNH-
BECTULMOHHbBIM 3Tanam.

MbI NONPOCUNN y4aCTHUKOB PbiHKA pacckasdaTb O NOTPEBHOCTAX KOMMa-
HWI, KOTOPbIE B paMKkax CAENOK C TEXHOMOrMYeCcknmu aktmeamu B 2025T.
ObIN B 0COBOM POKYCe UMM HYXOANUCh B MPUOPUTETHOM 3aKPbITUN.



AnekcaHpp
BeHrpaHoBuY

YNPaBISoLWMN ONPEKTOP,
HayasbHVK yrpaBneHus CMaHUm
1 NOrMOLLEHUM

@ COBKOMBAHK

MNaBen OXOHUH

napTHep

£$ KAMA FLOW

, Mo HawwnMm HabnogeHnaMm, B 2025 . B BOPOHKe

CTano bonble Tech-akTUBOB, BbIXOOAWMX Ha
caenky no npuyr“Ham orpaHUYeHHOro runway unm noTpeos-
HOCTW B GUHaHCUMPOBaHWW. Mbl YalLie CTankuBanmchb C KOM-
NaHUAMK, BbIXOAALWLMMU HA CAENKY HE U3 NMO3nLMKM POCTa,
a no npuymMHaMm HeobxoanNMOCTH pedUHaHCUPOBAHNA UMK
JaBNeHns No AONrOBOW Harpy3Ke.

Ecnv cpaBHuBaTb € 2024 1., B 2025 . y TEXHONOrMYECKNX
KOMMaHW1 3aMeTHO cMecTunca pokyc. [na MHOrmnx crta-
N0 BaXHee He YCKOPATb POCT Mtobon LLieHOoW, a CMOKOUHO
NPOUTW TEKYLLMW LIMKN — 06ecneymnTb 060pPOTHbIV KanuTan,
CTabunnmM3npoBaTb OnepaLOHHbIE MPOLLECChI U yAepXaTb
BU3HeC B YCTOMYMBOM COCTOAHUMN.

Npwn 3TOM MHBECTOPOB BCE Yalle BbiIbupanu He TOMNbKO 3a
KanuTarn, HO 1 3a TO, YTO OHM MOTYT AaTb «pyKaMun» — 3a
X HedMHaHCOBbIW BKNaA: MOMOLLb C nMpoAaxamu, MHbpa-
CTPYKTYpPOW, KOMMIAeHCOM 1 B3aUMOOENCTBMEM C pPery-
naTopamu. [leHbru Ha MaclwTabupoBaHMe No-NpexHemy
BblNK BOCTPEOOBaHbI, HO B OCHOBHOM Yy KOMMaHUn-nuae-
POB C YX€e JOKa3aHHOW MOLENbIO.

B uenom ato cootTBeTCcTBYET 06LLen kKapTuHe 2025 T, Koraa
pbIHOK M&A CcTan MeHee akTBHbIM 1 6ornee TpeboBaTe b-
HbIM K CTPYKTYpPE 1 KauyecCTBy CAENOK.

, B 3TOM rofly 605bLIOV TPEHA B TEXHOMNOMMYECKOM

CeKkTope — 3TO NnonyveHne geHer He Ha pa3Bu-
TUe, a Ha MoMnoNHeHe 06OPOTHbLIX aKTUBOB, OCOBEHHO AN
KOMMNaHu1 B IT-cerMeHTe, KOTOpble MMEIOT MPOEKTHYIO CO-
CTaBSIOLLYIO M CTONKHYNCb CO CABUIOM KOHTPAKTOB Mpu
npeaBapuTenbHOM paclUMpeHnn Wwrata, TpebytoLero ou-
HaHCWPOBaHKMA. YTObBbI OCTaTbCA Ha NNaBy B OTCYTCTBUE
AOCTYMHOro KPeanTHOro GuHaHCUPOBaHNA, HEKOTOPbLIE
WAOYT Ha CAOENKY CO CTpaTernyecknuM rnokynaTenem, Tem
caMbIM PaKTUYECKM cracas KOMMaHuIo.



FNABA 2 / UHBECTULIMOHHbBIV NAHOLWA®T, OCOEEHHOCTMU #MHEHUWE_SKCIMEPTOB
nBe3rnao MHAYCTPUMU HA TECH M&A 2025

, B 2025 r. Ha NepBOM MecTe — MoMnoHeHne 060-

POTHOrO KanuTana v onepaunoHHbIE NMPOLLECCHI
13-3a ANNHHbIX B2B-LMKNOB, Ha BTOPOM — MacLITabupo-
BaHWe C aKCNepTn3on nHBecTopa (HETBOPKMHI 1 KaHasbl
npofaax). Mo cpaBHeHuto ¢ 2024 . HepUHAHCOBbIE KOMMe-
TEHLLMM BLIPOC/N B MPUOPUTETE.

EneHa
BonoroBckas

YMPaBAALLNIA ANPEKTOP

’ Bonbuwas gons (3anpocoB — nMpuM. pes.) Ha no-

NOMHeHe 060POTHOr O KanuTana, 4To, BeposT-
HO, BbI3BAHO TEM, YTO 3aKnaabiBanvch noa 6onblumne Hepe-
anmn3oBaBLUMECS TEMMbl POCTA, MOC 3aAEPXKM C OMNaTom
KOHTPAaKTOB, NMOC CTOMMOCTb GUHAHCUPOBAHUS U HEO6-
XOAMMOCTb NepeKkpeanToOBaHUS.

AnekcaHpp
YankuH

YMpaBAsoLWmi ANPEKTOP

IBRCAPITAL



Uropb Xepelu

OVPEKTOP MO YNPaBieHnto
aKkTneamm n M&A

O SOLAR

Oner AHgpeeB

reHepaanbM OVMPEKTOop

CTPABUHCKII
KAIIMTAA

, B 2025 r. yawle Ha nepBoM MecTe 6blnn 060pOoT-

HbIX KanuTan 1 onepauyoHHasa yCTOMYMBOCTb, 3a-
TEeM [IleHbr1 Ha pa3BuTUE — HO MPUY YCIOBUM ANCLMMINHDI B
IOHUT-3KOHOMMKE. He(rHaHCOBbIE KOMMETEHLLMM BbIPOCN
B 3Ha4YMMOCTM: MOMOLLb C go-to-market, enterprise-npo-
[laxaMu, KOMMNaeHCoM, MapTHePCTBaMM 1 BbIXOLAOM B rOC-
CerMeHT / KpynHbi enterprise. 1o cpaBHeHwo ¢ 2024 1.
PbIHOK CTan MeHee Nnpo «POoCT Ntobou LLIeHoW» 1 6oree nNpo
3OPEKTMBHOCTL U NPEeACcCKa3yeMOoCTb.

Mpy 3TOM CTOUT OTMETUTb, YTO MHEHWNSI OTHOCUTENBHO CHUXE-
HMS NpUopUTETa MacLITabUPOBaHNS Kak OCHOBHOIO Hanpaene-
HWUS NPUBMEYeHNs CPeACTB pas3aennnmch. HekoTopble Nrpokm
PbIHKa MPOA0MKaT GUKCMPOBAaTL 3anNpoC KOMMNaHU Ha pa3Bu-
THe 6M3Heca 3a CUeT NPUBIEYEHMS BHELUHErO GUHAHCUMPOBAHMUS.

, [NpaKkTnu4ecku Bce caernku, KOTopble Mbl 06CyX/aa-

N1 B yxo[sLiemM roay, npeanonarani Hanpasne-
HWe MHBECTULIMI B MEePBYIO ovepeab Ha pa3BMTHE M Mac-
WTabupoBaHue. Bkntoyas CcywecTBeHHbIe CyMMbl Ha MEA.

BTopon no nonynapHOCTM 3anpoc — aKCnepTn3a / HeTBOP-
KWHT, BKIOYaa MexayHapoaHble. KomnaHum / CO6CTBEHHM-
KOB MHTEPECYET KauyeCTBO KOPropaTUBHOIO ypaBneHus,
GR, akcnaHcua 3a pybex, kayeCTBeHHbIN GUHAHCOBbIV Me-
HeXXMeHT, noaroToska K IPO.

OBOpPOTHbBIN KanuTan ¥ onepaLmMoHHbIE NPOLLEeCChl — Ca-
MbI pedKuiA 3anpoc. YacTo CBA3aH C BbICOKOW [O/TOBOM
Harpy3kom Ha 6u3Hec, XenaHvemM nNpenocTaBnTb AOMNON-
HUTESbHYIO OTCPOUKY MOKyrnaTensaM (0CO6eHHO BaXHO Mpu
paboTe C rocyAapCTBEHHbIM CEKTOPOM).

B 2024 r. 060pOTHbIV KanuTan 1 onepaLmoHHble NpoLLecC-
Cbl CTOSA/I Ha BTOPOM MECTE, a 3KCNepTmn3a Ha TPETbEM.
[axe B 3TOM NPOSABNAETCA NOBbILLEHWE 3PENOCTHN B1U3HEeCa
1 NOABMNEHWNE CTPaTErMYECKOro BUAEHNA Y OCHOBaTENEN.



FNABA 2 / UHBECTULIMOHHbBIV NAHOLWA®T, OCOEEHHOCTMU
nBe3rnao MHAYCTPUMU HA TECH M&A 2025

OmuTtpun
Kanaes

LMPEKTOP aKCenepaLyoHHbIX
nporpamm

hpuu

AHTOH
FaBpukoB

avpekTop [JenaptameHTa
WHBECTULIMOHHOM aHaNMUTUKM
1 COMPOBOXAEHUA LIGPOBOro
6usHeca

Poctenekom
X.TexHonoruum

, Ecnu Mbl roBOpYM O BEHYYype, TO 3TO BCerpa

AeHbr Ha MacwTabupoBaHue. KoMaHabl 3HaHOT,
Ha 4YTO OHW 6epyT MHBECTULMWN. HO He Bcerga Bce UAeT,
Kak 3aflyMaHo. buaHec-Mo4enb MOXET He NOATBEPAUTb-
CH: MPUBECTW K YBbITKaM UM MOXET He OKa3aTbCs PblHKa
ANA MacLITabupoBaHUA.

HeduHaHCOBbIE BbIrOAbI, TaKMe KaK 3KCcnepTu3a, MeETOo-
A0NOrns, HETBOPKUHT, PeaKo LLIEHATCA OCHOBaTENAMMU Ha
BXO[e B cAenky. Pe3ynbTaTbl COBMECTHOW PaboTbl CTaHO-
BATCHA BMAHbI Yepe3 rof-ABa CoCyLLEeCTBOBaHNA 613Heca
n nHBecTopa. MHorne n3 ocHosaTtenen, C KOTOpPbIMA Mbl
paboTanu, CnyCcTsa HECKOMNbKO NeT NpuU3HaBanu, YTo 3KC-
nepTu3a GoHaa NoBnMANa Ha 6U3HEeC CyLeCTBEHHO 60/1b-
we, 4em geHbru. OgHako Ha BXo4e B CAENKY 3Ty YacCTb
MO/b3bl CMIOXHO OLLEHUTb M TeM Bonee 3apuKCcnpoBaTh B
cornatleHusXx.

’ KomMnaHuu 6binn 3anHTepecoBaHbl B NpuBneye-
HWUW MHBECTOpPA ANS:

— cash-in Ha pa3suTKe / MaclTabupoBaHne 6M3Heca
(pasBuTHE Npodax, pacluMpeHme NapTHEPCKOW CeTu,
p.);

— BMEHbLUEN CTeneHn cash-in Ha 4opaboTKy PyHKLMOHA-
na/ pa3paboTky NpPoAYyKTa;

— HepVHaHCOBbIX KOMMETEHUMAX (MCMONb30BaHWM KaHa-
NMOB NPO4aXx MHBECTOPA, AOCTYMa K HOBbIM KATErOpnsiM
3aka3umkoB B2B, B2C, B2G n ap.).

#MHEHUWE_SKCIMEPTOB
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nBe3rnao MHAYCTPUMU HA TECH M&A 2025

Muxaun [ly6HoB

napTHep

Brio

Jlyka by6ano

BuLLe-npesnaeHT Ultimate Capital

, MaBHas Lenb — obecneynTb pecypchl Ang UH-
BECTMNPOEKTOB: COOCTBEHHbIN OEHEXHbIV MOTOK

He Bcerfa no3BofeT 1x peann3oBaTb, a 6aHKOBCKMUE Kpe-

OUTbl cenyac GakTUYeCKn 3anpeTUTenbHO JOPOorue.

BTopown MOTMB — 3TO cash-out: COBCTBEHHUKM XOTAT Yac-
TUYHO 3aMKCUPOBATbL CTOMMOCTb BU3HECA U PELUNTL NNY-
Hble PMHaHCOBbIE 3aaun. IHOr4a 3TO CBA3aHO C TEM, UTO
OOMH 13 hayHOEepPOB XMBET 3a npenenamm Poccum 1 nocre-
NMEeHHO COKpaLLaeT JOM0 B POCCUNCKMX akTuBax. N TpeTbe —
KanuTanu3aums 1 CHUXEHWE OONrOBOW HarPy3Ku, KOTOPYHO
MHOIMMM KOMMaHWSAM cenyac CTaHOBUTCH KparHe CNOXHO
0BCNyXmBaThb.

9 OcHoBHasg NOTPeBHOCTb ANF HaWWX TapreToB —

HedWHaHCOBblE KOMMNETEHUUN (akcnepTuaa /
HEeTBOPKMHT / Bborbllee BoBNeYeHne NHBeCTopa B ornepa-
LMOHHYIO AEATENbHOCTb U T. M.). OTO B OCHOBHOM BOMpPO-
Cbl JafibHEWLEero passnTug KoMnaHum n yayLien MoHeTU-
3aLum CBOEN ONW.

#MHEHUWE_SKCIMEPTOB



HanbonbLunii paspbiB
Habnogasncs B cerMeHTax,
rae CTOUMOCTb CUsibHee
3aBUCUT OT OXXUAAHUIA, YeM
OT TEKYLLLEro A,eHEXXHOro
NnoToKa

Pa3prB B OO KaaHUAX Nno oLeHkKe

OpHon 13 LeHTparnbHbiX ocobeHHocTer 2025 r. cTan CyLeCTBEHHbIN
pPa3pbiB B OXMOAHUAX NOKYNaTens v NnpodasLa no oueHke. na npu-
BblMbHbIX aKTVMBOB Pa3HuLLA B NPeaCcTaBNeHN CTOPOH O CripaseaivBon
CTOMMOCTHM aKTMBa yknagsliBanach B AuanasoH 1-2x EBITDA, yTo B npo-
LLEHTHOM COOTHOLLEHWM 03Havarno pasHuLy nopsaka 20-40% mexay
MO3MLMAMM CTOPOH. [ToKynaTen opueHTMpoBanuce Ha 6onee KoHcep-
BaTWBHblE NOKa3aTenu, Toraa Kak npodaBLLbl CTapanucb 3aKnaabiBaTb
NpPeMuio 3a YCTONMYMBOCTb B13Heca 1 6yayLUmn pocCT.

MO no nognucke, naHHble / VA, oToenbHble TeXHONornieckme BepTun-
Kanu v nnatbopmeHHble Moaenu. B aTux cerMeHTax nokynaTenv cTpe-
MUNCb «NPU3EMNNTB» OLLEHKY Ha Ka4eCTBO BbIPYUKM, yOepXaHue K-
€HTOB M UNit-3KOHOMKKY, TOr[ja Kak NpoAaBLLbl anennmpoBanv K TeMnam
pOCTa, cune npoaykKTa v BO3MOXHOW OOMOMHUTENBHOW NPUOLINK Mpn
YNyULlEeHUW BHELLHWX GaKTOPOB. Ha npakTuKke 3TO NoaTankmMBasno y4acT-
HWKOB PbIHKA K MCMOMb30BaHUIO CTPYKTYP CAEMKU, BKITIOYAIOLWMX earn-
OuUt, OTCPOYEeHHble BbIMaThl, NO3TanHoe yBenmyeHne 0O 1 CMeLlaH-
Hble KOHCTPYKLMK cash-in / cash-out. Y4acTHUKM pbiHKa oTMeYanm
OaHHbIN aCnekT Kak OCHOBHOE NPEenATCTBUE K 3aKTIOYEeHUIO CAEMOK B
2025 1. MNpaKTn4ecKkm BCe OMNpOLLEHHbIE HaMW UIPOKM YKa3blBarnu Ha Kpu-
TUYHOCTb PACXOXAEHUN B BUOEHWM OLLEHKN MEX Y CTOPOHaMM CLOEMOK.
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KceHus
NMonutoBa

YMPaBAALLNIA ANPEKTOP

(} PROXIMA

capital group

AnekcaHpp
BeHrpaHoBu4

YNPaBAALLNIA ANPEKTOP,
HayanbHWK yrpaBneH1s CInsHUm
1 MO MOLLEHUN

@ COBKOMBAHK

, OcHoBHOW NpoBeMon NeperoBopOB B TEXHOMO-

rMYECKOM CcekTope, 6e3yCrnoBHO, ABNAETCA OLLEeH-
Ka, 3Ta TeHOEeHLMA coxpaHanach Becb 2025 . MIHBeCTopb!
Ha (POHEe BbICOKOW K/MIOYEBOWV CTaBKM U OTCYTCTBMA MNOMO-
XUTENbHOW AMHAMMKM B OLLEHKE MyBnnMYHO TOPryemMbiX TeX-
HOMOMMYECKNX KOMMaHWI, 6binn (M OCTalOTCA) HE FOTOBBI
npeanaraTb BbICOKME MynbTUNNMKaTopsl Hi-tech komna-
HUsIM. B TO Bpems Kak NpoaaBLLbl (3a4acTyto OHM e — oc-
HOBAaTENM) OPUEHTUPYIOTCA B KauecTBe GEHUMAPKOB Ha
MYNbTUMNNNKATOPbI Pa3MeLLeHNIt TEXHOMOrNYECKNX KOM-
naHun, KoTopble Mbl BUAenv B 2023 r. 1 He 3abbiBatoT Npu-
BOAUTb B MpUMeEpP MyNbTUMINKATOPbI UHOCTPaHHbIX KOMMa-
HWW. B UTOre BUANM KPaTHYIO Pa3HULLY B YPOBHAX OLLEHKM
y nokynateneun n NnpoaaBLLOB.

’ o Hallel oLLeHKe, rmaBHasd To4Ka HanpsaXeHWsa B

rneperosopax — 37O LieHa 1 pucku. B 2025 1. npo-
AaBLiLbl YaCTO OPUEHTMPOBANNCH Ha BONee «CTapble» OLLeH-
KW, TOrja Kak noKynaTenu yxe cuntanv busHec yepes npu-
3MYy «0POrnx» AeHer v NoBblleHHOW HeonpeeneHHOCTH.

#MHEHUWE_SKCIMEPTOB
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, Yallle Bcero 3amMenstoT NpoLecc: oLeHka (no 3a-

BbILUEHHbBIM MYMbTUMNIMKATOPaM), BbICOKME PUC-
K (CaHKumu, [P, Hanoru, cTpaTerus MHTerpaLmm), ycrnosus
nokynku (earn-out, KPI, koMaHza).

EneHa
BonoroBckas

YMPaBAALLNIA ANPEKTOP

’ [ns Hac, kak ong private equity-poHaa, KOTO-

PbIt MHBECTUPYET B yXe YCTOsABWMECH BU3HECHI
Ha NO3aHWX CTaamsX, KIOUYEBOWM BOMPOC — 3TO oLeHKa. Ho
Mbl €r0 pacCMaTpPMBaEM KOMMIEKCHO, MOTOMY YTO OLLEH-
Ka — 3TO KBUHT3CCEHLMS GaKTOPOB, KOTOPbIE BKIHOUAOT
W CTpaTEeruio, 1 pucku. NMoaToMy ananor o6 oLeHKe — 3TO,
Oner AH apees B MepBYI0 o4epeb, Avanor o byayLwem KOMMaHUmM Ha ro-
PU30HTE 4-5 neT.

reHeparnbHbIv AMPEKTOP

CTPABUHCKUN
KAIIUTAA
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Brio
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BuLLe-npe3naeHT Ultimate Capital

Uropb Xepelu

OVPEKTOP MO YNpPaBneHuio
akTBaMm 1 MGA

O SOLAR

, C TOYKM 3pEHUS OLLEHKM MOXHO CKa3aTb, YTO B

2025 r. MHOT1E KOMMaHWK eLle He NPOoLLIn CBOM
«MCUXONOrMYECKMI My Thby» adanTaLmm K HOBbIM PbIHOYHbLIM
peanvam. [Npu cpaBHeHUM C NyBNNYHBIMY aHanoraMmy BUA-
HO, YTO Aaxe C ANCKOHTOM 3a HENMMKBUAHOCTb OXMOaHUSA
NpOAaBLLOB YacTO OCTalOTCH 3aBbILLEHHbIMY — OCOBEHHO
3TO OlLyLWanoch B Hayane roga. Ho 6nmxe Kk ero 3aBeplue-
HWIO, KOra pearbHble pe3ynbTaThl HaYanu pacxoamTbCs C
M3HayarnbHbIMU MPOrHO3aMW, COBCTBEHHWKM CTanu 3aMeT-
HO 601ee JOroBOPOCNOCOBHbBIMU.

, OcHoBHaga npobriema — HecoBMadatoLme OXn-

AaHWA MO OLLEHKe. B HECKOMbKMX Kencax npoaas-
LLbl OPMEHTUPOBANNCL Ha CBOW NpeablayLumMe AUCKYCCUn
C NMoKynaTensaMu 1 NpexHne MynbTUNIMKaTopsbl. B Lenom
B 2025 r. MynbTUNNNKATOPbI OKa3annchb HWXe, Uy Nnors-
HOCTbIO MEHSANMCH (OT MYNbTUMNMKATOPOB K Bbipyyke A0
MYNbTUNINKATOPOB K EBITDA).

’ [aBHbI UICTOYHWK «TPEHWUS» — OLLeHKa 1 pacrpe-

AenexHune puckos. [poaaBLLbl YaCcTo OnMpannch Ha
npoLUble OXUAAHUA MYNbTUNMKATOPOB, NMOKynaTenu —
Ha TeKyLLYIO NPOBEPAEMYHO BblPYyUKY M MaPXMUHANbHOCTb.

#MHEHUWE_SKCIMEPTOB



it A

AHacTacusa
AyxuHa

CTapLLnI IOPUCT

sll

SL LEGAL

AHppen
F'oHYapeHKo

3aMeCTUTENb FrEHEPanbHOro
[vipekTopa

N

NCK-Pewenusa

, cxopsa 13 Halen NpakTUKK NeperoBopbl 1 CTPYK-

TYpUpOBaHWE COENOK CTanu AeNCTBUTENbHO
CINOXHee, BbiiBIEHME TOYEeK CONPUKOCHOBEHWSA CTOPOH,
rae BO3MOXEH KOMMPOMUCC TpebyeT 3HaunMTeNbHO 60/b-
Le BPEMEHW 1 yCUnun. 3TO, Kak 1 POCT NOMNYMAPHOCTU Me-
XaHW3Ma earn-out, Ha Hall B3rnia[, B LLE/IOM COOTBETCTBYET
COCTOSIHUIO PbIHKA, rAe GMHaHCOBbIE BO3MOXHOCTU UH-
BECTOPOB OrPaHuYeHbl, 1 OXMAAHWUA OCHOBATENEN CyLle-
CTBEHHO HE COBMafaloT C NPeanoXeHeM NnoTeHumarb-
HbIX MOKynaTenew.

9 Mbl cyMTaeM, YTo rnaBHasa Npobnema neperoso-

poB B 2025 . — oLeHKa 1 pa3geneHne puCcKoB.
B knaccuyeckoM BUAE 3TO BLIMAAMT Tak: NPOAABELL «AKO-
PUTCA» HA UHOCTPAHHBIX MYTbTUMIMKATOPAX U OXNOAHNAX
2024 1. (korfa pbIHOK 6biN Pa3orpeT, a caenoK 6bi10 MHO-
ro), a nokynatesnb B 2025 r. NpyMeHsIeT 60nee XeCcTKui
AMCKOHT («A0OpOron» kanuTars, perynsTopHble / KOHTpa-
FEHTCKME PUCKW, CAHKLLMOHHbIE OrPaHNYEHUS, KaapOBbIN
pucK, pucku IP). OTcioda Mbl BUAUM CTPYKTYPHbIA CABUT:
6onblue CAenok c earn-out (nnaTex 3a pesynbTaT), pac-
CPOYKOW / 3TAMHOCTbIO, YCUNEHHBIMU penpe3eHTaLnaMm
W rapaHTUAMU, «MPUBA3KOM» YaCTW LIEHbI K YAEPXaHMIO KO-
MaHbl 1 KTKOYEBbIM KOHTPAaKTaM.



ABonoLMA NOAXO0A0B K OLLeHKe

B 2025 1. B OLLeHKE TEXHOMOrMYeCKnX KOMMaHum
ABHO JOMWHWMpPOBan 6051ee KOHCepBaTMBHbIV MOA-
xon. lNMpyopuTeT oTaaBancsa pacyeTam, onupato-
WMMCS Ha NOATBEPXOEHHbIE AEHEXHble MOTOKM
1 Ka4eCTBO BbIPYYKW, MOHATHYIO KOHTPaKTaLLMIO,
N HN3KYIO 3aBUCMMOCTb OT K/THOUEBbIX 3aKa3uu-
KOB, & He Ha MPOrHO3bl 6yayLero pocTa. [pu 3ToM
BaXXHEeNLWWMM NoKa3aTeNsAMN OCTaOTCA TEMIMbI
NPUPOCTAa BbIPYYKWU, HO TOMbKO €CNn POCT NOA-
TBEPXOaeTCH NOBTOPAEMOCTbIO BbIPYUKM, CUMb-
HOW NNaTeXHOW OUCLMNIMHON 1 HEe MOKYMNaeTcA
MapkeTuHroM. Unit-akoHoMuKa cTana obs3aTernb-
HbIM MapaMeTPOM AN NPOBEPKM BO BCEX CEKTO-
pax ons sanuaaumm GuHMonenu.

Mockonbky NT-613HeC 3aBS3aH HE TOMbKO Ha Mpo-
AOYKTbl M TEXHOMOM MW, HO U Ha Mto4ewn, KOTopble NX
co3patoT, 6e3ycnoBHO, AN yCnewHow caenku
KpanHe BaXHbl KOMaH4a M COXpaHeHWe Kroye-
BbIX COTPYOHMKOB. KntoueBble Nokasateny appex-
TMBHOCTW MPW OLLEHKE MHBECTULIMOHHbIX MPOEKTOB
OCTaloTCH HEU3MEHHbIMK, 38 UCKNOYEHWEM Bornee
npUCTanbHOro BHUMaHWS K MPUBbINbBHOCTU M BO3-
MOXHOCTU reHepupoBaTb OEeHEXHbIE MOTOKW BMe-
CTe C poCcTOM bm3Heca. Knaccuyeckme BeHYypHble
MPOEKTbI, KOrAa BaXeH TOMbKO POCT 63 Npubblrib-
HOCTW, B ycnoBuax xecTkon Kl cTaHOBATCA Me-
Hee aKTyanbHbl.

Ina 3penbix KOMNAHWIM C YCTONYMBON SKOHOMM-
KOW yalle MCNonb30Banvcb MynbTUMINKATOPbI
Ha 6a3e NpubbINn 1 ONepaLLMOHHOrO pe3ynbTaTa,
npexzae scero EV/EBITDA, ¢ akL.eHTOM Ha HopMa-
NN3aumio peHTabenbHOCTU, YNCTOTY BbIPYYKU U
NPOBEPSEMOCTb CUHEPTUN.

Ansa pacTywmx KoMnaHuin, ocobeHHo B MO 1 aH-
HbIX / NN, Bonee peneBaHTHbIM OCTaBasnCcy Myrb-
Tunnukatop EV/Sales. OgHako 1 340ecb aHanus
UNit-3KOHOMWKM CTan 0693aTeNbHON YaCTbio UH-
BECTULIMOHHOW NPOBEPKU, N 0COBOEe BHMMaHMe
yoensaeTtcs aHannady addeKTBHOCTU MapKeTUH-
ra, NpuBneyYeHns 1 JONroCPOYHOCTM COXpaHe-
HWSA KIIMEHTOB.

Ansa paHHUX cTaau NPOOOMKanM UCMosb30BaTb-
CH BEHYYypHble MoaxoAbl — OLLeHKa CTpouniach
Ha 6a3e MynbTUNNMKATOPa K BbIpyYyKe, a COENKM
BK/IIOYANM NpUobpeTeHne MUMHOPUTaPHbLIX 4ONen
C JanbHenLwwer onnaTon TpaHLWamMu 1Unmn ¢ 3aknio-
YeHMeM OMnLMOHOB Ha yBeNnnyeHune 0onu1 nocne
noaTBePXAEHNS ONnepaLOHHbIX U GUHAHCOBbLIX
MEeTpUK.

Cneu.wqmqecme MYnNbTUNTMKATOPbI NCMOJTIb30Ba/iMChb Kak BCrOMOra-
TenbHbIN MHCTPYMEHT, a HE KaK e AMHCTBEHHAadA 6a3a ong neperoBopoB:

EV/ARR n EV/MRR

Eblnn Hanbornee peneBaHTHbl Ang B2B codTe no noanucke, nHdpa-

CTPYKTYPHOro MO 1 TEXHONOrNYeCcKkM-06eCneyeHHbIX PeLLEeHU.

NIC/EBITDAC

Y CXOXME METPUKM YalLLe NPUMEHSNCH B LLUGPOBON MHDPACTPYKTYpe —

JaTalueHTpax, obrake, baweHHOM MHDPaCTPYKTYpe, FAe BaXxHO HOpMa-
NN30BaTb AEHEXHbIN MOTOK.

EV/GMV

NPUMEHSANCS ANst MapKETMNNENCOB 1 TPaH3aKLUMOHHbIX MNaThOopM, HO pa-

60Tan ToMbKO B CBA3KE C take rate, Banosow MapXom 1 unit-akoHOMM-
Kow; cam no cebe GMV BoCnpUHUMAancs kak criabas 6a3a oLeHKU, ecrv
He 6bl/1 NOATBEPXAEH YCTOMUYNBON MOHETU3aLMEN N YOEPXKAHNEM.



Unit-akoHomMuka B 2025 r. pakTU4ecku ctana cTaHaapTHOW YacTblo
MHBECTUUMOHHOM npoBepku. MeTpuku LTV/CAC, retention, churn,
ARPU v BKad B BanoByO Mapxy aHann3npoBanmch NpakTUu4ecku Bo
BCeX Cny4asx, rae LLeHHOCTb bru3Heca CTpounach Ha Maclwtabe 1 rno-
BTOpPSieMoCTn mMogenu. B B2B codTte 1 knbepbesonacHOCTH unit-ako-
HOMMWKa OLLeHVBanach B 6onee npuknagHon Gopme: AnvHa Lykna npo-
hax, net retention, nonga ancenna, MapXnHaNbHOCTb COMPOBOXAEHNSA
1 CMOXHOCTb YX0[a KIIMeHTa OT NocTaBLumKa.

MNoka3aTenbHO, YTO PbIHOK B 2025 1. 6bi/1 rOTOB pacCMaTpuBaTh M akTU-
Bbl C oTpuLLaTensHon EBITDA — npu yCnoBum Hanmums NOHATHBIX CUHEpP-
M, CUNBbHOIO NPOAYKTa, CUMbHOM KOMaH/Obl M BbIXO[a B HOBYIO HULLY
WK PbIHOK. OTO O3HAYaET, YTO NPUBLINBHOCTL «34eCb U Cenyac» cTa-
na BaxHee, HO He MpeBpaTunack B abCONOTHLIN 6apbep: Mpu Han4nm
CUMbHOM NHBECTULLMOHHOWM NOMMKM NOKyNaTe b 6bl1 FOTOB NPUHATL OT-
puLLaTENbHbIN TEKYLLMA PE3ybTaT.
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dyap Anves

LVIPEKTOP

H HOBbIE BbI30Bbl
HOBbLIE PELWLEHNA

, Tapretamu ans caenok JOBOMbHO YaCTO BbICTY-

natoT EBITDA-negative akTuBbl, 4UTO MOXET bbITb
CB$i3aHO KaK CO CTaauemn pa3BnTUA KOMMNaHuu, Tak 1 ¢ 60-
nee cepbesHbiMM NpobnemMamm CTpaTerM4eckoro M one-
paLMOHHOro XxapakTepa. HecMoTpsa Ha HeyAOBNEeTBOPU-
TeNbHble PMHAHCOBbIE NMOKa3aTenu nokynaTenu MoryT
3aMHTEepecoBaTbCA B aKTMBE B Cryvae Hanmumsa noHAT-
HbIX CUHEPrnKn, CUMIbHOro NPOAYKTA, OMNbITHOW KOMaHdbl
1 BO3MOXHOCTM BbIXO/a B HOBYIO HULLY / PbIHOK. [pn 3TOM
IOHUT-3KOHOMMKA ABMAETCSH BaXHbIM NokasaTenem npu
OLLeHKe MHBECTULIMOHHOW MPUBMEKaTENbHOCTN TEXHOMO-
rMYECKMX KOMMaHNK, B OCOBEHHOCTH Ha (ha3e TeCTMPOBa-
HWA TMNOTE3 NN aKTUBHOIO MacLITabupoBaHUA

#MHEHUWE_SKCIMEPTOB



B 2025 r. unit-akoHOMUVKa ¢paKTUUYECKU CTana CTaHgapTHOM
YacTblo MUHBECTULMOHHOW NPOBEPKU U Banugauuu

¢duHaHCOBbIX Moaeneil.

Due diligence: kauecTBO Bbipyuku, FCF conversion un Ven-

dor Due Diligence

B 2025 r. nokynatenu cTanu TlwaTenbHee ndyvaTb
npuobpeTaemMble KOMMaHU1 1 MeHee TONepaHTHO
OTHOCUTbLCA K BO3MOXHbIM pUCKaM, COMyTCTBYHO-
UMM TaKMM MOKymnkam. BO3MOXHOCTb pocTa npu-
obpeTaeMoro b1sHeca XoTb 1 OCTaBanachb Bax-
HbIM KpUTEPUEM, KOTOPbLIN BCErga Obin npucyL
KOMMaHMAMM TEXHOMOrMYECKOro CerMeHTa, HO B
2025 r. Ha NepBbIv NaH BbILWIO obLiee «pUHaHCO-
BOE 3[0POBbEe» MPUOBPETAEMbIX aKTUBOB, Tak KaK
LLeHa OWMBKM B YCMOBUSAX «OOPOrMX» AEHEr U Cy-
XatoLLerocs cnpoca ctana AOCTaTO4HO BbICOKOM.

B ¢pnHaHcoBomM due diligence B 2025 . oco6eHHO
TWAaTEeNbHO aHanM3npoBanoch Ka4yecTBO BbipyY-
ku. MNMokynaTento 6biM10 BaXHO HE TOMbKO 3HaYe-
HWe nokazaTend EBITDA kak TakoBOe, HO 1 ee KOH-
BepTaLMs B CBOOOLHbIV AEHEXHDBIV MOTOK, @ Takxe
CMOCOBHOCTb BbIPYYKM «MepexmBaTh CTPecc» 6e3
MOCTOAHHOW 3aBMCUMOCTW OT Pa30BbIX KOHTPAaK-
TOB. B nepByto ouepedb aHanM3npoBanncb 0ONs
BO306HOBNAEMOW BbIPYYKW, OUCLIUNNMHA NPOLASe-
HWW, KOHLLeHTPALMA Ha KPYMHbIX KNIMEHTaX, CPOKM
1 YCNOBWSA KOHTPAKTOB, NnnaTexHasa AUCLMnIvHa
n nebutopckas 3afomKeHHoCTb. OTaensHo aHa-
NN3MPOBarncs PUCK 3aBbllUeHUs MapXUHaNbHO-
CTV 3a CHET HEJOYUTEHHbIX 3aTPaT Ha NMOAAEPXKKY,
BHEpEeHMe 1 KaCTOMMU3aLLMIO, 8 TakxXe KOPPEKTHO
v OTpaxeHa Kanutanuaaums 3aTpat Ha ®OT pa3s-
paboTuMKOB Mo co3naHmio HMA.

B 2025 r. nokynaTtenu ctanu Twarenb-
Hee aHanM3upoBaTb NpuobpeTaemMblie
KoMnaHum B pamkax due diligence n cy-
LLEeCTBEHHO MOBbICUIN TpeboBaHUA

K 4OMYyCTUMOMY YPOBHIO PUCKa.

Mbl MONPOCKIN MHBECTOPOB MPOKOMMEHTUPO-
BaTb, YTO M3MEHUOCH B X OTHOLUEHUN K PUCKY
B 2025 r,, a TakXke paccka3aTb O NPUOPUTETHbBIX
acrnekrax, nposepsembix Ha due diligence B pam-
KaxX MOArOTOBKM K COENKe.
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capiialigioup

, NepBblX, CaMbl BaXKHbIWM acnekT B Gokyce — du-

HaHCOBas YCTOMYMBOCTb. BTOpon — npoayKTo-
BOE BuAeHue. B HacToAWwmM MOMEHT OMH Te3MC 06 UMMOoP-
TO3aMeLeHUN He MOXET CTaTb OCHOBOW AONTOCPOYHON
n paboyen cTpaTterum, NO3ITOMY BaXHO MMETb YeTKoe
N KOHKPEeTHOe NoHMMaHne Toro, Kak 6yayT pa3BMBaTbCA
NPOAYKTHI.

, [a, B 2025 r. Ha nepBbIv NNaH Bbiwen aHanm3 ou-
HaHCOBOW YCTOWYMBOCTU KOMMaHWN 1 €€ CNOCOo6-
HOCTb Fr€HepuTb AEHEXHbIN MOTOK U OBCNYyXMBaTh CBOU
obgazaTtenbcTBa. [1n4 IT-cekTOpa BCeraa OCHOBOW Npu-
BMeKaTenbHOCTW Bblfia CNOCOBHOCTL PacTW U 3TO BMMNOTb
00 2024 r. ocTaBanoch rpaHa-naeen B Tech M&A. 2025 T
rnokasari, Kak 6bICTPO MOryT YMUPaTh T€ KOMMNaHWU1, KOTO-
pbleé NHBECTMPOBav B POCT, He 3a60THCb O CBOEW YCTOM-
YMBOCTW, MHBECTOPbLI MPOYYBCTBOBAsN 3TO U CTanu 3Ha-
YNTENbHO KOHCEPBATMBHEE OTHOCUTBLCA K MOKa3aTensam
[OMroBOV Harpy3Kku 1 JOCTAaTOYHOCTM KanuTana.

#MHEHUWE_SKCIMEPTOB



FNABA 2 / UHBECTULIMOHHbBIV NAHOLWA®T, OCOEEHHOCTMU
nBe3rnao MHAYCTPUMU HA TECH M&A 2025

AnekcaHgp
BeHrpaHoBuY

YNPaBSOLWMN OUPEKTOP,
HayasbHVK yrpaBneHus CIMaHUM
1 NOrMOLLEHUM

@ COBKOMBAHK

EneHa
BonortoBckas

YMpaBnsoLWMi AVPEKTOP

, Mo HawwnM HabmoaeHnaMm, B 2025 r. oTHOLWeHne

K pyckam npwu Bxoae B Tech M&A cTtano 3amer-
HO 6onee XeCTKUM: YCUIUNCH GOKYC Ha MPaBOBbIX acrek-
TaX, MHPopMaLMOHHOW 6e30nacHOCTH, paboTe C AaHHbIMW,
CTPYKTYpPE BbIPYUKW, 8 TaKXKe Ha PUCKaX 3aKPbITUA 1 UCMON-
HeHWsa caoenok.

B 2025 r. Yalle Bcero Ha nepBbI NnnaH BbIXOAWUN:

— MHPOPMaLMOHHas 6€30MacHOCTb N KMBepyCTONYN -
BOCTb — YXe Kak B1U3HeC-pucK;

— perynsaTopvka 1 NpoLeaypHble acnekTbl — B CUY UX
BIMSIHWUSA Ha CTPYKTYPY CAENKM, CPOKM U pacyeThl;

— KauyeCTBO BbIPYYKM (KOHLLEHTPALIMS, MOBTOPAEMOCTb,
churn) 1 BOMPOCHI yaepXaHWst KtoUeBo KOMaHIb.

, ANneTuT K pUcKy ynan: Gokycupyemcs Ha 6onee

CTabuWbHbIX KOMMaHWAX, B YaCTHOCTW, NepeLLnmu
K cash-positive nnu low-burn KOMNaHWsaM C YCTONYMBBIM
cash-flow.

#MHEHUWE_SKCIMEPTOB



FNABA 2 / UHBECTULIMOHHbBIV NAHOLWA®T, OCOEEHHOCTMU #MHEHUWE_SKCIMEPTOB
nBe3rnao MHAYCTPUMU HA TECH M&A 2025

, NHCTUTYLMOHabHbIE private equity poHAabl BCcer-

[la NoAX0o4nNM K OLLeHKaM PUCKOB C MOBbILLEHHbIM
BHUMaHneM. O4eBMaHO, CTanu 60mbLLe BHUMaHWUA yaenaTh
TEXHOMNOrNYECKNUM 1 KOMMEPUYECKUM pUCKaM. Ha poccun-
CKOM PbIHKE Cenyac CKafblBaeTCs YHUKanbHas cuTya-
LA, KOrda Ha 0HY OCBOOOAMBLLYIOCA HULLY MOCIE yXO-
Oner AHp‘peeB Ja OJHOro Unn AByX MHOCTPAaHHbLIX UFPOKOB, NpeTeHayeT
10-15 poccumnckmnx aHanoros. Kputuyecky BaxHoO onpene-
NMNTb, KTO U3 HUX BbIXMBET Ha FOPU3OHTE 4-5 NET U CTaHeT

reHepaanblM OVPEKTOop

CTPABUHCKUI OAHVM 13 NAEPOB.
KAITUTAA

’ OTHOLLEHME K pUCKaM He MEeHANOCH. Kak 1 paHee,

Anga Tech-koMnaHuin Ha NepBOM MeCTe topuanye-
ckue / IP-puckn — npoBepKa BCEWN LLenoykun BnageHus [P-
npaBamMu Ha koA / nnaTtdopMy / KOHTEHT.

Jlyka by6ano

BULLE-NPEe3NaeHT
Ultimate Capital

, OTHOLEHKe K pucKaM CTano bonee KoHcepBa-

TUBHbIM. B POKYC BbILLMN: KAYECTBO KOHTPaKTOB
1 NNaTeXHOW AMCLMMNINHBI, YCTOMYMBOCTL pipeline, Ka-
LpOBbIE PUCKK (yOepkaHWe), TEXHONOrMYeCcKne pucku
(apxuTeKTYpa, TEXHONOrMYEeCKui AOr), a Ans kKnbepbes-
OMaCHOCTU — PUCKM MHLIMOEHTOB, COOTBETCTBME pPeryns-
Mropb Xepe|_|_| TOPHbIM TPEOBOBAHUAM, LLEMOYKM MOCTABOK / KOMMOHEHT-
Had 6a3a v topuanyeckasa ymctorta IP.

OVPEKTOP MO YNpaBneHuio
akTBaMm 1 MGA

O SOLAR



AHpgpen
['oH4YapeHKo

3aMeCTuUTENb
reHepanbHOro AMpeKkTopa

MNCK-Pewenus

, Mbl cuMTaeM, YTO pUcCK-anneTuT ctan bonee

nparMaTn4YHbLIM. HOKYHaTeﬂb MeHbLLUEe rOTOB INy1a-

TUTb «3a UCTOPUIO» 1 BONbLLE — 3a NOATBEPXKAEHHbIE Me-
TPWUKN 1 YNPaBNSEMOCTb.

B 2025 r. Ha nepBbIv MaH BbIXOOAT:

1.

KoHTpakTHasi 6a3a 1 KOHLEHTpaLLMS: KTO KNMEHTBI, Kak
NPOANEBAOTCS, HET NN OAHOrO-ABYX «SIKOPEW», OT KO-
TOPbIX BCE 3aBUCHT.

. Unit-akoHomMuKa n cash: He Tonbko EBITDA Ha bymare,

HO 1 KOHBEPCKS B A€HbM W, CTPYKTYpa 3aTpaT, npeacka-
3yEeMOCTb.

. IPviopmnanyeckasa uncToTa Kkoga: npaBoobnagaHve, nv-

LLeH3M1M, OPeNn-SouUrce-puUcku, CornalleHns ¢ paspaboT-
UmMKamu.

Knbep- 1 perynatopHble pUCKn: COOTBETCTBUE Tpebo-
BaHWsAM (B T. 4. oTpacneBbiM / KW, ecnv npuMeH1Mo),
6e30MacHOCTb, YCTONYNBOCTb.

KomaHpa: retention-mexaHunkn, MOTUBALLUA, PUCKU YXO-
[a KINOYEBbIX MHXEHEPOB / apXMTEKTOPOB.

MNoyeMy aTO CTano xectye? [OTOMY UTO B cpefe «A0pPOo-
roro» KanuTana «owmbKa B akTMBE» CTOUT OOPOXE, 8 OKHO
Ha ucrnpaeneHune — yxe. M obwmin GoH pbiHka 2025 T. (3a-
mMeaneHue M&A, Bbicokasa 4onsa ocobbix coenok) aenaet
noKyrnaTens OCTOPOXHee.



Anekcen
MycTAua

OVPEKTOP YnpaBneHns CruaHUMI
1 NOrMOLLEHUM

@ COBKOMBAHK

, No Hawewn npakTuke, B 2025 r. pokyc ropuanye-

ckoro due diligence NT-6n3HecoB CMeCTUICH
B CTOPOHY PUCKOB, HaNpPsAMYIO BIUSIOLMX HA UCMOMHN-
MOCTb COENKM 1 onepaumoHHY0 yCTONYNMBOCTb BU3HeCa
nocre 3aKpbITuA.

KrtoueBbiMK acrniekTamu cTanu:

— Tutyn Ha MO 1 gaTaceTbl — NPOBepKa LLENoYKM Mnpas,
KoppekTHoCTH IP-assignment 1 cobntofgeHnsa open
source-nuueH3nn. HeyctpaHuMble edeKTbl B 3TOM Ya-
CTU BCe Yalle paccMmaTpuBanucb Kak red flag-pucku
1 MOrv 6rIOKMPOBAaTL CAENKY.

— VHdopMaLmoHHaa 6e30nacHOCTb U paboTa C AaHHbI-
MU — 3penocTb VIb-npoL.eccos, NCTOPUA UHLMAEH-
TOB 1 COOTBETCTBME TPEOOBaHWAM 3aKOHOAATENbCTBA
O NepcoHarnbHbIX AaHHbIX U KUW. NB-pucku Bce yalle
OLLEHMBAaNCb Kak BU3HEC-PUCKM.

— PerynsaTopHbIf U CaHKLLMOHHBIN KOHTYP — OrpaHuye-
HWSI, BNMSIOLWME Ha CTPYKTYPY CAENKWN, pacyeThl 1 CPo-
KV 3aKpbITMS, 0COBEHHO NPU HanMYMM MHOCTPaHHOIO
anemMeHTa.

— KomaHaHble 1 HR-puckn — 3aBUCUMOCTbL MpoayKTa
OT KJIOYEBbIX Pa3paboTUMKOB 1 PUCKKN YyTPaTbl KOMaH-
Abl B MepexoaHblv nepurona.

B uenom B 2025 r. topnanyeckun due diligence NT-6m13-
HecoB CTan 6ornee «onepaunoHHbIM»: KoYeBbiMM red
flag-puckamm ABNANNCL GakTopPbl, CMOCOBHbBIE HAMPAMYO
MOBNUATbL Ha UCMOJb30BaHWE TEXHONOM MK, MacLUTabnpo-
BaHWe 613Heca 1 BO3BPaT MHBECTULIUI.



CTouT Takxe OTMETUTb, YTO, HECMOTPSA Ha AoCTa-
TOYHO 60/MbLWOE KOMMYECTBO KPUTUYECKN BaX-
HbIX BOMPOCOB , BO3HMKAIOLMX B XOAE rnpoLecca
due diligence VT-akTneos, Vendor DD kak cTaH-
AapTHasi NpakTUKa Ha POCCMMCKOM pbIHKE TakK
1 He cTan HopMoW. MNpw aToM nokynatenn B 2025T.
CTanu eLle 6onee nsbmpaTensHbIMU U B B0MbLLIEN
CTerneHu nonaranncb Ha CO6CTBEHHbIE KpUTE-
PUKN OLLEHKW W aHanu3a puckoBs. JononHuTtens-

HbIM GaKTOPOM CTano YyCUNEeHWe ponn cTpaTeru-
4YeCKMX NokynaTenew, KOTOPbIM A5 BHYTPEHHMX
KOMMMaeHc-npoueayp, MHBECTULLMOHHbLIX KOMU-
TETOB W NOCNeAyoLWen MHTerpauum B Nio6oM Cry-
Yae TpeboBanacb cCOb6CTBeHHas, He3aBMcHUMas
npoBepka.

WHTerpauma n nocTcaeniouHble PUCKU

KntoueBou noctcaenouHbiv puck B 2025 r. — 370 yaep)KaHue KOMaH-
Abl N COXpaHeHne CKOpOCTH pa3paboTKu. [1ocne 3aKpbiTUA COENKM,
0COBEHHO ecnv NoKynaTeneM BbiICTynaeT KPYMHbIN CTpaTer, Bo3pacTa-
eT 6IoPOoKPaTUSA, MEHAIOTCH NPUOPUTETHI U CHUXAETCH MMOKOCTb.

BTopas 30Ha p1McKa — npoayKT U KOMMepLuManu3aums: nepeoLieHka
cross-sell, pasnnune go-to-market-monenen, KOHPNUKT NPOOYKTOBbLIX
JNOPOXHbIX KapT U pa3pbiB MEXAY OXMOaHUAMM NOKynaTensa n GakTnye-
CKOV TpaeKTopuen Npoaax 1 BHeapeHus. B B2B 3T pucku yeunmsatoT-
CH ANMMHHBIM LIUKITOM NMPOAAX M 3aBMCMMOCTbBIO OT KOHKPETHbIX MeHe[-

EPOB.

TpeTbsl 30Ha pUCKa — TEXHONOrMN N 6€30MacHOCTb: CThIKOBKA apXu-
TEKTYpP, KA4eCTBO M OYMNCTKa OaHHbIX, COBMECTUMOCTb C MHPPACTPYK-
Typow nokynatens, TpeboBaHus no Vb v perynatopuke.

MeHHOo noatomy B 2025 . yeununocb Tpe6oBaHue K 6bICTPOM 1 Npo-
BEpSAEeMOM MHTerpaumn. Ha nepsbin MNaH BbILLY TECTOBbIE MEpUoab
[0 COenKu, AeMOHCTPAaLLMK, aHann3 CMHeprm Ha orpaHnYeHHOW BbI6op-
Ke v bonee TwaTenbHas NpoBepka KOMaHAHOr O U KybTYPHOrO COBMa-
OEHUS LLEHHOCTEN Y OPUEHTUPOB.

Nrpoku pbiHKa TakXe NOATBEPXOatoT, UTO yaepXkaHWe KOMaHObl 1 BO-
MPOChI MHGOPMALIMOHHOW 6E30NaCHOCTU ABASOTCA KITHOYEBLIMU B PaM-
Kax coBepLleHus caenok B 2025 r. O630p MHEHWI MHBECTOPOB MpuBe-

0eH nanee.



FNABA 2 / UHBECTULIMOHHbBIV NAHOLWA®T, OCOEEHHOCTMU

nBe3rnao MHAYCTPUMU HA TECH M&A 2025

AnekcaHgp
BeHrpaHoBuY

YNPaBAALLNIA AUPEKTOP,
HavanbHWK yNpaBneHns CInaHum
1 nornoweHnn NMAO «CoBKOMBaHK»

(@ COBKOMBAHK

OmMutpuin
Kanaes

LVPEKTOP aKkcenepaumnmoHHbIX
nporpamm ®PU

puu

, A3 TOro, YTO Mbl BUAMM Ha PbIHKE, CITOXHOCTM UH-

Terpauum B LLENOM OCTalTCS KNacCUYEeCKUMU:
yOoepXaHve KOMaHbl, «CLUMBKax» KyMbTyp U akkypaTHoe
COBMeLLEHWE NPOAYKTOBbIX NMIaHOB 6e3 MOTepM CKOPOCTH,
MOTMBALWMM U BbIPYUKM.

B 2025 . aBHO ycununcs Gokyc Ha MHOOPMaLMOHHYIO 6e3-
OMacHOCTb. TO, YTO paHbLLe YacTO OTKNaAbIBaIu «Ha Mno-
TOM», CTasno 0653aTeNbHbIM Cpa3y NoCre 3aKpbITUA CAeN-
K1 — ynpasneHne OocTynamu, nHrterpaums Nb-KoHTypoB
M MPOLLECChl pearnpoBaHNS Ha MHLIMAEHTbI. OTO BCe value
BOCMPUHUMAETCA He Kak NT-3aaa4a, a Kak MOMHOLEHHbIN
onepaLyOHHbIN PUCK.

Kpome Toro, no-npexHemMy oCTPO CTOUT BONPOC COBME-
CTUMOCTW apXMTEKTYP W AaHHbIX, a8 TakKXe CTOMMOCTM
1 CPOKOB MPVBEAEHMS MPUOBPETEHHOI O aKTMBa K KOPMO-
paTVBHbIM CTaHOapTaM.

’ B TexHonornyeckomM busHece rnaBHbIN akTnB —

noan. NMoaToMy BCTPOUTL HOBYIO KOMaHAy B Co-
XMBLLUMICA Bonee KPYnHbIK KOMMEKTUB — 3TO OCHOBHas
CMOXHOCTb. A Habnofan caenky, Korga npoaaseL, Bblou-
pan MeHee BbirOAHOE MO LieHe NpeanoXeHne, TOMNbKO Mno-
TOMY, YTO KyNnbTypa KOMMNaHui 6bina 6nmnska.

#MHEHUWE_SKCIMEPTOB
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nB3rnaao MHAYCTPUU HA TECH M&A 2025

AHTOH NaBpUKOB

avpekTop denaptameHTa
MHBECTULIMOHHOM aHaNMUTUKM
1 CONPOBOXAEHMS
uMPpPoBOro busHeca

Poctenekom
X.TexHonoruum

Jlyka by6ano

BULLE-NPEe3NOeHT
Ultimate Capital

’ MNpuBeneHve NT-6e3onacHOCTU TapreTa B COOT-

BETCTBWE C 60Mee BbICOKMMU TpeboBaHUAMN. VM-
nopTo3ameLleHe MHOCTPaHHbIX KOMMOHEHTOB. IHTerpa-
LA aKTUBa / nepexo Ha e AHble CTaH4apThl GMHaHCOBOM
OTYETHOCTW.

, OcobeHHocTen B 2025 . HeT. OCHOBHasi CNOX-

HOCTb — ydepXaHue KoMaHAbl (K1, cCooTBeT-
CTBEHHO, 3HaHWI NPY OTCYTCTBUM JOMKHOIO YPOBHS 4O~
KYMEHTUPOBaHWSA) NMpU U3MEHEHUWN CTUNS yNpaBneHus
W CTaHOapPTM3aLmMKM NpoLLeccoB (0T GUHAHCOB A0 KOPMO-
PaTUBHOMO YNpaBneHus).

#MHEHUWE_SKCIMEPTOB



Uropb Xepelu

OVPEKTOP MO YNPaBieHnto
aKkTneamm n M&A

O SOLAR

AHHa
MaKCcMeHKO

napTHep

KKMP

M LEGAL I

, TunoBble CNOXHOCTN UHTErpaLmmn: yaepxaHue

nogen, CoBMeLLEHWE NPOOYKTOBbBIX JOPOXHbIX
KapT, KOHOAMKT KyNbTyp (CTapTan vs Kopropaums), MHTe-
rpaumnsa npoaax / KaHanoBs, YHUbUKaLLMA MPOLLECCOB pa3pa-
60TKM 1 noaaepxkn. B b nobasngaoTca: cTaHoapTM3aUms
TpeboBaHWI NO secure development, cornacoBaHue Nonm-
TVK pearmpoBaHns Ha UHLMOEHTDI.

C TOUKM 3peHns NOArOTOBKM K MHTErpaLLmm b1U3HeCOB YacTb Me-
POMNPUATUIM MO OPraHN3aLLMM 3TOrO NPOLLECCa MOXET BbITb MPO-
AVIKTOBaHa pe3ynbTaTtamu due diligence. [Ing aToro nepumeTp
aHanM3MpyeMbix acCnekToB AOMKEH YUMTbIBATb OCOOEHHOCTbL MPO-
BEPAEMOro bnu3sHeca, B YaCTHOCTU, MOME3HbIM MOXET BbITb BK/THO-
YeHwne B 061acTb NPOBEPKM BOMPOCOB NepCcoHarna 1 KopropaTme-
HOW KyNbTYpbl.

9 3 topnanyeckor NpoBepKn Ha CTaaumio MHTErpa-

LM 613HecoB (post-closing) Hy>XHO BbIHECTY MO-
HWUMaHWe MPoLLeCCOoB, CUCTEMbI KOMIMMAeHCa U LLIEHHOCTEN
rprobpeTaeMoro bruaHeca. 3To BaxXHO Npexae BCero Ans
WHTErpaLmm KtoYeBbIX pas3paboTUnKOB M MEHEOXEPOB Npu-
obpeTaeMoro obLecTsa.

MpoLecchl, cucTemMa KoMrnaeHca 1 LLeHHOCTU npuobpeTa-
Tens, MOryT OT/IMYaTLCS OT TeX, B KOTOPbIX paboTan Kito-
4YeBOW NepPCoHan NprnobpeTaeMoro obLecTBa. loHMas ux,
MOXHO ByOeT OnpefenTb, HYXHbl N CneunarnbHble Tpe-
HWHIY, OBbACHEHWE LLeneco0bpa3HOCTU CYLLECTBYOLLMX
NPOLLECCOB AN HOBbLIX PabOTHMKOB FPyMnbl npuobpeTaTte-
nA. Takxe BaXHO NOHATb, Kakne CUCTEMbI KOHTPOISA 3a Npu-
COeVHSIOWNMNCHA PabOTHUKAMKM OOMXHbI ObITb BBEAEHDI
Ha NepexoaHbIA NEPUOL N HACKOMBKO HYXHO afanTUpoBaTh
NX CUCTEMY MPEMUPOBAHMS.



CoxpaHeHue KoOMaHAabl

OTOenbHO CTOUTb OTMETUTL aKTyanbHOCTb NPO6IEMbI YAEPXKAHUS KO-
MaHZbl MOCe 3aKpbITUA cAeNKN. Mo MHEHWUIO 6ONBLUMHCTBA ONPOLUEH-
HbIX HaMW YYaCTHUKOB PblHKa, PUCK YX0Aa KNoYEeBbIX COTPYAHUKOB
B 2025 r. cTan ogHWUM U3 LLleHTpanbHbIX BoripocoB Tech M&A-caenok.
MokynaTenu Bce valle GUKCMpOoBanu yaepxaHne KoMaHabl B JOKYMEH-
Tax W HanpsiMyto CBA3bIBaNM €ro C LLeHoW caoenku. Hanbonee pacnpo-
CTpaHeHHOW MPaKTUKOW CTano 0653aTenbCTBO OCHOBaTENEN U KIoYe-
BbIX PyKOBOAUTENEN OCTaBaTbCSA B KOMMAHUN Ha OrOBOPEHHbIN CPOK.
[na npoaoykToBOW KOMaHObl M pa3paboTUMKOB Yalle NCMOoNb30Banmchb
HOHYCHbIE MPOrpaMMmbl 1 4ONFOCPOYHbIE NMNaHbl MOTUBaLLMW, MHOMda —
B GOopMe OMuUMOHOB.

B caenkax co cTpaTernyeckmm nokynaTensiMm CTaHaapToM CTano npm-
BSI3bIBaTb YaCTb LLEHbI K MPOAOMKEHMIO PaBoThl KIOUEBbIX NIOAEN U By~
AyLWMM pesynbTaTaMm — Yepes earn-out Ha OCHOBaHUM GUHAHCOBbIX
¥ NPOLYKTOBBIX METPUK, @ TaKXe Yepe3 OTCPOYEHHYIO BbiNaTy YacTu
BO3HarpaxaeHus. OTAenbHO NoYTH BCeraa GUKCMPOBaniCh orpaHuye-
HUSI Ha KOHKYPEHLMIO 1 NepeMaHnBaHMe KNOYEBbIX COTPYAHUKOB. TeM
CaMblM YeIOBEYECKUIN KanuTan OKOHYaTENbHO 3aKPENUICS Kak O4WH
M3 LLeHTpanbHbIX 06bEKTOB NepPeroBOPOB B TEXHOMNOMMYECKNX CAENKAX.



HeoHunna
CkuHpep

[VPEKTOP MO MPaBOBbIM
BOMpoCcam

\,

;} ;g BOCXOJ,
&

ApTaluec
OraHos

napTHep

sll

SL LEGAL

, B 2025 r. cuctema MOTMBaLMKM KOMaHObl TapreTa

B coenkax Tech M&A npuobpena elle 60nMbLUyo
3HaYMMOCTb, OCOBEHHO B KOHTEKCTE peanu3aumm Mexa-
HW3Ma earn-out n He06X0AMMOCTWN COXPaHEHUS KNIOYEBbIX
COTPYOHMKOB, B TOM YNCIE Ha MEPEXO4HbIV NePUOA nocne
3aBepLUeHus caenku.

OAHUM N3 OCHOBHbIX MHCTPYMEHTOB MOTMBaLIMM CTanu
AOMTOCPOYHbIE OMLMOHBI UM CXeMbl MPEMUPOBAHNS, KO-
TOpble NpedycMaTpuBatoT BbIMaTy 60HYCOB Ha OCHOBE
OOCTUXEHNA onpeaeneHHbIX GUHaHCOBbLIX UK onepaLm-
OHHbIX Lenen B byayLiemM. 3Tu CxeMmbl, Hapsady ¢ earn-out
MEeXaHW3MOM, CTann BaXHbIM 3N1EMEHTOM ANA yOAepXaHNA
KMOYEBbIX COTPYAHNKOB U FrapaHTUPOBaHUS X MpUBEpP-
XEHHOCTW K peanusauum cTpaTtermm pocta KoMnaHum no-
Cne ee npuobpeTeHns.

BaxHo, uto B 2025 r. nokynaTtenu ctanu 6onee akTuB-
HO MCMNONb30BaTb MEXaHN3MbI, KOTOPble 0becneunBaloT
He TONbKO GUHAHCOBYIO MOTUBALMIO, HO 1 CO34aHNE KOM-
(OOPTHbBIX YCNOBUM AN MHTErpaLLmMm KOMaHA 1 X JanbHen-
Lero pocTa B paMkax HOBOW CTPYKTYpPbl. OTO BK/ItOYasno
B Ceb5 MeEPOMNPUATUA MO KYNbTYPHOW MHTErpaLmm, obyye-
HWe HOBbIM CTaHOapTaM W NoAxodam paboThl.

, MuHMManbHble TpeboBaHWs NprnobpeTaTens, Kak

npaBuso, 3aK/YaloTCA B YCTaHOBNEHNN 06A3a-
TenbCTBa MNPOoAaBLLa COXPaHUTL KTHOUYEBbIX PabOTHUKOB,
ecnu npoJaseL, 0CTaeTCcd B KoMMNaHuu, nmbo B 3anpeTe
Ha 3aHATME KOHKYpUPYOLLEen NedaTenbHOCTbIO M nepe-
MaHuBaHue (non-competition 1 non-solicitation), ecnu
npoaaBeL, BbIXOOUT 13 KOMMaHUM Nno Utoram caenku. Kak
MaKCUMYM, pa3paboTKa creunanbHo retention nnm MoTu-
BaLMOHHOW MOMUTUKK, BKNKOYAA NPOrpaMMmbl ONTOCPOY-
HOW MOTMBALMW C BblAENEHWEM Nyna Aonen / akuun ang
npeaocTaBneHnsa KNoYeBbiIM COTPYAHUKAM MO AOCTUXE-
H1K onpeneneHHbix KPI.
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Bnapgucnas
J1a3yTKuH

CTapLUnM IOPUCT

ORION

, [NaBHbIM GaKTOPOM COXpPaHEHNA KOMaHObl OCTa-
eTcd 06HOBMNEeHHaa cMcTemMa MoTMBaLmMK. Hanbo-
nee apPeKTMBHbLIM IOPUANYECKMM MEXAHM3MOM HABNAET-
CA NULLEHNE Kaknx-Nnbo OONONHUTENbHbIX 6nar, KOTopble
MOrniv 6bl MONYy4YUTb COOTBETCTBYOLWME NnLa / Nnpoaas-
Lbl. Hanpumep, HegononyyYeHne YacTu LLeHbl, NnlieHune
BO3MOXHOCTM peann3oBaTh BbifrO4HbIN OMLMOH M T.M. Vic-
NMONb3YTCH U UHbIE MEXaHW3MbI, MpeaycMaTpuBatloLwme
noTeHLMansHoe Bo3MeLlleHne notepb / yobiTKOB. OQHaKo
TpebyeTcs akkypaTHO NOAXOANTb K 3aKMOYEHNIO COOTBET-
CTBYIOLUMX COrNaLLEeHNI, TaK Kak UX UCMOMb30BaHNE MOXET
noB/eYyb Kak perynaTopHble pUCKK, Tak 1 ornpeaeneHHble
3aTpydHEHWS B NPUHYANTENBHOM UCMONHEHWUN.

#MHEHUWE_SKCIMEPTOB



Ananus naHgwadTa poccnmnckoro poiHka Tech M&A o ntoram 2025 .
MOKa3blBaET, YTO PbIHOK BOLLEN B pa3dy bonee 3pernov  agpecHOm KOH-
conupaumn. Knovesyto porb B POPMUPOBaHUK Crpoca urpanu cTpa-
Ternyeckue nokynaTtenu, Torga kak Co CTOPOHbI NMPEeaOXEeHNUs PbIHOK
No-rnpexHeMy ocTaBarncs NPenMyLLEeCTBEHHO YaCTHbIM. Ha 3TOM GoHe
cOenku ctany MeHee MaccoBbiMU, HO 60/1ee OCMbICITEHHbBIMW C TOY-
KW 3pEHUA MPOMBILLIEHHOM NIOMMKN: MPUOBpeTanmchb He abCTpakTHbIE
«MCTOPUKN POCTa», a KOHKPETHbIE TEXHOMOrMYECKME KOHTYPbI, KOMaH-
Abl ¥ MPOAYKTOBbIE 3MIEMEHTbI, CMOCO6HbIE AaTb ObICTPLIN MHTErpaLLm-
OHHbIV 3PPEKT, YCUTUTb KOHTPO b Ha4 KPUTUHECKMMM KOMMETEHLIMAMM
M MOBLICUTb YCTOMYMBOCTL BU3HEC-MoaenM nokynaTena. OoHoOBpeMeH-
HO CTPYKTYypa pblHKa CMECTUNACH B NMOMb3Y CYLLECTBEHHbIX MUHOPUTaP-
HbIX BXO[OB, MO3TanHoM KOHCONMMOALMN U MHbIX TMBPUAHBIX GOPMaTOB
Ha poHe «opOroro» KanuTana, orpaHM4eHHoOM NMMKBUOHOCTU 1 COXpa-
HAIOLLLErocs pa3pbiBa OXWAAHWN CTOPOH MO OLLEHKE.

C npakTnyeckom Toukn 3peHnsa B 2025 1. yyaCcTHUKM pbiHka Tech M&A oT-
MeyaloT nepexon K 6onee KOHCepBaTMBHOW MOLENMM OLLEHKN 1 Bonee
XECTKOMY YrNpaBneHuo puckamu. B LeHTpe BHUMaHUs MHBECTOPOB
M CTPaTEroB OKa3anmcb Ka4eCTBO BbIPYYKW, AEHEXHbIV MOTOK, unit-
SKOHOMMKA, IOpPUANYECKas YNCTOTa TEXHONOMMYECKMX aKTUBOB, KMbepy-
CTOMYMBOCTb 1 CMIOCOBHOCTbL YAepXaTb KOMaHAy nocrne 3akpblTua caen-
Ku. 3TO Xe npegonpenenuno 1 oTpacneBon GoKyC pbiHKa: HanboNbLLYO
aKTUBHOCTb AEMOHCTPUPOBAIIN CEMMEHTbI, CBSA3aHHbIE C AaHHbIMU 1 VN,
MHOpacTpyKTypHbIM O, kKnbepbesonacHOCTLIO, FinTech 1 MpoMbILLIEH-
HOW aBTOMaTu13aLMeN, TO eCTb Te BepTUKanu, rae TEXHONOrM4eCcKuni ak-
TMB MOXET 6bITb BbICTPEE BCTPOEH B AENCTBYOLLNN KOHTYP U MOHETU-
3MpOBaH B 0603PUMOM FOPU30HTE.

Taknm 06pazom, 2025 r. MOXXHO OXapaKTepmn30BaTb Kak Mepmo] OKOHYa-
TenbHOro nepexoda pbiHka Tech M&A oT dasbl LWMPOKOro MHBECTULLU-
OHHOr O MHTEpeca K pa3e n3bupaTtensHom CTpaTernyeckom COOpPKM ak-
TMBOB, B KOTOPOW LLeHHOCTb aKTV1Ba B 60MbLUEen CTENEHW ONnpeaensaeTca
He TONbKO Ka4eCTBOM CaMOro 6u3Heca, HO 1 ero NPUroaHOCTHIO K UH-
Terpaummu, MacLITabrpoBaHUIO U yNpaBneHUo B KOHTYPE MNOKynaTens.



Paspen 2

CneunpoekT: OCo6eHHOCTH
OLLeHKU TeXHOJIOrM4YeCKuxX
akTueoB 2025

OT oXXnpaHui K paktam

tOnua 3aropHoBa
napTHep

Ipynnbl komMnaHum B,
PYKOBOAMTENb MPYNMbl
Mo OKa3aHuio ycnyr

B 06NacTu CAUAHUN

Y NOrMOLLEHNN

B 2025 r. poccumckmit pbiHOK Tech M&A n3MeHWn He TOMbKo Temr,
HO M NOTMKY OLLeHKM. BbiCOKas CTOMMOCTb KanuTana, or paHn4eHHas nmk-
BMAHOCTb M Pa3pbiB MEXAY OXWOaHMAMK MPOOAaBLIOB M NokynaTenen
chenanu OLLEHKY He TeEXHUYECKMM 3TaroMm B NMOArOTOBKE K MeperoBo-
paM, a LLleHTparbHOM TeMon 06CyxaeHus B xoae caenku. B 2025 r. umen-
HO CTOMMOCTb POHANPOBAHNS, Pa3HOCTb B3rNAA0B Ha OLEHKY 1 Hano-
rOBble U3MEHEHWs CTanu Ko4YeBbiIMK GakTopamMmn OXnaxaeHa pbiHka
M&A ¢ TexHonormnyecknmmn aktnsamu. Knrouesas ctaska baHka Poccum
Bbina cHxkeHa 0o 15,0% nuwb 20 MapTa 2026 T, 1 Jaxe 3TOT nokasa-
TeNb He CHMXaeT AaBneHusa Ha pbiIHOK M&A. Ho Becb 2025 T. pbIHOK MpPO-
XN B PEXMME OYEHD «O0POrMX» OEHET.

KntoueBow BbiBog 2025 . COCTOUT B TOM, UTO PbIHOK NMepecTarn OLeHW-
BaTb TEXHOMOMMYECKNI aKTUB NMPENMYLLECTBEHHO Yepes oxuaaHns by-
OyLLero pocTa, YTo paHblue 6bi/10 O4eHb XapaKTEPHO A5 KOMMaHW On-
HaMW4YHO pa3BMBatoLLLEerocs cermeHTa TMT, n nepeluen K oLeHke Ha 6ase
NMOATBEPXAEHHBIX pe3ynbTaToB 6usHeca. [N TEXHONOrMYeckon Komna-
HWW 3TO O3HaYaeT MPOCTOW U NMPSIMONIMHENHBIN BbIBOS — POCT UMEET LLeH-
HOCTb TO/MbKO TOrAa, KorAa OH NOATBEPXAaeTCA NOBTOPSEMOCTbHIO Bbl-
PYYKH, MpUeMIemMon unit-sKOHOMMKOW, YCTONUMBOM KOHTPaKTHOM 6230
1 CNOCOBHOCTbLIO B13HECa KOHBEPTMPOBATL MaCLUTAbMPOBaHWE B JEHEX-
HbIV MOTOK. IHbIMW CIOBaMu, NPeAMETOM OLLeHKM CTarna He NepcrneKkTnB-
HOCTb TEXHOMOrMM cama no cebe, a ee NOATBEPXAEHHas CNOCO6HOCTb
reHepupoBaThb AIEHEXHbIN MOTOK C NPUeMIeMbIM YPOBHEM pUCKa.

I'Ionﬂpusau,uﬂ OLeHKWN:

npemMus 3a KaYeCTBO U CTPYKTYPUPOBaHUE LEHDI

Tech M&A B 2025 r. 6bI111 HE NPOCTO CHEPOr KOH-
CEepBaTUBHOWM OLLEHKW; OH CTas PbIHKOM C YETKUM
pasfgeneHnemM noaxondos. NpemMuarnbHble akTUBbI
C MOBTOPSAEMOW BbIPY4YKOW, BbICOKOV KDUTUYHOCTbIO
NpPOAyKTa AN KINMEHTa, CUMbHOW UNit-3KOHOMMKOW
1 MOHATHOW NEPCNeKTUBOM MHTErpaLLmn «yaepXKm-
Ba/M» OLLeHKY 3aMEeTHO Jyulle PbiHKa B CPeOHEM.

Bu3Hechl ¢ 6onee BbICOKUM MPOGUIEM pUCKa, B TOM
4mCre C NPOEKTHbIM XapaKTepPOM BbIPYyYKM, TEPSANN
He TOMbKO B YPOBHE MPUMEHAEMbIX MYNbTUMINKA-
TOPOB, HO ¥ B PbIHOYHOM CMPOCE B LLENTOM — CaMm
(daKT HanMuKMA NPOAyKTa U BbIpyYKM MepecTasn bbiTb
rapaHT1en MHTepeca Co CTOPOHbI MHBECTOPOB. Ta-
Knm o6pasom, B 2025 r. npon3oLLno He CTOMNbKO



paBHOMEPHOE CHWMXEHKME OLLEeHKN, CKOJTbKO Mo-
BbilLleHne npeMnn 3a Ka4ecTBo 1 OQHOBPEMEH-
HO paclwmpenHmne anana3oHa OUMCKOHTa, NpUMeHaA-
€MOro K BbICOKOPNCKOBbIM aKTBaM.

B 10 xe Bpemsa B 2025 r. cTano oCo6eHHO Bax-
HO pa3nuyaTb TP NapameTpa, GUryprpyoLLmx
B paMKax aHanm3a CTOMMOCTU NprobpeTaemMoro
aKTMBa: OLLeHKa B13Heca Kak CaMOCTOATENbHO-
rO aKT1Ba, ero LeHHOCTb A1 KOHKPETHOrO MoKy~
naTens ¢ y4eToM JOCTUXUMbIX CUHEPIUM 1 daK-
TUYECKYIO LLeHY cOoenkn. B yCnoBMsaX BbICOKOM
CTOMMOCTW KanuTana B 2025 r. 3T nokasaTenu
PaCcXOoAMNINCE CUIMbHEE, YeM B NpedblAyLune rofbl.
Pa3HuLa B OXnaoaHUAX Nno OLLeHKe Mexay npo-
[aBLLOM W noKyrnaTeneM ctarna HaCcTOMNbKO 3Ha-
UMTENMBbHOW, YTO 3TOT PAa3pPbiB 334aCTYIO ObINO He-
BO3MOXHO MPEeOoaOoNeTh B paMKax NeperoBopoB
no LeHe caenku. B 2025 r. 6onee cyLlecTBeHHas,
YeM paHee, YaCTb 3TOM0 PACXOXAEHNS NepPeHo-
cunachb B CTPYKTYPY CAENKM — B earn-out, oTno-
XXEHHbIE NIaTexu, MO3TarnHbIA BbIKyM, COXpPaHeHve
[0V NpOoAaBLLa U MHbIE MEXaHW3Mbl pacnpene-
neHnsa pucka. Noatomy uLeHa, ynnadnsaemas

HernocpenCcTBEHHO B MOMEHT caenku, B 2025 Bce
Yalue nepecTasana 6biTb OTPaXEHNEM CTOMMOCTH
Bun3Heca, Tak Kak BCe 60r1ee BECOMYIO YacCTb LIEHbI
nokyrnaTenu cTapanucb NepenoXxmTb B MEXaHW3-
Mbl CTPYKTYPUPOBAHNSA COENKN. B Hallen npakTuke
B 2025 r. 6bI110 HECKONBKO NPOLLECCOB, B KOTOPbIX
nokynaTenu CTPeMUnncCb noyynTb npruobpe-
Taemyto OO0 NOMHOCTLIO NPW YCNOBWUK OnnaTbl
B MOMEHT CAENKMN Nnwb 0Kono 60% oT cToOMMO-
cTv ponu. OCTaBLLIAACA YacCTb LLeHbl AOMKHa Bbina
ObITb BbIM/1a4eHa He No3aHee 12 MecsLEeB C JaThl
3aKpPbITUS COENKM, Kak B MPUBA3KE K BbIMOTHEHWIO
yCnoBun, Tak 1 6€3 — B 3aBUCUMOCTM OT CTPYK-
Typbl coenku. OQHaKo Takow Noaxo[n BCTpeyaeT
CWNbHOE COMPOTUBEHNE CO CTOPOHbI MPOAaB-
LLOB, MO3M1LLMSA KOTOPbIX CBOANTCS K TOMY, UTO ne-
pefaBaTbCA AOMKHA TOMBbKO Ta YaCTb A0, KOTO-
pYIO MOKynaTesb B COCTOAHUM OMNaTuTb B MOMEHT
coernku, n He 6onblue. [pyn 3TOM Nepexon OCTaB-
LeNCs OO MOXET BblTb CTPYKTYPUPOBAH, K Npu-
Mepy, Yepes OMLMOHbI. B 3TOM HECTLIKOBKE NOAXO-
[0B 1 3ak/oyanachb camasn 60/bLlas CNoXHOCTb
B Neperosopax no caenkam s 2025T.

KauyecTBO 6a3bl BakHee MynbTUMJINKaTOpa

[ns 3penbix NpU6bINbHbLIX KOMMAAHUIA B CErMEH-
Tax B2B 10, nHppacTtpykTypHoro MO, knbepbeso-
MacHOCTU 1 LinPOBOV NHPPACTPYKTYPbl 6a30BbIM
rnapamMeTpOM OLLeHKW OCTaBanncb MynbTUMMNKa-
Topbl EV/EBITDA n EV/OIBDA. OgHako cam rno cebe
MYMbTUMNUKATOP NepecTan 6biTb OTBETOM Ha BO-
npoc o ueHe. B 2025 r. nokynaTtenu 6onee Twa-
TENbHO NnepecynTbiBanv 6a3y 3Toro MynbTUMNIN-
kaTopa: ouman EBITDA OT pa3oBbix KOHTPaKTOB,
CKPbITbIX M HEOYHTEHHbIX 3aTPaT Ha BHEAPEHME,
NMOAAEPXKY M KaCTOMWU3aLMIO NMPOAYKTOB, arpec-
cuBHOM Kanutanudaunm ®OT pa3paboTumkos
M MHbIX NCKaXeHWW. 1A TakMx akTMBOB OLLeHKa
daKkTU4ecku onpeaenanacb Ha OCHOBaHUM My nb-
TUNNUKaTopa, HopManusauum pesynbraTa, Npo-
BEPKW KayeCTBa BbIPYYKU U OLLEHKN UHTErpupy-
€MOCTU 6U3Heca B KOHTYp NoKynaTens.

[ns pacTywmx akTMBoB B cerMeHTax O, JaHHbIX
n N npopomxanv NPUMeHATbCH MyNbTUMINKATO-
pbl EV/Sales, EV/ARR 1 EV/MRR, HO TOMbKO TaMm,
roe pocT CONpOBOXAANCcs yaepxaHnem n H13-

KM OTTOKOM K/TMEHTOB, BHATHOW MOHETU3auMeln
1 NpremMnemMon unit-askoHoMKKoW. ViHaue rosops,
PbIHOK HE OTKa3ancs OT My/bTUMNMKATOPOB K Bbl-
pYy4Ke, HO PEe3KO Cy3un KPYr aKTUBOB, K KOTOPbIM
rOTOB MPUMEHATb 3TOT MHCTPYMEHT 6e3 cylue-
CTBEHHOIrO ANCKOHTA.

[1ns KoMnaHWM paHHUX CTaaMh U aKTUBOB C OT-
puuaTtenbHon EBITDA B 2025 r. oLLeHKa 1 CTPyK-
TYPUPOBaHWe COeNkn NpakTUYeCckn «CPOCIUChH»
B eMHbIN npoLecc. Tam, rae OeHEexXHbI NOTOK
He MOr CTaTb HafexHoM 6a3on Ang onpeneneHua
LLeHbl, CTOUMOCTb NMepeHOoCUnach B OTNIOXEHHbIE
BbINMaTbl, OMLMOHbI, BbIMIaThl MO AOCTUXEHMM CO-
rnacoBaHHbIX KIMN3 n earn-out. 1 aTO cTano Bax-
HbIM MPM3HaKOM NpoLueaLero roga: MHBeCTopPbI
CTann 3aMeTHO MEHbLUE NMaTUTb 3a OOHY MKULb
CUMbHYIO KOMaHAy, 60MbLlWOon agpecyembln pbl-
HOK M TeMIMbl TMNOTETUYECKOro MacLUTabnpoBa-
HUS W ropa3fo 6onblue — 3a paHHWE MpU3HaKkn
MOHEeTMU3aLMK, MOHATHYIO UNit-3KOHOMKKY, KO-
POTKWUI NMYTb K BbIPy4KE 1 COCOBHOCTb NPOeKTa



LOVTW 0O Crnefyowero payHaa 6e3 nocToaHHOro
LODUHaHCUPOBaHNA, UTO PaKTUYEeCKM O3Ha4Yarno
POCT OMCKOHTA ONA TeX KOMMaHWn, KOTOopble 3a-
TPYOHANUCH OaTb BHATHbIE BBOAHbIE MO MaHam
MOHEeTU3auUMm1 NPoaYKTa, Y MEPEHOC YacTW OLLeH-
KW B CTPYKTYPY CAENKM, a TakxXe 6ornee CUMNbHYo

3aBUCUMOCTb UTOrOBOW OLLEHKM OT TuMa MHBe-
CTOpa, Npex/ae BCero ot 61M3Hec-aHrenos 1 y3Ko-
NPOMUNbHBIX GOHAOB, KOTOPbIE B YCITOBUSAX CXa-
TWS PblHKa W BbICOKOW CTaBKW MPOOOMXUNN UrpaTh
HenponopLMOHanbHO 60/bLUYIO POSb Ha PaHHNX
cTaamsx.

Cneuuduka oL,eHKU OCHOBHbIX Noacer-
MEeHTOB TEXHOJIOr'nM4YeCKoro pbiHKa

B2B B aT1x cermMeHTax pbIHOK BbIN FOTOB NNATUTL MPEMUIO TOMbKO 3a Npen-

n nHdpacTpykTypHoe MO

CKa3dyeMbli Ny 3aKMOYEHHbIX KOHTPaKTOB, BbICOKMIA MOKa3aTe b yaep-

XaHWA KNMEHTOB, OKa3yeMYto BO3MOXHOCTb arncewnna 1 HU3Kyto 3aBu-
CUMOCTb OT eAMHNYHbBIX 3aKa34unkoB. icTopus IPO «basucax» B fekabpe
2025 r. nponcxoauna MMEeHHO B 3TOM NapaanrMe: pa3meLleHne npoLuio
no nporHosHomy EV/OIBDA 2025 Ha ypoBHe 4,8x 1 C AMCKOHTOM Bbornee
30% K cpeHeMy OTpacneBOMYy OPUEHTUPY, HECMOTPS Ha BbICOKME TEM-
Mbl POCTa W XOPOLLYIO peHTabeNnbHOCTb. [118 YaCTHOrO pbiHKa 3TO 6biN
NPAMOV CUrHanM: Jaxe Ka4eCTBEHHbIN aKTUB B CErMeHTe MHPPaCcTpyK-
TypHoro O B 2025 r. oLeHMBanca ¢ AMCKOHTOM, a He Mo CpeaHeMy oT-
pacneBoMy nokasaTterto Ha GOoHe BbICOKOW CTOMMOCTM KanuTana, 3KO-
HOMUYECKMX PUCKOB M OBLLEN CHUXEHHOW NMKBUOHOCTU.

KnbepbesonacHOCTb

[Nooxon K oLeHKe akTMBOB B 3TOM CErMEeHTE 0b1agaeT CBOMMU OCOBEH-

HocTAMK. C OOHOM CTOPOHbI, CEKTOP ABMAETCA OOHUM U3 CaMblX MHBE-
CTULIMOHHO HaAEXHbIX, YYUTbIBASA BbICOKYIO HEOOXOANMOCTb UCMOMNb30-
BaHWA NPOAYKTOB M yCNyr, 06ecrneynBalowmx 3almnTy oT Knbepyrpos,
LANVHHBIA CPOK «KM3HW» KIMEHTa, BbICOKME U3AEPXKKM Ha CMEHY MOCTaB-
LLMKa M CTpaTernyeckyo 3Ha4MMOCTb /19 FOCYAapCTBa U KPYMHOrO KOp-
nopaTWBHOrO 3akasyuka. C opyron — MMEHHO 3[eCb NPOBepKa akTn-
BOB CTasia 0COBEeHHO CKPYMyNe3HOW: PUCKU MHLIMAEHTOB, MPUMEHEHWe
npakTuK 6e3onacHon paspaboTku, (Security by Design) cooTBeTCTBME
OTpacneBbIM TPebOBaHWAM U lopuanyeckas UncToTa obbekToB VC oue-
HMBAIOTCHA KaK NOMHOLLEHHbIe BU3HEC-PUCKM, & HE KaK BTOPOCTEMNEH-
Hble feTanu. [oaToMy npemunsd B knbepbesonacHocTh B 2025 . coxpa-
HSAMaCb, HO TOMbKO A/15 aKTUBOB, Y KOTOPbIX KPUTUYHOCTL AN KMeHTa
coyeTanach CO 3pefbiM NPOAYKTOM, MOHATHOW apXUTEKTYPOM U KOHTPO-
NNPYEMbIM PUCK-MPODUIIEM.

UT-cepBuCbl U CUCTEMHbIE
WHTerpaTopbl

nna CEPBUCHbIX N MPOEKTHbIX 6M3HecoB NOAXodbl K OLLEHKE 3aMeT-
HO YXXeCTOYUITNCb NO CPpaBHEHWIO C NMPOAOYKTOBbIMW aKTBaMU. PbIHOK

MEHbLLE rOTOB MMaTUTb 3@ HanMuMe BbIpyYkM Kak TakoBOW 1 bonee
OBCTOATENBHO OLLEHMBAET KayeCcTBO NopTdensa 3aka3oB, MapXu-
HaNbHOCTbL NOCINe yyeTa BCeX 3aTpaT Ha BHeApeHune, 3aBMCUMOCTb
OT KJtoYeBbIX PabOTHMKOB 1 CMOCOBHOCTbL B1U3HEeCa KOHBEPTUPOBATb
MPOEKTHYIO BbIPYUKY B AeHEXHbIV MOTOK. B 3ToM cermeHTe EV/EBITDA
OoCTaeTcd paboyrM OPUEHTUPOM, HO OMCKOHT K CEPBUCHBLIM akTnBam
BbllLe, eCnn POCT AOCTUraeTCd 3a CYEeT HanMa, a He 3a CYeT MacluTa-
B1pyemMoCT NpoayKTa.



IHaHHbie /N

[ns akTMBOB B cermMeHTe faHHbIX U M pbIHOK MO-NpexHeMy 6bin rOTOB
MCNOMb30BaTb MYMbTUMMMKATOPbI K BbIPYUKE U [aBaTb CTPaTErnyeckyio
MPEMMIO, HO TOJBbKO MPUY HANMYMK [OKA3aHHOW MOHETM3aLIMK, U3MEePUMO-
ro addekTa ANng KNMeHTa, MOHATHOrO KOHTPONS Had NHTENNEKTYarbHON
COBCTBEHHOCTbIO M CMIOEM JaHHbIX, 8 TaKKe MPUemMneMon unit-3kOHOMUKM.
B 2026 r. nogsnseTca OOMONHUTENbHbIN CMNOW OLLEHKM: OMy6IMKOBaHHbBIN
MUWHLMPBI MPOEKT perynmposaHns VI BBOAUT KaTeropum CyBepeHHowN,
HaLMOHanbHOM 1 foBepeHHoW Moaenu. [ng 4actv CerMeHToB — npe-
X e Bcero roccekropa, KW 1 yyBCTBUTENBHOMO KOpriopaT1BHOro B2B-
CerMeHTa — 370 O3HAYaeT POCT 3HaYEHMA TOKaNM30BaHHOr O NepuMeTpa
MOJenu, NPOUCXOXAEHMA JaTaceToB, JOKYMEHTMPOBaHHOCTM MO4ENN
N NPUrOOHOCTU K «JOBEPEHHOMY» KOHTYPY 3KCnyaTaunm. Cnenosartenb-
Ho, anga NN-aKTMBOB OKann3yemMoCTb 1 COOTBETCTBUE PerynaTOpHbIM
TpeboBaHNAM HaUYMHAKOT MPEBPALLATLCH U3 BOMpPOCca COBN0AEHNS 3aK0-

HOLAaTeNbCTBa B CAMOCTOATEbHbIN anKTOp OLLeHKMN.

My6nnYHbIN PbIHOK — OPUEHTUP, HO HEe OCHOBA

B ycrnosusax cxaTtusa pbiHka B 2025 r. ny6nny-
Hbit cerMeHT TMT cTan BaXHbIM UCTOYHUKOM
WHOMKATMBHBIX OLLEHOK, OHaKO ero nokasaTe-
I HENb39 MEXaHUYECKM NEePeHOCUTb Ha PbIHOK
HenybnuyHbIX caenok. Poccuinckne nyénunyHble
tech-opueHTHpbl 3a4at0T, CKopee, AMana3oH Anc-
KOHTa, YeM rOTOBbIN «CrpaBeannBbINY MYyNbTU-
NAMKaTop, KOTOPbIN MOXHO UCMONb30BaTh B MEA-
coenkax. OCHOBHble MPUYMHbI OrPaHUYEHHOr O
NPVYMEeHEHNA nokasaTernen oLeHKM no nyenuny-
HbIM KOMMaHWUsAM — 3T0 Y3KMIM Habop comnocTa-
BMMbIX KOMMaHW, orpaHuyeHHas nMKBMaHOCTb,
pas3nuuna B none, obpaluatowencsa Ha nyoenmy-

HOM PbIHKE, 1 CTaauu 3penoCTV SMUTEHTOB, a TaK-
Xe 3aMeTHOoe BNUSAHWE PbIHOYHOM KOHBIOHKTYPbI
Ha AMHAaMKWKY KOTMPOBOK Nnocne pa3MeLleHus. No-
aTOoMY B 2025-2026 rT. faHHble My6IMYHOIr O PblH-
Ka UCMONb3YITCH, CKOpPEee, Kak MCUXONOormyeckmn
AKOPb 1 CNOCOB6 NPOBEPKM Ha 8AEKBATHOCTb CTO-
MMOCTU, NOMYYEHHOM MHbIMW COCOBaMu, HO He
KaK MPsIMOW MCTOYHWMK BBOLHbIX MapamMeTpoB Ans
OLLeHKN. 3TO 0COBEHHO BaXxHO B cermeHTax 10
N MHOPACTPYKTYPSI, rae Ny6rnyHbIN OPUEHTMP No-
MOraeT KanvbpoBaTb AMana3oH LeHbl, HO He 3a-
MEHSAET OLLEeHKY, MOCTPOEHHYIO Ha pe3ynbTaTax
NPOBEPKM aKTMBaA.

Bo3pacTaloLL,as poJsib He3aBUCUMOI NPOBEPKU

MpakTnyeckn 3HaummMoe nameHeHue 2025 r. co-
CTOWUT B TOM, YTO OLLeHKa BCe Yalle CTpounnach
He OT MoJenu NpofasLa, a OT pe3ynbTaTta co6-
CTBEHHOr0 CKpynyne3Horo MoaenMpoBaHus no-
KynaTenem c y4eToOM JOCKOHanbHOro aHanusa
npeanochINIoK NpoaasL,a U TwWaTenbHOW Npo-
BepKM akTuBa. [Na TEXHONOrMYECKNX akTUBOB
3TO O3HaYaeT NocnefoBaTebHYI0 KOPPEKTUPOB-
Ky KaK MUHUMYM MO NATU 6rokam:

1. KayecTBO BbIpy4YKU. [IOBTOPAEMOCTb, KOHLLEH-
Tpaums, CPOKu NPoASIeHNS, YCTONYMBOCTb BO-
POHKM NPoaax.

2. KauecTBO nNpu6bINK. PeanbHas, a He «byMax-
Has» Mapxa, MoMHble 3aTpaThl Ha BHEAPEHNe
1 NoAAEePXKY, YACTOTa KanuTanm3aumm paspa-
60TKN.

3. UC n TexHonormyeckum KOHTYp. [paBa Ha Kof,
NULLEH3UWN, PUCKM OTKPbLITOrO KOAa, TEXHOSOI M-
4YecKu OONr, yCTONYMBOCTb N aBTOHOMHOCTb
CBSA3€eM C BHELUHVMW MOCTaBLUMKaMM.

4. KomaHpaa. 3aBMCMMOCTb OT OCHOBATENS, apXu-
TEKTOPOB U KIMIOYEBbIX Pa3paboTUMKOB.

5. PerynsiTopHbi U UHOPaACTPYKTYPHbIA Mpo-
¢unb. JaHHble, VIB, nokannsaunsa 1 Npuroa-



HOCTb K YyBCTBUTENbHbLIM CLLEHapPUAM 3KCry- NNeEHHOr o akKTMBa, 4YeM K KnaCcCnyeckomy «BeH-

artauumn.

IMeHHO noaTomy oueHka B 2025 1. cTana 3aMeT-

UYPHOMY» LLEHOO6Pa30BaHMIO, OCHOBAHHOMY
Ha UCTOPMK POCTa.

HO 671Xe K MHBECTULMOHHOMY aHanM3y NpOoMbiLL-

1. CtonMocTb KanuTana

2. CurHanbl ny6nuMyHoro
pbIHKa

3. CeneKkTuBHOCTb
cTpaTernyeckoro cnpoca

4. Jlokanunsauud
U perynsatopHas

npurogHocTb UA-akTUBOB.

dakTopbl, KOTOpPble OyAyT onpenenarb
oLeHKY B 2026 .

B 2026 r. Ha METOJOMOMMIO OLLEHKM TEXHOMOMMYECKNX aKTUBOB, BEPO-
ATHee BCero, byayT BNUATL YeTblpe dpakTopa:

CToMMOCTb KanuTana — rnaBHbi GakTop. [oka cCTaBka OCTaeTCs BblCO-
KOV laxe nocne Havyana umkia CMaryeHus, yBenmyeHme MynsTunavka-
TOPOB ByOET BLIBOPOUYHbBIM, 8 HE PaBHOMEPHbBIM M0 BCEMY PbIHKY.

OHM He JafyT MHBECTOPAaM HOBbIM «MPaBUIbHbIN» OPUEHTUP, HO, CKO-
pee, 04ePTHAT pasnmume B OLLEHKE MexX.y Ny4YLlUMmU akTUBaMU 1 OCTarb-
HbIM PbIHKOM.

3HaunTenbHasa YaCTb POCCUNCKMX TEXHOMOMMYECKNX akTUBOB U1 fanee
OyLeT OLEeHMBATBLCA Yepes UX MPUMEHUMOCTb K aPXUTEKTYPE KOHKPET-
HOrO nokynaTens, a He Yepe3 abCTPaKTHbIN «PbIHOYHbIA» MEXaHW3M Lie-
HOOBpa30BaHMS.

YXe B 9TOM rogy MOXeT HayaTb GOpMMPOBaTbLCA OTAENbHasA NpemMns
3a N10KanM30BaHHbIN, JOKYMEHTMPOBaHHbIN 1 NPUrOAHbIN AN «A0Be-
PEeHHOro» KoHTypa M-cTek.

3akno4dyeHue

TekyLaa MeETOO0MOr A OLLEHKM TEXHOMNOMMYECKMX akTUBOB B Poccum
CTPOUTCS He BOKPYT TEXHOIOI MM KakK TakoBOW, 8 BOKPYI €e CMTOCOBHO-
CTU K MOHETM3aLIMW, MaCLLTabUpyeMOCTHU 1 YNPaBIAEMOCTU B YCIIOBUAX
[OPOroro Kanutana v NoBbILLEHHOW HEOBXOAMMOCTUN KOHTPOISA PUCKOB.
B 2025 r. pbIHOK NepecTan nnaTuTb 3a POCT 6e3 NOATBEePXOEHHOr O Ka-
4YeCTBa, a LleHa CAenku BCe Yalle CTaHOBUNach QyHKLUMEN He TOMbKO
MYMbTUMNMKATOPA, HO U CTPYKTYPbI TpaH3akuun. B 2026 r. aTa noruka,
BEPOSATHEE BCEro, COXpaHuTcs. CnenoBaTernbHO, MaBHbIM NpeamMe-
TOM OLLeHKM B poccumnckom Tech M&A ocTaeTcs He «TexHonornyeckas
NCTOPUSA», a MOATBEPXAEHHaA COCOOHOCTb TEXHOMOT 1K NPEBPaLLaTb-
CS1 B KAYECTBEHHbIN [eHEXHbIV MOTOK NP NPUEMTIEMOM YPOBHE UHTe-
rPaLMOHHOrO, MPaBOBOro 1 PErYNATOPHOrO PUCKA.



Paspen 3

Tech M&A 2025:
B3rnag UHAYCTPUN

MpooonxuTb pasfen, NoceBAWEHHbIM crneundpuke caenok Tech
ME&A B 2025 . Mbl peLUnnn cepuemn KOPOTKUX MHTEPBBIO C yYaCcTHUKa-
MK pbiHKa Tech M&A — npeacTaBUTENAMU KPYMHENLLMX POCCUNCKUX
NT-KOMNaHWi 1 CTpaTernyecknx NrpokoB, HEMOCPEeACTBEHHO BOBEe-
YEHHbIX B CAEMNKM C TEXHONOrMYEeCKUMM aKkTuBaMu. B popmate 6mL-mH-
TEPBbIO Mbl MOMNPOCUNN IKCMEPTOB KPATKO paccka3aTb O COBCTBEHHON
npakTrke paboTbl CO CAENKaMU, AaTb O630PHbLIV B3rMF4 Ha Tekyllee
COCTOSAHME PbIHKa, 0603HaUNTbL KITHOYEBbLIE MPUOPUTETLI NMOKYynaTenen
n Hanbonee NPobieMHbIE BOMPOCHI, BO3HMKAOLWME Ha 3Tanax noaro-
TOBKM, CTPYKTYPUPOBAHMS U 3aKPbITUA TPaH3aKLMNA.

B dokyce Halero BHMMaHnsa Haxoannmcb OCHOBHbIE 610K1, POPMUPYIO-
LUme NoBeCTKy poccumnckoro Tech M&A B 2025 ., Takue Kak obLwan MEA-
aKTVBHOCTb, OCOBEHHOCTU 1 CTPYKTYPbl CAEMOK, MHBECTULMOHHBIN GO~
KyC nokynaTenewn, nogxoasl K due diligence 1 ynpasneHuio puckamu.

OToenbHoOe BHUMaHWe Mbl YOENWUNN CErMeHTY Knbepbe3onacHOCTH Kak
OLHOMY 13 Hanboree akTUBHbIX 1 CTpaTernyecky 3HauyMMbIX Hanpasne-
HW PbIHKA. IMEHHO MO3TOMY MO AaHHOMY 6710KYy Mbl ©onee NnoapotHO no-
rOBOPWIIV C OMPEKTOPOM MO ynpasneHuio aktueamu U MEA MK «Conap»
ropem Xepeluem.

B aTOM pasgene CBOUM MHEHWEM C Hamu Nio6e3Ho Noaenunmch
ExaTepuHa KBaTepHiok (AHaekc), Mropb Xepeu (MK «Conap»), AHTOH
MaTkmH (PocTenekom) n EneHa BonoToeckasa (CodTnaiH). Mbl 6naro-
[IapPVIM KOJMET 3a OTKPbITbIN M MPOAYKTVUBHbIV AMaNOr.



bnvy-nHTEepBbIO
c ExaTtepuHoi KeaTepHiok (AHagekc)

ABTOPbDI

M&A-aKTUBHOCTb

Ocob6eHHOoCTH
W CTPYKTYPbI CAENOK

tOnusa 3aropHosa EkaTepuHa KBaTepHioK
Mpynna koMnaHun b1 Anpexc

NHTepBblo C EkaTeprHoOn KBaTepHIOK, pykoBOAMTENEM AernapTaMeH-
Ta NpaBOBOro COMNPOBOXAEHUSA CNUAHWI 1 nornoteHnn OO0 «AHOeKC»
nposena nua 3aropHoBa, napTHep [pynnbl kKoMnaHui b1, pykoBoau-
Tenb rpynbl MO OKa3aHWIO YCyr B 06M1acTu CINAHWIA U MO NOLLEHWNA.

B kakunx caenkax ¢ TeXHONOrMyeckKuMmM akTuBaMu yyacTeoBarn
AHpekc B 2025r.?

Mokynka O-taxi (OMaH), nokynka Akagem Cepeuc (P®), nokynka Avkuam
(PD), nokynka gonv B 50% B Solid Wall (P®), nponaxa JTasku (M3pannb),
nokynka gonv B 9,33% B meatexe OHA (P® n KasaxcTaH), nokyrnka
OomuneHaa (P®), nokynka Bokcbepu (PP), nokyrka AllPlay (Y36ekucTaH).

Kakue cTpykTypbl caenok Bl Hanbonee yacTo Mcnonb3oBanu
B2025r.?

1. Mokynka 100% nonew (akumit) y BnagenbLes.
2. Mokynka akTnBoB (acqui-hiring), NnepeBo AOrOBOPOB.

YTO0 caMoe cnoXxHoe B CTPYKTypupoBaHuu caenok Tech
MS&A B «Heknaccuueckux» popmarax (asset-deal, acqui-hiring,
cTpaTernyeckui anbsHc)?

O4eHb CUBHO Pa3HOCUTCSH 3aKPbITUE MO CPOKY: BE3e CBOM perncTpa-
LIMOHHblE IeNCTBWS, CBOM HOPMAaTMBHbIE CPOKM 1 Nopsiaok. Haao npea-
yCcMaTpuBaTb OCOBEHHOCTW OMaThl M MOCNeACTBUI AN1S BCEN CAEMKMN,
ecnv XoTs 6bl OIMH U3 3NIEMEHTOB He NepenaeT.

Camoe BaxxHoe, 0 YeM Haflo AOrOBOPUTbLCS NMPU CO3AaHUN TEXHO-
norunyeckoro CI1, roe Bbl — lead-party?

1. 3apaHee cornacoBaTb YCMOBWUA 3aK/MIOYEHUA COEMOK C PbIHKOM,
He TpebytoLWwmx ofobpeHun.

2. CornacoBatb, KTO 1 KaK CTaHOBUTCHA NpaBoobiafatenemM Co3aaHHbIX
pe3ynbTaToB MHTENMEKTYaNnbHOW OedTeNbHOCTY.



dokyc nokynarens

TpaH3aKUNOHHbIEe
MHCTPYMEHTDI

Due diligence

3. 3apaHee LOroBopUTLCHA O GUHAHCUPOBAHWM M MOPSLAKE Pacnopsxe-
HWSA OONAMM.

Kakne ocob6eHHocTn Tech M&A-cnenok 2025 r. Bbl Mornu 6bl
OTMEeTUTb?

1. MHOIro CAenoK € y4actmemM GU3nyecKkmx NiLL.
2. TpeHA B CTOPOHY dopmaTos Cr1.

3. BbICTPO MEHALWAACA CUTYaLMS B aKTBE — BbICTPOE yCTapeBa-
HWe OONYLLEeHWI, Ha KOTOPbLIX Aenany OLLEeHKY / MpUH1UManm peLieHue
no caernke.

Ha uTto B caenke Bbl kKak nokynaTenb obpaiyanu B 2025 r. BHUMaHue
B NepBylo ouepenb?

1. OTBETCTBEHHOCTb npofasLa.

2. MpeanponaxHble peCTPYKTypU3aLLmm (MONHOCTbIO NepecobpaThb 613-
HeC UM 3aKPbITb AOKYMEHTaMM UCTOPUYECKME NPOBIEMDI).

Ecnu npuobpeTaemMbit akTUB npoluen npoueaypy pre-1PO, ecTb nu
0CO6EeHHOCTM Yy Takown caenkn?

Bbikynanu aktue nocne npe-IPO: cywecTByeT KoprnopaTUBHbIN JOrO-
BOP Mexay akumoHepamu npe-IPO, Ho ero paboToCNOCOBHOCTb O4EHb
orpaHu4eHa, B YaCTHOCTU:

® aKuuMnm MoryT 6bITb npoOaHbl TPETbUM NNLLAM, a HOBbIE UX BNanenb-
LLbl HN4YEM HE CBA3aHblI,

° €CNM Jaxe COCTaB akLIMOHEPOB HE MEHAETCS, KOPNopaTUBHbIN Oro-
BOpP B 4acTu drag-along B OTHOLLIEHWM aKLIMN aBTOMaTUYECKN He pa-
60TaeT, HeT MeXaHN3MOB BblKyrNa KPOME 3KOHOMUYECKMX CTUMYIIOB,
chenka ctaHoBuTCA BuHapHow: fill or kill.

Mcnonb3oBanwu nu Bl onuuoHbl B Tech M&A? C KakuM Lenenonara-
HUEeM U NoaxoaaMu K oLLeHKe?

[a, vcnonb3oBanu wWrpadHble OnuUMOHbI Npy aedonTe no obg3artenb-
CTBaM U B LLEeNAX KOHCONMAaLUMm KOHTPOS MO XenaHuio BragesnbLa on-
LmoHa. OueHka, Kak NpaBwurio, Mo 3apaHee CornacoBaHHOM GOpPMYyre 1iu
MO PbIHKY H8 MOMEHT peanu3auuu.

YTo camoe cnoxHoe B topuanveckoM due diligence Tutyna Ha MO
M nataceToB?

BbiiBUTb aBTOPOB 1 0DOPMUTL aBTOPCKME MpaBa KOPPEKTHO.



VnpaBneHme pUcKkamMmu

Henaete nu Bbl TexHnyeckun due diligence NO nepen npuobpeTe-
HueMm UT-6M3Heca?

Ha, HanTu 6peLn 1 yA3BMMOCTU B KOLAE MOXHO TOMBbKO C TEXHNYECKUM
dd, aTO No3BONAET NPOBEPUTL YHMKANBHOCTb KOAA.

KaknM o6pa3oM Bbl onpegensieTe kpyr asTopos MO 1 6a3 gaHHbIX
npv NpoBepKe TUTYNa Ha HUX?

3apaeM npsMble BOMPOChHl, CMOTPUM TPYOOBble AOKYMEHTbI Y JOKYMEH-

Tbl 06 0OPMMIEHNM MPaB.

MpoBepseTe nu Bbl TUTYN Ha MO NoNHOCTbLIO (BCHO LLenouKy) unu
orpaHvyMBaeTeCcb aHaJIM30M CBUAETENbCTB O rocyAapCTBEHHON
peructpauuu NO?

[MpoBepseM NONHOCTbIO.

MosiBunuco nu B 2025 . HOBbIE TUMbI OPUANUYECKUX PUCKOB B TEX-
HONOrMYecKnx akTmsax?

Pucku Bce Te xe — npaBoobnagaHve, opopMneHne npas, YHUKanb-
HOCTb, YA3BUMOCTMU.

Kak Bbl aHanusupyeTe ropuamMyeckme pucku ucrnonb3osaHunsa MN?

Tak xe, kak 1 noboro No.

Kakvm o6pa3oM 06bIYHO MUTUIMPYETE PUCKU, CBA3AHHbIE C TUTY-
noM Ha MO u paTtaceTbI?

CTapaeMcsq BCE PUCKWM 3aKpPbITb A0 CAENTKN.

Haun6onee apHeKTUBHDIN FOPUANYECKNIA UHCTPYMEHT (MexaHu-
Ka) MUTUraumu / pacnpeneneHuns puckoB Mexay CTopoHamu Tech
M&A-coenkn?

MNpnBeCTW BCe B NOPAOOK OO0 CAENKM. ECNK H1KaK M 04eBUOHbBIE PUCKU —
OT/TIOXEHHbIV NnnaTex, BO3MELLEHWE NMOTEPb 1 3aBepeHus. Ho nyylie
BCe 3aKpbITb A0, T. K. PUCKM IK3UCTEHLIMaNbHbIMU MOMYT BbITb. ECnin MO
He KOpHEBOW aKT1B, MOXHO NepenucaTh Nocne caenku ysa3sumbin MO.

Kakyto cucteMy MOTUBaLMKM KOMaHAbI Bbl ucnonb3oBanu B caenkax
TechM&AB2025r.?

KIM3 B 3aB1CUMOCTM OT neppomMaHca b1u3Heca Unuv no pesynbtatam UH-
Terpaumm.



UHTepBblo ¢ EneHou BonoToBCKOU
(Softline Venture Partners)

ABTOPbDI

OcobeHHoCTHU
U CTPYKTYpPbI CAENOK

dokyc nokynarens

Due diligence

tOnusa 3aropHosa EneHa BonoTtoBckas
Mpynna koMnaHun b1 Softline Venture Partners

NHTepBbio ¢ EneHo BonoTOBCKOK, yrNpaBssiowmM OMPEKTOPOM
Softline Venture Partners nposena KOnusa 3aropHoBa, napTHep Mpynmbl
KOMMaHuK B1, pykoBoauTe b rpynbl MO OKa3aHWIO YCyr B 061aCT Crn-
AHWI 1 NOrNOLWEHUN

Kakne oco6eHHOCTH unu cnoxHoctn Tech M&A-caenok
B 2025 r. Bbl MOrnu 6bl OTMETUTBL?

OCHOBHble CMOXHOCTW — B COrMacoBaHWN yCroBUI KOPNOPaTUBHOIO
[oroBopa/ akLLMOHEPHOIrO CornalleHns Kacaemo yrpasrneHus B obLle-
CTBe, [Jau 3aBEPEHUIN O TUTYNE Ha aKTUBbI, OTCYTCTBUM OBPEMEHEHUN
1 NPOYMX PUCKOB OT MHBECTOPOB MPOLLUIbIX PayHOOB, KOTOPbIE YXe O0-
CTaTOYHO AaBHO MPUHUManu yyacTue B yrnpasrneHun Tapretom. Cnox-
HOCTM C COrylacoBaHVeM YCroBMI O 3arpeTe KOHKYpUpYoLLen deaTerb-
HOCTW OCHOBaTENEN.

Ha kakux ropyanyeckux acnektax caenkv koMaHaa npuobpertare-
ns 6bina cpokycupoBaHa B 6onblien cteneHn?

Ha noaroToBke 1 COrnacoBaHWm YCNOBMM KOPNOpaTUBHOIO 4OrOBO-
pa/ akLMOHEPHOrO COrnaleHusi, 0CO6EHHO KacaeMo yrpaBieHUs npu
MWUHOPUTAPHO AoNe NHBECTopa.

Kakue topuanuyeckme n perynsiTopHble pucku npuobpetaeMoro
6u3Heca Bbl, BbICTynas Ha CTOpOHe NoKynaTens, aHann3uposanu
B NPUOPUTETHOM nopsake?

Tutyn Ha ponu, Ha MO, HanoroBble PUCKW.
MpoBepsieTe nv Bbl TUTYN Ha MO nonHOCTbIO UNK orpaHNUYNBaeTeChb

aHann3oM CBMAETENbCTB O rOCYyAapCTBEHHOW perucTpaumm unu
0 BHeceHun MO B UHble rocyaapCTBEHHbIE peecTpbl M NoYeMy?

B pamkax DD nonHOCTbIO MpoBepseM LLenoyky C MOMEHTa Havarna co3-
nanua PU.



YnpaeneHue puckamu

TpaH3aKUNOHHbIEe
MHCTPYMEHTDI

Kak Bbl cuMTaeTe, kakme acnektbl topuanyeckoro due diligence
NT-koMnaHWi BbiLWW Ha NepBbiv NnaH MMeHHo B 2025 r.?

Puckn ocnapveaHua TUTYNa Ha kntoyesoe 10, puckn HenpasnnbHOro
yudeTa kroyeBoro MO, Hanoroeble PUCKKU, PUCKK U3 TPYOOBbIX MPaBo-
OTHOLLUEHUN.

Kaknm 06pa3oM 06bIYHO MUTUTMPYETE PUCKU, CBSI3AaHHbIE C TUTY-
noM Ha MO v paTaceTbl Npu npuobpeTeHnn UT-koMnaHUm?

Yepes due diligence 1 chopmMmnpoBaHHbIE MO ero UToram 3aBepeHus
V¥ rapaHTUK B KOPMOPaTUBHOM A0OroBope (aKLMOHEPHOM COornalleHum)
C peneBaHTHbIMY MepamMu OTBETCTBEHHOCTM OCHOBaTENEN.

Kakune «paboune» MHCTPYMEHTbI 3alMTbl KOMaHAbl TapreTa oT ne-
peMaHuBaHua Bbl ucrnonb3oBanu B caenkax Tech M&A B 2025r.?

MwuHopuTapHaa nons. KnoyeBow nepcoHan — oCcHoBaTenu, Ang H1x
npenycMaTtpusanu lock-up Ha 3-5 neT Ha oTYyXaeHWe Jonem / akumm
W BbIXOA.

PacckaxuTe, noxanyncrta, 06 oco6eHHOCTAX MPUMEHEHUS Mexa-
HUKU earn-out — HanpuMep, K kakuM KPI 6bin «npuBsi3aH» gonon-
HUTENbHbIX NNaTeX, UCMONb30BaNUCh NU OMNLUOHDLI?

[ononHuTenbHbIM Nnatex 6bin npusgasaH K KPI no Bbipyyke 1 YMCTON
NPWBbLINKM 3a onpeneneHHbI Nepuos, OnLLMOHbI B KOHCTPYKLMKW earn-
out He Mcnonb3oBanu.

Ncnonb3oBanu nu Bbl B Tech M&A coenkax B 2025 r. kKakue-nmé6o
WHCTPYMEHTbI YMEHbLUEHUS MOKYMHON LLeHbl NI KOPPEKTUPOBKMU
pa3Mepa gonun?

Bblnn Cnonb30BaHbl PITYETHI MO AOMOMHUTENbHBIM AOMAM / aKLLn-
fIM 38 HEeJOCTUXEHME NoKa3aTenen no Bbipy4ke 1 YNCTOW NPUBLINMK
3a onpeaeneHHbIn Nepuoa.



UHTepBblo C Uropem Xepeluem
(FK «Conap»)

Ocob6eHHOCTU cAenoK B KubepbesonacHOCTU
BPoccun e 2025r.

ABTOPbDI
)Y 4
KOnua 3aropHoBa Uropb Xepeuw
Mpynna koMnaHum b1 K «Conap»

NHTepBbio c Uropem Xepeluem, OMPEKTOPOM MO YrNpPaBieHUo akTMBamm
n M8ATK «Conap» nposena tOnua 3aropHosa, napTHep [pynribl KOM-
naHun b1, pykoBoauTenb rpynmbl Mo OKa3aHWio yCnyr B 061acTv Crnvs-
HWW 1 MO MOLLEHNI

Kak «qgoMecTudurKauma» Kanutana Kak oauH U3 TpeHaoB nosnusana
Ha M&A-cTpaTeruio B knbepbesonacHocTu u Ha Bbi6op K «Conap»
TaKMx akTMBOB, Kak Hexway, Luntry, Digital Security, Secure-T

map.?

[omMecTndukaLma Kak TpeHA B CAeNKax B YCNoBUAX CaHKLWI 1 Freono-
NNTUYECKOM HECTaBWUTbHOCTM — OAMH U3 KNoYeBbIX ApansepoB MEA-
aKTUMBHOCTU B Knbepbe3onacHOCTU. YX04 MHOCTPaHHbIX MIPOKOB Mo-
cne 2022 r. cTan MOLLUHbIM TOMYKOM [71F POCTa NOKasbHbIX BEHAOPOB,
a KpYnHbIM KOMMaHWSM Ha pblHKe Bpoae «Conapa» B HEKOTOPbIX HULLAX
TpebyeTca BHELWHSAA aKCnepTn3a 1 CTOpOHHME HapaboTKku Ans 3any-
CKa HOBbIX MPOAYKTOB. V1 M03TOMY B Hawen MS&A-cTpaTeruv Mbl OpueH-
TUPYyEeMCA Ha BO3SMOXHOCTb MPUOBpeTeHNs JONN B KOMMaHMK, Yen Npo-
AYKT HaMm KOMMeMeHTapeH. [ossrneHne HoBbIX peLleHn B nopTdene
«Conapa» Kak KOHeYHbIV pe3ynbTaT COEeMNoK No3BonseT GopMMpoBaTh
KOMMNEKCHbI NopT®esb peLleHnin no kKnbepbe3onacHOCTH A4 3aKa3-
YMKOB U 3aKpbIBaTb «6enble NATHa», MUHYS ANUTESbHbIN U PeCYpPCOeM-
KWW 3Tan co6CTBEHHOW Pa3paboTKu.

Mo kaknuM oTpacnesbiM KpuTepusaM NK «Conap» oTéupaeT Lenu
MMEHHO B Knbepbese? 3akpbiTve NPOAYKTOBbIX «6ebIX MATEH»,
pocTyn Kk koMneTteHuusaM (Al Security, DevSecOps, KOHTelHepHas
6e30nacHOCTb), KIMeHTCcKas 6a3a UM YTo-To ewe?

K «Conap» oTéupaeT LLenu no KpUTepram CTpaTermyeckon CUHeprmm:
3aKpblT1E NPOAYKTOBbIX «BeNblX MATEH», ObICTPbIM AOCTYN K HALEBbLIM



KOMMETEeHLMsM BpOae 6e30mnacHom pa3paboTku, KOHTEMHEPHOM 1 00~
nayHov 6e30nacHOCTK, a Takxe HapaboTaHHas knneHTckas 6asa B KA
1 KOPMOPaTUBHOM CeKTOopE. [pUopUTET — aKTUBbI C MPOBEPEHHOW U pa-
foTatoLLen TeXHoNornen, NpoPeccruoHanbHOM 1 OMbITHON KOMaHOOW,
NHTErprpyemMon B HaLlly 9KOCUCTEMY.

Kak oTpacnesble orpaHuyeHns, perynatopuka (PCTIK, ®CB, 187-03
W T.A.) BIMSIOT Ha lopUAMYECKOE CTPYKTYpUpoBaHue caenok MK «Conap»
(nonu, KoHTponb Haa R&D 1 faHHbIMK) ?

Be3pne BaxHO poBepue. Mbl He BUOWM KakMX-TO CYLLECTBEHHbIX Orpa-
HUYEHWN.

Kak 'K «Conap» BbiICTpanBan JOPOXKY OT MUHOPUTapHOro Bxoaa
K KOHTponto n yueM M8A B knbepbese oTnmyaeTcs oT «Knaccuye-
ckoro» Tech M&A?

Hopoxka TrnnyHa: ctapT ¢ 10-20% Onsa oLeHKU, Kak 6bir1o 3HavanbHo
B pamMKax nepBowv CAENKM C KOMMaHuen Luntry, 3aTemM yBenvmyeHne nonm
0O KOHTPO/bHOro nakeTa. B oTpacnun knbepbe3onacHOCTN MOCT-UH-
Terpaumsa cnoxHee «krnaccuyeckoro» Tech M&A: obazaTeneH ayamT
6e30nacHOCTM Koda, TeCTbl MPOAYKTOBOW coBMecTUMOCTH nod ®CTIK
n Opyrue acnekThbl.

Mbl pokycunpyemca Ha coxpaHeHun RE&D-koMaHA 1 B6bICTPOW UH-
Terpauum B Haw NpoAyKTOBbIKM nopTdens. Hanpumep, B okTabpe
2025r.TK «Conap» 3anycTtuna cobCTBeHHbIN MpoaykT Solar SIEM, MeHb-
e, YeM Yepes3 rof C MOMeHTa caenku ¢ «fedect TexHONoOXm3».

Kakrne oco6eHHOCTN MOXHO OTMeTUTbL B M&A B oTpacnu kubepbes-
ornacHocTu no utoram 2025 r. ¢ TOYKM 3pEHUS CTPYKTYPUPOBaAHUS,
neperoBopoB, yripaBneHUs puckamu, UHTerpaLummn, CornacoBaHus
OLLeHKU U T. A.? YTO 6b1N10 XapakTepHO ANA CAEeNoK, KoTopbie Npoun-
30LWL/M B NpOLWoM roay?

Mo ntoram 2025 r. M&A B knbepbe3onacHOCTN pa3BMBasCA B 10ruke
B3BELLUEHHOW KOHCOMMAaaLmn, 6e3 neperpeTbiX OLEHOK 1 C aKLEHTOM
Ha peanu3yemyto cnHeprunto. C TOUKM 3peHNs MPOLLECCHbIX OCOBEHHO-
CTeN MOXHO OTMETUTbL CrieaytoLlee:

o CTpyKTypupOBaHue coenok — npeobnafanu noatanHble CAenku
C OMUMOHHBIMU MEXaHN3MaMM.

e [leperoBopsbl 1 OLEHKa — GOKYC CMEeCTUICA C «growth story» Ha Ka-
4ecTBO ARR, pornb GayHOEepOoB 1 yaepKaHne KItoYeBbIX COTPYOHMKOB
4acTO CTaHOBWU/IUCb YCNOBUEM CAEIKN.

e Puckn n due diligence — ycununca TexHonornyeckuii n npasosom DD.



UHTepBbio C AHTOHOM [MaTKUHbIM
(PocTenekom)

ABTOPbDI

Ocob6eHHOoCTH
M CTPYKTYPbI COEJ0K

dokyc nokynarens

Due diligence

KOnua 3aropHoBa AHTOH NaTKnH
Mpynna koMnaHun b1 MAO «PocTtenexkom»

NHTepBbio C AHTOHOM [MaTKUHbIM, OMPEKTOPOM MPOEKTOB AenapTa-
MeHTa CrvsaHum 1 nornowennn NAO «PocTenekomy, nposena KOnusa
3aropHoBa, napTHep pynnbl KOMNaHu b1, pykoBoAUTENb FPynMbl
MO OKa3aHWIo yCnyr B 061aCTy CAUSHWA 1 MO MOLLEHWI

Kakue oco6eHHocTu Tech M&A-coenok B 2025 r. Bbl Mornu 6bl
OTMEeTUTb?

1. HepoBepue ocHoBaTenen K CTpyKType CAenku 1 MHOrMM NpaBoBbIM
MEeXaHV3MaM BHYTPU Hee B CUITy Maroro KOMYecTBa Yy HUX Npeabl-
LlyLLEero onbiTa NoAO6HbIX MPOLLECCOB.

2. OyeHb BaxHa «beCLoBHas» CUHXPOHU3aLLMA paboTbl TEXHONOrnye-
CKOW, GMHAHCOBOW W tOpUOMYECKON KOMaHA Npw 3aKpenneHn B 4o-
KyMEHTaLMW MakCUManbHO AeTanbHOro ONMCcaHKs NpoayKTa TapreTa,
npoLLecca nepenayv nokynaTento 4OCTyna K HEMY 1 ero UHTerpaLmm
B BM3HeC nokynaTens.

Ha kakux ropyanyeckux acnekrax caenkv koMaHaa npuobpertare-
nsa 6bina cpokycupoBaHa B 6onblien cteneHn?

KOppeKTHbIVI TUTYN TapreTa Ha BCe ero Kro4eBble akTUBbI, CorfacoBa-
HWe C npoadaBL.aMn OOMKHOIO CrinCka 3aBepeH|/|1P| 1N 0b693aTENBLCTB BO3-
MeLeHNA MMYLLECTBEHHbLIX MOTEPb.

Kakue ropuanueckme u perynsiTopHble pucku npuob6peTaeMoro
6u3Heca Bbl, BbICTynas Ha CTOpOHe NoKynaTens, aHannsuposanm
B NPUOPUTETHOM nopsake?

MNpaBa TapreTa Ha K/toYeBble akTUBbI, OTCYTCTBUE HE OTPAXEHHbIX B OT-
YETHOCTU 0653aTENBCTB, KOPPEKTHOE COOTHOLIEHWE O6OPOTHOMO Ka-
nuTana u YncToro 4onra, OTCyTCTBME HANOrOBbIX HAPYLLEHWIA.



YnpaeneHune puckamu

Kakne ropuanuyeckme n perynsiTopHble 0CO6eHHOCTHU CAENOK B cer-
MeHTax FinTech, Al / ML, knéep6e3sonacHocTb, B2B Software Bbl
MOr/in 6bl OTMETUTDL?

Hepepnko HeobxoamMMo 0coboe BHUMaHWE yaenuTb COBNMI0AEHUIO Tap-
reT’oM YCNOBWUI NNLLEH3WI NP MCMOMb30BaHWMK B ero npodykre 10 c oT-
KPbITbIM KOOOM. Takke — 605blloe BHUMaHWe MOXET yOenATbCa pas-
rPaHWYEHWIO YCNOBUI OEATENBHOCTU FPYNMbl TapreT’a B Poccum 1 BHe
Poccun.

Nenaete nu Bbl TexHnuyeckui due diligence MO nepen npuobpeTe-
HueM UT-6u3Heca? Ecnu aa, B Kaknx cnyyaax?

MpyoepXrBaeMCcs TOUKN 3PEHNA, YTO TeXHUYeCKmin DD aBngeTcs QyH-
OaMeHTarnbHO BaXHbIM Npu nobon tech-caenke, BHe 3aBUCUMOCTH
OT LenenonaraHns caenky 1 pa3mepa npnobpetaeMoro nakeTa.

KaknM o6pa3oM Bbl onpegensieTe kpyr asTopos MO 1 6a3 gaHHbIX
AN uenev NpoBepKU TUTYNa Ha 3TU aKTUBbI?

CTtapaeMcs NpoBepuTb KOPPEKTHOCTbL Nepeaaydr npas OT CMUCKa pas-
pPaboTuUMKOB, NPEAOCTaBNEHHbIX TapreT oM. MNpeacTaBNAeTCs, UTo OT-
cytcTtByeT 10096 0OCTOBEPHbLIN CMOCO6 CaAMUM TOYHO MOHATL BECb CMK-
COK Ntofien, KoTopble padpabaTboisanu MO.

MpoBepsieTe nv Bbl TUTYN Ha MO NONHOCTbLIO UMK OrpaHUYNBaETECh
aHan13oM CBUAETEeNbCTB O roCyAapCTBEHHOM perncTpaumm unm
o BHeceHun MO B MHble rocyapCTBEHHble peecTpbl U novemy?

MpoBepsieM BCIO LLernouKy, Tak Kak CBUOETENbCTBO O rOCYAapCTBEHHON
perncTpaumm 1 rocydapCTBEHHbIE peeCTpbl MOMYT He OTpaxaTb BECb
06beMm MO, KoTopOoe B H1X onncaHo.

Kakve nogxopnbl ons onpeaeneHus pasMepa UMyLLeCTBEHHbIX Mo-
Tepb Bbl kak nokynaTenb vaile ucrionb3osanu B 2025 r. B oTHoLLE-
HUW yTpaTbl TUTYNa Ha Kntoyesoe M0?

CTapaeMcsa unv npelyCMOTPETb 3apaHee OLLEHEHHYIO CYMMY, UM BCe
pearnbHble NoTepu.

Ucnonb3oBanu nu Bel B Tech M&8A-caenkax UHCTPYMEHTapui ac-
Kpoy ncxonHoro koaa? Pacckaxute 06 0cCo6€HHOCTSIX Takoro
MHCTPYMEHTA.

IMeeTcsa onbIT AENOHMPOBAaHMS BHELWHErO HOCUTENSA MCXOOHOrO KoJda
y HOTapuyca. Heo6xoaMMo CBEPXTOYHO COrflacoBaTb MEXAY CTOPOHAa-
MM 1 C HOTAPUYCOM NOPSAOK «BbICBOOOXAEHMSA» HOCUTENSA U3 Aeno3nTa.



TpaH3aKUNOHHbIe
MHCTPYMEHTbI

Kakyto cnctemy MoTuBaLum KoMaHabl TapreTa Bbl kak npyuobpeTa-
Tenb ucrnonb3oBanu B caenkax Tech M&A B 2025 r.?

ESOP unun geHexHble 60HYCbl, NPUBA3aHHbIE K NOKa3aTensam busHe-
ca (ecnu peub UMEHHO O KOMaHAE, HO He O MPOoAaBLLaXx). Bbif OMbIT CO-
rnacoBaHWA C NpoJaBLaMu earn-outs Npu CUTyaLnm, Koraa oHn yxe
He BNUSIOT Ha paboTy 6usHeca. B TakoM criydae MOXeT 6bITb COrnaco-
BaHO, YTO MPOAABLLbl OCTaBNAIOT B KOMMaHUW «HabmtoaaTens».

Kakune «paboune» MHCTPYMEHTbI 3alMTbl KOMaHObl TapreTa oT ne-
peMaHuBaHusa Bbl ucrnonb3oBanu B caenkax Tech M&A B 2025 r.?

KaxeTcs, YTo MexaH3M BO3MELLEHWS KOHTPareHTOM UMYLLECTBEHHbIX
noTepb B CNyvae HaCTynneHWs Cy4Yas nepeMaHnBaHms SBASeTCsa Han-
bonee AeNCTBEHHbIM.

Bintouanu nv Bel B caenkn Tech M&A B 2025 r. kak
equity-nHBecTop nNMKBMAaUnoHHble npusunerun? Kak Bol ee
CTPYKTYypupOBanu ltopuandeckn?

MpencraBnseTcs, YTo Havbonee cbanaHCMPOBaHHbLIM 30eCh ABMAETCA
MexaHn3m non-participation. To ecTb — 4YTO MHBECTOP NPOCTO Mosy4a-
eT UMW 3apaHee OLLEHEHHbIV MPOLLEHT OT JOXOA0B OT MPOAaXu 6U3Heca,
MNW YacTb, MPOMOPLIMOHANbHYIO ero peanbHon aone (6onbliee 13 ne-
PEUMCIIEHHOO), HO HE TO U IPYroe OAHOBPEMEHHO.

Kakune UT-acnekTbl B paMkax preclosing conduct ans Bac kak no-
Kynatens UT-6usHecoB 6binn npuopuTeTHbl B 2025 1.7

VIMeeT CMbICT [0 COENKM B3ATb MO KOHTPOIb KOPPEKTHOE 0hopMIie-
HWe Ha TapreT NpaB Ha NPOAYKT. TO eCTb — NPOCNeanTb, YTO6bl TapreT
noanucan ¢ pa3paboTunkamu v yTBepann BHyTpU cebs Bce Heobxoam-
Mble JOKYMEHTbI.

Kakue ocobble MHpOpMaLMOHHbIe NpaBa (MTOMUMO CTaHAAPTHbIX)
npuMeHuTenNbHO K IT-akTuBaM TapreTta Bbl 3anpalunsanu B caoenkax
2025r.?

JocTyn K peno3vTopuio C UCXOAHbBIM KOAOM.






Paspen1

063 &X pbiHka VC
¢ AN-akTuBamm
no utoram 2025r.

ABTOPbI KpaTKue BbIiBOObl

AHacTacua HepumHckas

Onna 3aropHoBa

pynna komMnaHum b1
[ ]

»

AnekcaHpp NaHoB
VERBA LEGAL

B 2025 r. puiHOK caenok VC 1 M&A ¢ UM-koMnaHnsaMmn®™ 6l o4eHb
dparMeHTUPOBaH 1 He MeN CUCTEMHOW ONHAMUKN. [1py 3TOM B Cer-
MeHTE BeHUYpPHbIX MHBECTULMN B N B 2025 1. BbINT OTMEYUEH pe3kuit
crap TpaH3aKUMOHHOW aKTUBHOCTU. Ha pOHEe CxaTus pbliHKa Mpou-
30LWMa ero 3HaunTenbHasg CTPYKTypHasa TpaHCOopMaLLMA.

Mo gaHHbIM DSight™, B 2025 . B Poccum 66110 3akntoveHo 30 caenok
¢ MN-koMnaHuamMm (c ydeTom Becex Thnos caenok — VC, PE, M&A), 4to
Ha 39% MeHble, yeM B 2024 1°

O6wmin obbemM caenok ¢ NiA-KoMnaHnsAMM C pacKpbITOM CTOUMOCTbIO
(21 cpenka 13 30) no utoram 2025 r. cocTaBWn OKOIO 6,2 MNpa py6.
C Y4YETOM CaMOom KPYyMHOW CAENKM nepuoda — NpuobpeTeHns KOH-
COpLLMYMOM MHBeCTOpOB 75% fnonu B Rubetek, 1 3,7 mnpa py6. 6e3
ee yyeTa COOTBETCTBEHHO. CHMXEHWe obbemMa Mo caenkam € pac-
KpbITOM CTOMMOCTbIO (6€3 yueTa caenku ¢ Rubetek) coctaBumno 46%
B CpaBHeHWM C nokasaTenem 2024 .

CpenHuit yek coenku (He3aBMCMMO OT CTaMM Pa3BUTUS KOMMaHWK)
¢ MN-akTrBaMwu Mo cAernkam C PackpbiTON CTOMMOCTbLIO B 2025 T. Bbl-
poc Ha 36% B cpaBHeHWM C ypoBHeM 2024 . 1 cocTaBmn 189 MnH pyo.

13 [nsa uenen nccnenosanHua noa NN-KoMNaHUAaMU NOHUMAKOTCH aKTUBbI, B KOTOPbIX VN -(YHKLMOHANbHOCTb NEXUT B OCHOBE CTOUMOCTU U ABNA-
eTCS KIYeBO TEXHOMOrMYeCcKom COCTaBNsALLeN buaHeca.

1% [Ins uener [aHHOro pasaena NcCnenoBaHUs UCMoMb3yloTC aHANMMTUYECKUE [aHHbIE MO AMHAMUKE CAENOK C M-KoMNaHWsMu, MOAroTOBNEH-

Hble nnatpopmon DSight.

'S Mpu ynomuHarum B gaHHom pasaene caenok VC v MSA Mbl OCHOBbIBaNMCh Ha MeToponorm DSight, B cooTBeTCTBMM C kOTOpOIA: (1) Moa BEH-
YypHbIMY MHBECTUUMAMK (VC) MOHMMAIOTCA MHBECTULMM B PUCKOBAHHbIE U MOTEHLMANBHO BbICOKOAOXOAHbBIE MPOEKTHI, COBEPLIAEMbBIE MYTEM
NpVOBPETEHWS ONW yYacTu1s B YCTaBHOM KanuTane Hemy6IMyHoM KOMNaHu1 — peupnueHTa MHBECTULMIA /1N NpeaoCcTaBNeHUs 4oNroBOro
(DMHAHCUPOBAHS C BO3MOXHOCTbIO KOHBEPTAaLWM OOMNra B 0ONM Unm akumum (equity); (2) noa caenkamu M&A NOHUMaKOTCA CAENKU Nprobpe-
TEHWS 1 CTPaTerMyeckoro MHBECTUPOBaHWS, COBEPLIAEMbIE KOPopaLLmMen/CTpaTermyeckum MrpoKoM C LeMbio MHTErpaumm NpoaykTa B co6-
CTBEHHbIN KOHTYP, MOMYyYEHNs ONepaLmoHHOrO BIIMSIHUA UMW MOCNEAyOWEero NoIHOMO NMOMIOLWEHUS KOMMaHUK.



OTO 06bACHAETCS COKpaLLEeHWEM 0NV CAENOK NOCEBHOW™ 1 paHHen"”
CTaaui MHBECTUPOBaHWA NpW OAHOBPEMEHHOM POCTe Jonu 6onee
«AOPOrunx» COENOK No3aHen'™ ctaauu.

B 2025 r. monga coenok, no KOTopbIM He pacKpblBanuchb GUHaHCOo-
Bble NapameTpbl, cocTasunna 30% (9 caoenok us 30). YeTbipe caoenku
C HEPaCKPbLITON CTOMMOCTBIO OTHOCATCA K CAeNKaM MNo3aHewn cTa-
OWW, TPU — K paHHEN 1 iBE — K MOCEBHOM. [10 KOCBEHHbIM AaHHbLIM Mbl
npeanonaraeM, YTo COBOKYMHbINM OBbeM 3TUX COENOK MO COCTaBUTb
oT 700 MnH py6. fo 1 MnpA py6. 310 03HaYaeT, UTO NoTeHLMansHoe
CHWXeHWe obbeMa pbiHka M&A ¢ NIN-koMnaHnamm 6e3 yueTa caen-
k1 ¢ Rubetek B 2025 r. cocTaBuno 30-35% oTtHocuTenbHO 2024 1,
a cpenHun obbeM caenku — 160-170 MnH pyo.

MennaHHbIV Yek caenku ¢ N-6usHecamm no ntoram 2025 r. cocta-
B1n 100 MnH py6., 4TO 6oMnee YeM B 6,5 pa3 nNpesbilaeT nokasaTesb
MeamaHbl rogom paHee (15 MnH py6.). OCHOBHas NMpuYMHa Takoro po-
CTa — pe3Koe CoKpaLlleHMe Yncna MUKPONHBECTULLAM HA MOCEBHOM
¥ paHHen cTaamsx (CHUXeHWe KonNMuecTBa CAENOK MOCEBHON CTaamm
COCTaBUIO 76%, COENOK paHHen CTaaum — 12%) 1 KOHLEHTPaLIMs Ka-
nuTana BOKpyr cAefoK ¢ 6onee BbiICOKOM CTOMMOCTbIO.

B 2025 r. Ha 29% yBenununnocb 4Yncno caenok ¢ NN-cermMeHToM
Ha no3aHen ctaguu. INpy 0 OHOBPEMEHHOM COKpaLLeHun 6onee Yem
B 4 pa3a Konu4yecTBa COeNoK Ha paHHe CTaanmn 3T0 yKa3blBaeT Ha CBO-
ero pofa «aeMorpaduueckyto sMy» B MHBECTULLMOHHbBIX MPOEKTax
C VI, koTopasi MOXET OTPa3nTbCA U Ha CNEeayoLWMX Nepuoaax nHee-
CTULLMOHHOWM aKTUBHOCTMU.

Cpenon MHOXeCTBa CerMeHTOB HauvBbICLLIasa MNONoOXuTensHaa anuHa-
MUKa Mo caenkam ¢ N-komnaHnsamm B 2025 1. Habnoganach B Bep-
Tukanax MedTech, Industrial n RetailTech. MNpu atom B 2024 1. nnae-
POM MO KONWMYEeCTBY CAENOK BbIn1 cerMeHT MarTech, roe npoekTos
¢ N-HanpasneHvem B 2025 r. 3apuUKCHPOBaHO He BbINo. AKTUBHOCTb
B rOPU30HTarnbHbIX cerMeHTax B 2025 r. 3ameanunach.

'8 B cooTeeTCTBUM C MeToaONOMMel DSight nos nocesHoi cTaavel (Seed Stage) NOHUMAETCS paHHSIA CTaans Pa3BUTUS KOMMaHUM Ha 3Tane
OT naev 4o GOPMUPOBaHNS KOMaHAbI, MPOBEPKM NEPBbIX MMNOTE3 U BeAeHUS PerynsapHon KOMMepYeCcKon AeATeNbHOCTU.

7' B cOOTBETCTBUM C METOLONOIVEN DSight noa paHHewn ctagnen (Early Stage) pa3sBUTUSA KOMMaHMW MOHUMAaETCS Havano NOCTOSHHOWM M MOMHO-
LLeHHOW KOMMEPYECKOoM AEATENbHOCTN C POCTOM BU3HECa W1 BbIPYYKOW, KOrAa KOMMEpPYECKMe rnoTesbl NMOATBEPXAEHbI.

'8 B cooTeeTCTBUM C MeTofonorvert DSight noa nosaHelt ctaavel (Late Stage) pasenTys KOMNaHMM NOHUMAETCS CTaans, Ha KOTOPO BU3HEC
LEMOHCTPUPYET YCTOMUYMBOCTb M MOCTOSIHHBIN POCT, Kak MPaBUIIo, MEHEE aKTVBHbIM, YUEM Ha MPeablAyLLyX CTaausX, B CUMY Yero MHBECTULMOH-

Hble PUCKN CHMXatOTCA.



ObLwasn AMHamMm1Ka TpaH3aKLLMOHHOM akTUBHOCTY C MIN-akTrBaMu Ha poc-
CUNCKOM pbiHKe B 2025 . B LLeNoM cnefoBara 3a 0bLen TpaekTopu-
en pa3suTns VC- n M&A-pbIHKOB. B cerMeHTe BeH4ypHbIX MHBECTULLN
B TeueHue 2025 r. Habntofancy CyLLecTBeHHbIN cnag 1 OTTOK Kanutana.
KonnyecTBo cAenok ¢ TEXHONOrM4YeCKMMM KOMMaHUAMN CyLLLECTBEHHO
CHW3MOCb, HO OHW NPHMOBpPEnV MHoe kayecTBo. CTpaTermyeckme noky-
naTenu ctanv 6oree KOHCEPBATUBHbBIMM M OCTOPOXHbBIMU MPU MPUHATUN
WMHBECTULIMOHHbIX peLleHnin. OCHOBHasa oNs nHBeCcTULMn B 2025 . Bbina
HarnpasneHa B 6onee 3penble akTVBbl C MOATBEPXAEHHON BU3HEC-MO-
Lenbto, BbIPYYKOW 1 OONEN PbIHKA.

Mol nonpocunu Unbro Camodeea, CEO red_mad_robot, npokoMMmeH-
TMPOBaTb ObLLEee COCTOAHME PbiHKA CAENOK C MIW-akTBamMm No ntoram
2025r.



Unbs CamodeeB

CEO

red_mad_rabot

, Ecnun roBopuTb 0 pbiHKe Al-akTnBOB B Poccum, ce-
rOOHA BaXHO YETKO pa3nenaTb BeHYyp 1 MEA.

BeHuypHbIM cerMeHT HaxoauTca B ¢pa3e CTPYKTYPHOro
cnafa. CpefHue Yyekn oCTatoTCA He6ONbLLIMMK, BIOAXETHI
OrpaHW4YeHbl, a BbICOKasa KtoueBas CTaBka AenaeT paH-
HWe Al-MHBECTULLUM SKOHOMWUYECKN HEMPUBIEKATENbHbIMU.

M&A npu 3TOM He OCTaHOBUIICS, HO TOYHO cTan bornee
n3bupaTternbHbIM, YUTO CUTHaNU3UPYeT O nepexoae K eau-
HWYHbIM CTPaTErnyecknM TpaH3aKLUMAM. 3TO MOTYT BbITb
COEeNKWU MO YCUMEHUIO KOMMNETEHLUN UMK pacLUMPEHNto
npoaykTosoro noptdens. OanH 13 NnpuMepoB — HeaaB-
HU MUHOPUTapHbI BXoA JlaHnT B Just Al. [Toao6bHas ak-
TUBHOCTb KOHLLEHTPUPYETCSH BOKPY OrPaHUYEHHOro Kpyra
N3BECTHbIX UTPOKOB 1 HE POPMUPYET CUCTEMHOM ANHAMM-
KW pbIHKa.

Mpn 3TOM eCTb 1 OTAENbHbIE CAENKN C yYacTUeM bums-
Hec-aHrenos: B Kodacode npouHBecTupoBan Buktop
TapHaBCKuin 13 T-6aHKa, a Mbl B MPOLLIOM rofy npuBnek-
NV YaCTHbIX MHBECTOPOB B Hal GPT-cepauc Daisy. OgHako
rOBOPWUTb O BOCCTAHOBEHNM MOMHOLLEHHOr O BEHYYPHOr O
LLMKNa NpexaeBpeMeHHo.

TekyLllaa @asa pbiHka — 3TO NPOLLYMbiBaHWE N CeNnekLms.
NHTepec K Al coxpaHAeTCs, HO MOKYyMNatoT He TEXHOMOr Mo
KaK rmnoTesy, a aKTuBbI C YXe NoATBEePXAEHHbIM PbiHOY-
HbIM PE3YNbTaTOM.



PbiHok M&A B NN-cermenTe B 2025 1. BbIN 0O4EHD
HEeOOHOPOAHbIM, GparMeHTUPOBaHHbLIM U Orpa-
HWYEHHbIM MO YMCIY PACKPbITbIX cOenok. Tem He
MeHee caenku ¢ MN-akTrBamu B yka3aHHbIN Mne-
pvon cosepLianucb, 1 Ha GoHe rnobansHoro pas-
BUTUSA VIV-TEXHONOr M poCT UX Ymcna — BONpPOC
6nvxanwero éynyuero. Huxe npvBedeH noaro-

TOBJIEHHbIV HaMK 0630p pbiHKa caenok ¢ NiN-ak-
TnBamu no utoram 2025 r. JaHHble Mo pbiHKY U
6blnv NpegocTasneHsbl nnatdopmon DSight. AHa-
V3 JaHHbIX 6bIn BbinonHeH Konven 3aropHoBow,
napTHepoM [pynnbl KoMMnaHu b1, pykosoanTe-
NeM rpynnbl No OKa3aHWo yCnyr B 06nacTu Crvs-
HWW 1 NOrMOLLEHWN.

11 0O630p pbiHKa M&A
B cermeHTe U

B 2025r. Ha poccuinckoM pbiHKe HBecTULmmn B -
KOMMaHWM1 NPON30LLIO CYLECTBEHHOE «CXaTue»
aKTMBHOCTM NpW OOHOBPEMEHHOW TpaHChOopMa-
LMW CTPYKTYPbI pbiHKa. ObLLee KoNMYeCcTBO U 00b-
eM caenok ¢ N-HanpasneHneM cokpaTunmcb
B CPaBHEHWM C YPOBHSAMM 3TUX NokasaTenen 3a
2024 r. Jonga cermeHTa caenok ¢ NiA-komMnaHna-
MW OT BCero obbema pbiHka Tech M&A no ntoram
2025 r. cocTaBuna 14% (6e3 yueTa KpyrnHemwmx
caenok). OgHako HabnogaeMas AMHamvKa camae-
TEeNbCTBYET HE CTOMbKO O KPU3NCHOM COCTOAHNUM
pblHKa caenok ¢ MW, CKOnMbKO O CMEHE Nnapaanrmbl.

KonnyectBo 1 06bEeM caenokK

O6beM 1 KONMUYeCTBO CAenoK B cermeHTe A
B 2024-2025 rT.
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B O6beM caoenok, MiH pye.
O6beM caenku ¢ Rubitek, MnH py6.

KonuuecTtBo caenok, Wwr.

Mo paHHbIM DSight, B 2025 1. Ha pOCCUINCKOM PblH-
ke 6b1no 3akpbiTo 30 caenok ¢ NMN-koMnaHusamu,

PbIHOK nepetluen 13 @a3bl 3KCTEHCUBHOIO pocTa
1 3KCMEePUMEHTAsIbHOrO MHBECTMPOBAHWS B LUMPO-
KWiA Myn MONoAbIX NPOEKTOB K 6onee 3pernon cTa-
AVW KOHCONUAAUMN U CEeNeKLMn, XapakTepusyo-
LLEeNCS yXeCcToueHeM TpeboBaHUM K KaueCcTBy
AKTUBOB 1 CHUXEHWEM TONEPaHTHOCTM K PUCKY.

PbiHOK M&A B UN-cermeHTe B 2025 T.
6blN1 04EeHb HEOAHOPOAHbIM, pparMeH-
TUPOBaHHbIM U OrPaHUYEHHbIM MO Yucny
PacKpbITbIX COENOK.

BKtovasa caenkv M&A v coenku VC BHe 3aBUCUMO-
CTW OT CTaauu MHBECTMPOBaHWA. KonnyecTBo cae-
nok ¢ M-komnaHuamm B 2025 r. cCokpaTunoch Ha
39% B CpaBHEHWM C 3TVUM MOKa3aTENEM MO UTOram
2024 1., BKOTOPOM 6bIN0 COBEPLUEHO 49 caoenok.

1 -39%



O6beM poccumnckoro poiHka caenok ¢ UMW, cton-
MOCTb MO KOTOPbIM 6bifa packpbiTa (2113 30 cae-
nok) no gaHHeIM DSight, B 2025 . cocTaeun no-
psaka 6,2 Mnpa py6. ¢ y4eToM CaMon KpYrHOW
chenkun — npuobpeTeHna KOHCOPLIMYMOM UH-
BECTOPOB 75%-HOW OONN y4aCTUa B KOMMaHWUK
Rubetek — pa3paboTunke cneumananpoBaHHbIX
loT- 1 -peLueHnn ana cucTembl «YMHbIA OM».
O6beM caenok ¢ MM-KoMnaHUsMU Mo PacKpbITbIM
coenkam 6e3 yyeta coenkm Rubetek coctasun
3,7 Mnpa py6. B cpaBHeHun ¢ 2024 1. CHUXeEHne
obbema caenok no utoram 2025 r. coctasuno 9%
C ydyeToM caenku Rubetek n 46% 6e3 ee y4yeTa.

! -9%

6,2 Mmnpa

C y4eToM caenku ¢ Rubetek

3,7 Mnpa

6e3 yyeTa coenku ¢ Rubetek

| -46%

YKa3aHHble Bbllle nokasaTtenn obbemMa pblHKa rno
ntoram 2025 r. He yunTbiBalOT 9 COENOK, CTOU-
MOCTb MO KOTOPbIM He Bbina packpbiTa. 1o KocBeH-

CTpyYKTYpHble
U3MEHeHUs1 No CTaguaM
pa3sutus UM-komnaHum

Hanbonee 3HaunMble CTPYKTYPHbIE NU3MEHEHNS
NnpOoW30oLLNKX B pacrnpeneneHnm MHBECTULLMOHHON
aKTMBHOCTM NO CTaansaM pa3snTusg M-koMnaHuu.
KntoueBsble cOBUrv B pa3pese nokasaTtenen Konm-
4yecTBa, 0O/ COEMOK B O6LLEN CTPYKTYpe, 06b-

HbIM JaHHbIM Mbl PeAnonaraeM, YTo COBOKYMHbIM
0bbeM 3TUX caenok Mor coctasuTb OT 700 MIH
py6. 00 1 MnpA py6. 3TO 03HAYaET, YTO NOTEHLM-
arnbHOe CHWxeHne obbemMa pbiHka MEA ¢ NN-KoM-
naHnaMn 6e3 ydeTa 0OHOM KPyrnHenLwen caenku
C Rubetek B 2025 r. cocTtaBmno 30-35% oTHO-
cuTensbHo 2024 1., a cpedHUn obbeM coenkn —
160-170 MiH py6.

InHamuKa pbiHKa CBUAETENbCTBYET O TOM, UTO
npv NOYTN NPONOPLLMOHANBLHOM NageHnn obLue-
ro obbemMa MHBECTULMI 38 UCKITIOUYEHNEM OHOW
KpynHewnwen caenkn (MuHyc 35-40%) v obliero
konuuyecTtsa caenok (-39%) Ha pbiHke A B 2025 .
Habnofancyd He NPOCTO cnag, a rnyéokasa CTpyk-
TypHasa TpaHchopMaums. CHUXEHME KONNMYecTBa
cOenok 6bIn1o CBA3aHO He € 0BLLMM 3aMUpaHneM
aKTUMBHOCTU, @ CO 3HAYMMbIM COBUMOM B CTPYKTY-
pe crpoca — MHBECTOPbI MPaKTUYECKN NepecTant
(dVHAHCMPOBATL MOCEBHbIE MPOEKTHI B V.

CokpallileHne o6LLero obbema MHBEeCTULLM CTano
CneacTBMeM OBYX OCHOBHbIX GakTopoB. Bo-nep-
BbIX, Pe3KO CHU3MMaCb EMKOCTb COEMOK PaHHeN
cTaaun, coctaBnsatowmx 50% o1 obwero Konm-
YyecTBa caenok ¢ M-aktmBamm B 2025 . Bo-BTO-
PbIX, MPON30LWLIO «BblMbIBaHVE» COENOK CTOMMO-
CTbto 00 3 MnH gonn. (43 coenkn B 2024 . npoTmBe
14 coenok B 2025 r.), cocTaBnaslumnx B 2024 T.
TpeTb 06bemMa pbiHKa, NPY 06LWEM OTCYTCTBUM PO-
CTa NpUTOKa KanuTana B 6onee KpyrnHble COeNKU.

eMa 1 Cpe[IHero Yeka C y4eTOM PacKpbITOM UH-
dbopMaLmMm OTpaxeHbl B Tabruue HUXe, Mpy 3TOM
0BbbeM 1 CpefHNt Yek yKa3aHbl 6e3 yueTa CAenku
C Rubetek.



[dnHamMmunKa nokasartesnemn no cragusim MHBECTUPOBaHUA

KONIMYECTBO OBbEM CPELHUM YEK?, fons
CTAOMNA CHENOK, WT WHBECTULIMINZ, MIIH P MJIH P CHENOK, %

2024 2025 2024 2025 2024 2025 2024 2025
[NoceBHas 25 6 (4)° |-76% 320 152 1 -52% 13 38 1 +198% 51 20 1-61%
PaHHaa 17 15 (12) 4 -12% 2695 1072 1-60% 159 89 | -44% 35 50 1T +44%
[MNo3gHaa 7 9(4) 1+29% 3817 2557 1-33% 545 639 1T +17% 14 30 T+110%

IdvuHaMuKa KonmyecTBa,
ob6bemMa u cpeHero yeka
ceNnoK No craguam
WHBECTUPOBaHUS

JnHaMuKa KonnyecTBa caenok
¢ UM-akTBamun no cragnam MHBECTUpPOBaAHNA
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Seed-stage Early-stage Late-stage

M 2024 2025, fiaHHbIE PaCcKpPbITHI

2025, faHHble He pacKpbITbl

B 2025 r. npoun3oLWwno pe3koe CHuxeHne (6onee
YeM B 4 pasa) KONMYecTBa CAEMNOK Ha MOCEBHOM
CTagum Npw pocTe 1x Yncna Ha 29% Ha no3aHeu
cTtaauun. [InHaMmurka no Konu4yecTBy CAEMOK Ha paH-
HWUX CTaausx 6blna He3HaunTeNbHa, HO TakXe OT-
puLaTenbHas — CAEMNOK CTano MeHblue Ha 12%.
Mpu 3TOM 06beMbl MHBECTULMI B NIN-KOMNaHWK
TaKXe COKpaTUIUCh Ha BCex CTaausax, HO 60/b-
e BCEro Ha paHHen ctaamv — nageHue cocra-
Buno 6onee 50%.

19 3peck 1 nanee B TabnuLe B CKOBKaX yKa3aHO KONMYECTBO CAEMOK, MO KOTOPLIMPACKPLITa CTOMMOCTb.

20 30ech v ganee B Tabnvue 06beM MHBECTULMIN BHE 3aBMCUMOCTW OT CTaanm MHBECTUPOBaHNA yKa3aH B OTHOLWEHWW COENTOK

C PacKpbITOM CTOMMOCTbIO.

2l 3aecb v fanee B Tabnuue CpeﬂHlAM Yek COoenku BHe 3aBUCUMOCTU OT CTann MHBECTUPOBaHNA YKa3aH B OTHOLLEHUM CAeNOoK

(o} paCKprTOl;I CTOMMOCTDbIO.



OnHaMmuka cpegHero yeka caenok ¢ Mh-aktu-
BaMM Mo CTaguUsiM MUHBECTUPOBaHUSA, MJTH pyo6.
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Seed-stage Early-stage Late-stage CpenHui
06beM CAenKu,
(noBCeM cTa-
W 202 2025 AnsM)

Mo ntoram 2025 r. cpefHUn Yek No caenkam
€ NN-KOMMaHWSAMM C PaCKPbITON CTOMMOCTbIO e-
MOHCTpPMpPOBan pa3HoHanpaBieHHY AnHaMuU-
Ky B 3aBUCMMOCTW OT CTaauu pPa3BuUTUA KOMMa-
HWKW. Ha noceBHOM CTaaunm CpeiHU Obbem Caenkm
¢ VI-HanpaBneHneM BbIPOC NoYTH B 3 pasa (npu-
pOCT cocTaBwn 198%). Ha nosaHen cTaammn Takke
Obl1 OTMEUEH POCT CpeaHero Yeka, HoO MeHee Cy-
WecTBeHHbIN (+17%). OoHaKo Ha paHHel cTaaum
CpenHuii Yek nokasan oTpuLLaTENbHYIO AUHAMMKY,
CHUXeHWe B CpaBHeHUn ¢ 2024 . coCTaBuNo 44%.

MN3meHeHne ponu caenok ¢ U-komMnaHusmm
B 2024-2025rT.

51%

2024 2025

B Seed-stage Early-stage Late-stage

B 2025 r. pong caenok ¢ NA-koMnaHnsaMu Ha no-
CeBHOW CTaamu cocTaBuna Bcero 20% ot obLlero
KonuyecTsa caenok (npoTue 51% B 2024 1), co-
KpaTuBLUMCE 3a rof Ha 31 n.n. [lonosnHa BCEX CO-
BepLUeHHbIX B 2025 . caenok ¢ MW-HanpasneHuem
He3aBWcKMO OT Tuna caenku (VC unm M&A) npu-
LWMackb Ha KOMMaHUM paHHer cTaamm (oons ot 06-
wero uncna caenok — 50%) . MprpocT oMM Takux
coenok coctasBui 15 .M. No OTHOLIEHMIO K TOMY
xe nokasatento 3a 2024 . [pu 3TOM JONA CAENOK
¢ NN-koMnaHnaMu No3aHen cTaaum Bulpocna
Ha 16 n.n. (30% B 2025 . npoTvB 14% B 2024 ).

MonosuHa (51%) Bcex caenok ¢ UN-Kom-
naHusamu B 2024 r. npuwnach Ha no-
ceBHylo cTaguio, a B 2025 . (50% cpe-
NoK) — Ha paHHtoto. Mpn atom B 2025 T.
6Gonee yeM BOBOE BbIPOC/a AONA CAENOK

¢ MN-koMnaHnaAMU Ha No3HEN cTagun.

AHanm3 ouHaMu1KKM nokasaTenemn Tabnmubl 1 rpaqwl—
KOB BblILLE MO3BONAET CAENATb Cneayolne BbiBOObI:

e CyLecTBEHHO «CXancsa» NoceBHOM CermMeHT
UN-nueectuumn. CokpatleHue B 2025 r. Ko-
nmyecTBa caoenok ¢ MA-koMnaHuaMm Ha no-
CeBHOW CTaaum B 4 pasa (25 caenok B 2024 T.
NpoTuB 6 caenok B 2025 r.) Npu pocTe cpea-
Hero 4yeka B 3 pa3a cBuaeTenbCTByeT 06 yXO-
[e C pblHKa MUKpouHBeCTULMN B NIN-NpoeKTbI
npw CoxpaHeHn GUHaHCMPOBaHNSA € ANHUYHbIX
B613HECOB C XOPOLUMM MOTEHLMAIOM.

Cepbe3Hoe cxaTne NepBUYHOro phiHKa MHBEe-
CcTnpoBaHund B NN-NpoekTbl MOXET CHOPMUPO-
BaTb MOTEeHLUManbHbI eduumnT akTMBOB AN
nocrnenyoLwmx MHBECTULIUI B CPEOHECPOYHOM
nepcnekTuee («aemMorpadudeckas aMa»). 3To
MOXET CTaTb OAHOM U3 KIHOYEBBLIX MPobnemM
pa3BUTUA pbiHKa caenok ¢ NN-cerMeHToM
B 6vxanime roabl.

* KoppeKkuus cerMeHTa paHHUX cTagun. Han-
6onblee (6onee 50%) cHUxXeHMe obbeMa
MHBECTUUMN B VIV-KOMMNaHWV Ha paHHen cTa-
AWK, NOYTK OBYKPaTHOE NageHne cpeaHero
yeka CAenku npu cokpaLleHnm nx KonmyecTsa
(c 17 coenok B 2024 1. 0o 15 caenok B 2025 )
MOXEeT CBUOETENbCTBOBATL O TOM, YTO, HECMO-
TPSA Ha NPUPOCT Ha 449 [ONW TaknMX CAEMOK,



MMEET MECTO HEKNIN KPU3NC MPUBMEYEHUS NH-
BeCTULMIM B KOMMaHWUW paHHen ctagun. 310
MOXeT OblTb CNeACTBMEM MNepexoaa YacTu
NPOEKTOB N3 MOCEBHOW CTaAMM C HU3KUMM NO-
KasaTensMu 1nm KOpPEeKLLMM OLLEHOK (MoHMxXa-
loLLve payHAabl) B 3TOM CerMeHTe.

* «YcuneHue» caenok nosaHen craguu. B cer-
MeHTe caenok ¢ A-koMnaHnamm no3aHen cra-
ann B 2025 1., Ha0BOoPOT, BbIN OTMEYEH MPUPOCT
ymncna caoenok, KOTopbin cocTaBmi 29% Mo oT-
HOLLEeHWMIO K Noka3saTento B 2024 r. (7 coenok
B 2024 . npoTvB 9 caenok B 2025 1.). YBenu-
JYeHue B 2025 r. cpeHero yeka no3gHux cta-
omn (+17%) no packpbiTbIM coenkam 1 6onee
4YeM ABYKPATHbIV POCT AONM TakMX COENOK MOA-
TBEPXOAEeT rnnoTe3y O NepeToKe MHBECTULLUIA
B 6onee 3penble VIM-akTuBbl 1 KOHLLEHTPaLLMK
kanuTana B MM-npoekTax, 6nm3kmnx K ctagum
MacLITabnpoBaHUA UMW BbIXOAY MHBECTOPOB.
NHBeCTOpbI CTanu CTPEMUTLCA MUHUMU3NPO-
BaTb PUCKM, MPUOBPETasa ONN yHaCTUA B KOM-
naHWAx C NoATBePXaAeHHOM 613HeC-Moaerbio
N MOHATHBIM GUHAHCOBBLIM PE3YNbTaTOM.

2024 2024
OVAMA3OH, (KONMMMYECTBO  (Oond
MITH gonn. COEJNOK, WT) COENOK, %)
<0,5 30 61
0,5-1 5 10
1-3 8 16
3-5 1 2
5-10 3 6
>10 2 4

Taknum 06pa3om, Ha poHe obLlero cokpalleHms
KonuuecTBa caenok B 2025 r. Habntoganock pes-
KOe CHWXeHMe ypOBHS caenok ¢ M-koMnaHuamm
NMOCEeBHOW CTaamm Kak B abCOMOTHOM, Tak U B OT-
HOCUTENbHOM BblpaxeHun. ObpaTHaa cuTyaums
Bblna oTMeYeHa B cermeHTe caenok ¢ NiA-komna-
HUAMW MNO3OHWUX CTaAUIN, YUCMO U AONA KOTOPbIX
BbIPOC/N B CPaBHEHWM C nokalaTtensamm 2024 r.

Takve faHHble OTpaxaroT M 06LLYIO KapTUHY PbiHKa
Tech M&A B 2025 1., roe HabnogaeTcd cokpalle-
HWe KONMYecTBa COeNOoK B LLeNTOM C OAHOBPEMEH-
HbIM CMELLIEHMEM KanuTana B 6onee no3aHne cta-
O MHBECTUPOBAHMA. T1pK 3TOM, MOCKObKY Ha
OTeYeCTBEHHOM pPbiHKE MONoabix NW-komMnaHum
C MaclwTabupyemon busHec-Moaenbo noka He
MHOrO, B TEKYLLEWN CUTYaLLMN MHBECTOpPLI HE cre-
WwaT nprobpeTaTb akTMBbI C MOBbILLEHHbLIM PUCKOM,
KakoBbIMU ABNAOTCH UK-CcTapTanbl MOCEBHbIX
N paHHWX CTadu, HO NPOAOIXaT MHBECTUPO-
BaTb B €MHWNYHbIE Bonee 3perble akTUBbI.

2025 2025 MW3MEHEHUE
(KOJIMYECTBO (oond KOJIMYECTBA
CAENOK, WT.) COENOK, %) CAENOK, %
9y 431 1 -70%

1 51 1 -80%

4] 197 1 -50%

91 1071 100%

3 141 0%

2 1071 0%

duHamMmunka pacnpepeneHns UHBeCTUL MM NO LleHOBbIM AvanasoHam??

AHanu3 gaHHbIX U3 Tabnuubl Bbllle NMOKa3bIBaET,
UTO [axe C y4EeTOM TOro, 4Tto 3a 2025 r. B Tabnu-
LLe YYTeHbl TOMbKO CAENKM C PacKpblTON CTOU-
MOCTbIO, Hanbonee 3HauUnMTENbHOE COKpaLleHme

MPOU30LWIIO B CErMEHTE HEBObLLMX caenoK (06b-
emom Ao 0,5 MH JonN.), NpY 3TOM AO0NSA CAENOK
B 60Nee BbICOKMX LLEHOBbIX Anana3oHax — oT
1 MIIH Jonn. yBenuuunach. 3TO NpuBeEno K uc-

22 30ecb v Janee B aToM Tabnuvue YKa3aHO KOJIM4eCTBO CAENOK C paCKprTOVI CTOMMOCTbIO.



Ye3HOBEHMIO «ANIMHHOMO XBOCTa» MUKPOUHBE-
CTULUMI, KOTOpble B 2024 1. dopMmUpOBanm HU3-
KOoe MednaHHoe 3HayeHne CTOMMOCTW COAENMKM
(15 MnH gonn. — cM. fanee).

Mpw 3TOM NPUPOCT AONN CAENOK 6bl1 OTMEYEH
B Tpex Hanbonee «Aoporux» cerMeHTax. Takas
AMHaMWKa NOATBEPXAaeT CMEeLLEeHNe akTMBHOCTH
B CTOPOHY 6oree KpynHbIX MHBECTULLUN.

CpepHuin U MeguaHHbIN YeK caenku ¢ Uh-koMmnaHnsaMm

KntoueBbIM MHOMKATOPOM CTPYKTYPHbIX U3MEHE-
HWUW pbiHKA ABNSETCHA AMHAMMKa COOTHOLWEHNS
cpefHero n MeamaHHoro obbema caenok ¢ M-
KoMnaHuamu. CpefnHuin Yek no TakuM CAenkKam
(BHe 3aBMCVMMOCTW OT TUMa 1 CTaAMM MHBECTUPO-
BaHuA) no utoram 2025 r. Belpoc Ha 31% u cocTa-
BuN 184 MnH py6.2° NnpoTmB 140 MAH py6. B 2024 T.
B 2025 r. obbemM aByx caenok npesbicun 1 Mipa
py6. (04Ha M3 HMX CTOMMOCTbIO 2,5 MNpa py6.
6blna UCKMoYeHa U3 pacyeTa CpefHero yeka).
B 2024 . 6bina coBeplueHa oaHa caenka 06bemMoMm
6onee 1Mnpa pyd. v elle aBe caenky 6binm 6nm3-
KW K 3TOW OTMETKE C 06beMoM bonee 900 MNH pyb6.
Kaxnas. Takve COenky OKasbiBatoT CyLLECTBEHHOE

1B4AMMHP

BIVSIHWE Ha CPELHIO BEMWUUNHY Obbema CLAENOoK.
[Mpy aTOM CpeaHu pa3mep caenku ¢ MI-komna-
Husamu B 2025 . 6oree yeM Ha 809 npeBbICun Me-
[AMaHHbBIN Yek, pa3mep kKoToporo coctasmn 100 MH
py6. B cpaBHeHUn ¢ nokasaTenem 2024 r., korga
Me[VaHHbIM 06beM caenku ¢ M-koMnaHmen co-

100 MJTH P 1566

ctasun Bcero 15 MrH py6., B 2025 . MearaHHbIN ek
B caenkax ¢ NiA-cerMeHToM BbIpOC NOYTH B 6 paa.

Mpw aTOM No uToram 2025 1. pa3pbiB Mexay cpen-
HWM 1 MeOMaHHbIM YekoM caenku ¢ NiN-aktveamm
BCe Xe CokpaTtuncs B cpaBHeHun ¢ 2024 r, koraa
nokasaTenb CPedHEero Yeka npesbillarn YpoBeHb
MeOuaHHOM CTOUMMOCTW CAenku 6ornee yem B 9 pa3
(140 MnH py6. MPOTVB 15 MIH Py6. COOTBETCTBEHHO).

189

140

100

2024 2025

B CpenHuit o6beM caenku, MiH pye.

MearaHHbI 06beM CAENKN, MITH PyO6.

CpegHuit 1 MeguaHHbI 06bEM CAENoK
¢ U-komnaHusmu B 2024-2025 rr.

PocT nokasaTtenen cpefHero u MeiMaHHOr o yeka
B 2025 r. npu nageHnu obLiero obbema obbsAC-
HAETCHA M3MEHEHWEM LLeHOBOW CTPYKTYPbl PbiH-
Ka coenok ¢ MIM-koMnaHnamMm — peskoe CHmXe-
HWe Yncna COenoK HMXHero LLeHOBOIro CerMeHTa
(0o 0,5 MNH gonn.) NPUBENO K aBTOMATUYECKOMY

& [pv pacueTe nokasaTens cpeaHero Yeka bbinv Cronb30BaHbl AaHHbIe MO 21 CAenkam C PaCKpPbITOM CTOMMOCTBIO 338 BbIYETOM KPYNHENLen

caenku nepuoda (Rubetek).aeHHOM TabnuLe TakoBOM ABNSETCS TOMbKO caenka ¢ Rubetek.



CMelLeHUIO cpedHen 1 MeanaHbl LieHbl B 6onee
BbICOKME «BECOBbIE KaTeropum» (0T 1 MnH Jonn.).
Ha ¢oHe «npocaakm» MHBECTULLMM MOCEBHbIX CTa-
LM BbIpOCNa 0N «A0OPOrnx» CAenokK No3aHmX
CTaaun. Peskun B3neT MeanMaHHOro Yeka no caen-
kam ¢ NN-cermeHToM B 2025 1. B CpaBHEHWM C MO~
KazaTenem 2024 . Ha GOHe CoKpaLleHWs 0bLLEero
KOMnuMyecTBa CAENOK M pOCTa CpeaHero Yyeka Tak-
Xe NoATBepXdaeT TPEHM Ha «NepeToK» MHBECTU-
LLMA 13 LLEHOBOIO inana3oHa MNOCEBHbIX B paHHWE
1, OCOBEHHO, NO3aHNe CTaamn. POCT MeanaHHOro
yeka 6osee TOYHO OTpaxaeT pearbHYIo KapTu-
HY pbiHKa NN — TunnuyHaa caenka c M-aktnsamm
B 2025 . cTana kpynHee. [Npy aTOM CONUXeHWe B

Haunbonee KpynHbie caenku
c U-akTBamum 3a 2025 r.”

2025r. noka3aTenew cpegHero U MeamaHHoro ve-
KOB cAenku ¢ IM-koMnaHnamMm CBMOETENbCTBYET
O TOM, YTO LLleHOObpa3oBaHMe Ha pbiHKe VN-ak-
TMBOB CTAHOBUTCHA 60/1ee OOHOPOAHbBIM. YXOL UH-
BECTOPOB M3 MOCEBHbIX MHBECTULIMIN MPUBEN K
KOHLLeHTpaLuMmM KannuTana BOKpyr caenok 6onee
BbICOKOW 1 OAHOPOAHOW CTOMMOCTMW.

NMoMMMO 3TOro, MOBbILWEHNE MEeANAaHHOIO YeKa
[0 100 MnH py6. dakTnyeckn chopmMmnpoBano Ho-
BbIM LLeHOBOW 6a31C pblHKa — MUHMMaIbHbIN MO-
pOr BXOAa B PbIHOK BbIPOC. VIHBECTOPbI NepecTa-
N UHAHCMPOBATL MPOEKTbI C HU3KMMWM OLLEHKaMM
Y HEMOATBEPXAEHHbIM PUHAHCOBbLIM PE3Y/bTaTOM.

OBbEM
CErMEHT CHOENKWU, PA3MEP
KOMMAHMUSA BM3HECA MHBECTOP MJIH P OONn, %
Rubetek loT, YMHbIM oM c N ERA Capital, OcHoBa Kanwutarn, AHTOH 2500 75
ManbLeB
MNuknema IndustrialTech OcHoBa Kanutan, Kama Flow 1000 H.0.
Technored IndustrialTech K «BapToH» 657 51
Neiry MedTech CMN3K NHBecTMeHT, Mupa an kanutan, 500 H.O.
POMn
Veai BPMTech BocTok NMHBecTuumnmn, Hnkonawm 400 12,49

AHTUMWH, POMaH YepHoB

KonnuyecTtBo caenok ¢ NMAN-koMnaHuamMu B am-
anasoHe Bbille 5 MNH gonn. no utoram 2025 r.
OCTanochb NpPakTUYEeCKM HeU3MeHHbIM (4 coenku
B 2024 r. npotue 5 caenok B 2025 1.). OTcyTCTBME
CYLLEeCTBEHHOro pocTa Yncna KpynHbIX CAENOK
OrpaHn4Yuno yBenuyeHue obbema cCpeiHero Yeka
(140 MnH py6. B 2024 . NpOTUB 184 MH B 2025T.),
HeCMOoTPSA Ha aKTUYeCKoe NpekpaLleHme akTuB-
HOCTMU B CEMMEHTE NMOCEBHbLIX UHBECTULMN.

24 Mng uenei [aHHOrO UCCNenOBaHWS oA KpynHenwmumm caenkamm ¢ iA-aktmeamum noHUMaOTCS CAenku obbeMomM 6onee 2 MnpA py6. B npvee-

OeHHOW TabnuLe TakoBOW ABNSETCS TONbKO caenka ¢ Rubetek.



AHanns cCTpyKTypbl CAENOK
no Tunam: M&A, VC, PE

IOvHamuka cgenok ¢ M-komMmnaHnsiMKn B 3aBU-
cuMocTu oT Tvna B 2024-2025 rr., LWT.
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M&A VC PE

Bl 202z 2025

[aHHble, NprBeaeHHbIe Ha rpaduke Bbilwe, Noa-
TBEPXOAIOT, YTO PbIHOK cAenok ¢ -cermeHToM
B 2025 . nepecTar 6blTb BEHUYYPHbIM B Klaccuye-
CKOM CMbICe 1 nepeLlen K pase KOHCoNnuaaLmm u
Bornee 3pernbix COeNoK.

[dnHaMmka namMeHeHum no Tunam caenok B 2025r.
NO3BOJSET BblOENUTL CNeayowme TpeHab!:

» CokpaTunacb BeHYypHasi akTUBHOCTb. Konu-
yecTtBo VC-caenok rno ntoram 2025 r. CHU3KM-
Nock POBHO B [ABa pa3a (c 38 0o 19), a ux gons
B CTPYKTYPE pblHKa cokpaTuniach ¢ 78% 0o
63%. OTO ABNAETCH NPAMbIM CNeaCTBMEM
PE3KOro CHUXEHUSA MOCEBHbLIX MHBECTULUN,
KaK b0 0TMeYeHo Boiwe. VC-MHBECTOpH!,
KOTOpble TPaaAULMOHHO QUHAHCUPYIOT UCTO-
pUn pocTa, GakTUYECKM «3aMOPO3NNN» BXOL
B HOBbl€ NMPOEKTbI HA PaHHUX CTaamsax. 310

NoATBEPXAaEeT TE3NC O TOM, YTO HOBbIX Kaye-
CTBEHHbIX aKTUBOB Ha UVI-pbIHKE MOYTH He No-
ABNAETCS, a CyLLeCTBYoLME C TPYOOM A06Upa-
0T KanuTan (CpeaHui Yek Ha paHHel cTaamm
ynan BABOE).

CerMeHT M&A-coenok AeMoHCTPUpPYET CTa-
6unbHoCcTb. PbiHOK M&A B NW-cermeHTe
B 2025 r. nokasan yCTOM4YMBOCTb — KOMnN4e-
cTBO M&A-COEenoK npakTuyeckn He N3aMeHmn-
nock (1182024 1. npoTre 10 8 2025 1.). Ha dhoHe
nafgeHus obLLlero konuyecTsa caenok ¢ NiN-ak-
TMBaMu Ha 39% pons caoenok M&A no utoram
2025 r. Bblpocna € 22% 0o 33%. Takasd avHa-
MWKa CBMAOETENbCTBYET O TOM, YTO KPYrHble
CcTpaTernyeckme Urpoku He yLwnv ¢ IN-peliHka,
N B TEKYLMX YCIOBUAX CHUXEHUA OLLeHOK
NW-KoOMnaHnM yKpenum CBOU PbIHOYHbIE MO-
3uumn. Coenkn M&A ¢ MW-akTBaMm — knaccu-
yeckasi onums «BbIxoda» Ans MHBECTOPOB, KO-
TOpPbIE HE MMEIOT BO3MOXHOCTW NPOo4aThb OO0
nocpencTsom IPO, n cnocob ans ctpaTeros 3a-
KPbITb TEXHONOrMYeckmne «bpeLun» 6e3 cosna-
HWUS UK YCUNEHNA BHYTPEHHNX R&D-LeHTPOoB.

EnvHnuHaa PE-caenka — curHan nepexopa
pbiHKa B MUHOE KayecTBo. [1oABNeHne nepsown
PE-cOoenkn — vHTepecHbIn Mapkep pbiHka A
2025 1. PE-Mrpoku 06bI4HO MHBECTUPYIOT B 3pe-
Nble KOMMaHuUM € NpeackasyemblM AEHEXHbIM
NMOTOKOM, HaxodsalWmMecs Ha bonee no3gHmx
aTanax pasBuTna. 3TO KoppenupyeT C HabMo-
AEeHWeM O pocTe JoMu COenoK No3gHen cta-
Avn. MNMoka 3To NnLb 0Ha CAenka, Ho cam GakT
ee Hannynsg roBopmT O TOM, YTO B POCCUINCKON
NW-oTpacnu co3penu akT1sbl, UHTEPECHbIE He
TOMMbKO MOCEBHbLIM MHBECTOPAM, HO U KPYMHbIM
NHBECTULIMOHHBIM UFPOKaM.
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Al Center Ai HoOe 3peHune

[aHHble 0 pacnpeneneHn CAenok no otpacne-
BbIM CEFMEHTaM OTPaxatoT M3MEHEHME NPUOPU-
TETOB MHBECTOPOB Ha POHE OBLLErO CXaTUS PbIH-
ka NW.

B 2024 r. cTpykTypa pbiHka 6blna KpanHe dpar-
MEeHTUpPOBaHa — MOYTK MNOMOBMHA BCEX COAEMOK
(24 13 49) NpyxoaMNACH Ha «MPOUNE CEMMEHTbI,
NpPeacTaBNeHHbIE LUMPOKMM CMEKTPOM HULLEBbLIX
1 3KCNepuMeHTanbHbiX HanpasneHnn. K 2025 r.
3TO UMCMO COKPaTUIOCh Bornee Yem B Tpu pasa
(0o 7 cpenok), UTo ABNSIETCA NPSIMbIM CNEACTBU-
€M CHMXEHMA aKTMBHOCTM B MOCEBHOM CEMMEHTE.
MHBecTOopbl NepecTany MHBeCTUPOBaTb BO MHO-
XECTBO MPOEKTOB Ha CTaANW MAEN U CKOHLLEHTPK-
POBan1Cb Ha OrpaHUYEHHOM Myse NPOBEPEHHbIX
BEpTUKanen.

Ha aTOM OoHEe pan oTpacneBbiX HanpaBneHnn
NPOOEMOHCTPUPOBAI BbICOKYIO YCTONYMBOCTb.
CermeHT MedTech coxpaHun akTMBHOCTb Ha
ypoBHe 5-6 caenok, B IndustrialTech uncno coe-
NOK HEe3HauMTeNbHO Bbipocno (¢ 3 oo 4), OUHa-
MUKa B RetailTech Takxe ocTanach npakTn4ecku
6e3 n3meHeHui (B 2025 r. 661110 3aKPbLITO Ha OAHY
CAenky MeHblue, YeM rofloM paHee). OTU Tpy Bep-
Tnkanu, roe N-pelueHns yxxe MMEIOT NOHATHbIE

613Hec-kelchl (anarHocTvKa, MPOMbILLNEHHas aB-
TOMaTM3aLLMs, NePCOHANU3aLLmMs NPoaax), 3aHaNw
NUAMpYoLLMe NO3NLLK B CTPYKTYPE PbiHKA.

HanpoTuB, ropu3oHTaNbHble CerMeHThl, Takne
Kak Enterprise Al ¥ BPMTech (ynpaBneHue 6u3-
Hec-npoLLeccamm), CHU3WUM akTUBHOCTb MOYTH
HanonoBWHy (3a rofd YMCNo CAENOK COKPaTUNIOCh
c 500 2uc 3002 CcooTBETCTBEHHO). BepoaT-
HO, 3TO OBYCNOBMEHO TEM, UTO FOPU3OHTAsbHbIE
nnaTt@OpPMEHHbIe peleHna CTankmnBaTCs ¢ 60-
ree BbICOKMMM Bbapbepamu BXoaa U ANIMHHbIMU L=
KNnamu BHeOPEHWS NO CPaBHEHWIO C OTPaceBbiMU
BEPTUKarbHbIMW MPOOYKTaMU.

B 2025 r. Ha pblHKe N/ noaBmnmMCb HOBbIE TOUKM
pOCTa, Hanp1UMep, CerMeHT KOMMbIOTEPHOr O 3pe-
HWA, B KOTOPOM BriepBble B 2025 1. 66110 3aKpbl-
TO 2 caoenku. B HanpasneHuu SportTech yoson-
NTOCb YMCIO NPOEKTOB. 3TO MOXET YKa3biBaTb Ha
3apoXaeHne MHTepeca K cneupnan3mpoBaHHbIM
TEXHOMOrMNAM, KOTOpPble paHee oCTaBanncChb Ha
nepudepun. MNMpu aTom cermeHT Contact Center
Al coxpaHun CTabunbHYyt0 akTMBHOCTb Ha YpOBHE
[ABYX CAENOK, YTO FOBOPUT O HULWIEBOM, HO YCTOW-
4YMBOM CMPOCEe Ha aBTOMaTM3aLMIO KIIMEHTCKOro
cepsuca.



TaknM 0b6pa3oM, BepTuKanbHbIM Cpe3 noaTBepxaaeT obLwyo noru-
Ky CO3peBaHUsi pblHKa — OT WMPOKOro 3KCNepnMeHTa (60bLIo pas-
BPOC B «MPOUMX CErMEeHTax») K POKYCYy Ha OTpacneBblX BepTUKansx
C [oKa3aHHOM 3PdeKTUBHOCTbIO. [peanoyTeHns MHBECTOPOB CMe-
CTUNNCL C YHMBepcanbHblx M-nnatdopm B CTOPOHY NpuKnanHbIX
peleHun Ang MeauuUmHbl, NPOMBILWIEHHOCTU U penTenna. 3To CooT-
BETCTBYET TPEHAY Ha CTPemMneHne NHBECTOPOB K CHUXEHMIO PUCKOB
1 nepexon K no3aHnM CTaansaM MHBECTUPOBaHKS. 3penble oTpacnesble
CTapTanbl KaxyTcd 6onee HaaexHblMK1, YeM 3KCNepUMeHTarbHble ro-
PU30HTasnbHbIe MPOEeKThI.



1.2 Llenouyka go6asneHHOMU
CTOMMOCTMU B caenkax M&A
c Uhl-akTuBamm

B Hauane 2026 r. pbiIHOK M&A B poCCUINCKOM cer-
MeHTe M BCe elle HaxoanTcH B CTaaumy 3apoxae-
HMA. B 2025 r. KOHUEHTpaLMsa KanuTana v TpaH-
3aKUMOHHasA akKTUBHOCTb Obl/i COCPEOOTOUEHDI
BHYTPW OrPaHNYEHHOrO Y1Cra BEPTUKAIbHO UH-
TErpuvpoOBaHHbLIX CTPYKTYP C HU3KUM YPOBHEM
BOB/IEYEHUS LWMPOKOro Kpyra BHELWHNX Urpo-
KOB. HebonbLuoe KONMYECTBO 3aKPbITbIX CAENOK
¢ NN-akTnBamMn He NO3BONSET MPOBECTU CTaTU-
CTUYECKM 3HAUYMMbIN aHanm3 pbliHKa 1 BbISBUTb

yCTOWYMBbIE TPeHbI. [10 3TOM Xe NpUYnHE B Cer-
MeHTe VI elwe He chopMmnpoBanach penpeseH-
TaTuBHaa Lenoyvka 4ob6aBneHHON CTOMMOCTH.
AHanun3 MHBECTULMOHHOM aKTUBHOCTU 1 CTpa-
TErn4yecKoro no3nNLMOHNPOBAHNA KPYMHENLWNX
WUrPOKOB NO3BO/AET ONpPeaennTb NoTeHLUannb-
Hble HarnpaBneHWs Pa3BUTUS BYLYLLEN CTPYKTYpPbI
PbIHKa 1 KpUTEPUM OTOOPa aKTUBOB, KOTOPbIE MO-
ryT CTaTb 06bEKTOM caenkn M&A B cpefHecpou-
HOWM NepcrnekTmnBe.

Knaccuyeckasi Lienoyka no6asneHHon CTOMMOCTU

B UN-cermeHTe

LleHTpanbHbIM 3BEHOM B CTOMMOCTHOW BEPTU-
kann N aensioTca 6a3oBble (GyHOaMeHTanb-
Hble) Modenu (Foundation Models), 06y4YeHHbIe
«C HYNs» Ha OrPOMHbIX MaccMBax AaHHbIX. Hanbo-
nee LLeHHbIM NPOoayKTOM OesTENbHOCTU MOdenem
ABNAOTCS UX BECa (NMapaMeTpbl), KOTOPbIE MHTE-
rpupyloTcs B npuknaaHsie NiA-cepsucel n obe-
cneunsatoT VMIN-OyHKLMOHANBHOCTL FOTOBbLIX pe-
WweHun. B Poccum 6a3oBble MOLENV He ABNAKTCS
obbekToM caenok M&A. Co3faHne Taknmx Mofe-
nen — Hanbornee KanmTanoemkuin U BbICOKOPUCKO-
BbIW TWMN BM3HEeCa C 3arpagmnTenibHO BbICOKMMU Pbl-
HOUYHbIMK Bapbepamun. CermMeHT 6a30BbIX MOOENew
COCPefoTOYEH «B pyKax» TEXIUraHTOB, UMEIOLLMX
[OCTYM K BbIYNCIIUTENBHBIM MOLWHOCTSM, MHDPa-
CTPYKTYpE 1 OaHHbIM, U co3JaeT QyHOaMEeHTarb-
HYIO TEXHOMOMMYECKYH0 LLEHHOCTb W ocHoBY N-
3KOCUCTEMBI.

Cnepytolwmm ypoBeHb cTonmMocTHon NN-BepTun-
Kanu rno HamnpasfeHWo K PbiHKY CbblTa — Criow
T. H. XMHCTPYMEHTOB» — CMeLnanm3npoBaHHbIX
pelleHnn ang nHTerpaumm @yHkKU1oHana 6a3o-
BbIX MOJENeNn B KOHeYHble (MpuknagHblie) npo-
AYKTbl: GPenMBOPKN, BEKTOPHbIE 6a3bl AaHHbIX,
nnaTtdopMbl AN JOOBYYEHNS U « TOHKOW HaCTPOW-

kn» (Fine-Tuning). BONbLUMHCTBO TakMX CEPBMCOB
npeacTaBneHo B opmMaTe peLLeHnii open source.
Moatomy B caenkax M&A OHM HeYacTo BbICTyMa-
0T CaMOCTOATE bHbIM 8KTUBOM 1 O6bIYHO BXOAAT
B TEXHOMOMMYECKMIN CTEK NMPOAYKTOBbIX KOMMaHUN.

MpoaykTosble N/-KoMNaHWK co3aatoT NpuKiaa-
Hble NN-pelleHna Ha ocCHOoBe 6a30BOM MOAENN
N ABNAOTCA CaMOV BNIM3KOM CTYMEHbBIO K KOHEeY-
HOMY noTpebuTento. IMeHHO Ha 3TOM ypOBHE
B 2025r. B Poccuu bbina cocpenotoveHa M&A-ak-
TUBHOCTbL B chepe MW-TexHonorum. Takme KoM-
naHWM Yalle BCero co3faloT BepTuKalbHble
(oTpacnesble) MPOAYKTbI C UCMONb30BaHNEMMC-
nonb3oBaHvemu vyxumx N-mopenen, covetas
dYHKUMM afanTepPOB U MHTErpPaTopoB BHELLHMX
6a30BbIx MOAenen. BoNbLMHCTBO TakMX peLleHum
cocpepnotoyeHo B B2B-cermeHTe. OHW MO3BONAIOT
NOBbLICUTb 3DPEKTUBHOCTb TPAANLMOHHbLIX BU3-
Hec-npoLLeccos 1 yckopuTb NN-TpaHchopmMaLmio.
[obaBneHHas CTOMMOCTb Tak1X peLLeHnn co3da-
€TCS NOCPeACTBOM:

° [006GyYeHUsa UyxXunx B6a3oBbIX Modenen Ha
creLmann3nMpoBaHHbIX JaTaceTax v UX « TOHKOM
HaCTPOWMKM»;



e nocTtpoeHns RAG-cucTeM 1 oboralleHnsa KoH-
TeKCcTa MOAENM COBCTBEHHbIMM AaHHbIMU;

* pa3paboTKM yOOBHbIX MONb30BaTENbCKUXNH-
TepdencoB 1 BU3HEC-MOrmKH;

* HaCTPOWKM runeprnapameTpoB 1 MPOMMNTOB
(opkecTpaLmmn) Ans AOCTUXEHWUS ONTUManb-
HOro pe3ynbTaTa Npu PeLEHNN NOMNb30BaTE b-
CKVX 3apau;

* CO3HaHus apxuTekTypbl MIN-areHTa (nobasne-
HWS MOLYNEN OONTOCPOYHON MaMATU, MNaHUPO-
BaHW$, BOCTIPUATUS, UHCTPYMEHTOB, peasnvayto-
LMX AEeVCTBUSI areHTa, O6paTHOM CBSA3M U T. 1.).

B 2025r. cpeamn 30 caenok ¢ MN-koMnaHnamm ab-
COMOTHOE 60MBLUMHCTBO NPEACTaBNEHO NPUKIad-
HbIMW MPOAYKTOBbIMU NN-peLleHnamu.

PbiHok M&A ¢ UN-akTnBamun B Poccumn
ceilyac cocpenoToUeH B CErMeHTe npo-
OYKTOBbIX peLleHNi Ha OCHOBE YY>XOMn
NN-mopenmu.

[oToBblEe NpuKiaaHble NA-NpoAyKTbl, C KOTOPbI-
MW B3aMMOOENCTBYET NoMb30BaTesNb U 6mu3-
HecC, nNpeacTaBfeHbl B CErMeHTax MaccoBOro
pblHKa (FOPV30HTanbHbIE PELUEHNS) 1 Y3KOOTpaC-
neBoV crneupanvaaumm (BepTukarnbHble pelieHns).
B 2025 r. B Poccun npeobnafanu CAenku ¢ BepTu-
KanbHbiMK B2B MIN-npoaykTamu (CM. noapobHee
noapasaen 11 ebille).

o HanpaBNEeHUIO K UICTOYHMKAM «Cbipbs» B CTO-
nMocTHoM NN-BepTHKann TpaguLLMOHHO Bblae-
nalTCcsA NpoBanaeps MHGpPacTpykTypsl (LIOObI),
BbIUMCNUTENbHbBIX MOLLHOCTen (GPU-knacTepsbl)
N KPYMHbIX JaTaceToB. 3TN YPOBHM LLEMOYKM CTOU-
MOCTU Ha TEKYLLMIN MOMEHT COCPEeaOTOUEHbI BHY-
TpY KpynHenwnx UT-akocucTem 1 peako BbiCTyna-
0T CaMOCTOATENbHbIMK OBbekTaMu caenok M&EA.

CerofHs Kak Ha rnobanbHOM, Tak U Ha POCCUN-
CKOM pblHKe HabntodaeTcd TeHOEHUMA KOHCONW-
JaLmmn 1 BepTukansHou MHTerpauumn NiN-akTMBOB.
Bnanenbubl 6a30Bbix M-MoOenen CTPeEMATCH UH-
TerpvpoBaTh UX B COBCTBEHHbIE MPOAYKTbI 1 Cep-
BUCbI, UTOBbI OBECMEUNTb KOHTPONb HaO BCEMU
3BEHbAMWN CTOMMOCTHOW LLEMOYKMN U KOHLLEHTPa-
LU0 MOJTHOI O LKIa AO6aBNEHHOM CTOUMOCTW.

Mbl nonpocunu Unbto 3opuHa, oMpexkTopa no 1H-
BecTuumaM n M&A red_mad_robot, pacckasaTtb
O MPUOPUTETHBIX HanpasneHnsx M&A Ha TekyLLeM
pbiHKe NIN-TexHonornm n npodune LeneBbix 00b-
€KTOB TaKmX COEeNoK.



MUnba 3opuH

OVPEKTOP MO MHBECTULMAM 1 MEA

red_mad_robot

, OnepaTopbl 6a30BbIX MOAENEN B POCCUNCKOM

KOHTYpe B 6nmxanLuen nepcrnekTnBe He ABNSFI0T-
CH aKTMBHbIM 06bEKTOM MEA. PbIHOK PyHOAMEHTaNbHbIX
MOoenen cCocpefoTOUEH Y KPYMHbIX MTPOKOB C COOCTBEH-
HOW MHDPACTPYKTYPOU, AaHHBIMU U BbIMUCTIUTENBHBIMW Pe-
cypcamun — AHpekca, Cbepa, T-baHka.

Ho noTeHumanbHasa 30Ha MHTepeca GopmupyeTcd Ha
YPOBHE MPUKIaAHbIX peweHnn — BepTuKanbHbix Al-
areHTOoB, OTPAaCneBbIX CEPBUCOB C rMy6OoKOoM MHTErpaLmen
B MPOLLECChbl, MHPPACTPYKTYPHBIX UHCTPYMEHTOB U TEXHO-
noruyeckux enabler-nnatdopm. Taknme NpoayKTbl MOXHO
BCTPOUTbL B CYLLECTBYOLMA BU3HEC-KOHTYP U UCMOMNb30-
BaTb KaK yCKOpUTEb TpaHChOpMaLLMK.

KntoueBow caepxumsatowmi GakTop — OTCYTCTBUE MaCLLTa-
bvpyemMon 1 noaTeepxaeHHon busHec-moaenn y 6onb-
WwnHcTBa Al-NpoayKTOB. POCCUMNCKMIM PbIHOK MCTOPUYECKM
MHBECTUPYET B KOMMNaHWM C yXe HaAeHHON 3KOHOMUKOW.
B cermeHTe Al Takon MacLTabupyemon MoAenu noka He
nosABMIOCh. [axe rnobanbHble NpoayKTel ypoBHA GPT He
UMeENN MHCTUTYLIMOHaNbHOrO GUHAHCUPOBAHWA BHYTPU
POCCUNCKOro pbiHKA.



MoTusauma npuodpeTeHnn
UN-akTBOB B 2025T.

Poccumnckunn peiHok NN B nepuon 2022-2026 rr.
pPa3BMBAETCH B YCNOBUAX XECTKUX CaHKLIMOHHbBIX
OrpaHuyeHnn, oeduumnTa BoIYUCTUTENbHBIX MOLLL-
HocTew, a Takke V-nepcoHana. 3Tn GakTopbl cy-

64%

125

pecnoHaeHToB

36%

MHBecTuposanu B 2025 r. B aKTUBbl Ha OCHOBE
TexHonorui Al/ ML.

MNpopykTOoBass MOTUBALUSA

C y4eTOM PbIHOYHbLIX OrpaHUYeHU MOTUBALLUS
noTeHLUManbHbIX npuobpeTtaTtenen B MN-cermeH-
Te MOXET BbICTPanBaTbCH BOKPYI «CblPbeBbIX»
aKTUBOB, TaKMX Kak MHPPaACTPYKTypa, AaHHble
1 MepcoHar, TO eCTb K/MOYEBbIX LLeHHOCTEN, 3a-
KpbIBaOLLMX TOT UMM MHOW KOHBIOHKTYPHbIV fe-
dnumnT. OOHaKo, N0 MHEHMIO 3KCMEPTOB PbiHKa
W, B 2025 1. «BHeLWHWM» KanuTan B VW 6bin CKOH-
LLeHTPMPOBaH B Cnoe npuknagHbix peleHmnin —
Ha BEPXHEM YPOBHE LLernoyKy CTOMMOCTH, @ aKTMB-
HOCTb MO MPUOBPETEHMIO OOCTYNa K UCTOYHMKAM
«CbIpbs» OCTAETCH HU3KOWN.

LLEeCTBEHHO BMMAIOT Ha MpoLecc GopMMPOBaHNS
oTevecTBeHHOro NN-naHgwadTra, CTOMMOCTHOM
BEpTUKanu 1 MoTusauunm NN-nrpokos.

o oaHHbBIM OMpoca, NPOBEeaeHHOro B XO4e UCCne-
[OBaHus, 36% pecrnoHOeHTOoB B TeueHune 2025 T.
WMHBECTUPOBau B POCCUNCKME BU3HECHI, KOMMEpP-
LLManuM3npytoLme NpoayKTbl Uiy CepBuChHl Ha ba3e
TexHonorun VM, BHe 3aBMCUMOCTU OT pa3mepa
nakeTa npruobpeTaemMoro equity-yyactums.

PasBuTne 3Toro TpeHpa oxXwuaaeTcda u B
2026 r. KnioyeBblM MOTUMBOM COEMOK B CErMeHTe
npuknagHoro VW BeiCTynaeT He CTONbKO OOCTYIM
K TEXHOMOM MK KaK TaKoOBOW, CKOSbKO BO3MOXHOCTb
nprobpeTeHUs rOTOBOIo B1U3HeC-npoL.ecca, Ko-
TOpPbIV BGbl NNErko BCTPavBascs B KOHTYP npuobpe-
TaTens. Ocobblt MHTepeC CTpaTernyeckme Urpokm
(B TOM yMCne 13 TPaAMLMOHHBIX OTPacnew) Npo-
ABNAIOT K CEMMEHTY BeEpPTMKanbHbIX NiA-areHToB,
OCOBEHHO B chepe TAXKEeNon NPOMbILLNIEHHOCTH,
CMOCOBHbBIX K aBBTOHOMHOMY ¥ MHOIMOLLaroBoMy
PeLUeHNIo Y3K1X 3afay.

ApxuTtekTypa NN-areHToB 60Mnee CroxHa, Yem y «0BblYHbIX» NPUKNaa-
HbIX -peLieHnin (CMcTeM) U MOXeT BKtoYaTb KOMBMHALMIO pasnng-
HbIX MIN-Moaenei u MHCTPYMEHTOB (Movcka B UHTEPHETE, NCMO/Mb30-
BaHve API U T. 1.), MOaynel naMsaT (KOHTEKCTHOE OKHO U BEKTOPHAs
6a3a 0aHHbIX), MNaHUPOBaHUS, MCNONHEHWst Habopa AenCTBuin, 0bpaT-
HoW CcBA3W. /-areHTbl encTByIOT 60/1ee aBTOHOMHO W NMPOaKTUBHO,
yeM TpaanuLmMoHHble VIM-cuctemsl.



UHpacTpyKTypHas MoTUBaLUSA

HedvumT MowHoCTEN Ana 06yyeHna 6a30BbiX MOAENEN — OAHa U3 NpU-
UMH KpanHe BbICOK1X 6apbepoB BXO[a B 3TOT CErMEHT pbiHKa. B2025T.
He 6bINo 0TMeYeHOo Bennecka M&A-aKTMBHOCTM MO NPUOBPETEHUIO KOM-
NaHWM C UCKMIOYUTENBHOW MOTUBALLMEN NOMNYYeHUsS 4OCTYNa K BblYMC-
NUTENbHBIM MOLLHOCTAM U MHPPACTPYKTYpPeE UCKTIOUMTENBHO ANS Le-
nev passutmg V.

AnekcaHpp NoHoMapeB, NapTHEP MHBECTULLMOHHO-TEXHOIOMMYECKON
KoMnaHuu Zarya Ventures, Ha npumepe pa3sutung MW B Kutae otMeyaer,
4YTO MHPPACTPYKTYPHaA MOTMBALIMA ABNAETCHA NOTEHLMANBHBIM Apan-
BEPOM CLENOK B Poccum.



FMABA 3 /| COENTKN M&A C UN-AKTUBAMU — 2025 #MHEHUWE_SKCIMEPTOB

, B Kutae B ycnosuax gepuunta GPU, orpaHunye-

HWI Ha NOCTaBKY BbICOKOMPOU3BOANTENbHbBIX YN-
MOB 1 06LLEN OpMeHTaLNM Ha pa3BUTUE CyBepeHHoro MK,
MOKYMKa BblYMCNUTENbHbIX MOLLHOCTEN HaUNMHaAET paccMa-
TPUBATLCSH Kak CaMOCTOATE bHbIN CTPATEMMUYECKNN aKTUB.
OTa norvka MoXeT BblTb NOTEHLMaNnbHO peneBaHTHa 1 ANng

AneKcaHp,p APYruX CTPaH C OrpaHMYEHHbIM JOCTYMNOM K MepefoBOMY
HOHomapeB hardware, Bkto4aa Poccuto.
napTHep
LARYA
VENTURES



KntoueBbiM MOTUBOM CLENOK B cerMeHTe npuknagHoro UM BbicTynaeT He CTONbKO A,0-
CTYN K TEXHOJIOMMM KaK TaKOBOW, CKOJIbKO BO3MOXXHOCTb NPUOGPETEHUsl FOTOBOIro 6U3-
Hec-npoLecca, KOTopblii 6bl Ierko BCTpPanBasics B KOHTYp NpuobpeTaTtens.

«CblpbeBas» MoTuBaLUus (aaTaceTnbl)

OnHuM 13 gpaneepoB MEA-aKTUBHOCTM Ha rnobanbHOM peiHke A aB-
naeTca AOCTYN K yHMKanbHbIM gatacetaM. B Poccun TpeHa Ha npu-
obpeTeHne KOMMaHUM UCKTIOUYNTENBHO C LLEbIO NMOMyYeHUs OOCTY-
na K MaccuBaM AaHHbIX (data-driven M&A) noka He chopMmpoBarncs.
Bo-nepBbiX, KpynHble MacCKBbl CTPYKTYPUPOBAHHbIX MOMb30BaTE b-
CKMX AaHHbIX NICTOPUYECKN CKOHLLEHTPMPOBAaHbI BHYTPWU OrpaHuyeH-
HOrO UMcra TexHonorndecknx akocuctem (Céep, Anapekc, VK, T-Tex-
Honoruu). Bo-BTOPbIX, Ha PbIHKE eLle He COOPMUPOBANCS CEMMEHT
HEe3aBMCUMbIX UIPOKOB, CMELManm3npyroLLMXCA Ha MOArOTOBKE M KOM-
MepLMann3aLumm oTpacneBbiX 4aTaCeTOB Kak CaMOCTOATENbHOIO Mpo-
pykTa (Data-as-a-Product).

[ononHuTenbHbIM GakTOpPOM, 3aMennarLLMM pa3suTre data-driven
M&A B NN, cTaHOBUTCA pasBuTHEe TEXHOMOTMN CUHTETUYECKMX OaHHbIX.
KpyrHble 3KOCUCTEMHbIE UTPOKM Pa3BMBatoT nnaThopmMbl 419 reHepa-
LMW CUHTETUYECKMX MACCMBOB OaHHbIX. OTOT NOAXOA MO3BOMSET CO3-
JaBaTb Obydatolme JaTaceTbl, obnajatolime CTaTMCTUYECKUMIN CBOM-
CTBaMu pearbHbIX JaHHbIX, BHYTPY COBCTBEHHOIO KOHTYpPa, CHUXas
3aBUCUMMOCTb OT BHELLIHWUX UCTOYHMKOB M YPOBEHb PUCKOB, CBA3aHHbIX
C 06paboTKOV KOHGUAEHLMANbHOW MHbOPMaLMN. TaknMm 06pa3oM, IKC-
KMIO3MBHbIV JOCTYN K AaHHbIM NepecTaeT 6bITb KPUTUYECKMM BbapbepoM
BXO[a Ha pbIHOK A, yCTynas MecTo KadecTBy UX 06paboTku 1 MeTOL0-
NOrUK NPUMEHEHNS.

Unbsa ®ununnos, CEO red_mad_robot Al, npokoMMeHTHpOBan nep-
CneKTuBbl pa3BnTHA pbiHka data-driven M&A, a Takxe Bbixoda Ha
ME&A-PbIHOK LOOBYUYEHHbIX MOAeNnen Kak CaMOCTOATENbHbIX aKTUBOB.



Unba dununnos

CEQ, red_mad_robot Al

red_mad_robot

, lNonHoLLeHHasa CTpyKTypa caenok B Al-cerMeHTe

B Poccumr noka He chopmMmnpoBaHa — PbIHOK CINLL-
KOM OrpaHUYeH no KOM4YecTBY TPaH3aKLMM, YTOBbI FOBO-
PUTb O TUMOBOW LLenoYKe CO34aHNA CTOUMOCTH.

Y10 KacaeTca NnpnobpeTeHns KoMnaHUm NCKIOUYUTENBHO
panm OaHHbIX, Ha POCCUICKOM PbIHKE TaknX KeMcoB haKTu-
YeCcKkn HeT. Mbl He BMAMM UIPOKOB, KOTOpPbIE CneLmanm3n-
PYIOTCHA Ha NPOAaxe ynakoBaHHbLIX OTPAaC/IEBbLIX AATaCeTOB
NN 06y4EeHHbIX MACCUBOB 3HaHWIM Kak CaMOCTOATENbHOMO
npoaykTa. Ha rnobanbHOM pbiHKE CAENKU CTPOATCH BOKPYT
KOMMaHW, KOTOpble HaTUBHO BNaAetoT 60MbLLIMMM NOSMb30-
BaTenbCckMn MaccrBamu — Reddit nnm X. B poccnmnckom
KOHTYpEe KPYMHble aHHble yXXe COCPeaoTOUEeHbl BHYTPH
akocucteM — AHaekca, Cbepa, VK. OTAenbHbIX He3aBUCH-
MbIX KOMMaHW, CNOCOBHbLIX CYLLECTBEHHO YCUMUTL AaTa-
CeT KPYMNHOro Urpoka, npaktTnyeckn Het. CooTBETCTBEHHO,
1 MOTUBaLMA ANA NOKYMKWU UCKTIOYMTENBHO paan AoCTyna
K JAHHbIM OrpaHn4YeHa.

AHanoruyHasa cuTyaums 1 ¢ NoKanbHbIMU MoaeNAMU. PyH-
[aMeHTarnbHble pa3paboTku COCPeaOTOUYEHbI Y KPYMHbIX
KOMMaHWi, 1 CTpaTery Jalle paLnoHanbHee pa3BmBaTh
MOAENb BHYTPM COBCTBEHHOIO KOHTYpa, YeM npuobpe-
TaTb BHELWHWI aKTVUB 63 BblpaXeHHOro KOHKYPEHTHOr o
npenMyLLeCTBa.



— AnexkcaHap lNoHoMapeB, MapTHEP MHBECTULIMOHHO-TEXHOMOrNYe-
CKOW KOMMaHun Zarya Ventures, Takxe oTMeyaeT, 4To B Poccum
M&A-pPbIHOK MaCCHBOB faHHbIX eLle He chopmmnpoBancs. [Nposoas
aHanoruio ¢ pbiHKoM KnTas, OH AoMnyCcKaeT TaKyto BO3MOXHOCTb B
ByayLLieM, B TOM UNCIe B CBA3M C YXXECTOUEHWEM perynmpoBaHns
TpaHCrpaHM4HOro o6opoTa AaHHbIX.

, Mokyrka KOMMaHum C Lenbio NpruobpeTeHns Bbl-
COKOKa4YeCTBEHHbIX aTaCceToB ABNAETCA O4HUM

13 Hanbormnee CUNbHbLIX 1 BBICTPOPACTYLLUMX rMo6anNbHbIX
M&A-TpeHaoB. [1aHHble CTaHOBATCA KNOYEBLIM CTpaTe-
FMYECKNUM aKTUBOM, GOPMUPYIOLLMM YCTONUYNBOE KOHKY-
PEeHTHOE NPEenMYLLECTBO: YeM pa3HoobpasHee u rnybxe
AneKcaHp‘p JaTaceT, TeM Bbllle LLeHHOCTb 6u3Heca. [pn aToM camu
HOHOMapeB NN-mMopenv B 3HaUMTENbHOM CTENeHU BBaMMO3aMeHﬂe:
Mbl ¥ MOy T BapbUPOBaTbLCS B 3aBUCUMOCTM OT KOHKPETHOM

Bu3Hec-3aga4yn, Toraa Kak yHUKasnbHble JaHHbIe ABNA0T-
CH TPYyOHO BOCMPOV3BOANMbBIM aKTUBOM. [1aHHas TeHOEeH-

napTHep

ZAgA LIS OTYET/IMBO NPOSIBNSIETCS B TakUX CermMeHTax, kak legal
VENTURES tech, med tech, fin tech, HR tech n enterprise SaaS. B Kn-

Tae, rge perynmpoBaHne o60poTa AaHHbIX CYLECTBEHHO
CTpOXxe, Yyem B CLLA, LleHHOCTb oKasbHbIX 1 cneumdnye-
CKMX JaTaCeToB BO3pacTaeT ellle CUMbHee, YTO AOMOHN-
TenbHO cTumynupyeT M&A-akTMBHOCTb MMEHHO BOKPYT
KOMMaHWUW — BnagenbLes YHUKanbHbIX MaCCUBOB AaHHbIX.
AHanorvyHas norvka MoxeT 6biTb MPUMEHUMa U K POCCUM-
CKOMY PbIHKY MO Mepe YCUNeHUsa perynmpoBaHna TpaHc-
rPaHUYHOr O ABUXEHNA JAHHbIX.



KapapoBas moTuBauus (acqui-hiring)

MNpakTuka nprnobpeTeHns M-KOMNaHn C UCKITIOYNTENbHOW LLEeNbIo NMo-
nyYeHns gocTtyna K npodunsHomy NN-nepcoHany, He nonyyuna pa3su-
TWS B poccumnckom MN-cermeHTe. Mo KpanHen Mepe Takoe Lenenonara-
HWe COenkun packpbliBaeTcd faneko He Bcerga. lNpobnema 3akmnodaeTca
He CTOMbKO B OTCYTCTBUM Yy CTPaTErM4eCcknX MrpoKoB NoJo6HON MOTH-
BaLLMW, CKOIMbKO B KpamHe BbICOKMX BICOKUXMU PUCKAXPUCKaMUX MO-
AO6HbIX TpaH3akum. PbiHOK Tpyda NN-cneunanmcTtoB O4YeHb y3Kuit
1 BbICOKOMOBUIbHBIN. [probpeTteHne UT-koMnaHuu as is pagv JOCTyna
K M-komMneTeHUMAM faneko He BCcerda onpasaaHo, NoCKobKy npoaa-
BELL He MOXeT rapaHTMpOBaTb CoxpaHeHue status quo B HR-Bonpocax
NoCre 3aKpbITUS COENKM.
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, Mokyrnka KOMMAaH1W paau KOMaHA B POCCUNCKOM

Al-cermeHTe — puckoBaHHas MOAeNb. PbIHOK Bbl-
COKOMOGWBHBIN, U HET rapaHTUK, YTO K/TIOYEBbIE CMELLU-
anucTbl OCTaHyTCs nocne caenku. Kpome Toro, Npno6-
peTeHne IPUANYECKOro 1LLa 03Ha4YaeT paboTy C ero
NpOoLLeccamMm 1 TEXHOMOTMYECKM A0NTOM. B pane cnyyaes
NUnbsa 3opy||.| NPOLLE 1 AeLleBNe TOYEYHO HaHMMaTb KCMEPTOB Hanps-
MYI0, YUEM MOKYNaTb KOMMaHWIO Paau yaepxaHWs KOMaHIbl.

OMPEKTOP MO MHBECTULMAM 1 MEA

B TekyLwen KoOHUrypaumm pbiHKa NokKynaT HE KOMaH-
Ay KaK CaMOCTOATE MbHbIN aKTWB, @ MpUKNagHoe peLleHne
C MNOATBEPXAEeHHOWN 613HEC-MOAeNbi0 N BO3MOXHOCTbBIO
WNHTEerpaLnm B CyLLECTBYIOLLUI KOHTYP.

red_mad_robot



lMporHosbl u 6apbepbl pa3BUTUS POC-
cunckoro poiHka M&A B UN-cermeHTe

Hwn3kaga akTmBHOCTbL M&A-Ccenok B poccumnckoM cermeHTte N obbsc-
HAETCH OTCYTCTBMEM Yy BOMbLMHCTBA NIA-NpoayKTOB MacluTabrpyemMomn
n noaTBepXaeHHOW 6usHec-monenuy. B 2025 r. oTMedeH pag ycnetl-
HbIX MUMOTHBLIX BHeApeHUn N-pelueHnin B KOPNopaTMBHOM CEKTOPE.
OOHaKo YMCNo HE3aBUCKMbIX KOMMaHWW, OEMOHCTPUPYIOLWMX YyCTONYM-
BbIV1 @UHaHCOBbIV Pe3yrbTaT U CNOCOBHOCTb K MacLLUTabnpoBaHMio 6e3
npuBreYeHna JOMNOMHUTENbHOro GUHaHCUPOBaHWA OCTaeTCA KparHe
OrpaHUYeHHOM.

[aHHbI TE3MC NOATBEPXAAETCH CTPYKTYPOWN MHBECTULLUIA — OCHOBHOWM
06beM PUHAHCMPOBAHNA MPUXOONTCA Ha BHYTPEHHWE BIO4XeTbl KPy-
HbIX KOPMOPaTMBHbIX CTPYKTYP, @ HE Ha BHELWHWI BEHUYYPHbIN KanuTar.
OTcyTCTBME MNOATBEPXAEHHOW BO3BPATHOCTM MHBECTULLMN ABNSETCH
KItOYEBbIM (aKTOPOM, CAEPXMBAIOLLMM KaK BEHUYYPHOE PUHaHCMPOBa-
Hue, Tak U M&A-aKTMBHOCTb.

HononHuTensHbIMK GakTopamu, CyLLECTBEHHO COEPXMBAIOLLMMMN Pa3-
BUTKE pbiHKa M&A B IN-cermMeHTe, N0 MHEeHWIO 3KCMEPTOB, ABNAETCS
OePULNT NNKBUOHOCTW, BbIMMCIIUTENbHBIX PECYPCOB U CNeLanncTos,
obnagatowmx NN-koMneTeHUMAIMK, a TakxXe TPEH Ha YXXeCTOYeHue pe-
rynaTopHOM cpenbl B chepe N, Bktovasa orpaHnyYeHns OTHOCUTENBHO
TpaHCrpaHn4YHbIX BU3Hec-Moaenen.

Mbl mONPOCKUIN SKCMEPTOB PbiHKA paccKkasaTh O KMtoYeBbIX bapbepax
1 nepcrekTmBax pa3sntna M&A-akTUBHOCTHM B cermeHTe M B Poccuu.



AnekcaHpp
NoHoMapeB
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Unba dvununnos

CEQ, red_mad_robot Al

red_mad_robot

, B Poccumn Ha TekyLlmMn MOMEHT Kak TakOBOro

chopMmnpoBaHHOro pbiHka V-komMnaHum 1 Npo-
LAYKTOB MPaKTUYECKN HET, BCIEACTBME YEro OTCYTCTBYIOT
nyctonumsble M&A-TpeHabl B JaHHOM cermeHTe. OfHako,
MO HaLLeMy MHEHWIO, Mo Mepe GOPMUPOBAHMA IKOCUCTEMDI
npakTUKa POCCUNCKOro pbiHKa 6yaeT BO MHOMOM Criefo-
BaTb MOAenNaM, cnoxmslunmcs B CLLUA v Kntae, ¢ nonpas-
KOW Ha perynaTopHyto cpeay, AOCTYMN K UHOpacTpyKType
1 JaHHbIM. Hanbonee nepcnekTUBHbIMU OBbeKTamMu cae-
NOK CTaHyT KOMMaHuW, obnajatoLime yH1KanbHbIMK oTpac-
nesbIMM faTaceTaMu, CUMbHbIMU UHXEHEePHbIMX KOMaHOa-
MW 1 npuKnagHbiMu MA-cuctemamu, BKNoYas pelleHns Ha
6a3e NN-areHToB. B TO Xe Bpems camu -moaenu u fine-
tuned peLleHuns, nCnonb3yemble NPenmMyLLeCTBEHHO A4
BHYTPEHHWX 3afay, BpS4 v 6yayT ABNATLCHA CaMOCTOS-
TeNbHbIMM 0BbEKTaMM CAENOK B 0603p1MON MEPCNEKTUBE.

, OunHamuka pbiHka 0o 2030 r. 6yoet onpenensdtb-

CH He CTO/IbKO TEXHOMOMMYECKUM MPOrpPeccoMm,
CKOJTbKO MaKpPO3KOHOMUYECKUMU U CTPYKTYPHbIMU dak-
Topamu. CerogHsa passuTre COAEPXMBAKOT TPU KIKOYEBbIX
OrpaHnYeHns:

— [ednumnTt kanuTana v Bblcokasd CTOMMOCTb AEHEr: Mpu
AOPOromM GHaHCUPOBaHUM KOMMaHUM OCTOPOXHO UH-
BECTUPYIOT B MacLUTabnpoBaHUE 1 COEMKM.

— OrpaHv4eHus no BbIYUCIUTENbHbBIM PeCypCaM: BbICOKadA
cTouMocTb GPU 1 CaHKLMOHHOE OaBneHne 3aMeansatoT
pa3BUTUE NPOOYKTOB.

— PerynatopHasa HeonpeneneeéHHOCTb: NoTeHLUManbHbie
OrpaHNUYeHns Ha UCMONb30BaHWe 3apybeXxHbIX MOAeNemn
NN TpeboBaHWA MOMHOMO NOKanbHOrO 06y4YeHUs MOy T
PE3KO YBENNYNTb U3OEPXKKMN.

[ononHUTenbHbIM GakTop — CMEHa OXWUOAHUN PbiH-
Ka. [Nocne neproa 3aBbllEeHHbIX MPOrHO30B YCUIMBa-
eTcs ckerncuc. busHec Tpebyet noarteepxaeHHoro ROI,



]

a MaclUTabrpyeMblx KENCOB C N3MEPHMbIM 3PDOEKTOM NMoka
HEMHOTO.

[Nepexon K pa3e pocTa BO3MOXEH MNpu coBnageHun He-
CKOMbKMX YCNOBUMN: CHUXEHWE CTOMMOCTU MHPPACTPYKTY-
pbl U MOAENEeN, NPUTOK KanuTana, nosBneHne yCToOMYmBbLIX
B13HEC-KeNCoB 1 NpeackasyemMas perynaropHas cpena.
B aTOM Ccryyae BepoATHa KOHCONMAaLMSA NPUKIagHoOro cer-
MEeHTa — MPEeXae BCEro areHTHbIX M OTPaCIEBbIX PELLEHNI.



MpoBeaeHHbIN aHann3 nokasbiBaeT, YTO POCCUMNCKUN PbIHOK M&A
¢ NN-akTnBamum B 2025 . HAXOAWIMCA Ha 3Tane paHHen CTPYKTYpPHOM
cbopku, a He Ha CTaaumM NOMHOLLEHHOro GOPMMPOBaHMA NHBECTULN-
OHHOW BepTukanu. PeansHaa M&A-akTMBHOCTb 6blna cocpeoToueHa
NpenMyLLECTBEHHO B NpuknagHoM B2B-cermeHTe, roe 06bekToM caen-
KW BbICTYMaeT He TEXHOSOMMA KaK TakoBas, a peLleHne, KOTopoe MOX-
HO BbICTPO BCTPOUTD B CYLLECTBYIOLLMIA BU3HEC-KOHTYP U1 CBA3ATb C 13-
MEepPUMbIM OrnepaLMoHHbIM 3PPEKTOM.

CermMeHTbl 6a30Bblx MOAenemn, MHGPacTPYKTYpPbl, AaHHbIX M KOMaH[
Kak CaMOCTOATE NbHbIX 06bekTOB M&A YyCTONUYMBOIO pbiHKa NoOKa He
chopmMupoBan nmbo BCNeACTBME X KOHLEHTPaLMM BHYTPKU KPy-
HeNLWmnX 3KOCUCTEM, B0 13-3a HeLOCTAaTOUYHOW NPeacKa3yeMoCTH
3KOHOMMYECKOro pesyrnbTaTta Ang nokynartens. B cBA3u ¢ 3TuM Jasnb-
Hellee pa3BUTUE POCCUNCKOro pbiHka M&A B cermeHTe U ByneTt
OonpenensaTbCH He CTOMbKO TEMMOM TEXHONOrMYECKOro nporpec-
Ca KaK TakoBOro, CKOMbKO CKOPOCTbIO MoABAeHUA MacluTabupye-
MbIX 1 MOATBEPXAEHHbLIX BU3HEC-MOAENEN, JOCTYMHOCTbLIO KanuTana
1 BbIYMCIIUTESbHBIX PECYPCOB, a TakxXe 60/bllen onpeaeneHHOCTbIO
perynaTopHowm cpesbl.

[1o MOMeHTa coBnageHns aTX yCNoBuin PbIHOK, BEPOSATHEE BCEero, Co-
XPaHUT CEeNEeKTUBHbIN XapakTep, C KOHLLEHTpaLMen cTpaTermiyecko-
ro Cnpoca Ha NpUKNagHbIX BEPTUKANbHbIX PeLLeHnsX (npexae BCero
B cermeHTte NN-areHToB, oTpacnesbix B2B-cepsucax n TexHonormye-
ckmx enabler-nnatdopmax), Torha Kak coenky pagu JaHHbIX, Mofenen
1N KOMaHA OCTaHyTCH, Ckopee, eANHNYHbIMU NCKITIOYEHNAMU, YeM OC-
HOBOW pbIHKa.
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KpaTkue BbiBOAbI

Mpu cTpyKTYpUpoBaHumn caenok M&A ¢ MN-KoMnaHnaMm KpUTudecku
BaXHO NpaBubHOE onpeaeneHne apxmtekTypbl N-akTreoBs. Tex-
Hu4eckasa akcnepTnda NN-koMnaHM CTaHOBUTCH 0B6A3aTeNbHbIM
3TanoM caenku 1 GopMmnpyeT CTaHaapT AOMKHON OCMOTPUTENbHO-
CTM nokynaTens.

Kntouesble akTuBbl A-Tapretos — NA-moaenu n NA-cuctemsl. MNMo-
HATKe VIW-cnctemsbl wnpe noHatua NA-monenu. basosaa Moaenb
(0AHa 1NK HECKOMNbKO) SIBNAETCS HEOTHEMIIEMbBIM aPXUTEKTYPHbBIM
KOMMOHEHTOM Mobont NN-cructembl 1 ee TEXHONOrMYeCcKor OCHOBHOW.

MpaBoBoW pexuM NIN-MoLenu noka octaeTcsd HeonpeneneHHbIM.
Hanbonee pacnpocTpaHeH Noaxon, YTO MOAEb MOXET OXPaHATb-
cd Kak nporpammam ang 3BM, HO € akLLeHTOM Ha faHHble, B OT/MYne
OT TpaanuUmMoHHOro MO € akUeHTOM Ha KO 3Ta Noruka Takxe npo-
ClNexmBaeTCs Ha YPOBHE 3aKOHOAATENbHbIX MHULLMATUB.

Pan prckos B caenkax ¢ NN-6n3HecoM CBsA3aH C «HacnegosaHuem»
CBOWMCTB 6a30BOM MOAENM (CTOXaCTUUYHOCTb, 3aBUCUMOCTb OT [aH-
HbIX, HEBO3MOXHOCTb MOSIHOIO KOHTPOA Had obyyatowmmm na-
TaceTamu 1 pesdynbTaTaMmn paboTbl MOAENEN U T.MN.), YTO TpebyeT
nepecMoTpa TPaaNLMOHHbBIX NOAXOAOB K pacrnpeneneHuio oTBeT-
CTBEHHOCTU MeXy NPOAaBLIOM U MOKynaTenem.

MpwW CTPYKTYPUPOBaHWUK CAENKN BaXHO YETKO onpeaenuTb ponb
M-koMnaHum (onepaTop CUCTEMbI UMW BNaaeneL, cepauca), ee oT-
HOLWEHWA C pa3paboTUnKOM UCMOMb3yeMon MOLENN, a Takke Chop-
MWPOBAaTb MaTPULLY KOHTPOMSA TEXHONOMMYECKMX CMOEB CO34aHHOM0
W-npoaykTa. OT 3TOro 3aBMCUT 06beM 06493aHHOCTEN, MOLAXOAbI
K OTBETCTBEHHOCTU 1 pacnpeaeneHnio pUuckoB Mexay NpoaaBLLOM
n nokynatenem NN-6usHeca.



B npouecce caenkn M&8A ¢ W-koMnaHnen ee
YHaCTHUKN HEN36EXHO CTaNKMBaKTCH C PALOM
CNOXHbIX BOMPOCOB. YTO Takoe NIN-aKT1Bbl B KOH-
TekcTe caenkn? Kakosa Ux apxmTekTypa v npaso-
Bas kBannbukauma? Kakme obbeKkTbl CO34at0T CTO-
nMocTb MM-koMnaHnm n opMm1pyoT NepumMmeTp
coenkun? VI MHorve gpyrue.

OcobeHHoCTb caenok ¢ NN 3aknouaeTcs B TOM,
YTO TaKMe COENKM yXe COBEpLLAatOTCH, B TOM YMC-
ne B Poccuu, a «npasuna urpbl» eLle He chopmmn-
poBaHbl. PerynnposaHue NW-TexHonorum ewe
TOJbKO Pa3BMBaAETCH, MHOXECTBO MHULLMATUB Ha-
XOOUTCH Ha CTafaun aKTUBHOIO 06CyxaeHus. He-
onpeneneHHocTb B M cyLlecTByeT 1 Ha ypoBHE
MOHATUMHOIO annapara, YTo 3aTPyAHSET Beae-
HWEe NeperoBopoB «Ha OJHOM fi3blKe» CO BCEMMU
yYaCTHMKaMW, MOArOTOBKY TPaH3aKLUMOHHbBIX A0~
KYMEHTOB 1 BblpabOoTKy MOAXOA0B K pacrnpene-
NEHWIO PUCKOB.

Caoenku c M noka eLLe CrnLLKOM «MOModbl», NO3-
TOMY IOPUANYECKNIA U MPOEKTHbIM UHCTPYMEHTa-
puiA ANs X COMPOBOXAEHMSA elle He npoLen Ao-
CTaTOYHYIO «0bKaTKy». CTaHOapTbl NEPEroBOpPOB
1 TPaH3aKLMOHHbIX MPAaKTUK MOKa He CMNOXUIAC,
a noaxofbl, UCNomMb3yemble B «TPaANULLMOHHbIX»
coenkax M&A, janeko He Bcerfa paboTatoT B OT-
HoweHnn VMIN-akTnBoB. OTO CBA3aHO, B NEepBYIO

oyepefb, C TeM, 4YTO B caenkax ¢ MN-6mnsHecom
npofaseL, YacTo He ABNAeTCs «/yYlnM HOCHU-
Tenem» LLenoro psaaa pucKoB, YTOOb! MoKyrnaTenb
MOT HacTanBaTb Ha OObIYHbLIX MOAXOAaX K X MPO-
BEpPKe, MUTUraLLMK 1 pacrpefeneHuio.

DopMUpYOLLMECS rPaHULLbl MpeanpuHUMaTeb-
CKoro pucka B chepe NN 0omkHbl OTpaxaTb TOT
daKT, UTO 3TOT BU3HEC — 3aBEAOMO CUCTEMHO Bbl-
COKOPUCKOBbIV KaK AN HOBOrO NMokynaTengd, Tak
1 ONs BCEX NpeablAyLiMX BNagenbLEB B LLEnoykKe.
Co BpeMeHeM 3TO BHECET KOPPEKTMBbI B NTOTUKY
TPaH3aKLMOHHOrO npoLiecca 1 CHopMMpyeT CTaH-
0apT OCMOTPUTENbHOCTU MHBECTOPA U €ro OXW-
JaHuAa OT NpoaasL.a Npu NPUHATUM UHBECTULLMOH-
HbIX peLleHn B OTHoLEeHUM NIN-akTnBoB.

B aTOM pa3paene Mbl nocTapanucb OTBETUTb Ha BO-
NPOChI 0 NpaBoBoOW Npupoae NN-akTUBOB B Norvke
coenkn M&A ¢ y4eToM TekyLLero obbema perynu-
poBaHus VI, bopmMunpytoLencs TpaH3akLMOHHOM
NpakTWKK 1 0630pa MHEHWI 3KCMEPTHOIrO CO06-
LecTBa. B pamkax nccnenoBanHus Mbl Takke Mnpo-
BENW pAn MHTEPBbLIO C NPodeccnoHanbHbiMu
y4YaCTHUKaMK pbiHKa, creumanm3npyowmMmcs
B cdepax M 1 Tech M&A, n agpecoBanv UM Hau-
6onee CnoxHble BOMPOChI, BO3HUKAIOLLME MNP CO-
BepLeHuu caenok M&A ¢ NiN-akTreamu.

UN-aKTuBbl KaK O0beKT

cpenku M&A

B koHTekcTe caenok MSA kntoueBbiMu N akTnBa-
Mu aenatotca MN-monenm n -cnctembl.

* UN-mopenb — 370 AApo VIN-TexHonoruu, npea-
CTaBnieHHoe HabopoM anropuTMOB 1 Napame-
TPOB (T.H. «<BECOB»), FEHEPUPYIOLLMX MPOrHO3
W BbIBOJ, HA OCHOBE BXOAHbIX laHHbIX (Hanpw-
Mep, 6onblLUas A3bIkoBast MO b, MOAENb aHa-
Nn3a N306paxeHU NN pacro3HaBaHWs MnLL).

e Cama no cebe Mofernb MOXET UMETb Npuknag-
HYIO LLeHHOCTb (Hanpumep npu NoKanbHOM
pa3BePTbIBAHMM M UCMONMb30BaHMM B 3aKPbITbIX
KOHTypax). OgHaKo Jalle ans KOHEYHOro no-
TpebuTensa oHa 0BbIYHO BbLICTYMNaET Kak ane-
MeHT 6onee cnoxHom M-cncremsi.

¢ UN-cnucTema — rotoBbIv NPOAYKT UM CEPBUC
(Hanpumep, YaT-60T UnNK cnucTema BUoMeTpu-
Yeckow MaeHTUdMKaLMK), B KOTOPLIN MO b



MHTEerpupoBaHa Kak 0anH 13 KOMMOHEHTOB, Ha-
psAay C APYrMmn aNeMeHTaMm «TpaauLMOHHOW»
APXUTEKTYPbI, TAKUMM KaK MPOrpaMMHbIA KO,
6a3bl faHHbIX, HTEepdEenc, GUnbTPbLI BBOAA / Bbl-
BoAa, API, T-uHdpacTpyKTypa.

CyllecTByeT orpoMHoe MHoroobpasue Mi-pe-
LWEHWU N CEPBUCOB, NPeACTaBNEeHHbIX B GOp-
MaTe NN-cucTtemMbl — OT NOKanbHbIX MOAE-
nen, pas3BepHyTbIX Ha CBOeWn HPPaCTPYKType
6e3 nobasneHna GyHKLMOHanNa, UM nNpocTbIX
«06epToK» (Wrappers), MICMonb3yoLLMX Yy>KYHO
Mofesb B «FOTOBOM» BMAE, A0 CMOXHbIX MY b=
TUareHTHbIX cMcTeM. Ha onepatopa NiN-cucte-
Mbl BO3M1araeTcs BbICOKas OTBETCTBEHHOCTb
3a 6e30MacHOCTb, OLEHKY PUCKOB W OpY-
rne acnekTbl ee paboThbl, MOCKOMbKY UMEHHO
NN-cucTteMa aBnseTcs KOHKPETHOM peannsa-
unen yHkumoHana NN-mopenu.

Kak 661110 0TMeueHo B pa3fene 1Bbie, B2025T.
B POCCUINCKOM cermeHTe VN abcomtoTHoe 601b-
LWMHCTBO pPeLUeHnn, BbICTYMaloLWmx obbekTa-
M caenok M&A nnn VC, menu apxuTekTypy
NN-cucTemsl.

B poccuinckoM 3akoHO4aTENbCTBE NoKa OTCYT-
cTByeT noHATe NM-cuctembl. 3aKOHOMPOEKT
MWHUMOPBbI, BbIHECEHHbBIN Ha 0BLLECTBEHHOE 06~
cyxneHwue 17 mapTta 2026 r., npeanaraet BBECTH
B MPaBOBOE PErynMpoBaHVs OrpeaeneHns cucTe-
Mbl U, a Takxe cepsuca UN.

B TekyLLen Bepcum 3aKkoOHOMpOeKTa NoL CUCTEMOM
WU noHnmaeTca MHpopMaLMOHHasa cuctemMa unm
COBOKYMNHOCTb MHHOPMALIMOHHbIX CUCTEM N TEX-

HUYECKMX CPEeACTB, UCNOoNb3yolwas oaHy Unu
HecKonbKo TexHonorum .

Cepsuc N cornacHo 3aKOHOMNPOEKTY NpedcTaB-
NseT cobou pelleHne ¢ UCrnonb3oBaHUEM TeX-
Honoruit U ana 3BM (Mnu cocTaBHylo YacTb
Takoro peleHus), KOTopoe npegocTaensaeT
nonb3oBaTensiM Yepes Nonb3oBaTeNbCKUMA UH-
Tepdenc AOCTYN K BO3MOXHOCTAM TEXHOMOM N
MW anqa BbinonHeHWA npuknaaHbiX 3agauy.

3aKoHOMPOEKT MUHLLMOPbI pa3rpaHUymMBaET pornu
onepatopa UN-cuctemnbl v Bnagensua UN-cep-
Buca. OnepaTop CUCTEMbI — 3TO TOT, KTO €€ 3KC-
nnyaTupyerT u, B TOM 4YnCre, obpabaTbiBaeT UH-
dbopmMaLumio, coepxallytoca B ee 6a3ax AaHHbIX.
Bnapeneu cepBuca — 370 1L, o6napatollee
npasamMu Ha cepauc VW, BKIOYaa NCKTIOUNTENb-
Hble UMK MHbIE MPaBa Ha Takylo CUCTEMY.

[na uenei coenku M&A BaxHO YETKO pasnnyarth,
KaKue 13 yKasaHHbIX PEXUMOB NMPUMEHNMbI K KOM-
naHuu, ABNSIOLLENCA 06beKTOM CAenku. HecMo-
TPS Ha TO, YTO 3aKOHOMPOEKT HAaXOAUTCA Ha Ha-
yanbHbIX 3Tanax 06CcyxaeHns, onpodepeHumauma
ponen NN-cybbekToB B KOHTEKCTE pacrnpenene-
HWUs 065938aHHOCTEN, OTBETCTBEHHOCTM M BO3MOX-
HOCTEeW KOHTPOA COOTBETCTBYIOLWMX TEXHOMOM M-
4YeCcKkMX CrioeB 06OCHOBaHa 1, CKopee BCEero, Tak
1Unu nHade byaeT oTpaxeHa B UTOrOBOM perynu-
POBaHWM.

O KpUTEPUAX pasrpaHnyeHnsa pexmnMoB onepa-
Topa W-cucTemMbl 1 BnagenbLa CepBmuca B KOH-
TekcTe caenkn M&A, pacckasana AHacTacusa
HepuwnHckas.



AHacTacusa
HepuuHckas

, NIN-cepsumcC BCeraa opueHTpoBaH BOBHE. OH MO-

XeT 6blTb peann3oBaH Kak HaacTpowka Hag vy-
xom cuctemomn NN, nnmn kak BHeLWHAs 060noyka Hag CBO-
enxe. BTopas cutyauma ropasno 6onee pacrnpoctpaHeHa
1 B 3TOM Cly4ae onepaTtop cucTembl v Bnagenew, M-cep-
BMUCa coBnajatoT. -cnctema — 3170 TEXHONOrMYeCcKumn
dyHOameHT NUW-cepauca. Cuctema, B OTNiMYME OT Cep-
BMCa, MOXET BblTb MOCTPOEHa TOMbKO «Ans cebsa». Torga
pOsb Bnafenblia cCepBuca C COOTBETCTBYIOWNMN 00A3aH-
HOCTAMW aBTOMATUYECKMN OTMagaeT.

C no3uummn 3aKOHOMNpPOeKTa onpeaensowmM Kputepmem
pexwunma onepatopa N-cructembl aBNSeTCa AEATENbHOCTb
no ee aKkcnnyaTtaumu. 34ecb He NPUHLLMNMaIbHbI BOMPO-
Cbl TUTYNa W HanM4Yna NPAMOro AoCTyna K MUHGPaCcTPyKTy-
pe — cucTeMa MOXET BblTb Pa3BEPHYTa Ha apeHO0BaHHbLIX
MOLLHOCTSIX 1 YNPaBnaTbCA ANCTAHLUMOHHO (M 9T0 Hanbo-
nee pacnpocTpaHeHHbIN Cnyvan, Tak Kak COBCTBEHHOE
«Keneso» ecTb He y Bcex). Onepatop — 3T0 NMLLO, KOTO-
poe paKTU4eCKku MPUHNUMAET PELLEeHNA O 3amnyCcke 1 Npu-
OCTaHOBKe paboTbl CUCTEMbI, OMNpefenaeT ee HaCTPOWKM,
obpabaTbiBaeT NOTOKM AaHHbIX, 06ecrneymBaeT 6e3onac-
HOCTb KOHTYpa.

Ecnv KoMnaHna ncnonb3yeT TONbKO BHeWwHW APl ana no-
CTyna K Moenu 1 He umeeT cobcTBeHHOM VIN-cucTemsl
(TO ecTb TONbKO peTpaHCMpyeT MoAeNM 3anpochl Nob-
30BaTenen 1 BbICTyMNaeT Kak Npokcu, 6e3 nobasneHns cob-
CTBEHHOW NOrvku, 6a3 JaHHbIX, GUNbTPaLMm, NOrMpoBaHUA
M T.N.), — OHa 6yaeT TONbKO BraaenbLeM cepsuca. Onepa-
TOPOM CUCTEMBI B 3TOM CNnyyae 6yaet nposanaep API. Ta-
Kne pelleHns peaKko BbICTynaT 06bekTamu caenok M&A,
MOCKO/IbKY MOMHOCTbIO 3aBMCKMbI OT MPOBanaepa Moaenm
1 YA3BMMbI C TOUKM 3PEHNA KOMMEPYECKMX PUCKOB.

B 60MbLUMHCTBE CryyaeB pexXunMbl oriepaTopa CUCTEMbI
v Bnagenblia cepsuca CoBrnagatoT. Hanpumep, HaacTpom-
ka RAG paxe npu UCrnonb3oBaHUM MOAENN MO BHELIHEMY
API, TO ecTb 6€3 ee nokanu3saumm, yxe éyaeTt Gopmunpo-
BaTb MIN-cuctemy. B MynbTHUareHTHbIX CUCTEMaX Cpasy He-
CKOMbKO MOofenen MoryT obpallatbcs K CTOpoHHeMY API.
Takne NpoayKTbl Takxe OyayT NonHoLeHHbIMK MN-cucTe-
MamMmu, coveTasd QyHKLMM CepBUCa, ECNN Yepes HUX byaeT



NnpPOXoOuTb NMOTOK BHELWHNX OaHHbIX, a onepaTtop 6y,D,eT
obecrneumBaTtb aKCnyataumo CUCTEMbI B LLEJTOM U yTpaB-
NATb ee XN3HEHHbIM LLUKITOM.

MNockonbky obbekTamu caenok M&A ¢ N npakTudecku
BCerja BbiCTyNaloT KOMMaHWK, COBMeLLaloLLmMe CTaTyC bl
onepaTtopa N-cuctemsl M BnagensLa N-cepsuca — ang
Lenen due diligence 1 CTPyKTYpUpOBaHUA COEMKN HYXHO
aHanu3npoBaTb 06a pexuma.

Mogaenb Kak NporpamMMHbIv NPOAYKT (OCO6EHHO MPUMEHN-
MO K (OpMaTy Open Source) rurnoTeTuyeckn MoOXeT 6biThb
pa3BepHyTa HeOrpaHWYeHHOEe YMCno pa3s. Kaxabiv Takom
cnyyan éynet dopmMmpoBaTb CBOKO cnucTemy VI co cBo-
UM onepaTopoM. [oaToMy pa3paboTunk Moaenu fgane-
KO He Bceraa 6ydeT coBrnadaTb MO CTaTyCy C OnepaTopoMm
CUCTEeMBI, UICMOMb3YtoLLEN 3Ty MoAenu. B pamkax br3Heca
TEXTUraHTOB, HanpuMep, AHAEKCa, B OTHOLLEHUN MPOAYK-
TOB CBOV 9KOCUCTEMbI ByyT COBMELLATbLCA BCE TPU pe-
X1Ma — pa3paboTumnk MOLENN, ONepaTop CUCTEMbI U BMa-
nene, cepsuca. [pn 3TOM ecnv Kakaa-nmbo 13 Moaenen
HAHpOekca 6yneTt pa3BepHyTa TPETbUM NMULLOM NOKarnbHO
B on-prem dopmMaTe, To AHOEKC yxe He byadeT ABMATbCA
ornepaTopoM TOW KOHKPETHOW CUCTEMbI, COXPaHUTCH TOMb-
KO pexunm pa3paboTymka.



2.2 ba3oBas moaesnb
Kak knouyesou U-akTus

Wrpokam, nnaHunpyolwmm caenky M&A ¢ M-6ums-
HEeCOM, BaXXHO MOHWMAaTb apXUTEKTYPY, MPUHLLUMbI
pabOoTbl M HAbOP aKkTMBOB 6a30BOM MOAENN?®, MO-
CKOJIbKY OHa ABNAeTCA TEXHOMOrMYeCKnM hyH-
JameHToM ntobor M-cucTemsl. Mpr 9TOM HeKko-
TOpPble PUCKWN, CBONCTBEHHbIE MOOENAM, MOTYT
«HacneaoBaTbCA» TEXHUUYECKUMMU PeLEeHUsIMH,

B TOM YMCre NpuKIagHbIMU NPOAYKTaMu 1 CePBU-
camu, co3faHHbIMU Ha UX OCHOBEe. YTO6bI Npa-
BWNbHO YNPaBAsaTb TaKUMU PUCKAMMU, YyHACTHUKaM
COernKu BaxHO MoHWUMAaTb UX XapakTep Y UCTOYHMK
nponcxoxaeHus. [nsg 3Toro HyXHO NoHUMaTb, Kak
ycTpoeHa N-mopensb.

ApxutekTtypa u aktuebl U-mogenu

C yyeToM psafa ynpoLweHnn, KItoYeBbIMU KOM-
NMOHEHTaMM apXUTEKTYpPbl U TEXHONOMMYEeCKO-
ro creka 6asoson MN-mopenu aBNSI0TCA Crie-
AyoLLUMe OBbeKTbl:

e ApxutekTtypa WN-mopenu (Tunel cnoes
W X NapamMeTpbl U T.M.) N HACTPOEK ee anro-
puTMa 0ByyeHus.

» Beca (napaMeTpbl) MOenu Kak peaynbTaT ee
06YYEHMNsI Ha OrPOMHbIX MacCMBaX HecneLm-
®UYHBIX (Pa3HOPOAHbIX) AAHHbIX.

e lMporpaMMHbIf KOA, peannayoLwuii npoL.ecc
o6yuyeHuns Mmoaenu (anropuTMbl ONTUMM3ALNW,
pacrnpefeneHHoe oby4eHre, KOHTPOb CXOaM-
MOCTW), OCHOBaHHbIN Ha hOpMannM3oBaHHOWM
MaTemMaTu4ecKon Moaenu.

e [lporpaMMHbIN Kof, 06ecrneunBatoLLnin aKe-
nnyataumio Mmogenu (MHdpepeHc) — 06paboT-
KY BXOZHbIX OaHHbIX, MOCTO6PaboTKy U dUnb-
TPaLMIO BbIXOLAOB, MEXaHW3Mbl 6€30MacHOCTY,

25 Foundation Model.

NOrnpoBaHue, MOHUTOPUHT, APl v HTErpaumio
B UT-cnuctembl?®.

» O6yuvalolwmne gaTtaceTbl, OT kauyecTsa (0bbe-
Ma, PENPE3EHTATUBHOCTU N KYUCTOTbI» MPOUC-
XOX[EHWST) KOTOPbIX HAMPSIMYIO 3aBUCUT Liene-
BO€ PYHKLMOHNPOBaHue 6a3oson VN-mogenu,
MOCKOSbKY OBbIMHO MX 0BYYaloT «C Hyns». [1pu
3TOM CUMTaETCH, YTO OBYYaIOLLMM MACCUB OaH-
HbIX — 3TO aBTOHOMHbI aKTUB MO OTHOLIEHUIO
K «KOpMycy» MOAENN, He BXOASLLMN B ee COCTaB.

e BanupauuoHHble M TeCTOBbIE AaTaceTbl — KOH-
TPOnbHble HAabOopPbl AaHHbLIX ANA AOHACTPOMKM
1 NPOBEPKM KayeCcTBa MOAENV BO BPEMS 1 MO-
cne ee obyyeHus.

[na co3naHna n o6CcnyxmBaHna 6a30BoV MOOENN
€ee BnageneL, Takke gomkeH obnagaThb:

* WHPpaCTPyKTYpOM — OrPOMHBIMU XPaHUIN-
LaMM [AHHBIX 1 MOLLHBIMU BbIUYUCIUTEbHBIMY
pecypcamu (TPU/GPU).

%B CTPOroM TEXHUYECKOM NOHUMaHMN CaMa MOAefb OBbIYHO TPAKTYETCA Kak apxXUTeKTypa + Beca, Tora Kak NporpaMMHbIv KOA 1 nannnanHbl
0BYyYeHMA OTHOCATCH K CpedCcTBaM pa3paboTku 1 akcnayaTaumn. MNpu 3TOM OHKM 06nafaloT CaMOCTOATENbHON LEHHOCTbIO U IBNAIOTCH
3HaYUMbIMM OBbEKTaMU MHTENNIEKTYalIbHON COBCTBEHHOCTU B COCTaBe MOLESM.



* UN-nepcoHanoM — K HMM OTHOCATCA ML-
NHXeHepbl, data-nHxeHepsl, DevOps.

e R&D-¢pyHKUMEN — METOOONOrNEN pa3MeTKu
N OYNCTKM AaHHbIX (MOAroTOBKa OAaTaceTos),
06y4YeHuns 1 NpenobyyeHns Modenu, npoLeay-
Pbl OLLEHKM KaYecTBa 1 yCTOMYMBOCTM MOAENN.

Kommepueckasd LeHHocTb 6a3oson NN-mope-
Nn onpefenseTcsd COBOKYMHOCTLIO ee KITHOYEBbIX
KOMIMOHEHTOB, CPean KOTOPbIX HANBOMbLLIEN LLeH-
HOCTbIO 06nafatoT Beca (napameTpbl). OHM Npes-
CTaBMSIOT COBOM 0ObEKTUBHYIO HOPMY Bhipaxe-
HWA UTOroB OBYyYEeHWA MOLENN, BbICTYMasA CXaTblM
MaTemMaTU4YeCKUM OTPaxXeHNeM 3aKOHOMEPHOCTEN,
n3BneYeHHbIX 13 obyyatollero gataceta. VIMEHHO
B BeCaX 3aKOOMPOBAHO BCE «3HaHWE» MOOENN.

O6yuatoLLpme JaTaceTbl TakXe ABMATCA KpUTUYE-
CKM 3Ha4MMbIM aKTUBOM, MOCKOIbKY UX Ka4eCTBO,
penpe3eHTaTMBHOCTb, O6beEM U opuanYeckas
YUCTOTa HaNPSMYIO onpeaensioT QyHKLMOHaNb-
Hble BO3MOXHOCTM MOAE/N, TOYHOCTb €€ OTBETOB
W YPOBEHb BHYTPEHHEN npeaB3aTocTu (bias).
OT BCeX aTNX GaKTOPOB 3aBUCUT QYHKLMOHMPOBA-
Hu1e 6a30BOW MOENM M NPaBOMEPHOCTb UCMOSb-
30BaHKd fgataceta. PopMMpOBaHME BECOB HEBO3-
MOXHO 6€3 06yyatoLLMX AaHHbIX, BbICTYNAaOLMX
OCHOBOW 3TOro npoLLecca.

AnropuTtM 06y4eHus, B CBOIKO OYepeb, BbIMONHAET
WNHCTPYMEHTanNbHYO QYHKLMIO, SBNSACH TEXHOMO-
rMYeCcKom 060N0YKON, LLEHHOCTb KOTOPOW COCTO-
UT B U3BNEYEHNN 3aKOHOMEPHOCTEN 13 JaTaceToB
N TPaAHCNSLMM UX B YACIOBbIE 3HAYEHWS BECOB.

lNMpaBoBas kBanudpukalus 6azoson moaenun

[na npaBuMbHOrO CTPYKTYPUPOBaHWUA COEMOK
¢ MIN-aKTBaMu BaxXHO onpeaenunTb opuanydeckyto
npuvpoay v NPaBoBYIO KBanMdUKaLMIO O6bEeKTOB,
KOTOpblEe NexaT B OCHOBe cToMMocTu UNIN-6m3-
Heca. HecMOTpSA Ha TO, 4TO B POCCUM HET pbiHKa
M&A 6a30BbIX MOeNen, 1 OCHOBHasA TpaH3aKLLK-
OHHas aKTMBHOCTb COCPEAOTOYEHa B CErMeHTe
npuknaaHbix NA-pelueHni, noHMMaTh NpaBoBYyIO
npupoay akTMBoB 6a30BOV MOAENN BaXHO, No-
CKOJbKY OHa ABMAETCS K/THOYEBbIM KOMMOHEHTOM
NN-peluenns (obbekTa caoenkn M&A).

Kak 6bl10 0TMeUeHO BbllLe, KOMMEeKCHOe NpaBo-
BOe perynuposaHue N noka Ha ceroaHAWHNN
AeHb oTcyTcTByeT. [pn aToM NW-TexHonorum
pPa3BMBalOTCH CO CTPEMUTESbHbBIM OMepexeHu-
eM perynaTopHoOn akTMBHOCTU. OTO NPUBOAUT
K Cepbe3HOMY pa3pblBy Mexay peannuamm coe-
Pbl MHHOBALLMI 1 OOCTYMHbLIMW MPaBOBbLIMM Mexa-
HM3MaMW 1 MHCTPYMeHTaMn. B pe3ynbtaTte paa
HOBbIX CYLUIHOCTEN HE UMEeET CTPOron ropuan-
YeCKOW pernaMeHTaummn, 13-3a Yyero BO3HMKaeT

npaBoOBad HEONPeLeNeHHOCTb, MPEenATCTBYIOLWAas
KayeCTBEHHOMY TpaH3aKLMOHHOMY MpoLLeccy
¢ MN-akTmBamu.

3aKkoHOoMNpPoeKkT MUHLMdPbLI MPAMO OTHOCUT MO-
[eNb NCKYCCTBEHHOrO MHTesNeKTa K pa3HOBUA-
HOCTU nporpammbl ana 3BM (ee cocTaBHOM
4yacTH) NI K UX COBOKYMHOCTM, NpeaHa3HaueH-
HOW ANA BbINONHEHWA MHTENNeKTyanbHbIX 3aaad
Ha ypOBHe, COMOCTaBMMOM C pe3yfibTaTaMu UH-
TennekTyanbHOW OEATENbHOCTU YenoBeka nunm
NPEBOCXOAALEM MX, UCNOMNb3YIOLWEN anropuT-
MbI 1 0ByYatoLLEenCcs v paHee 06y4YeHHOW Ha Ha-
6opax AaHHbIX OM9 BbiBEAEHWA 3aKOHOMEpPHO-
CTen, NpefocTaBneHns nHbopMauun, MPUHATUS
peLeHUn nnm NPOrHo3MpoBaHUS pe3yrnbTaToB
Mo 3afaHHbIM YenoBeKOM Lensam. Cxoxee onpe-
nenexne NiN-monenn cogepxmnTcd u B Ykase lNpe-
3npeHTa N2 4907,

%7 ka3 MpesvaeHTa PO ot 10.10.2019 «O pa3BuTHM UCKYCCTBEHHOr O MHTENNekTa B Poccuiickorn ®efepaLinn» (C UMEHEHWSIMU 1 IONONMHEHUSIMM

0715.02.20241.).



AHacTacusa
HepuuHckas

, OnpeneneHne nporpammbl ans OBM (cT. 1261

K PO) kak «COBOKYMNHOCTW AaHHbIX U KOMaHO»
Mo3BONAET NPEAnonoXnTb, YTO Beca (napaMeTpsbl) 06-
yY4eHHOW MOLENN, Kak ee HeoTbemMremMas 4acTb, — 3TO
«daHHble», YNOMAHYTble B 3TOW aeduHuumn. Beca npen-
CTaBNAOT COOOM OrPOMHbIE YMCMOBbIE MACCKHBbI, Obecrne-
YMBaIOLLME KOHEYHYIO QYHKLIMOHANbHOCTL MOLENN, pea-
Nn3aums KoTopomn 6e3 Hux bbira bl HEBO3MOXHa. [To3aTOMY
MOZENb B LLEIOM MOXET 6blITb KBanuduLmpoBaHa kak 0.

30€eCb eCTb HECKOMbKO HI0AHCOB, HO OHWM He 3By4YaT KakK
ybeaunTenbHble apryMeHThl B MOMb3Y NPUHLMNWANbHOW He-
BO3MOXHOCTW KBanuduLmpoBaTb Modenu kak MO.

O6bl4HO NoA AaHHbIMKM B cocTaBe 1O NoOHMMAaKTCSA NPenMy-
LLeCTBEHHO BCNOMOraTefbHble, 3apaHee onpeneneHHole
pPa3paboTUMKOM CTPYKTYpPbl, KOTOPbIE HE BUANIN Ha NO-
TMKY UCMOMHEHNA KOAa, a NLLb «CHabxanuy» ero Heobxo-
OVMbIMKW 3HaJYeHnamMu. Beca Moaenu, B oTnnume oT Tpa-
ANUMOHHBIX CTaTUYECKMX AaHHbIX (HanpuMep, KOHCTaHT
WNW CNnoBapew), HanpPOTUB, GaKTUYECKN ONpeaensioT 1o-
MKy ee NoBefeHUs, YTO B HEKOTOPOM CMbICIE, HECMOTPS
Ha pa3nuyme no CyLLecTBy 1 GopMe, AenaeT nx aaxe 60b-
LIEe NMOXOXMMW Ha KOMaHbl, YeM Ha faHHble «BHYTpU NO»
B UX TPAOANLMOHHOM MOHUMaHWW.

ABnaack pasHoBMOHOCTLIO 10O, MoAenb obnajaeT ABHOW
OCOBEHHOCTbLIO, OTNINYAIOLLEN €€ OT KITaCCUYeCKMX npo-
rpamm ang SBM. Ee dyHKUMOHWPOBaHWE AETEPMUHNPO-
BaHO CTaTUCTUYECKNUMM CBA3AMU, U3BNEYEHHBIMU U3 MaC-
CVBOB 0BYyYaloLLMX JaHHbIX, @ HE NOCNeN0BaTENbHOCTLIO
KOMaH[, CO3aaHHbIX NporpamMmMucTamMun. Mogens kak 10 —
JaTaLeHTPUYHA, akLEeHT CMeLLaeTCsd C KOMaHA v MOorvku
NPOrpPaMMMPOBAHNS (LMK, YCNOBUS, DYHKLMN, anropuT-
Mbl COPTUPOBKM) Ha AaHHbIE N UX XapaKTepUCTUKK. Ecru
B TpaanumoHHOM [0 norvka koda 3afaeTcs n U3MeHAeTCA
UenoBekoM (pa3paboTuMKOM) B BUAE NPaBW 1 anropuT-
MOB, B MIN-Moenu oHa BbIBOAMTCHA aBTOMaTUYeckn (6e3
MPSIMOro y4acTus YenoBeka) 13 JaTaceToB B npoLecce
0by4yeHus. PaboTta «0bblyHOro» 0 — neTepMmnHUpPoOBa-
Ha. [1py 0AMHaKOBbIX BXOAHbIX AaHHbIX BYAET Nony4aTbCa
O[MH 1 TOT Xe pe3ynbTaT. M-Moaens obnagaet BeposaT-
HOCTHOW (CTOXacTUYeCKOM) NPMPOLOW, Ha OAMH U TOT Xe



3anpoc OHa MOXeT OTBETUTb NO-pa3HOMY. [03TOMy Mo-
BeeHWe MOAENN ONPeaenseTcs He HanMCaHHbIM KOAOM,
a [laHHbIMK, Ha KOTOPbIX OHa 0ByYanach.

Ha nepBbit B3rns4, 3TO CTaBUT NOA COMHEHWe TpaanLm-
OHHOE MNOoHMMaHMe TBOPYECKOro BK1ada — BeAb UTOro-
Bbl pe3ynbTaT paboThl MOAENN 3aBUCUT OT NMaTTEPHOB,
N3BNeYeHHbIX U3 faHHbIX, @ He OT UHTENNEKTYarbHbIX yCU-
nun pa3paboTumka, BbipaxeHHbIX B GopMe Koda. Yenosek
B JaHHOM KOHTEKCTE BbICTYMaeT CKOPEee Kak apxXnTeKTop
npoLiecca oby4eHus, a He Kak aBTOp KOHEYHOW NOrunKn pa-
60Tbl MpoAyKTa, KOTOpbIM aBnaeTcd MIN-moaens. OgHako
TBOPYECKUM INEMEHT Pa3paboTku MOLAENM B LLENIOM MOXET
6bITb CMELLEH C aHan13a MCX0AHOro Koaa B LLe/IoM (3a 1c-
KNtoYeHneM, HanpuMep, koda HdepeHca, KOTopbIv ABNS-
eTCs «TPaaMLMOHHBIM» [0 BHYTPU MOAENN) Ha U3ydYeHne
PONW OaHHbIX 1 CTEMEHW TBOPYECKOW CBOBOAbI, NPOABMNEH-
HOW MY UX NOArOTOBKE, pa3paboTke 1 CTPYKTYPUPOBaHUA
obLLEN apXUTEKTYPbI MOAENN.



Coodbs
CMupHoBa

COBETHUK MEA

n KOpI'IOpaTI/IBHOI;I MPaKTUKN

0, KOHCaANTUHr

, CeroaHsi npaBoBas kBanudmkaums LLM (6onbLumx

A3bIKOBbIX MOZIENEN) Bbi3blBAET Cnopbl. OaHaKo
HET HeObXoANMOCTK cunTaTb LLM «coCcTaBHbIM OObek-
ToM» (Ko MHdepeHca Kak «[0» + «6a3a AaHHbIX» JaTace-
TOB/BECOB) UM M306peTaTh AN HUX 0COBYHO MPaBOBYIO
dopmy. [ing onpeneneHns npupodbl LLM goctaTtouHo nc-
nonb3oBaThb CT. 1261 K P®, roe nporpamma and 9BM onpe-
OENSeTCH KakK «COBOKYMHOCTb AaHHbIX M KOMAHA... B LLeNsdx
nony4yeHus onpeneneHHoro peynbtaTay.

LLM — 3TO CNOXHbIN CTaTUCTUYECKUI anNrOPUTM, pe3y/b-
TaT HanUcaHus 1 0byYeHus Koda, 06yYeHHbI Ha OrpPOM-
HbIX MacCuBaXx AaHHbIX Y UICMOMHAEMbIN Ha ONpeaeneHHOM
Buae «xenesa» (GPU/TPU), BblaatoLwmii BEPOATHOCTHbIN
(HO He rapaHTUPOBaHHbIN) pedynbTaT. Knaccuyeckoe npo-
rpamMMrpoBaHme (anropnTMMUYeckoe NporpamMMmpoBa-
HWe) 6onbluee 3HauYeHne NpPMaaBano UMEHHO «KOMaHOam»,
B TO BPeMsi Kak fiaHHble 6bl/In BTOPUYHbI (TEM He MeHee,
BaXHbl). MalLMHHOE 06ydeHne Xe NuLlb MOMEHSNO Npo-
MOPLLMIO MEXY «OaHHbIMU» 1 «KOMaHOaMW»: OCHOBHOE
3HadeHue B LLM nmetoT gaHHble (MaTpuLLbl BecoB/ napa-
METPOB), a He KOMaHAbl (koA MHdepeHca TpaHchopMep-
HOWM MoJenm).

TeM He MeHee, MHPepeHC 1 Beca dyHKLUMOHaNbHO (C Tou-
K1 3peHUs MonMyYeHUss KOHEYHOr O pe3ynbTaTta, He C Tex-
HMYECKOW TOYKM 3PEHNSE) HedenuMbl. HecMoTps Ha To,
YTO B CO3aHVe BECOB BK1aAbIBaAOTCS CYLLECTBEHHbIE NH-
BecTUMuMmM (OoTCloda xenaHue npusHaTb Beca 06bEKTOM
CMEXHbIX NMpaB), Ha Aene Beca yHKLLMOHANbHO 6ecrosnes-
Hbl OTAEMBbHO OT KOMaHA, VX Henb34 TOYEUHO U3BMEYb UNn
ByKBanbHO «NepeCcTaB1Tb» B APYryk MOAe b, B HUX HEMb-
35 MPOU3BECTM TOUYEYUHbIN MOUCK U ONpeaennTb, 3a YTO
OTBEYaeT TOT UMM MHOM BEC C NOPAAKOBbIM HOMEPOM.



]

MNpu3HaHWe HerpoceTen NporpaMMamMm KOPPEKTHO
06bSICHSET WX CYTb, B TO BPEMS Kak pa3feneHne Mo-
XET BBECTW B 386Ny AeHNe HECMELMANNCTOB.

HecMOTps Ha KONOCCanbHY TEXHUYECKYIO CIIOXHOCTb
LLM, n3-3a KOTOpOn OHa NOPON CTaHOBUTCH «4YEPHbIM
ALMKOM» [axe AN pa3paboTuUmnKOB, oPUaANYECKM OHa
He nepecTaeT bbITb KNaccuyeckom nporpaMmon ang
OBM — COBOKYMHOCTbLIO AaHHbIX M KOMaHA,



MHorune akcnepTbl pbiHka WA cornawatTca ¢
kBanuouKaLmen M-monenu kak nporpaMmbl Ans
3OBM (M0O). B TO e BpeMsi B HEKOTOPbIX Hay4HbIX
ny6rnKaLmMsaxX BblABUraeTCH MHEHME O TOM, YTO pe-
XnM oxpaHbl NA-mMopenv B kadecTtse 10 He aBna-
€TCS ONTUMasbHbBIM. YTOBbI CHU3UTb PUCKM HE TOY-

HOW KBanvuKaLmm 40 NPUHATUSA perynmpoBaHus
YYaCTHWKM cOenok ¢ N 3a4acTyto BbiHYXOeHb! aHa-
M31POBaTb HE TOMbKO BapWaHTbl MPaBOBOW OXpPa-
Hbl I-MO0enu B LENOM, HO M OTAEMbHbIX €€ «KOM-
MOHEHTOB» (HanpPUMep, BECOB) M MHCTPYMEHTOB €€
co3paHust (Hanpvmep, 06yYatoLLmX anropuUTMOB).

Anroputm obydyennsa UN-mopgenu

O6yuvatowmn anropuT™ MOLeNy — 3HauUUMbIA aK-
TVB Ons pa3paboTyumkos VII-Moaenen, ocyLuecT-
BNAOLLMX ee NpefobyyeHune, a Takxe ANd Tex, KTO
nooby4yaeT 6a3oBble Moaenn (B NepByto ouepeb
B dopMaTe «MNonHoro goobyyenus» (Full Fine-
Tuning). B KOHTEKCTE apXMUTEKTYPbl CaMoi Mofe-
v — 06y4aloLLIMM anropuTM CKOopee aBTOHOMHbI
WHCTPYMEHT (CPedCTBO) ee CO3[aHus, YeM pe-
3ynbTat. Ong nHTerpauumn mogenv B A-cucte-
MY ee 0ByuYatoLLMM anropuUTM yXKe UCMOoNb30BaTb
He TpebyeTcs.

OnTuMarnbHbLIM NPaBOBbLIM PEXUMOM OXPaHbl 06y~
yaloLlero anroputma MM-moaenen no poccumcko-
MY MpaBy ABMAETCH peXuM nporpamMmbl ana 3BM
(MO)2. Mpn 3TOM B 3KCMEPTHOM COOBLLECTBE aK-
TMBHO 06CYX/JaeTCs BOMPOC O BO3MOXHOCTH Na-
TEHTOBaHWA B anropntMa obydenunsa M-mooenw.

29 ¢T.1261TK PO («[Mporpammbl ans OBM»).

BonbLUMHCTBO 3KCNEepPTOB OTMEYAET, UTO Oby4a-
tOLLMM anropuT™M HEe MOXET BbITb 3anaTeHToBaH
B KayeCTBe KOMMbIOTEPHOM NPOrpaMMbl Kak po-
[OBOr0 NOHATUSA UK MaTEMaTUYECKOro MeToda
B CUITY UMEIOLWMXCA METOAONOMrMYECKMX Or paHn-
4YeHu B 0611aCTu NaTeHTOBaHUS M306peTeHUN.
OpHako, nNpu cobnioaeHM yCnoBum NaTeHToCcno-
COBHOCTU, MOXET BblTb 3anaTeHTOBaH, Hanpu-
Mep, CNOCob UM CUCTeMa, peannaytoLLme Takom
anropuTMm.

Mbl monpocunu BeoyLwmx topuamnyeckmx NT-KoH-
CYMbTAHTOB NMPOKOMMEHTUPOBATbL BOMPOCHI, CBH-
3aHHble C NaTeHTOBaHWEM ObyuJatoLmx anropuT-
MoB MN-Mopenen, OTMETUTb BO3MOXHbIE «3a»
N «MPOTUB» U pacckasaTb O TekyLwmnx bapbepax
ONA peanusauny Takoro pexuma oxpaHsl 10
B POCCUNCKOM MpPaBOBOM More.



Mapus
OcTalleHko

napTHep

AJIPYI,

ApTem
Hukudopos

BEAYLLUWI IOPUCKOHCYNBbT
yrpaBneHus MHTeNNeKTyansLHoM
COBCTBEHHOCTbIO

Qupekc

, Anroput™m obyyenuna M-monenn He MOXeT 6blTb

3anaTeHToBaH caM o cebe. B kauecTBe n3obpe-
TEHWA OXPaHAETCA TEXHNYECKOe pelleHne, OTHoCALEe-
ecs K NPOAYKTY UMK K Cnocoby. ANropuT™M HE OTHOCUTCSA
HW K MPOAYKTY, HW K CNOCOBY Kak MpOLLeCCy OCyLLeCTBe-
HWS NeNCTBUI Haa MaTepuaribHbIM OBbEKTOM.

CyLuecTByeT BO3MOXHOCTb MATEHTOBAHMSA YCTPOMUCTBA, OC-
HOBAHHOIO Ha 6a3e ornpeaeneHHoOro anropuTMa, U cro-
coba 1crnonb3oBaHnA camon MN-mMoaenu B onpegeneH-
HOM HasHadyeHun (Hanpumep, cnocoba B3aMMOAENCTBIS
YCTPOWCTB NOCPEACTBOM NpuMeHeHuss U-Moaenm).

CnepyeTt OTMETUTb, UTO B MEPBOM UYTEHUU MPUHAT NPOEKT
®epnepanbHOro 3akoHa «O BHECEHUN M3MEHEHUM B YaCTb
4yeTBepTYio [paxmaHcKoro koaekca Poccuiickon Gepepa-
un» N2 9227848, KOTOpPbIN NpedsiaraeT OXPaHATb B Kaye-
CTBE U306pETEHNA TEXHUYECKOE PeLleHWe, peannm3yemMoe
B MPOrpaMmmpyemMoM CpeacTBe, U OTHOCSLLEECH K CrOCO-
6y, OCYLLECTBNAEMOMY C MOMOLLbIO TAKOro CPEeACTBa, a Tak-
Xe B KayeCTBe Mone3HoN MOAENM TEXHUYECKOE PELLEHNE,
pean“3oBaHHOE B NPOorpaMMmpyemMom ycTponcTs. OgHako
MPOEKT YTOUHAET TeKYyLLee 3aKkOHOAaTeNbCTBO M HE Npeao-
CTaBUT BO3MOXHOCTb PErncTpaLmm anropuTMOB.

ANropuT™M «Kak MatemMatuyeckum meton» B PO
,, He naTeHTyeTcA. HO MOXHO 3arnaTeHTOBaTb Tex-

HUYecKoe pelleHre, peann3oBaHHOE anropuT-
MOM: CNIOCO6 06pabOoTKM AaHHbIX, YrPaBneHWe BblYUCIEHN-
AMU, pacrpeneneHne naMmaTn, YCKOpeHne 0by4eHns 1 T.n.,
eCnv eCTb HOBW3Ha, N306peTaTenbCKm YPOBEHb U1 MPO-
MbILLNEHHAS MPUMEHUMOCTb.

[ntochbl: ropuaonyeckad MOHOMMONA, MOHATHbLIV aKTUB ANd
COeNoK n NMMUeH3npoBaHNA.

MUHYCbI: MOFYT BbITb MPOGMNEMbI C HOBU3HOW, HYXXHO pac-
KpblBaTb pelleHne, 4oporo n gonro, B VI Bce 6bICTPO
yCTapeBaeT.



AHHa
MakcuMeHKOo

napTHep

KKMP

M LEGAL I

MMaBHble NPEensaTCTBUA: CNIOXHOCTM AOKa3blBaHWUA YTO pe-
LIEHWE «TEXHUYECKOE», PUCK MPU3HAHWS 3asiBNEHHOMO pe-
LIEHWS YNCTOW MATEMATUKOW, @ TakXe CNIOXHOCTb PAaCKPbITh
MEeTOoA AOCTATOYHO MONHO 6€3 yTpaTbl CEKPETHOCTY.

Cewnyac anroput™ o0bydeHuns M-mooenv MoxeT
,’ ObITb 3aNaTEHTOBaH B Ka4eCTBE TEXHNYECKOro

peLleHns, rae anropuT™ peanv3oBaH 1 JaeT KOH-
KPETHbI TEXHUUYECKMI pe3ynbTaT (HanpuMep, noBbille-
HWEe TOYHOCTW OTBETOB MNPV ONpeaeneHHoM apxXuTekType
1 KOHDUIypaLmmn yCTPONCTB, COKPaLLEHNE BPeMEHW Ha 06-
paboTKy MHGOPMALMKM 1 AP.) UK B KAYEeCTBE NPOrpaMM-
HO-anmnapaTHbIX KOMMMIEKCOB NGO YCTPOUCTB AN paboThl C
onpefeneHHbIM anropuTtMoM. [locneaHue YeTbipe roga Po-
CMaTeHT OTMEeYaeT yBEPEHHbIV POCT 3a5BOK Ha MonyyeHve
NpaBOBOW OXPaHbl M306peTEeHNI, CBA3aHHBIX C paboToM UC-
KYCCTBEHHOI0 MHTennekTa. AnroputM obyyeHnsa 6a3oBoun
N-mMopeny MOXeT BblTb Takxe 3alumLLeH Kak KoMMepYe-
CKafl TarHa, HOy-Xay 11 06bEeKT aBTOPCKOro Nnpasa.

B ckopoM BpeMeHu cuTyaums MOXET KapAMHaIbHO n3Me-
HUTbCS: [OCAYMOV B MEPBOM UTEHUM O406PEH 3aKOHOMPO-
eKkT N° 922784-8, nonyckatoLmm nonyyeHne naTeHTHoOu
OXpaHbl n306peTeHnn, ncrnonb3yowmx NA-cuctembl. Oxu-
[AeTCH, UTO ero NPUHATME MOXET PacLLMPUTL MPaHULLbI Na-
TEHTHOr O NpaBa, BK/OYMB B HErO B TOM YMCNE NPOorpamMm-
Hble anropUTMbl U UHTEPDENCHI.



PomaH
FonoBavuKuu

napTHep

DENUO

, HepnocTtaTkoM aBTOPCKO-NPaBOBOW OXpaHbl M-

MO[Jernemn Kak NnporpaMMHOro obecneyeHnsa aB-
NAETCH TO, YTO aBTOPCKOE MPaBO OXPaHAET TONbKO GOpMyY
npou3BefeHns, T. €. B JaHHOM Clnyyae, B YaCTHOCTU, Camy
KOOOBYIO 633y, HO HE anropUTM, MO KOTOPOMY QYHKLMOHM-
pYyeT NporpaMMHbIA NPOAYKT. B TO Xe BpemMs, naTeHTHada
OXpaHa B JOCTaTOYHOWM CTEMNEHW CMOCOBHa 3aKpbITb 3TOT
HepocTaTok. [pn 3ToM, Ang 6usHeca nonyvyeHne naTeH-
TOB MPeACTaBNgeT COH60M1 XOPOLLYIO BO3MOXHOCTb KanuTa-
nn3aumnmn pa3paboTok, NaTEeHThl YBEMNYMBAKOT CTOUMOCTb
Bu3Heca. 3TO NOHATHbLIN MEXaHM3M MPaBOBOW OXPaHbl
C Ny6nYHbBIM NOATBEPXAEHNEM TUTYNA, HO HEO6XOAMMO
YyUnUTbIBaTb, YTO B OBMEH Ha NpefoCTaBleHne NpaBoBOn
OXpaHbl MaTEHTOBaHWE NpeanonaraeT packpbiTe n3obpe-
TeHVA. ANbTepHaATUBOW NaTEHTOBAHMIO MOXET OblTb PEXUM
KOMMEPYECKOW TarHbl UMM HOY-Xay, NpY KOTOPOM CBefe-
HWA O pa3paboTkax COXPaHSIOTCS B TaHeE CaMUM Aepxa-
Tenem. Ho B poccumckoM NpaBoOBOM Mone 370 4OBOMbHO
Cnabbll NPaBOBOW PEXMM U, B TO Xe BpeMms, bonee Crox-
HbIW B ero obecneyeHnn 1 noaaepXaHuu.

BMmecTe ¢ TeM uctopmyeckn B maTEHTHOM npaBe npu-
CYTCTBYeT MeTofonormyeckas npobrnema, asngolas-
CHA KAMHEeM NPEeTKHOBEHWS ANF NaTEeHTOBaHNA peLLueHnn
B 0611aCTV UHGOPMALLMOHHbBIX TEXHOMOM M, B TOM YMCTIE UC-
KYCCTBEHHOI0O MHTENnekTa. Tak, naTeHTHOe NpaBo He 40~
nyckaeT naTeHToBaHWe NPorpaMMHOro obecneyeHns Kak
TaKoBOro 1 MaTemMaTudeckmx mogenen (n. 5 ct. 1350 MK
P®). Ecnv B NaTeHTHOW 3asBKe 6ydeT yKasaHa nporpam-
Ma ansg OBM kak poooBOE MOHATYE, TO B BblAAYe MaTeHTa,
ckopee Bcero, byaeT oTka3aHo.

Ha npaktuke ata npobnema MoOXeT 6blTb pelleHa Bbl-
BOpOM TakKoro obbekTa NaTEHTHOM OXpPaHbl KakK Cro-
coba. CornacHo n. 1 cT. 1350 'K P® cnocob npeacras-
naeT cobon npoLecc OCyLlWeCcTBNeHNa AeNCTBUIA Hag
MaTepuanbHbiIM 06bEKTOM MPU MOMOLWKM MaTepuarb-
HbIX CPeACTB. B kayecTBe MaTepmanbHbIX CPeacTB MO-
ryT BbICTYMNaTb BbIYNCIUTENbHbIE MALLUWHbBI, B TOM Y1CIe
CepBepbI, 3aroMm1HaloLLMe YCTPOMCTBA W T.M. OTO NO3BO-
NAET NofaBaTb 3asBKW Ha NonyyYyeHe naTeHTa Ha Crnoco-
Obl, peanu3yoLime anropnTMbl, OCYLLECTBSEMbIE C MO-
MOLLIbIO BbIUMCNIUTENbHOW TEXHUKU. B Lenom, cnegyet



OTMETUTb, YTO anropuUTMbl 0byyeHnsa -mooenen Bnon-
He maTeHTylTCsa (HanpuMmep, NaTeHT Ha u3obpeTe-
HUe N2 2649792 «Cnocob n cuctema obyyeHuUsa anro-
pUTMa MaLMHHOIO OBYyYeHUsA», NaTeHT Ha N306peTeHne
N22819647 «Cnocob 1 cuctemMa reHepmpoBaHna obyya-
IOLLUWX AaHHbBIX ANt aNropUTMa MaLLMHHOTO 06YYeHNs»).

Mexay TeM UMeeTCH 1 MHOE MeTOL0N0rMYeCcKOoe OrpaHn-
yeHue. [NaTeHTyemMoe pelueHune OONMNXHO obecrneynBaTb
OOCTUXEHNE TEXHNUYECKOro pe3ynbTaTta, B YaCTHOCTMU,
ABMEHWS, CBOMCTBA UMW ABNAIOLErOCH UX CNEACTBUEM
TexXHU4YecKoro agdekTa. [prumMepamMm TEXHUYECKOro pe-
3ynbTaTa MOXET 6bITb yry4lleHe NapaMeTpPoB BblUMC-
NUTENbHOIO YCTPOMCTBA, NOBbiWeHne 3PPEeKTUBHOCTH
TEeXHONOrn4yeckoro npotecca v T.n. OgHako, npobnema
peLleHnn B 06nacTy MHPOPMALIMOHHBLIX TEXHONOMMN 3a-
KNtoYaeTCs B TOM, YTO pe3ynbTaT paboTbl 60NbLIMHCTBA
N3 HUX HE ABNFETCH TEXHUYECKUM.

[na yctpaHeHus Takux orpaHndeHnn B 2024 . 6bin npu-
HAT [Mprka3 MrHakoHoMpa3BuTua PO N2 148 ot 15.03.2024,
KOTOPbIV NPEANOXUN MPUPaBHMBATL K TEXHUYECKUM pe-
3ynbTaTaM HeTEXHUYECKMNE Pe3ynbTaTbl, MonyyYaemble Npu
MCNONb30BaHMM OTAEbHbIX BUOOB peLleHui, Hanpumep,
peLleHnI, OTHOCSHLLMXCH K CEMaHTMYeCKOoM 0bpaboTke Tek-
CTOB Ha €CTECTBEHHOM A3bIKe. [1pW 3TOM, OTMEYanoch, YTo
nepeyeHb HETEXHNYECKNX PE3YNbTaTOB, MPUPaBHUBAEMbIX
K TEXHUYECKMM, MOXET 6bITb B ByAyLLEM PacLUMpPeEH.

Kpome Toro, B oceHHioto ceccuto 2025 . [ocyaapCTBeH-
Hown [lymon P® B nepBOM YTEHMM BbiN MPUHAT 3aKOHOMPO-
eKkT N°922784-8 «O BHECEHUN N3MEHEHUI B YaCTb YeT-
BepTyto [(paxaaHckoro kogekca Poccunckon ®efepaLtmmy.
3aKOHOMPOEKT, CPeau NPOoYero, yTOUHAET onpeaeneHme
N306peTeHn 1 NONEe3HbIX MOAENen 1 Npu3BaH 0bnerynTb
naTeHTOBaHME peleHnn B 06n1acTtn MHPOPMaLMOHHbIX
TEXHOMOrnK, BKIKOYaa N300pETEHNA, MCNONb3YIOLWNX CU-
CTeMbl MaLLMHHOIO OBYyYEeHUS.



Beca UN-Mopenu

B HacTosLLEee BpeMa CaMOCTOATENbHbIN KOMMEP-
Yeck1r 0bOpPOT BECOB NPAaKTUYECKM OTCYTCTBYET.
[Mpn cospaHun MN-crucTem mogernb NULEH3UPY-
eTCs Kak enHbIN 06bekT. O4HaKo B CUIY BbICO-
KOW KOMMEpPYECKOW LLeHHOCTM BECOB, NX Creum-
dbryeckon npmpoabl (He Ko, a MacCUB YMCMOBBIX
[aHHbIX) U MPaBOBOW HEONPEAENEeHHOCTM CTaTy-
ca Npoun3BOAHbIX Mofenen (npu oobyYeHnn Beca
M3MEHSIIOTCSI) BCE Yallle CTaBUTCS BOMPOC O CaMO-
CTOSATENbHOW MPaBOBOM KBaNM®PuKaLmMm BecoB. AK-
TUBHOE 1crnonb3oBaHne popmaTa open weight,
npeanonaratoLLero oTKpbITMe BECOB W/ nnu danna
MHPepeHca OTAENbHO OT OCTallbHbIX 3MEMEHTOB
MOZENW, aKTyanu3npyoT 3Ty AUCKYCCUIO.

B poccuickoM npaBe CylecTByeT TpU OCHOB-
HbIX BapuvaHTa topuanyeckon ksannoukaLmm se-
coB M-mMopenu kak 06bekTOB MHTENNEKTYa b~
HOW COBCTBEHHOCTU, Kaxabln U3 HUX UMEET CBOU
APryMEeHTbI «3a» U «NPOTUB».

e CocTaBHas (BHyTpeHHss) yacTtb MO. B aToM
crny4vae Beca MOryT 6biTb KBanMdULIMPOBaHbI
Kak KOHUIrypaLMOHHbIE «AaHHbIE» B COCTaBe
MO N-Mmopenun v oxpaHaTbes B pexume IMO.

* Basa gaHHbIX, OXpaHAeMas CMeXHbIM npa-
BOM. B pamkax Takoro noaxoia Beca Moaenm
NPeACTaBNAT COO0M CMEXHYI0 6a3y AaHHbIX
N OXPaHSIIOTCH UCKITIOUYUTESbHBIM MPaBOM ee
N3roToBUTENS.

* Hoy-xay (pexvM ceKpeToB NPOU3BOACTEA).
Beca VI-mogenv B LenoMm, npuv yCroBuu, YTO
Mofenb MOHETU3NpyeTCcs He B open source
n open weight ¢opmaTax, COOTBETCTBYIOT
KPUTEPUSAM PEXMMa CEKPETOB NPON3BOACTBA
(Hoy-xay). OgHaKo 13 BCex BO3MOXHbIX Bapu-
AHTOB — 3TO CaMbli Cabblt PEXMM OXPaHbl, KO-
TOPbIA MOI Bbl UCTMOMb30BaTLCH B OTHOLEHUM
TaKOro LeHHOro akTiBa B Ka4eCTBE CaMOCTO-
ATENbHOrO.

MNoMWMO 3TOro Beca MOAENN MOMYT OXPaHATbLCS
He Kak (MM He TOMbKO Kak) 06bekT UHTEeNneK-
TyanbHOW COBCTBEHHOCTU, HO M MPOCTO KakK Ha-
60p 3aKPbITbIX AaHHbIX (MHGOPMAaLWSA), Ha KOTO-
PYIO PacnpOCTPaHSETCS PEXUM KOMMEPYECKOM
TanHbl. Y 3TOro Noaxoaa Takxe eCTb YSI3BUMOCTU.

CaMmbIi LeHHbIK aKkTuB tobon UN-mope-
nm — Beca (napameTpbl), oTpakaroLume
pe3ynbTaT ee 0byyeHUs Ha OrpPOMHbIX
MaccuBax HecrneuPUUHbIX AaHHbIX.

Mbl nonpocunu Begywmx MT-akcnepToB NpoKOM-
MEHTUPOBAaTb CYLLECTBYIOLLME BapuaHTbl MPaBo-
BOIro pexuma oxpaHbl Becos V-mMoaenm kak ca-
MOCTOATENbHOr0 06beKTa 1, MO BO3MOXHOCT!,
OTMETUTb ONTUMaTbHbIN.



PomaH
FonoBavLKuu

napTHep

DENUO

, Beca VIN-mMopenu npencraBnaoT cobon Habop

napaMeTpoB (YMcen), MO3BONALWMX NonyyaTb
Ha OCHOBE BXOAHbIX JAHHbIX KOPPEKTHLIN, MO 60/bLIEN Ya-
CTW, BbIXOOHOW pe3ynbTat. Beca MOryT 6biTb 6a30BbiMU,
NMPUCYTCTBYIOWMMWN B UCXOOHOW MOLENW, UK OOBYyYeH-
HbIMW, T.€. NPeACTaBNSIOLLMMN COOOMN M3MEHEHHbIN HAabop
napameTpoB B Xode 0ooby4deHus (fine-tuning) MA-Moae-
nn. Becamu Takxe MHOMAa MMEHYIOT afanTepbl (HanpuMmep,
LoRA3) — nononHuWTenbHbIe NapaMeTpbl, HaknaabiBatoLy-
ecs noBepxba30BbIX BECOB.

C npaBoBOV TOYUKM 3peHUS, rNaBHbIM 06pa3oM, Beca NIN-Mo-
OeNnun CYMTAKOT YacCTbio NPOrpaMMHOro obecneyeHus. Co-
rnacHo cT. 1261 'K PO, nporpammMown ana OBM asnsgeTtcs
npencraBneHHas B 06beKTUBHOW GOpMe COBOKYMHOCTb
OaHHbIX U KOMaH[A, NMpedHa3Ha4vyeHHbIX Ang @yHKUMo-
HMpoBaHusa OBM 1 Opyrux KOMMbIOTEPHbIX YCTPONCTB
B LLeNaX NonyyeHnsa onpefeneHHoro peaynsrara, Bkno4vasa
NOArOTOBUTENbHbIE MaTEPUarbl, MONyYeHHbIe B XO4E Pa3-
paboTku Nporpammbl Anga 3BM, n nopoxnaemble eto ayam-
OBW3yalbHble 0TOBpaxeHus. B 3ToOM CMbICe, BeCa MOX-
HO paccMaTpuBaTb Kak OTHOCALLMMCA K NporpaMme ang
OBM Habop AaHHbIX UMK MOArOTOBUTE bHBIX MATEpPUaros.

[Mpn aTOM, 3a4acTyto Beca VIN-Moaenu ABNAKTCA OOHUM
N3 CaMbIX LLEHHbIX aKkTMBOB MM-npoaykTa, NOCKOMbKY MX
nonyyeHue TpebyeT 3HaUNTENbHbIX BEIYUCIIUTENBHBIX Pe-
CYPCOB M KaUYeCTBEHHbIX aTaceToB (0CO6EHHO, ECNM peYb
MAEeT 0 MONHOCTbIO AoobydeHHo (full fine-tune) Mooenn).
Takne Beca MOryT XpaHUTbCH B TaHE 1 B OTHOLLEHWM HUX
MOXEeT ObITb YCTAHOBEH PEXUM KOMMEPYECKOW TalHbI.
B 3TOM Cnyyae oHW MOy T NONb30BaTbCA KOMOWMHNMPOBaH-
HblM PEXMMOM MPaBOBOW OXPaHbl — Kak YacTb MPOrpamMmbl
ans 9BM u kak Hoy-xay (CT. 1465 K P®). HyxHO ckasaTb,
YTO JAHHbBIW NOAXOA HE ABMAETCH YHUKaNbHbIM, HepeaKko B
TakoM e KOMBUHUPOBaHHOM pPeXnMe OXPaHAETCH U UC-
XO[OHbIN KO NPOrpaMMHOro obecneyeHus.



LLiepmMmeT
Kyp6aHoB

COPYKOBOAUTENb NMPaKTUKK
WHTENNeKTyanbHOM COBCTBEHHOCTH
1 LMPPOBOro rnpasa

sll

SL LEGAL

, YcTosaBLLEeroca noaxoaa K npaBoBov KBanuduka-

LMK NapamMeTpoB (BECOB) HEMPOCETEBOW MOAENN
Ha CerofHs He cyLlecTByeT. B npodeccroHansHon cpene
npeobnagaeT B3rnsa4, CornacHo KOTopoMy Beca paccma-
TPVBaIOTCHA KaK HEOTbEMIIEMbIN 3NEMEHT NPOrpPamMMmbl /15
OBM — a MMeHHO, Kak ee faHHble. [TOCKObKy nporpaMmMa
tOPUONYECKM OMpefensaeTcs Kak COBOKYMHOCTb AaHHbIX
1 KOMaHA, Takasa KBanudukaLums no3BonigeT pacnpocTpa-
HUTb Ha VIN-Mo4enn NpUBbIYHBIM PEXUM OXPaHbl OObeK-
TOB aBTOPCKOro npasa. 370 co3haeT 6a30BbIN YPOBEHDb
NpaBoOBOW ONPeAeNeHHOCTM U JaeT OTMNPaBHYHO TOUKY AA
3aWmnThI.

OfnHako Takast KBanndukaLms nopoxaaeT BONPOCh! B KOH-
TekcTe foobyyeHna mogenu. loobyyenve VW, Benyliee
K N\3MEHEHWIO BECOB, — 3TO UTEPATMBHbLIN NPOLLECC OBHOB-
NEeHns OaHHbIX, a He TBOPYECKOro 06HOBNEHWS Kofa. 34eChb
BO3HVKAET K/MOYEBOE PaCXOXAEHWNE C TOrMKOW aBTOPCKO-
ro npasa: TPaANLMOHHOE IopUANYECKOE MOHUMaHNE MO-
anovkaumm (nepepaboTkm) NporpamMmbl NoapasymMeBa-
eT BHeceHWe U3MeHeHU B ee Kof. MI3MeHeHue Xe BeCcoB
He 3aTparuBaeT Ko Kak TakoBOW. OHO NiLLb KOPPEKTUPY-
eT YMCroBble NapaMeTpbl (AaHHbIE), HA OCHOBE KOTOPbIX
KOO MUCronHsaeTcs. B pe3ynbTaTte, TeXHn4eckoe oobyye-
HWe Mopenu (M3MeHeHWe ee BECOB) MOXET He MoananaTb
noA TpaavLMOHHOE IopuanNYecKoe NoHNMaHne Moandu-
Kaumm (nepepaboTku), co3aaBas perynaTopHbIv NpoGern.

CyLLeCTBYIOT U MHble NOAXOAbI: KBanMdUKaums B kadye-
CTBe 6a3bl AaHHBIX UMW 3aLUMTa Kak CeKpeT NPON3BOACTBA
(Hoy-xay). Ho Takux noaxoabl 6o CnopHbl, 60 He BCer-
0a 3OOEKTUBHbI.

TaknmM 0bpa3om, kBandukaLms B Ka4ecTBe NporpamMmbl,
OCTaBasCb Hanbornee nNpakTU4yHOW, 0 AHOBPEMEHHO 06-
HaXaeT HeJOoCTaTOYHOCTb AJaHHOIro NoAaxoAa Angd AvHa-
MUYHOW Npupoabl . OTa npaBoBas HeonpeaeneHHOCTb
nobyXdaeT perynaTopos No BCeMy MUPY UcKaTb bonee
afleKBaTHble peLleHWs, a 3HauuT, Npasuna Urpbl B 3Ton che-
pe ELLe MOryT CyLLECTBEHHO M3MeHUTbCS (06HOBNEHKE 3a-
KOHOAAaTeNbHOro onpeneneHns 6asbl JaHHbLIX, CO3OaHMIO
Sui generis-perynnpoBaHus).



ApTem
Hukudopos
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M LEGAL I

B 2026 r. oxpaHa BecoB VN-MoOenu Kak caMOCTOATE b+
HOIro O6beKTa B PeXmMMax CMexXHoW 6a3bl JaHHbIX UMK ce-
KpeToB MPOM3BOACTBA (HOy-xay) CMopHa 1 He BrosHe
adpdeKkTMBHA.

, Beca — 370 OaHHble (Ha6op NapaMeTpoB), KO-

TOpble CTPYKTYpPUpPOBaHbI OCOBbIM O06pPa30oM.
Ha npakTuke nx npoLue BCero 3awmiliaTb Kak KoMMepye-
ckyto TarHy (Hoy-xay): gocTyn no NDA, pexuM CekpeTHo-
CTW, KOHTPOINb KOnupoBaHu4. [ntoc — He TpebyeTca pac-
KpbITWE 1N CPOK OXPaHbl HE OrpaHNYEH, MoKa COXpPaHAETCA
CEKPEeTHOCTb.

AnbTepHaTuBa — KBanuoukaLms kak 6asa gaHHbIX (npwu
CYLLECTBEHHbIX 3aTpaTax Ha co3daHne/o6paboTky 1 BO3-
MOXHOCTM pacCMaTpUBaTb BECa Kak COBOKYMHOCTb MaTe-
puanoBs). Ho 3TOT pexuM A5 BECOB CMOPHbI U He BCeraa
y0o6eH. OHM MOryT 3aLUMLLAaTLCA B Ka4eCcTBe 6a3bl AaHHbIX,
€CInu Ha MX CO3aHne BbINN MOTPaYeHbl CyLECTBEHHbIE GU-
HaHCOBble, MaTepuasbHble, OPraHN3aLUMOHHbBIE UK UHbIe
3aTpaThl.

, Hanbonee TouHaa npaBoBas KBanupukaums Be-

CoB 6a30Bov MI-mopenv — 310 MHbopMaLLmS, Mo-
CKOmbKy Beca 6a3oson NN-Mopoenu npeactaBnsgioT CObom
06y4aeMble YvcnoBble napameTpsl (M. 1CT. 2 3akoHa 06 WH-
dopmaumm (N2 149-03)%). [Opyrumm BapuaHTammn KBanmnpu-
KaLmu ABNSIOTCS:

a. KoMMepyeckasa TanHa, Npu Han4mMm KOMMepPYECKON LLeH-
HOCTU U YCTaHOBNEHUU pexnMa KOHOUOEHLNANbHOCTH
B OTHOLEeHWW BecoB 6a3osou MN-moaenu. MNpenmyLLecTso
JAHHOrO pPexumMa B ero rmékoCTV — OH MO3BONAET 3allm-
WwaTh Mo6yto LLEHHYIO KOHOUAEHLMANBbHYIO MHOOPMaLLUIO.



6. Hoy-Xxay (CekpeT NPOM3BOACTBA), KOTOPOE OXpPaHsAEeT
KOHPUAEHLUMaNbHY0 MHGOPMALLMIO, UMEIOLLYIO KOMMEP-
YeCKyIo LLeHHOCTb. OHaKO K HOYy-Xay OTHOCSTCH CBee-
HWUA O pe3ynbTaTax MHTEeNNeKTyanbHON OeATeNbHOCTH
nnn o cnocobax BefeHus NPopeCccnoHanbHoOW AesaTenb-
HOCTUK. OTO CTaBUT MO BONPOC BO3MOXHOCTb OXPaHbl BE-
COB B JAHHOM PEXW1ME, MOCKOIbKY OHV FTEHEPUPYIOTCH HEWN-
poceTbto. Takxe NpaBoBas OXpaHa Hoy-Xay npekpaLLlaeTcs
NPV PacKpbITUM MHOPMAaLMK, UTO AeNaeT ero HernpuMeHu-
MbIM [171 OpeNn-source Moaenemn.

Ha Beca VN-Moaenu MOXeT pacnpoCTPaHATLCA CMEXHOe
MpaBO N3roToBUTENA 6a3bl AaHHbIX, KOTOPOE OXPAHAET CY-
LLEeCTBEHHbIE MHBECTULIMW B CO3[aHVe, NpeaocTaBnsoLme
ero BnafernbLy UCKTIoYNTENIbHOE MPaBO Ha U3BNeYeHue
1 noboe 1cnonb3oBaHVe MaTepunanos. [pu aToMm, obpalua-
€M BHUMaHWE, YTO CMEXHOE NPaBO BO3HWKAET, €CIN U3ro-
TOBWUTENb NMOHEC CYLLECTBEHHbIE PUHAHCOBbIE, MaTepuarb-
Hble, OpraHM3aLMOHHbIEe UMW UHble 3aTpaTbl Ha CO3[aHne
6a3bl Uu ecnv oHa coaepXxuT He meHee 10 000 camocTo-
ATENbHbIX 9NEMEHTOB. KnoyeBon NpakTUYeckom Cnox-
HOCTbIO ABMAETCH OTCYTCTBME B POCCUNCKOWN CyaebHOon
NnpakTVKe eanMHOO0BPa3HbIX KPUTEPUEB ANA OLEHKN «CY-
LLEeCTBEHHOCTM» 3aTpaT, He06X0AMMbIX A1 BO3HUKHOBE-
HWA CMEXHbIX MPaB.

HecMOTpA Ha TO YTO BECa — 3TO CUCTEMATU3MPOBaHHAA
COBOKYMHOCTb CAMOCTOATEbHbIX 3MIEMEHTOB, MX 3allMTa
aBTOPCKMM NPaBOM B KaueCTBe 6a3bl AaHHbIX (COCTaBHOIrO
NPOU3BEAEHNS) BbI3bIBAET COMHEHUS, Tak Kak OHW cOo3[a-
Hbl HeMpoceTbIO. Beca He OXpaHATCA aBTOPCKMM MPaBOM
(creHepupoBaHbl KOMMbIOTEPOM W NULLEHBI TBOPYECKO-
ro XapaKTepa) 1 He ABNATCA NporpamMont ans 9BM (ato
[iaHHble, @ He MPOorpaMMHbI kof) . Beca HenaTeHTocnoco6-
Hbl (Camm Mo cebe He MMEIOT TEXHUYECKOro XapakTepa), Ho,
BEPOATHO, MOI'YT BXOAUTb B COCTaB NaTeHTHbIX 3aABOK Kak
4YaCTb TEXHUYECKOIro PeLLeHuns.



TakrmM 06pa3oM cerofiHa BOMpPOC O NpaBoBOW Mpu-
poLe v pexvme oxpaHbl BecoB NIN-moanenn octaeT-
CH OTKPbIThIM. [oaxon 3akoHonpoekTa MuHLMGPSI,
npeanaratoLero ksanupuumposaTb MN-Moaenb
B LLE/TOM KaK pa3HOBMAHOCTb MPOrpaMMHOro obe-
creyeHus, 3aJaeT BEKTOP A5 MPaBOBOV KBaNpU-
Kauwum BecoB. Ecnv mogens npusHaeTcs MO, To ee
Beca, Kak HeoTbemrnemas YacTb (HeT BECOB — HET
paboTatoLwen mogenu, MO He obecneymBaeT Le-
neByto GYHKLUMOHANBHOCTb) ABMSIOTCA YacTbio M0,
1 Ha HWX PaCNpPOCTPaHSAETCH TOT Xe PEXMM OXPaHb!.

IlaTaceTbl

B poccuinckoM NpaBoOBOM MoOre TakXe HeT YeTKOW
onpeneneHHoOCTN B OTHOLWEHMM NPaBOBOIro pe-
X1Ma aaTaceToB (60blUNMX MACCHBOB [aHHbIX).
Mpu atom ana uenen NN-busHeca oby4vatoLume,
[o0by4yaloLLme, BannaaLMoHHbIE M TECTOBbIE Aa-
TaceTbl 1 npoyne GopmaTbl HaBOPOB AAaHHbLIX ANA
yNpaBneHus n XpaHeHWs 3HaHW 1 KOHTeKCTa (Ha-
6opbl MaTepuanos 1 ambenanHrn ans RAG, rpa-
®bl 3HaHWUN, BUBNNOTEKN CUCTEMHbBIX MPOMMNTOB
MT.M.) — KoYeBas TEXHoNornyeckas kateropus.
HecMOTpS Ha CyLLEeCTBEHHbIE Pa3NNYng XapaKTe-
pa 1 KayeCTBa yKa3aHHbIX Bbllle KaTeropun aa-
TaceToB, UMEHHO CMOM UCMOMb3YyeMblX AaHHbIX
NnPenMyLLEeCcTBEHHO OnpeenserT, rae «HauymHa-
eTca» BnnaHne cospartena N-cepsuca Ha no-
BELEHWe UyXon Moaenu, 1, COOTBETCTBEHHO, ero
OTBETCTBEHHOCTb.

Ha npakTuke 60mbLune MacCuBbl JaHHbIX, UCMOMb-
3yemMble Npu 0by4yeHnn 1 0oobydYeHUn Moaenen,

[NpY 3TOM 3KCMEPTbI M YHaCTHUKKM caenok ¢ M -ak-
TVMBaMM OTMEYaIoT, YTO Ha AaHHbIN MOMEHT OMTH-
MasibHOW ABNAETCA KOMBMHaLMA PeXMMOB npa-
BOBOW oxpaHbl BecoB NN-moaenn — M0 1 Hoy-xay.
PexunM oxpaHbl BECOB Kak nporpammbl anga 9BM
ABNAETCH OCHOBHbIM. B fononHeHve ong moge-
Nen, KOTopble He pacnpOCTPaHAIOT Beca B Gop-
MaTe open source unu open weight, seca go-
NOMHUTENBHO MOMYT OXPaHATLCHA Kak CekpeT
npounsBoacTBa (Hoy-xay).

4YaCTO KBaANMOULMPYIOT B Ka4eCTBE 6a3bl AaHHbIX,
OXpaHAeMOMN CMEeXHbIM rnpasoM. CyLLeCTBYIOT
N VHbIE, MeHee MnonynspHble GopmMaTbl NPaBOBOW
OXpaHbl TaKNX AaTaceToB (HanpUMep, PEXMM CBe-
OEeHWN, NPefoCTaBNAEMbIX MO LOrOBOPY 06 Oka3a-
HUW MHDOPMALMOHHBIX yCnyr). Mpoune popmaThl
HabopPOB AaHHbLIX MOTYT NMPW ONpefeneHHbIX yc-
NOBUSAX OXPaHATLCS U B peXMME aBTOPCKOM 6a3bl
[aHHBIX (Kak COCTaBHOE NPOM3BeAeHe) — Hamnpw-
Mep, B1UBIMOTEKN MPOMMTOB.

Mbl nonpocunu UT-akcnepToB NoAeNUTLCH MHE-
HMEM 0 Hanbornee onTUMarbHOM, Mo UX MHEHWIO,
pexvMe NpaBoBOW OXpPaHbl 0byyatolmnx natace-
TOB B POCCUM B KOHTEKCTE UX MCMOMb30BaHUA

B MIN-TexHonormax.
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, Hanbonee noaxoasiuen npasoBov KBanMduKaLm-
en aBngeTcs 6a3a AaHHbIX Kak 06bekT CMEXHOro
npaBsa, Ha KOTOPYIO pacnpOCTPaHATCA NpaBa U3roToBU-
Tend 6a3bl AaHHbIX. COOTBETCTBEHHO, OpraHn3aTopy CO3-
JaHWA faTtaceToB byaeT NpyHaanexaTb UCKTIOUNTENbHOE
npaBo U3roToBuUTENA 6a3bl AAHHbBIX (cT. 1334 TK PO).

9 B poccuitickoM NpaBOBOM Mose onpeneneHve
faTaceTa BCTpedaeTcs B psiae HOPMaTMBHbIX
[OKYMEHTOB.

Tak, B Ykaze Npe3naeHTta PO o1 10.10.2019 N2 490 nmeeTcs
onpeneneHne Habopa JaHHbIX Kak COCTaBa AaHHbIX, KOTO-
pble CTPYKTYPUPOBaHbI UM CrPyMnnMpPOBaHbl MO OnpeaeneH-
HbIM NPW3HaKaM, COOTBETCTBYIOT TPeboBaHMAM 3aKOHO-
naTtenscTtBa Poccurckon ®enepauunmn U He06XoAUMbI ANA
Pa3paboTKM NPOrpamMMm A5 ANEKTPOHHbIX BbIYUCIUTENbHBIX
MalLLWH Ha OCHOBE UCKYCCTBEHHOIr0 MHTENMeKTa.

B IOCT P 59898-2021 Habop OaHHbIX (dataset) onpene-
NAETCH KaK COBOKYMHOCTb AaHHbIX, B TOM YM1CIE COOTBET-
CTBYIOLLMX MM METaAaHHbIX, OPraH1M30BaHHbIX Mo onpeae-
NEHHbIM MPaBUIaM 1 MPUHLLMNAM ONMCaHKS.

B 3TOM CMbICTIE, ONTMMabHBIM MPaBOBbIM PEXUMOM OXpa-
Hbl JaTaceTa MOr/10 Bbl BbICTYMNaTb CMEXHOE NpaBo U3ro-
ToBUTENA 6a3bl AaHHBIX (CT. 1334 K P®), Hexenv aBTop-
CKO€ MpaBOo. OTO CBA3aHO C TeM, 4YTO LLEHHOCTb JaTaceTa
Kak aKT1Ba 3akNtoyaeTca B CaMUX AaHHbIX, CoAepXaLumx-
CH B HEM, @ HE B X PaCmonoXeHnn Unn CTPYKType CBA3EN
MeXay HUMU.



Mexay TeM, HeMb3a He OTMETUTb HEKOTOPbIE pacxoxae-
HUA OCOBeHHOCTen faTaceTa C HOPMATUBHbBIM ornpeae-
neHvem 6a3bl JaHHbIX. [1og 6a30m gJaHHbIX MOHUMAaETCH
npencraBneHHas B 06beKTUBHOM GOpPME COBOKYMHOCTb
CaMOCTOATENbHbIX MaTepUanos (CTaTen, pacyeToB, HOp-
MaTMBHbIX aKTOB, CYAEBHbIX peLlleHUn U UHbIX NOAOHBHbIX
MaTepunanoB), CUCTEMATU3MPOBAHHbLIX TakMM 0BPAa30M,
YTOObI 3TM MaTepmarnbl MOrNn 6blTb HaNnaeHbl U 06paboTa-
Hbl C MOMOLLbIO 3NEKTPOHHOW BbIYNCNNTENBHOW MaLUNHbI
(n.2cT. 1260 TK PO).

C 0HOWM CTOPOHBI, Takoe onpeaeneHve BrnonHe Morno 6bl
OXBaTUTb KaTEropuio «AaTaceTbl», MOCKOMbKY B HEM MeE-
IOTCSH KpUTEPUM CUCTEMATU3ALMN 1 0BPaBOTKM C MOMOLLLIO
OBM. OgHako, ¢ Apyron CTOPOHbI, NpeaHa3HaveHne 6a3sbl
HJaHHbIX M faTaceTa BbIrNAauT pasnmyatowmmcs.

Kak cnenyet na n. 2 cT. 1260 'K P®, cuctematmsaumsa ma-
Tepuanos B 6a3e faHHbIX OCYLLECTBNASTCH ANF TOro, YTo-
Bbl «3TW MaTepuarbl MO BbITb HaNOEHb! M 06PaboTaHbI».
To eCTb, C NpaBOBOV TOYKM 3peHns 6a3a OaHHbIX MpeaHa-
3HayeHa onga obecrneyeHns xpaHeHus, Nnomcka n obpaboT-
Kn MHGopMaLmK. A B faTaceTe faHHble CTPYKTYPUPYIOTCS
1 pa3MeyaloTca Ang Toro, 4tobel cnuctema N Morna oby-
YUTBCH M OBHAPYXUTb 3aKOHOMEPHOCTU, Ha OCHOBE KOTO-
pbIX ByAET BbICTPOEHa MoenNb NoA 3af4aHHYI0 QYHKLMIO.
lNonb3oBaTenb He bydeT B jaTaceTe UCKaTb U n3BnekaTb
KaKylo-TO MHOOPMALMIO, OH HYXEH He ANA 3TUX LLenewn.

B 3TOM CMbICE, NO MOEMY MHEHUIO, MMEetoLLIEECH HOPMa-
TUBHOE onpeaeneHne 6a3bl JaHHbIX HE B MOMHOW Mepe COo-
OTBETCTBYET creunduke gataceta. OgHako, HECMOTPS
Ha 3TO, U3 UMEIOLLMXCA NPABOBbIX PEXUMOB, YNOMAHYTbI
BbILLE PEXMM CMEXHbIX MpaB ABNAETCH Hanbonee noaxo-
OALLMM K OXpaHe fAaTaceTa.
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M LEGAL I

, Hanbonee noaxoasilen npaBoBow KBanMdmkaLy-
en ans o6y4yatoLlmnx 4aTaceToB ABNSIOTCS NPaBo-
BblE PEXUMBI:

a. Habop MHboPMaLMK (DaHHBIX) MW OTAENbHBIX 06bEKTOB
WMHTENNeKTyanbHOM CO6CTBEHHOCTH,

6. 6a3a daHHbIX (B COCTaB KOTOPOW MOXET BXOANTb KaK NH-
dopMaLms, Tak M OTOeNbHbIE OObEeKTbl UHTENNeKTYyarb-
HOWM COBCTBEHHOCTH).

Ha naTacer, kak Ha 6a3y AaHHbIX, MOy T pacnpoCTPaHsAThb-
Csl cnepytolume pexumbl (0TAEMbHO UM OAHOBPEMEHHO) :

1. ABTOpPCKOE NpaBo Ha COCTaBHOE npoun3seneHve. B Hem
OXPaHAKTCA PacronoxXeHne 1 Bblbopka MaTepuranos,
€CN OHU ABNAIOTCH PE3yNbTaToOM TBOPYECKOro Tpyaa.

2. CMexHoe nNpaBo U3rotosuTensa 6a3bl AaHHbIX. B HEM OX-
PaHAIOTCA MHBECTULMN B CO34aHNe 6a3bl AaHHbIX, 8 He
TBOpYeCKMn BKNad. CMexXHOe NpaBo BO3HWKAET, ECNn 13-
rOTOBUTEb MOHEC CYLECTBEeHHbIe PUHaAHCOBbIE, MaTe-
puarnbHble, OpraHM3aLLMOHHbIE UMW MHbIE 3aTpaTbl Ha CO-
30aHuve 6a3bl N ecnmn oHa copepXxuT He MeHee 10 000
CaMOCTOSATE bHbIX 3N1EMEHTOB. VI3roTOBUTENIO B 3TOM
cryyae npuHaanexuT UCKNoYMTENbHOE NPaBo Ha U3Bre-
YyeHue n noboe Ncrnonb3oBaHne MaTepuranos. Knwoye-
BOW MPaKTUYECKOM CNOXHOCTbIO ABMAETCA OTCYTCTBME
B POCCUMNCKOW CyAebHOW NpaKTUKe e AMHOOBPa3HbIX Kpu-
TEPUEB ONA OLEHKM «CYLLECTBEHHOCTU» 3aTpaT, HE06-
XOOMUMBIX AN BO3HUKHOBEHUSA CMEXHbIX MPaB.



, Ecnun 31O Habop «Cblpon», TO €CTb HUKaK He 0bpa-

B6oTaHHOW MHDOPMALLMK, TO TaKOW JaTaCceT MOXHO
paccMaTpuBaTh Kak 6a3y AaHHbIX. [Py 3TOM PeXMM 0bbIY-
HO «CMOEHbI»: MpaBa MOryT 6bITb U Ha caMy 6a3y (Kak pe-
3ynbTaT CYLLECTBEHHbIX 3aTPaT U3roTOBUTENS), U Ha 3e-
MEHTbI BHY TPV (TEKCTbI, U306paxeHns, pasMeTKa), a Takxke
ApTeM OrpPaHNYeHNA Mo NULLEH3NAM UCTOYHWNKOB.

HMKIMPOPOB Ecnv xe 310 obyyatowmin JaTaceT, KOTOPbIV COAEPXUT yxe

HER I (IS SIS T 06paboTaHHblE NaTTEPHbI, MPUHLLMMbI UMY BEKTOPSI, TO ECTb

Zggifgs:::;::b?”eKTya”"HOM pe3ynbTaT CTaTUCTMUECKON 06paboTKM MHPOPMALIAK, TO
3TO yxe byaeT cTaHOapTHas 6a3a AaHHbIX, FAe npaBa BO3-
HUKaIOT Ha BCIO 6a3y B LLEMOM, a He Ha BHYTPEHHWE SneMeH-

ﬂHﬂe KC Tbl B CU/TY TOTO, YTO 3TV BHYTPEHHME 3NEMEHTbI ABMSAIOTCS
npuHUMNamu, naTTepHamMun, naesmm n GakTamm, KoTopble
He nognagaroT nog CreLumanbHbI PeXMM 3aLlMThl, a ABNSA-
toTCH CBOBOAHO 0H60pavMBaeMomn MHOOPMaLMEN.

’ MoaroToBKa AaHHbIX — KIMKOYEBOW, Hanbornee Tpy-
OOEMKUI 1 pecypco3aTpaTHbIK 3Tan co3aaHns
N. OT obbema n kayecTBa fartaceTta HanpaMyo 3aBu-
CUT pesynbTaT 06yyeHna VIW. Ero dopmumpoBaHue Tpeby-
€T 3HaYUTENbHbIX MHBECTULLUIA, YTO NO3BOMAET KBANM®u-
LMpOBaTb AaTaCeT Kak 6a3y AaHHbIX — OBbeKT CMEXHbIX
LIJepmeT npaB. XOTH HEMNb34 HE OTMETUTb, YTO E€CTb CMOPbI O BO3-
Kyp6a|-|03 MOXHOCTM TaKom KBa{'IVICDVIKaLI.VIVI, 3a HenMeHneM (1 oT-
CYTCTBMEM Ha JaHHbI MOMEHT MHWULLMATUB MO OB6HOBIME-
g - baKTA HUIO OnpeaeneHns 6a3bl JaHHbIX) 3TO HaMMYYLLIWIA BAPUAHT.
MHTEeNNeKTyanbHOoun COBCTBEHHOCTM

1 LMPPOBOro rnpasa

[lononHWTenbHO, AaTaceT ABNAeTCA CHEOPHNKOM CaMOCTO-

ATeNbHbIX MaTepPNanoB, OTAENbHbIE 3N1eMEHTbI (Hanpu-
Sll Mep, TEKCTbI, N306paxeHns) MOryT OXPaHATLCS aBTOP-
SiL LEEAL CKUM NPaBOM. IMEHHO 3TO CO30aeT KOYEBYHO NMPaBOBYIO

CNOXHOCTb, CTaBs NoA BOMPOC NpaBoOMepHOCTbL cbopa
1 MCMONb30BaHUA JAHHbIX ANSA BKNOYEHUS B 0BYyYatoLLmMn
JaTaceTu nocnepyoLlero obyyeHus V.



2.3 Co3paHue UN-cuctembl

NW-cucTema ycTpoeHa cnoxHee yem 6a3oBas MO-
[eb, NOCKOIbKY ABNAETCA KOHEYHbIM MPOLYKTOM
B LLernoyke fobasreHHOW CTOMMOCTHY U MOMMMO
MOZENW BKIIOYaET pAan OOMNONMHUTENbHbIX 3NeMeH-
TOB. B MIMI-cuCTeMbl MOXET BbITb MHTErpMpOBaHa
O[IHa UM HECKONBbKO NMPOonpUeTapHbIX U OTKPbI-
Thix (open source AI*?) N-mopenei. OHu MoryT
CUMHXPOHHO paboTaTb B Pa3nmnyHbiX KOMOUHaLM-
ax, obecrneunBas KOHeUHYIO QYHKLIMOHaNbHOCTb

KOMBUHaLMAX, obecneynBas KOHEUYHYIO QyHK-
LIMOHanbHOCTb npuknagHoro N-npoaykrta unm
cepswuca.

Mofenb B paMKax Takmx peLleHun obecrnedmnsaeT
KntoueByto UN-dyHKLMOHaNbHOCTL (reHepaLumio,
KnaccuouKaLumio, MporHo3npoBaHne, CeMaHTU-
YECKMI NMOUCK, MPUHSATUE peLleHnit U T.M.). Kom-
NnaHWs, HTErpupyroLLaa MOAENb B CBOW NMPOAYKT,

npuvknagHoro NM-npoaykTta unv cepsuca.

OHW MOTYT CUHXPOHHO paboTaTb B pPa3nyHbIX

NH>XeHepus
3anpocoB K Mogenu
(Promt-Engineering)

YnpaBneHne KOHTEKCTOM
mopenu (RAG, unu Retrieval-
Augmented Generation)

CO3[aeT NPUKNagHY LLEHHOCTb, KOTOPas 3aK/io-
YaeTca B bonee ahOeKTUBHOM peLleHn Monb30-
BaTenbCKMX 3aau.

Mpwn co3pgaHunm MN-cnuctembl MoaeNb MHTErPUPYETCA B KOHTYP eau-
Horo npoaykTa. Co3aateny NN-cepBMCOB 3a4acTyrO OOMOMHUTENBHO
afanTupyloT MOAEeNb Pa3nnyHbiMmu cnocobamu. bonbwmnHcTeo MIN-613-
HecoB, BK/toYad Te, B OTHOLWEHUN KOTOPbIX B 2025 r. coBepLuanmcb
coenkn M8A, couetanu o6e pyHKLMM, OOHOBPEMEHHO ABNAACH NHTE-
rpatopamu 1 agantepamu NN-mooenen. 3TOT NOOXOA NO3BONSAET CO-
30aTb HaubOoMbLUYIO NPUKNAOHYIO LEHHOCTb, [06aBMAA K QYHKLMOHANY
NIN-Mopenu akcnepTHbIN KOHTEKCT UK oboratlasa ero ykocnewmanm-
3MPOBaHHbIM MaCC1BOM JaHHbIX.

Hanbonee pacnpocTpaHeHbl CneaytoLve cnocobbl agantaumMm MOLENN:

370 6a30BbIN, CamMblii MPOCTOM 1 AELLEBbIN YPOBEHb afanTauum MN-moae-
NV NOA PeLeHMe KOHKPETHbIX 3afad. [POMNT-UHXEHUPUHE He Npeano-
naraeT “3MeHeHua N 4ONoNHeHa obbemMa napamMeTPUUecKmX 3HaHNi
MOZenu 1 HanpasneH Ha oNTUMasibHYIO HaCTPOMKY MHTepdenca obLue-
HUS C MOLENBIO M PaCLUMPEHME KOHTEKCTa MOAENM (TOro, UTO OHa «BU-
LWT» HEMOCPEACTBEHHO B MOMEHT Marnora), TO eCTb €€ «BHELIHEN na-
MATU». CyTb METO/a 3aK/IOYaETCA B CO34aHNM KOPPEKTHbBIX TEKCTOBBIX
WHCTPYKLUMIA MOOENN ANd NOoMyYeHua Haunydwero pesynbTarta npu pe-
LeHnn onpeaeneHHon 3agayn. Beca mogenv npy 3ToM He U3MEHSIOT-
CS, ee «MoBeeHVe» PEerynnpyeTcs nyTeM M3MeHeHnsa TeKCTa 3anpoCcoB.

B oTnnuve oT NpoMNT-UHXUHUPKHIa, TexHonorna RAG no3sBongeT pac-
LWMPUTb BO3MOXHOCTM MOLENN NyTeM Ao6aBneHus akcrnepTHon 6a3bl
3HaHWUM B KOHTEKCT ee Ananoro., 6narofaps YemMy OTBETbl CTAHOBATCSH

52 Open Source Al — pa3suTie koHLienuum Open Source Initiative ans cheps . OTkpbITocTb UM BapbrpyeTcs: Full 0SS Al System (oTkpbiTa
MoMHas cUCTeMa, BKItoYas obydatoLume fataceTbl), Open Weights (OTKpbITbl TOMBKO BECA MOAENM) U MPOMEXYTOUHbBIE GOPMBI.



«TOHKas HacTponKa» Mogenu
(Fine-Tuning)

6onee TOYHbIMW. B BEKTOpHOM 6a3e AaHHbIX (3MBEONHT) akKyMYMpy-
tOTCA HEOBXOAMMbIE AOKYMEHTbI, aKTbl, MHCTPYKLMK. [1py NOCTyNNeHum
3anpoca oT nonb3oBaTtens RAG-cuctema mLLEeT B 6a3e faHHbIX HEO6X0-
OVMble CBEeEeHWA, KOTopble J06aBNATCA B KOHTEKCT Ananora ¢ Mode-
nbto. RAG He siBnsieTcsl MeTOAOM A006yYyeHus Moaenu. Beca mopenu
npw UCMOMb30BaHMM 3TOrO MeToAa He U3MEHAITCA. OTa HaACTPoMKa
[06aBNAeT TONbKO GaKTbl, U3MEHAS NPV 3TOM BXOOHbIE JaHHble 1 npa-
BUMIa nxX GOPMUPOBaHUS.

3T10 MeToa noo6byyeHns MM-Moaenmn Ha HOBOM pasMeyeHHOM faTaceTe,
B pe3ynbTaTe KOTOPOro u3aMeHstoTcs Beca Moaenu. CeroaHs TEXHOMNo-
MUS «TOHKOWM HAaCTPOWKW» (0COBEHHO B OpPMATE T. H. «MOSHOI0 A006YyYe-
HUSI», B pe3yibTaTe KOTOPOro U3MEHSIOTCA BCe Beca Moaenu) B Poccum
MCMNOMb3yeTCH NPenMyLLECTBEHHO BnaaenbLlamm 6a30BblX MOAENEN B
paMKax CBOMX 3KOCUCTEM. OTO OYEHb KanuTanoemkoe HarnpasneHne
Bun3Heca, TpebyioLLee 60MbLUNX MHBECTULLMN B UHPPACTPYKTYPY, BblUMC-
NUTENbHbIE MOLLHOCTM M MOArOTOBKY CreLman3vpoBaHHbIX 4aTaCceToB.

1. MonHoe poo6yuyeHue (Full Fine-Tuning)

Kak 6b110 OTMEYEHO BbllLe, BeCa MOAEeNN MOrYT MEHATLCH MOMHOCTDIO,
ecnnucnonb3yeTca metof Full Fine-Tuning, mpeanonaratoLwmi nonHoe
[oo6yyeHre Mofeny Ha HOBOM [iaTaceTe B Lenax afgantauum Mogenm
ANg pelleHns 6onee y3kux 3afgad. Takoe foobyyeHne Moageny npume-
HHAETCH, Koraa Heob6XxoanMO MOMHOCTbIO U3MEHUTL CTUIb OTBETOB Ha
KOHKPETHO 3aaHHbI BONPOC, A0BUTHCHA OnpeaeneHHomn creumdukm
paccyXaeHn 1 MakCMMarbHOr0 KayeCcTBa Npu peLLeH Creumanman-
POBaHHbIX 3afady. B koMMepyeckom npakT1ke ata TEXHONOr s UCMoSb-
3yeTcs peako (3a UCKIIYEHEM NOMHOro J006YYEHWst MOAENW HEMO-
CPeOCTBEHHO ee pa3paboTuMKOM) U3-3a ee JOPOrOBU3HbI U BbICOKMX
PUCKOB «MepeyunBaHus» Moaenu (CUTyaLms, Korfa oHa 3abbiBaeT Bee,
YTO 3Hana oo Ao06yYeHus).

2. HenonHoe poo6yuyenHue (Parameter-Efficient Fine-Tuning)

Mpw co3gaHun N-cuctemM Ha npakTuke Yalle UCnonb3yTca MeTOo-
Obl T.H. HEMOMHOro AoobyyeHus unu PEFT (Parameter-Efficient Fine-
Tuning), U3MeHsIOLWME He BCE, a N1LLb Manyto YacTb BECOB MO EeNM.
OAavH 13 MeTooB Takoro Aooby4deHns — LoRA (Low-Rank Adaptation)
npepnonaraeT 4obasBneHue K MoAenn HeCcKonbkX HE6OMbLLUNX 0byya-
eMbIX MaTpuLL (aganTepoB), B paMKax KOTOPbIX MPOUCXOANT AanbHen-
Lee obHoBNeHne Becos. C MOMOLLBIO 3TOr0 NpYemMa MOXHO U3MEHUTb
npennoyTeHns MoAeNy M OBUTHCA HEBONbLUNX U3MEHEHWI B €€ OTBE-
Tax B paMKax KOHKPETHOW 3aJaun.



MeTopbl aganTauuv Mmogenu

Hwxe npuBefeHa KpaTkad Tabnuua, mokasblBatoLLas, Kak Ha NoBeAeHNe
MOenu BAVAIOT pasnnyHble MeTobl ee afanTaLmmy, UCNob3yemMble Npu
co3paHun MN-cuctem.

METOL NMPOMMT- HEMOJIHOE MOJIHOE

AOATITALNU NMHXEHWUPUHT RAG OOOBYYEHUE OOOBYYEHUE

CyTb [MpaBuIbHBIN TEKCT Mownck + HesHaunTenbHas MonHaga

apanTauuu WNHCTPYKLLMA NOACTaHOBKA mMoanbuKaLms BecoB mMoanbuKaLms BecoB
KOHTEKCTa (apanTep) (noobyueHwe)

rny6uHa [ToBepxHOCTHas CpenHsagda Fny6okas MakcunmanbHas

apanTauuu (ynpaBnenve (ynpaBnenwve (ynpaBneHwve ctunem / (byHOaMeHTanbHble

byHKLMEN BbiBOAA) 06bEMOM 3HAHUIN) noBefeHVeM Moaenu) N3MEHeHNs)

YTo BNusieT TekcT 3anpoca CnctemMHbIn N3meHeHre N3meHeHre Bcex

Ha noBefeHue NPOMAT + HebOMbLLOW YacTH BECOB MOJENM

Moaenu 6a3a 3HaHuI BECOB MOJenu

CkopocTb MrHoBeHHO Cpaay xe nocne Yacol [xn/Hepenv

M3MeHeHust nMHOeKcaLmm

noseaeHus Mogenm

CtoumocTb CtonmocTb BpeMeHn  Huskad CpenHsgd OueHb BbiCcOKas

N3MeHeHus NpPOMMT-UHXEHEepa (MHpekcauma + (apeHpa GPU)

noseaeHus Mogenm nowmck)

WU3meHeHne Mmogenn Het Het [a [a

(Becos)

B coBpemeHHbix -npoaykTax Hanbonee pac-
NPOCTPaHeHbl creaytolime coueTaHnss METOA0B
afjanTtauuv Moaenu:

* RAG — HafcTpovika BCTpeyaeTcs LOBObHO Ya-
CTO B KOPMOPaTUBHbIX NPUKIa4HbIX PELleHN-
ax. TexHonorna RAG cTtana no cyTv ctaHoap-
TOM N4 UCrnonb3oBaHng B VIV-cepaucax, roe .
KPUTUYECKN BaXHbl OTCYTCTBUE T.H. «rano-
UMHaUmMi» (DOAyMblBaHWS)) MOAENW, MOCTOSAH-
Hasi akTyanbHOCTb 6a3bl 3HaHUI (Hanpumep,
B cepBMcax 4aT-60TOB) M BbICTPOTa MacllTa-
B61poBaHuS.

e 'n6pua RAG 1 dpopMaTta HenonHoro Aoo6y-
yeHusa Mogenu (Hanpumep, LoRA) — BCTpe-

4yaeTcsa pexe, 06blYHO B CepBuCaXx, Mie BaxeH
onpeneneHHbi CTUMb 1 KyrbTypa ObLEeHNs
(HanpuMep, BEXNUBLIN 1 AENOBOW TOH), YTO
OOCTUraeTCH Npy NCnonb30BaHWUM afanTepos.
HeobxoauMble 3HaHVSA OOHOBMADTCH Yepes
RAG-HaOcTpowky.

B uncTtoM Buae MeToabl «TOHKOW HacCTpoOm-
KU» NPUMEHSIOTCA pexe. [py 3TOM KpanHe
penko npu cos3faHmm aBTOHOMHbIX KOMMeEp-
yeckux NN-cepBrncoB (BHe aKOCUMCTEMbI 6a30-
BOV MOAENM) NPUMEHSAOTCS TexHonorum Full
Fine-Tuning.



ApxutekTypa UN-cuctembli

Kak 6bino otmeueHo Boiwe, M-cuctema npea-
CTaBMsgeT CO60M KOMMMEKCHbIVM aKTMB, COCTOSLLIMIA
13 pasnnYHbIX KOMMNOHEHTOB, OOHUM U3 KOTOPbIX
asngetcs MW-moaens (0aHa nnm HeCKOmMbKO).

KntoueBbiMM KOMMOHEHTaMU apxuTeKkTypbl M-
CUCTEMbI ABNFIOTCA:

* BasoBada Mopenb. ABNAETCHA TEXHOMOrnye-
CKW1M A0POM BCeW CUCTEMbI, 0becrnedmBatoLLee
WN-dyHKUMOHaN. YTOBbI MHTErPUPOBaTbL MO-
[ennb B CUCTEMY HEOBXOOMMO Kak MUHUMYM BNa-
[ETb 9K3eMMISpoM ee BeCOB U haniom nHbe-
peHca 11 UMeTb JOCTYN K MoAenv Yepes AP

e OnucaHue apxuTeKTypbl VIM-cucTeMbI.

e OpkecTpauMOoHHbIX crior. OTO crelmpuyeckoe
MO n npoune 06bekTbl, 0becneunBaloLLme B3a-
MMOLOENCTBUE «TPaaULMOHHOrO» MHTepden-
Ca CUCTEMbI C Moaenbio (BUBNMOTEKN CUCTEM-
HbIX MPOMMTOB — MHCTPYKLLMK, OnpeaengtoLime
noBefeHue MOLENN; Nnorvka obpaboTkM KOH-
TekcTa (RAG-navnnanHbl), MEXaHU3Mbl MOUCKa
1 U3BNeYeHNs MHdopMaLmn).

* TpaAUUMOHHBIN NporpaMMHbIN cTek. lNpea-
CTaBMNgET COBOM MPOrpaMmMHbI KO NpoayKTa

(frontend/ backend), MOBUIIbHBIE MPUIOXEHNS,
Beb-uHTEpdencChl, API.

CneunanusnpoBaHHble U TpaaULMUOHHbIE
6a3bl AaHHbIX. ba3bl faHHbIX, 06ecneumBatoLLme
paboTy RAG 1 fonrocpouHyto namaTs NiA-areH-
TOB (BEKTOPHbIE 6a3bl JaHHbIX) M 06bIUHbIE pe-
NSUMOHHbIe 6a3bl AaHHbIX A/151 0becneyeHmns oc-
HOBHOIO @yHKLMOHana MO (yyeTHble 3anucu
nonb3oBaTenemn, GUNMWHT, Nnoru).

Ha6opbl AaHHbIX U MaTepuanos, Henocpea-
CTBEHHO MCMNONb3yeMblX NpY CO3haHuM Hag-
CTPOVKMN-RAG 1 pas3nuyHbIX BapnaHTOB LO06Y-
yYeHWsd MoLenu, a Takxke BUbIMOTEKM CUCTEMHbIX
MPOMMTOB.

B cnyyae nonHoro gooby4veHus 6a3oBon MO-
pemm (Full Fine-Tuning) Bnagensuy UA-cep-
BUCa Takxe MoTpebyloTCs BblYMCAUTENb-
Hble MowHocTn (GPU), ML- 1 data-science
cneumanucTbl.



‘ Ocob6eHHocTb UN-akTNBOB 3aK/tovaeTcs B riyooKomn

HeJIMHEMHON 3aBUCUMOCTMU OT A aHHbIX.

TexHuyeckas aKcnepTusa
Kak oTnpaBHada Touka M&A c A

YTOObI MPaBUIbHO CTPYKTYpPUPOBaTb COENKY
M&A ¢ MN-koMnaHWem yxe Ha NepBOM ee aTane
KPUTUYECKM BaKHO YETKO NMOHUMATb:

® peanbHOCTb cyllecTBoBaHUA MN-npoaykTa
1 ero 3asBeHHbIX Ka4YeCTB;

* TOYHbIN Habop NN-aKTUBOB 1 UX apXUTEKTYPY;

* TexHonorndeckue crnoun M-cructemsl, KotTopble
peanbHO KOHTPONMPYeT (M1 MOXET KOHTPO-
NMpoBaTb) ee co3aaTens;

e ponb (M1 KOMBMHALMIO) KOMMaHWUM B Kave-
cTBe cybbekTa MIN-0THOoLWEeHMIn onepaTop Cu-
CTeMbl, BnafeneL, cepeuca), Ytobbl ycTaHo-
BUTb 06beM NIN-06a3aHHOCTEN, pacrnpenenutb
OTBETCTBEHHOCTb, OLEHUTb PUCKUN U KOppeK-
THO CTPYKTYPUPOBAaTbL CAENKY.

YT706bI MONYUUTE OTBETHI HA YKa3aHHbIE Bbille BO-
npocsbl nokynatento M-6usHeca Ha nepeoM aTane
cnenyeT NPOBECTU MYyHBOKY TEXHNUUECKYIO 3KC-
nepTtnay npuobpetaemoro NN-akTunea. [pu OTCyT-

cTBuM Yy N-kOMMNaHMK AocTyna K 3HaunMMOom UH-
dbopmMaLmn, Hanpumep, K 0by4atoLLMM faTaceTam
1N MHbIM CBeAEeHNAM, oTHocLmMMEA K MN-moae-
nn, LLenecoobpasHo BOCMONb30BaTLCH GOPMaATOM
black-box akcnepTun3bl, MO3BONALLEN OLLEHUTb
KOHTYP PUCKOB UCXOAA U3 «BHELLHEro» noseae-
HWA MOLenn.

TexHn4eckas akcrnepTusa B npoekTtax ¢ N B cu-
Ny HOBM3HbI 1 BbICOKMX PUCKOB TEXHOMOr K ByneT
dopMMpOBaTb MMHUManbHbIN CTaHAAPTOCMO-
TpuTenbHocTu rnokynatens VIN-6usneca. Ecnn
OH OTKaXeTCHd ee NMpoBecTH, B byaylem éynet
ropasfo CroxHee npueneyb NpodasLLa K OTBET-
CTBEHHOCTU B Crlydae HapyLLUeHWN.

Mbl nonpocuny AHaTonus 3eML0Ba, yrpasnsito-
wero naptHepa DFCenter KpaTKO NPOKOMMEH-
TUPOBAaTb, NMOYEMY MPOBeAeHNE TEXHNYECKON
3KCnepTu3bl Npu nprodbpeTteHnn NiN-komnaHmm
ABNAETCH BaXXHbIM 3TaroM CAENKN.
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, TouHasa TexHMYeckasa MOEHTUPUKALMA apXUTEK-

TYpbl HeOBXoANMa, Kak MUHUMYM, YTODBbI KOPPEK-
THO onpefenuTb caMy pPeanbHOCTb Takoro akTnmea — ero
COCTaB 1 TEXHOMOrMYECKYIO LLeHHOCTb. I3BECTHbI Cnyyau,
Korga «HoBbIV» -npoayKT — 3TO Npoknagka Mexay cav-
TOM NPOEKTa M NNaTHOM BEPCUEN KaKOrO-IMB0 Yxe N3BeCT-
AHaTonuu Horo Al-MHCTPYMEHTa, Yepes3 KOTOPYIO MPOCTO NepeaatoT-
3eMLI,OB CS 3anpoCbl KOHEYHOro nosnb3oBaTend. JInbo yaaneHHas
«KOMaHOa noaaepxku», obpabaTbiBatoLad BCe 3anpocChl
BPY4YHYI0. Kak moBefeT cebs Takaa «MoAernb» B paboTte
C KOHpUAeHUManbHom nHpopmaLuumer, C 60MbLLINM OObEMOM

dfcenter MH(OPMALIMM — HEN3BECTHO.

YNPaBAALLNIA NapTHEP



B oTcyTCcTBME CHOPMMPOBABLLMXCA CTaHOAPTOB
TpaH3aKLMOHHOM NpakT1KK Nno caenkam M&A ¢ U
O4YeHb BaXXHO COBMOCTM 6anaHc MHTEePeCcoB Npo-
fasua v nokynatend. Coenka AomkHa noauu-
HATbCH NpocTon nornke — npopgasew, MU-kom-
naHW1 He [0/1KEeH OTBEYaTb 3a PUCKK, KOTOpble
OH HE MOXEeT HN CaMOCTOSATENbHO NPOBEPUTD,
HW 3HaTb O HMX B NpuHUMne. N-mopensb — 310
CBOEro pofa «4epHbIN FLLKK», ee noBefeHve fa-
NeKo He NOoMHOCTLIO AeTEPMUHUPOBAHO YernoBe-
YeCknM GaKTOpOM 1 BO MHOFOM CTOXacTUYHO.
N neno He CTOMbKO B HOBU3HE U 3KCMEPUMEH-
TanbHocTn NV, pa3sntmne KoToporo onepexaeT
perynupoBaHue, unm B OTCYTCTBUM YCTOABLUNX-
CH NeperoBOpPHbIX CTaHAApPTOB, a ckopee B QyH-
[aMEHTarbHbIX (aPXUTEKTYPHBIX) OCOBEHHOCTSAX
TEXHOMOr MK, KOTOPas 3aKMioYaeTCH B HEBO3MOX-
HOCTW MOMHOr o KOHTPONS Haf, Hen Jaxe CO CTO-
pOHbI ee co3fdaTens u, Tem 6onee, Angd nocTo-
POHHMX ML, KOTOPbIMX ABNAIOTCA YHACTHUKM
M&A B oTHOLWeHWK NN-KoMNaHWK.

TexHnyeckas aKcnepTrsa B NpoeKTax
¢ U B cuny HOBU3HbI U BbICOKUX PUCKOB
TexHonoruv yaet ¢opmMupoBaTb MUHU-
ManbHbIA CTaHAAPT OCMOTPUTENTbHOCTHU
nokynatens MM 6usHeca.

MoaToMy nokynaTento B Hayane paboTbl MO CAETKE,
a npofjasLy — elle Ha aTane co3naHuna NiA-npo-
OYKTa, BaXHO YEeTKO ONpefennTb NPUHLLUNN-
anbHble YPOBHM B3aUMHOW OTBETCTBEHHOCTU
Mo BCEM KIOYEBbIM acrnekTam U NpUAepXmMBaTb-

CS1 9TOM MaTpULLbl B TEYEHME BCEro NpoLLecca pa-
©0TbI MO CAESKE.

Mpopasey MN-koMNaHUN He AO0MKEH
oTBeyYaTb 3a PUCKU, KOTOpblE OH He MO-
XX€T HN CaMOCTOATESIbHO NPOBEPUTD,
HUM 3HaTb O HUX B NPUHLMNE.

lNpaKTuKa 1 TpaH3aKUMOHHbIE CTaHOaPTbI NO CAeN-
kam M&A ¢ yyactrem M-koMnaHun Tonbko $pop-
MupytoTcA. KnioyeBasdt OCO6EHHOCTb Takux cae-
NOK — HE0BX0AMMOCTb 06be ANHEHNHA TEXHUYECKOWM
3KCMepTU3bl 1 IOPUANYECKOrO aHanms3a yxe Ha ca-
MbIX paHHMX 3Tanax. bea ToyHoro NoHMMaHuA
apxuteKkTypbl UM-akTUBOB HEBO3MOXHO KOp-
peKkTHO onpenenuTb NpeaMeT cAenKu, pacnpe-
AennTb PUCKK U BbIBpaTb OoNTUMarbHble OpUan-
yeckune MexaHu3Mbl, obecnevmBatoLime 6anaHc
NHTEepeCcoB CTOPOH. [1pn 3TOM CneayeT YUnTbI-
BaTb, UTO MHOrMe pucku NiN-bnsHeca 06bEKTUBHO
He MOryT 6bITb MOMHOCTbLIO MEPEHeCceHbl Ha Mpo-
[aBLLa B CUTy CTOXaCTUYECKOW MPUPOAbl Moaenew
1 3aBMCUMOCTHW OT BHELLHMX AaHHbIX.

Ycnex caenku ¢ N-aktnesamm 3aBUCUT OT CMO-
COBHOCTM CTOPOH BbIMTU 38 PaMKM TPAONLLUMOHHbBIX
ME&A-WabnoHOoB 1 co3aaTtb MHAMBUAOYANbHYIO Ma-
TpWLY OTBETCTBEHHOCTH, YYUTbIBAIOLLYIO TEXHO-
MOrNYECKYIO CMOXHOCTb, BbICOKYIO 3aBMCUMOCTb
OT JaHHbIX N 06bEKTUBHbIE MPefesnbl KOHTPONA
Han noseneHvem NN.



[MpunoxeHve
1 Ucnonb3yembie
TePMHWHDbI



Ecnn 3 KOHTeKcTa aToro uccnegoBaHms npaMo
He cnenyeTt uHoe, BCe yka3aHHble HMXXe CcrioBa U
BblpaXeHnd, NCnosrnb3dyemMble B TEKCTE Nccneno-
BaHUA, UMEIOT cnefyroLlmne 3Ha4veHuna:

AO — aKumoHepHoe 06LLECTBO.

Bank Poccuu nnu LIB P® — LleHTpanbHbii 6aHK
Poccuiickon Penepaumm.

MK P® — MpaxpaHckuit kogekce Poccuimckon Ge-
Aepauuu.

[KIT — neHexHo-kpeaMTHas MonmTurka.
Honn. — gonnap CLUA.

3akoH N2 149-03 — ®efieparnbHbiv 3aK0oH «O6 UH-
dopmMaLmm, NHHOPMALIMOHHBIX TEXHOMOMMUAX U O
3almTe nHdopmMaumm» ot 27.07.2006 N2 149-03.

3akoH N2 187-03 — ®efieparbHblt 3aKoH «O 6e3-
OMacHOCTU KPUTUYECKOW MHOOPMALIMOHHOM NH-
dpacTpykTypbl Poccurckon ®epepaumnm» Ot
26.07.2017 N2 187-03.

3akoH N2 223-03 — QefiepanbHbiv 3aKoH «O 3a-
Kynkax ToBapoB, paboT, ycrnyr OTAeNbHbIMY BUAA-
MU topuandeckmx nuuy ot 18.07.2011 N2 223-03.

3akoHonpoeKkT MuHUndpbl — NpoekT Pefeparns-
HOro 3akoHa «O6 ocHOoBax rocydapCTBEHHOro
perynmpoBaHus chep NpYMeHEHUA TEXHOMOr Ui
MCKYCCTBEHHOro MHTennekTa B Poccumckon de-
aepaummy, onyénmkoBaHHbIM MUHUMbPLI Poccuu
Ha deaepanbHOM rnopTarne NpoeKToB HOpPMaTUB-
HbiX akToB 17 MapTa 2026 r., ID npoekTa 166424,
CCblNika Ha nybnukaumio Ha nopTtane: https://
regulation.gov.ru/projects/166424/.

B — nHdopmaLmoHHas 6€30MacHOCTb.
WU 1 Al — NCKYCCTBEHHbIN UHTEMNEKT.

NA-komnaHmsa n MN-6usHec — BU3HEC, B KOTOPOM
NW-DyHKLMOHaNBHOCTb NEXUT B OCHOBE CTOUMO-
CTU N SBNSAETCS €r0 KOUYEBOW TEXHOMOMMYECKOM
COoCTaBnsgoLLeN, 6e3 KOTOPOW QYHKLLUOHUPOBAHNE
6U3HeCa HEBO3MOXHO.

NC 1 IP — nHTennekTyanbHasa CO6CTBEHHOCTb.
UT n IT — nHbOpMaLMOHHbIE TEXHOMOMUN.

KWW — 06bekT KpUTHUyeckon MHOopMaLMoHHOM
NHPPAaCTPYKTYPbI.

KINa n KPI — kntoueBble nokasaTenu apoekTns-
HOCTMW.

MuHuMbpbl — MUHUCTEPCTBO LMPPOBOro passm-
TUS, CBA3M N MacCOBbIX KOMMYHMKaLLMK Poccui-
ckon OepepaLumu.

HOC — Hanor Ha 0o6aBneHHyo CTOMMOCTb.
HO®JT — Hanor Ha goxoabl GU3NYECKMX MNLL.

HK P® — Hanorosbiv kKogekc Poccumnckon ®epe-
paumu.

00O — 06LWeCTBO C OrpaHNYEeHHOM OTBETCTBEH-
HOCTbHO.

. — kaneHgapHoe nonyroaume.
MAO — nybnnyHoe akUMOHEPHOE OBLLECTBO.
MO — nporpamMmHoe obecneveHue.

MNMpoBepka 6usHeca, 1 due diligence, 1 DD — ¢pu-
HaHCOBas, Hanoroeas, puanyeckas, TeXHUYe-
cKasi Unn nHasi NnpoBepka 6usHeca (B 3aBUCUMO-
CTW OT KOHTEKCTA).

PocnaTteHT — ®efnepanbHaga cnyxba no nHTen-
nekTyansHon cobCcTBeHHOCTU Poccumnckon ®e-
aepaumu.

PPIO — EanHbI peecTp pOCCUNCKMX NPOrpaMm
LNS 3MEeKTPOHHbBIX BbIYNCNUTENbHbIX MaLLWH 1 6a3
JaHHbIX.

Py6.unun P — 3akoHHas BantoTa Poccumnckomn ®e-
nepaumm.

Cpenka-«BbIXoA» W «BbIxon» (MM aHanornyHble
TEPMMHbI) — CAenka Npoaaxm MHOCTPaHHbIM CO6-
CTBEHHWKOM, CO3[aHHbIM UM AENCTBYHOLWNM B HEe-


https://regulation.gov.ru/projects/166424/
https://regulation.gov.ru/projects/166424/

APYXeCTBEeHHOW topucankLnm, busHeca B popme
L0NEN, NN akLLMM POCCUMCKUX KOMMaHWUIA, UM UMY-
LLIECTBEHHbIX KOMIMIEKCOB, HaXOOALLUMXCHA UM 3ape-
TMCTPUPOBaHHbIX Ha TeppuTopun Poccuinckon ®e-
nepaumu, B nepuof ¢ 01.03.2022 r. no HacTosllee
BpeMms, B M0/b3y POCCUINCKOro nprobpeTartens.

CI'l— coBMecCTHOE npeanpuaTue.

Tapret — npuobpeTaemMas KoMnaHus, busHec,
rpynny KOMNaHWma B pamMkax caenkm M&A.

YCH — ynpoLieHHasa cucTema HanoroobrnoxeHus.

DOUINC — ®epepanbHbI UHCTUTYT NPOMbILLNEHHOM
cobcTBeHHOCTH Poccuimnckon @efepalmm, noase-
[IOMCTBEHHa opraHu3auuns PocnateHTa.

®OT — poHp onnaThl TpyLaa.
LIOL — ueHTp 06paboTKM JaHHbIX.

AP| — Application Programming Interface, nHtep-
denc NnporpaMMmMpoBaHNA MPUNOXEHUN.

ARPU 1 Average Revenue Per User — cpeaHun
[0X0[1 Ha OHOro NoNb30oBaTeNs 3a onpeaeneH-
HbIl Mepno BPEMEHMW.

ARR 1 Annual Recurring Revenue — rogoBas
BO306HOBNsieMast (perynspHasi) Bbipyyka.

Asset deal — coenka ¢ akTMBaMu, TUMN COENKA B
paMKax CNMAHUIA 1 NOrMOLWEHNIA, MPU KOTOPOM
nokynaTtens npuobpeTaeT KOHKPETHbIE aKTUBbI
LLenieBOW KOMMaHWK, a He eeé akumu UM Oonm B
yCTaBHOM Kanurarne.

Cash-in n cgenka cash-in — coenka no BHece-
HUIO BKMada B YCTaBHbIM 1 (Mnn) 006aBOYHbIN Ka-
nuTan KoMnaHuu, B pesynbTaTe KOTOPOW Npo-
NCXOOUT U3MEHEHME CTPYKTYPbl U BENUUYNHBI
aKUMoHepHoro kanuTana (equity).

Cash-out u caoenka cash-out — coenka kyn-
NN-NPOAAXM aKTVBa, AOMEN UMW aKLMIN, CTOMMOCTb
KOTOPbIX MOKynaTe b BbiNnaynsaeT NpoaasLy, v
KOTOpasi He NPUBOOUT K USMEHEHMIO BEUUMHbI aK-
LMOHepHOro KkanuTana (equity) KoMnaHum.

Churn v churn rate — KO3O®UUMEHT OTTOKaE KN~
€HTOB, MAPKETUHIOBYIO METPUKY, KOTOPas oTpa-
XaeT OO NoTpeduTenen, npekpaT1sBLLnX B3a-
MMOAEWNCTBME C MPOAYKTOM (OTnMCaBLUMXCSA OT
CepBuCa, NEPECTABLUMX COBEPLLATb MOKYMKW, pac-
TOPrHYBLUMX AOrOBOP U T. [.) 38 KOHKPETHbI Npo-
MEXYTOK BPEMEHMU.

Earn-out — MexaHuka, KOTopas NpeanonaraeT 3a-
KMtOYeHWe cornalleHus, B KOTOPOM YacCTb 0bLLen
NMOKYMHOW LLeHbl, OnpefeneHHas Ha OCHOBaHWK
nokasaTeneun AesTenbHOCTM TapreTa nocne 3a-
KPbITUS COEMKM, BbINNaYMBAETCA MOCNE 3aKPbITHS.

EBITDA — npubbifib 4O BblYETaA NPOLLEHTOB, Hano-
roB 1 amopTm3aumm (i Earnings Before Interest
Tax Depreciation and Amortisation).

Equity-uHBecTUUMM — MHBECTULMN, MPEOOCTaB-
naemMble KoMnaHum nocpeacTsoM caenku cash-in.

ESOP — Employee Stock Ownership Plan, npo-
rpamMy, NO3BONSIOLLYIO COTPYAHWNKAM CTaTb aK-
LMOHEepamMu KOMMaHuu.

Git — pacnpepneneHHasa cucTeMa ynpaBneHus
BEPCUAMMK.

GPU un Graphics Processing Unit — Mukponpo-
LLeccop, paboTatoLLmit € rpaduKon.

IB — MHBECTMLMOHHO-DaHKOBCKMI BU3HEC.

IPO u Initial Public Offering — nepsuyHoe ny-
BnnYHOEe pa3meLleHne akumn.

LBO un Leveraged Buy-Out — coenka no npvobpe-
TEHWIO BHELUHWM npuobpeTaTenemM KOHTPONMpYy-
tOLLIEN UMK CYLLECTBEHHOW 0NN B BU3HECE C Kpe-
OUTHBIM «MN1EYOM».

LLM n Large Language Model — 6onbluas A3bIKo-
Bast MOLEb.

LTM un Last Twelve Months — nokasaTtens ka-
KOW-NnM60 GUHAHCOBOW METPUKN, N3IMEPHEMbIN 3a

nocnegHne 12 MecaLesB.

ML — Machine Learning, MalwmHHoe oby4yeHue.



MRR nnu Monthly Recurring Revenue — exe-
MECSAYHYI0 BO306HOBNAEMYIO (perynspHyto) Bbi-

PY4KY.

PE v cnenka PE — caoenky MHBECTUPOBaHNA YacT-
Horo kanuTana (unu Private Equity).

RAG — Retrieval-Augmented Generation, TexHo-
NOTUI0, KOTOPasi COeAMHSAET BOTbLLYIO A3bIKOBYIO
mogaens (LLM) ¢ BHeLuHen 6a301 3HaHWM.

R&D n Research and Development — geatesnb-
HOCTb MO pPa3paboTKe HOBbIX MPOLYKTOB U YCYT.

ROI n Return on Investment — koadpduLMEHT
BO3BpaTa MHBECTULIMN.

SPO n Secondary Public Offering — BTOpuyHOE
ny6nnyHoe pasmeLleHne akumn.

Retention — MeTpuky, KOTOpasa Noka3blBaeT, Ka-
KOV MPOLLEHT NOoMb30BaTenemn npoaonxaeT Mnosb-
30BaTbCA NPOAYKTOM UMW YCryron nocrne nepso-
rO B3aMMOLENCTBUS C HUMMU.

TMT — cekTOp TeXHONornn, Meama 1 TeNneKoMMmy-
HUKaLWA.

TPU n Tensor Processing Unit — cneunanuan-
pOBaHHYaa MHTErpanbHyas cxemya, paspabo-
TaHHYt0asa 419 YCKOPEHWS BblUMCIEHN B 061aCTH
MaLLMHHOIO OByYeHuUs.

VC n cpenkaVVC — coenky MHBECTUPOBaHWSA B pu-
CKOBaHHble ¥ MOTEHLLMaNbHO BbICOKOAOXOAHbIE
NPOEKTbI, COBEpLIaeMble NyTeM NprobpeTeHuns
[OMW y4acTUs B YCTABHOM Kanutane Henybnny-
HOW KOMMaHU1 — peumnmeHTa MHBECTULMIA U / N
npenocTaBneHnst 40NroBOro GUHaHCMPOBaHWSA C
BO3MOXHOCTbIO KOHBEpTaLMW Aora B 4ONW U
akumm (equity).

MynbTuUnaMkaTopbl U KOIPPULMEHTbI

EV/EBITDA — KOS(QOULMEHT, OTpaxatoLmit OTHO-
WeHWe CToMMocTM komnaHun (Enterprise Value,
EV) Kk ee nokasaTtento npubbinv A0 BblueTa npo-
LLeHTOB, HanoroB 1 aMopTU3aLLUK (EBITDA) 3a
ornpeneneHHbln neprom, 0bbl4HO 3a rof.

EV/Revenue n EV/Sales — KO3QQULNEHT, OT-
paxatoLmit OTHOLIEHNE CTOMMOCTMN KOMMaHUu
(Enterprise Value, EV) k ee Bbipyuke (Revenue nnm
Sales) 3a onpeneneHHbI nepuom, 06bIYHO 3a rof,

EV/ARR — KOO OULMEHT, OTpaxatoLwmm OTHOLLEe-
HWe cTouMocTy koMnaHum (Enterprise Value, EV)
K ee ro[JoBO1 BO306HOBNAEMOW (perynspHoi) Bbl-
pyuKe.

EV/MRR — KO3 ®UUMEHT, OTpaxatoLmin OTHOLLE-
HMe CTOMMOCTH komnaHum (Enterprise Value, EV)
K ee exeMecsa4yHon Bo3o6HoBNseMon (perynsap-
HOW) BbIpYyUKe.

EV/GMV — KoaddULIMEHT, OTpaXxatoLLmn OTHOLE-
HMe CTOMMOCTM komnaHum (Enterprise Value, EV)
kK Gross Merchandise Value — 06Len CTOMMOCTH
BCEX TOBAPOB, NPOJAaHHbIX Yepes nnaThopmy 3a
ornpeneneHHbIn nepuoa.

LTV/CAC — koaddULMEHT, OTpaxatoLwmi OTHOLLEe-
HWe MPOrHO3MPYEMOro AoX04a OT OAHOrO KNNeH-
Ta 3a BCE& BpeMs ero B3aMMO4eNCTBNA C KOMMaHW-
€M K CTOMMOCTM NPUBNEYeHNs KIMeHTa.

[ns uenei cCbINIKU Ha flaHHbIE OHMANH-
onpocos

Onpoc no acnektaM Tech M&A — oHnanH-onpoc
Nno acrekTaMm KOMMnekcHom nposepku NT-aktu-
BOB, MUTUraLLMN PUCKOB N CTPYKTYPUPOBaHUIO
choenok npuobpeteHua NT-koMnaHum 1 / nnv npo-
rPaMMHbIX MPOAYKTOB 1 CEPBUCOB, NIEXALUMX B OC-
HOBE TEeXHOMOrnm4YeckKmnx BM3HeCcoB, COCTOALLNN
13 22 BOMpPOCOB, NOAPOBHOE OMNMcaHne KOTOPOro
npuBeeHo B MNpunoxeHnn 2 «MetToaonorus nuc-
cnenoBaHns».

Onpoc no cTpykTyp1poBaHuto caenok Tech M&A
B 2025 r. — 03Ha4YaeT OHManH-0MNPOC Mo AMHAMU-
ke Tech M&A-akTnBHOCTM B 2025 I, cerMeHTam u
BepTuMKanaM B pokyce caenok Tech M&A, npeob-
rnafatoLLmM CTPYKTypaMm 1 hdopMaTaM CAENOK, MNOA-
xofaM Kk due diligence 1 ynpaBneHuio puckamu,
OCOBEHHOCTAM CTPYKTYPUPOBAHNA COENOK, CO-
CTOSALLMI N3 9 BONPOCOB, NOAPOBHOE OnvcaHne
KOTOPOro npueeneHo B MNpunoxennn 2 «Metono-
norvsa nccnenoBaHns».



[MpunoxeHve
2 MeToponorus
nccnenoBaHuA



Paspen1
[MpeameT u pokyc
nccnegoBaHuA

Oo6Lwun nogxon,

[laHHOe 1ccneaoBaHve NOCBALEHO aHanmn3y POCCUIACKOrO CerMeHTa
Heny6IMYHOr O pbiHKa CAEMNOK C TEXHONOrMYeckMMmM akTueamm (Tech
M&A) 3a nepwop ¢ 01.01.2025 no 3112.2025.

Ecnu KOHTEKCT nccnefoBaHus NPSIMO He YKa3biBaeT Ha MHOe, Mo COenN-
kKamu Tech M&A noHMMatoTCs nobdble cOeNKK, BHE 3aBUCUMOCTU OT UX
CTPYKTYpPbI, dOpMaTa 1 pa3mepa npruobpeTeHHOro nakeTa yyacTus, KO-
TOpble OOHOBPEMEHHO YAOBNETBOPSIOT CNeayoWwmM NpU3HaKam:

* chernka CoBepLUeHa B OTHOLWEHWN KOMMaHUK, yupexaeHHon (1nm pe-
AOMWUMNMPOBAHHOM) 1 AENCTBYHoLLEN B Poccuickon ®enepaumu;

°  KOMMaHMs, ABNAOLLAACA O6bEKTOM CAENKM, Ha MOMEHT CLEMKM MMe-
naoueHky 100% 6usHeca (EV) He meHee 1 MnH Aonn.;

e cphenka 6bina 3akpbiTa He no3gHee 31.12.2025;

e C[erkKa coBeplleHa B NMoboM HenybnnyHom dopmate — VC / PE /
pre-IPO / M&A, 1 He BKIOYaET COeNkW, COBEpLUEHHbIE Ha Nyonny-
HbIX pbiHKax (IPO / SPO).

Bba3sa coenok n metogonorus Advance Capital

[ns uenen nogrotosku pa3genos 1— «O630p peiHka Tech M&A B 2025,
2 — «®@akTOopbl ANHaMMKM pbiHKa Tech M&A 2025» n 4 — «B3rnaa Ha Tech
M&A B 2026» rnasbl 1 uccnenoBaHus «[MHaMuKa v gpaniBepbl pbiHKa
Tech M&A 2025», a Takxe pa3gena 1 — «/IHBECTULMOHHbIV naHawadT
pbiHka Tech M&A 2025» rnaBbl 2 nccnenoBaHns «/IHBECTULLMOHHbIV
naHgwadT, 0cO6eHHOCTU M B3rnan nHayctTpum Ha Tech M&A 2025» 6bina
ncnonb3oBaHa nponpueTapHas 6a3a caenok Tech M&A 3a 20251, noa-
rOTOBMNEHHas MHBECTULMOHHBLIM BaHKOM Advance Capital. AHann3 6a3bl
COenoK Ana uenen nuccnegosaHvs 6ol npoBefeH akcrnepTamun Advance
Capital v T'pynnbl koMnaHum B1.

MNpu noaroToske 6a3bl CAENOK MHBECTULIMOHHBLIM 6aHK Advance Capital
“Cronb30Bas CneayoLLyto METOAONONUIO.

MponpueTapHas 6a3a oaHHbIX Advance Capital yunTbiBaeT JaHHble Mo
cAernkam Ha pOCCUNCKOM PbIHKE CIUAHWI 1 MOrNOLLEHWW. YacTbio poc-
CUINCKOrO PbIHKa CMIUAHWI 1 MO NOLWEHUI CYUTAIOTCA TOMBbKO Te CAENKM,



0BbEKTOM KOTOPbIX BbICTYMWIA POCCUNCKAA KOMMaHUA MK YaCTb aKTu-
BOB MHOCTPaHHOIO 1OpUANYECKOro ninua, KoTopas HaxoanTCA Ha Tep-
puTopun Poccum n opopmieHa B COOTBETCTBMM C 3aKOHOATENbCTBOM
P®. Coenkun poCcCUNCKMX IOPULANYECKUX MNLL MO NPOAAXe Uu NMoKyrke
KOMMaHu 3a npegenamu Poccunckon Oefepacmm He yUUTbIBANu1Ch.

[na pacyeTta CyMMbl COEMOK UCMOMb30BaCh TOMBKO Te€ CyMMbl CAe-
NOK, KOTOpble 6bInn oduLmansHO ornalleHbl CTOPOHaMMU-y4acTHUKaE-
Mr M&A npotecca.

[nga onpeneneHnsa MynbTUMNIMKATOPOB UCMOMb30BaNnUCh BHYTPEH-
HWe pacyeTbl Advance Capital Ha OCHOBaHWW PaCKpPbLITOM OTYETHOCTU
KOMMaHu 1 nHpopMaLLmMm o0 Cymme caenok. B 6ase gaHHbIX yunTbiBa-
IOTCH TOMbKO CAEMKM, 3aKpbiThle A0 1 aHBapsa 2026 1., CTOMMOCTb 613-
Heca (EV) B pamkax KOTOpbIX NpeBsbiwana 1 MnH gonn. Ecnv npouecc
3aKpbITUA CAeNnKM He 3akaHumBanca Ao 1 ausaps 2026 r., HecMoTps
Ha NpeaBapuTerbHble 3as8BeHUs CTOPOH, Caenka He cuMTanach 3a-
KPbITOM B paccMaTpuBaeMbln nepunod. AHanormyHeiM o6pas3om oTce-
MBannCb 0bbABMNEHHbIE CAEMKW, COPBaBLUMECS Ha NMIOOOM 13 3TarnoB
M&A npovecca.

®rHaHCOoBble Moka3aTenu KOMMnaHum 1 CyMMbl COENOK, NpeacTaBneH-
Hble B UCCnefoBaHWKM 1 UCMob3yeMble OnF pacyeTa MynbTUNInMKaTo-
POB, BblpaxeHHble B fonnapax CLUA, 6binm nepeseneHsl M3 poCCUMCKMX
pybnew B nonnapbl CLLUA ¢ ncnonb3osaHneM oduLmMansHOro cpeaHemMe-
CAYHOro obmMeHHoro Kypca baHka Poccuu.

Basa caenok u metogonorus DSight

[nsa uenen noarotoBkm pa3nena 1 — «0630p peiHka VC 1 M&A ¢ UN-ak-
TnBamu no ntoram 2025» yactu 3 nccneposaHua «Coenku MSA ¢
NN-akTnBammn 2025» Bbina nCnonb3oBaHa npornpueTapHasa 6a3a coe-
nok ¢ -komnaHuamu 3a 2025 ., NOArOTOBNEHHAaA aHanMTUYECKUM
arentcTBoM DSight. AHanm3 6a3bl coenok ong Lwenewn nccnenoBaHns
ObIN NpoBeAeH aKkcrnepTamu Ipynnbl KoMnaHui B1.

MNpw aHanu3e nponpueTapHon 6a3bl caenok DSight B Lienax pa3pnena
— «O630p pbiHKa VC 1 M&A ¢ NN-akTrBamMu no ntoram 2025» yacTtun 3
nccneposaHna «Coenkn M&A ¢ M-aktBamm 2025» 6bina MCNonb3o-
BaHa MeTogonorua DSight.

B cootBeTcTBUM ¢ MeToponoruen DSight, mpuMeHsemon ana uenen
YyNOMSAHYTOr O Bblille pa3fena 14acTu 3 uccnenoBaHus:

* [loa BeHuypHbIMK MHBECTUUMAMM (VC) NMOHUMAIOTCA MHBECTULIMN B
PUCKOBaHHbIE 1 MOTEHLLMANbHO BbICOKOAOXOAHbBIE MPOEKTbI, COBEP-
LaeMble NyTeM NPUOBPETEHMS AONM y4aCTUsi B YCTaBHOM KanuTtane
Heny6nMYHOM KOMMaHUW-PELLUNIMEHTA MHBECTULMIA U | N NPpeao-
CTaBNeHus 4ONroBOro GUHaAHCUPOBaHWS C BO3MOXHOCTbHIO KOHBEP-
Tauyu Jonra B OO UK akumm (equity).



MNoa caenkamu M&A noHMMaloTCA caenku npuodbpeTeHna n cTpaTte-
rMYeCKOoro MHBECTUPOBaHMA, COBEpLLaeMble KopriopaLmen / cTpaTe-
rMYECKMM UIPOKOM C LLEMbIO MHTErpaumm NpoayKTa B COOCTBEHHbIN
KOHTYP, MOMy4YeHNs onepaLmroHHOro BINAHUA UK NOCneayoLwero
MOMHOO MO MOLLEHNS KOMMaHUM.

Mon noceBHoM cTaauen (Seed Stage) NoHMMaeTCs paHHsIs CTaans
Pa3BUTUS KOMMNAHUW Ha 3Tane oT naeu 4o GOPMUPOBAHUS KOMaHbI,
NPOBEPKM MEPBbLIX MMMNOTES 1 BEAEHUA PEryNAPHON KOMMEPYECKOM
[EATENbHOCTY.

Mon paHHel cTapuen (Early Stage) pa3suTys KOMNaHUM MOHUMA-
eTCsi Hauano NOCTOSIHHOWM 1 MONMHOLLEHHOW KOMMEPYECKOW AeaTenb-
HOCTW C POCTOM BM3HECa W BbIpy4KOW, KOrda KOMMEepUYeckune rmno-
Te3bl MOATBEPXAEHDI.

Mon no3aHen ctagueii (Late Stage) pa3BuTUSi KOMMaHWUK MOHUMA-
eTcd cTaus, Ha KOTOpPOoW BU3HEC OEMOHCTPUPYET YCTONYMBOCTL U
MOCTOSAHHBIV POCT, KaK NMpaBuIio, MEHEE aKTUBHbLIW, YEM Ha NMpefbl-
AOyLWMX CTaausax, B CUMY YEero MHBECTULLMOHHbIE PUCKM CHUXAIOTCS.



Paspen 2

CneLunpoeKTbl

B pamMkax gaHHOro nccrnenosaHus 6binv NOArOTOBMEHbI ABa MaTepuarna
B GopMaTe CreLnpoeKkToB, NOCBSALLEHHbIX 0630pYy COENOK B CEerMeHTe
pre-IPO 1 ny6nnyHbIX PbIHKOB KanuTana 3a 2025 r. (MoAroTOBNEH 3KC-
nepTamv VERBA LEGAL), a Takxe 0CO6eHHOCTAM OLEHKM BU3Heca Tex-
HOMOMMYECKNX aKTUBOB B TEUEHWE YKa3aHHOro neproda (MoaroToBneH
aKcrnepTamm Mpynnbl KoMAaHuin B1).

Llenb cneunpoekToB — GOKYCHOE OCBeLLeHMe NpobneMaTukm y3Kmx
aCreKToB, Hanbosee akTyasnbHbIX M PeneBaHTHbIX B KOHTEKCTE 06CYX-
JaeMblX B UCCMefoBaHMM BOMPOCOB, OTPaXaloLLee TOUKY 3peHus Npo-
(deccrnoHanbHOM KOMaH4bl CNeLmanncToB B COOTBETCTBYOLLEN chepe.

B pamkax oHOro 13 cneLnpoeKkToB, Cpean NpoYero, 3aTparnsaeTca
KpaTKuit 0630p caenok B cermMeHTe TMT Ha ny6nmnyHbIX pbiHKax. Hecmo-
TPpSA Ha TO, YTO AaHHOE UCcneaoBaHWe NOCBALLEHO CAenKam C YaCTHbIM
KanuTanom, AMHamunka ny6rmyHbIX PbIHKOB OKa3blBaeT CyLLECTBEHHOe
BMNSAHME Ha MOTUBALLMIO YHACTHUKOB CAeNoK M&A 1 yunTbiBaeTCA Npu
MNPUHATUN MU MHBECTULIMOHHbIX PeLLeHUI, TakiM 06pa3oM, KOCBEHHO
BO3[ENCTBYA Ha AMHAMMKY PblHKa YaCTHOrO KanuTana.



Paspen 3

O6Lwasa meToaonorus
uccriegoBaHus

Onauenen npoeeneHna gaHHoOro nccrnegosaHnm ObIN UCTMONb30BaHbI
cnegywoune MeTobl:

3.1 OHnanH-aHKeTUpoBaHUE
(onpocbi)

B xone nccnenosaHua 6binv NpoBeAeHbl 2 aHOHUMHbBIX OHMarH-0Mnpo-
ca, NOCBSALEHHbIE pa3nnyHbIM acnekTam caenok Tech M&A Kak B LLenom,
Tak v cneundunyHo ang 2025 r.: Onpoc no acnektam Tech M&A n Onpoc
Mo CTPYKTypupoBaHuto caenok Tech M&A B 2025 1. (COOTBETCTBEHHO).

OnuncaHne OHJ'IaVIH-OI'IpOCOB N nX LLeneBown ayaonTopumn npmBeLeHO HXe.

Onpoc No CTPYKTYPUPOBaAHUIO CAENOK
Tech M&A B 2025 .

dokyc onpoca

AcnekTbl anHamukm Tech M&A-akTnBHOCTM B 2025 T, CErMeHTbl 1 BEpP-
TrKanu B pokyce caenok Tech M&A, npeobnagatoLume CTpyKTypbl 1 hop-
MaTtbl coenok B TMT B 2025 ., noaxoabl k due diligence 1 ynpasneHunio
prcKamm, OCOBEHHOCTSAM CTPYKTYPUPOBAHNS TaK1X COEMOK.

LleneBas ayautopusa

FOpuanuyeckme 1 GUHaHCOBbIE KOHCYbTaHTbI, MHXayC-tOPUCTbI M Mpes-
CTaBUTENW GUHAHCOBBIX 1 BU3HEC- KoMaH UT-KoMNaHWi, TeXHUJe-
ckune UT-cneumanucTbl, KOTOpblE B TEUEHWE aHanM3npyemMoro neproaa
NPVHUManu yyacTune B pa3nuyHbix dopmaTax caenok ¢ UT-6usHecamu,
BKMtoYas M-KoMnaHum, Unv npuBnekanich K 3TM NpoLLeccaM B kade-
CTBE BHELLHWX NPOBaiAepOB YCyT.

OnwucaHwue Leneson ayanTopumn onpoca npueeneHo Ha rpaduke Huxe.



LieneBas ayguTopus onpoca

28%

23%

17%

10%

10%

8%

2%

2%

HOpuamueckas akcnepTnsa (KOHCaNTUHT)

HOpuanyeckas akcnepTm3a (MHxayc)

POpmumqec:Kaﬂ AKCNepTn3a (MHBeCTMLI.VIOHHaﬂ KoMnaHus / CDOHE,)

®unHaHcoBas / Hanorosasi aKCnepTnsa (KOHcaﬂTVIHF)

®vHaHcoBas / Hanorosas aKCnepTn3a (MHBECTULLMOHHAS KOMMNaHWs / GoHL)

®uHaHcoBas / Hanoroeas akcnepTu3sa (MHxayc)

Ton-meHekmeHT (C-level No3vums) B UHOYCTPUANbHOM UrpoKe
(UT-cermeHT)

VHbpaCTPyKTYpPHbIN UrPOK TEXHONOMMUYECKOrO PbiHKa
(akcenepaTop, MHCTUTYT PasBUTUS, MHHOBALMOHHbIM KNacTep U T. M.)

dopmat

CMellaHHbIN.

Bonbluas YacTb OTBETOB MNOMyYeHa B 3aKPbITOM GOpMaTe — NyTEM Ha-
npaBneHns aHKeTbl KOHKPETHbIM agpecaTam-pecrioHaeHTam. OcTarnb-
Hble OTBETbI NOyYEHbl NyTEM Pa3MeLLEeHUs aHKETbI B OTKPbITOM AOCTY-
ne, BKtoYas NpodunibHbIE OHNaMH-MNoWaaKy.

Mepuop, npoBepeHUs onpoca

1510.2025r. - 30.12.2026 .

KonuyecTeo BOonpocos Yucno pecnoHaeHToB

(o]

125



LieneBas ayauTopus onpoca

68%

32%

27%

7%

Onpoc no acnektam Tech M&A

dokyc onpoca

AcnekTbl KOMMEKCHOW NpoBepkn UT-akTMBOB (NMporpaMMHbIX MPOAYK-
TOB, 6a3 AaHHbIX), MUTUIaLLUM PUCKOB U CTPYKTYPUPOBaHUS CAEMNOK MpU-
obpeTteHus VIT-koMnaHui 1 / nnm nporpaMMHbIX NMPOLYKTOB U CEPBUCOB,
nexatmx B OCHOBE TEXHONOMMYeCKNX BU3HECOB.

LleneBas ayautopus

HOopuanyeckme 1 GUHaHCOBbIE KOHCYIbTaHTbI, MHXayC-tOPUCTbI 1 Npen-
CTaBUTENN GUHAHCOBbLIX M BU3HEC- KoMaHA VT-KOMMaHUN, TEXHUYe-
ckune NT-cneumanncTbl, KOTOPbIE B TEUEHME aHaNM3npyemMoro neproaa
npuvHUManu yyacTue B pasnuyHbix popmatax caenok ¢ UT-busHecamu,
BKTtouas MIM-koMnaHuu, nnv npuBnekanmch K 3TMM npoL,eccam B kade-
CTBE BHELLHWX NPOBan4epoOB YCNyr.

OnuncaHwue LLeneBon ayanTtopum onpoca NpuBeAeHO Ha rpapuke HuxXe™.

}Opmnmqecme KOHCYNbTaHTbI

NHxayc-topucCTbl

MpencTtaBuTEnn 6U3HEC-KOMaHOb

ﬂpeﬂCTaBMTeJ’IM TEXHNUYECKOW KOMaHpbl

dopmat

CwMeLaHHbIn. Bonbluas YaCcTb OTBETOB MNOJyYeHa B 3aKpbiTOM popmaTte —
nyTeM HarnpaBneHa aHKeTbl KOHKPETHbLIM agpecaTaM-pecrnoHAeHTaM.
OcTarbHble OTBETbI MOMyYeHbl My TEM Pa3MELLEHNS aHKETbI B OTKPbITOM
OOCTYyne, BKNto4asa npodunbHble OHNanH-nnowanku.

%3 Onpoc npeanonaran BO3MOXHOCTbL HECKOMbKMX BAPMaHTOB OTBETOB 1 (DOKYCHUPOBAINCS Ha PONSX 1 9KCNEpPTM3E yUacTMs PECNOHAEHTOB
B MpoekTax caenkax Tech M&8A, B CBSA3M € YeM obLLiee YMCno rofocos rnpesbiwaeT 100%.



MNMepuop npoeeaeHus onpoca

2711.2024 1. - 20.02.2025T.

Konuuyectso BOrnpocose YHucno pecnoHaeHTOB

22 41

3.2 'nybuHHbIe N 6NUL-UHTEepPBbIO

MNpv NpoBefeHUW CCNeNoBaHNS Mbl MPOBENWN PSAL MHTEPBbLIO C 3KCNep-
Tamu pbiHKa TMT, BKNtoYaa MHOYCTpUanbHbIX UrPOKOB, MPpeacTaBuUTeNen
(VHaAHCOBOrO CeKTopa, topuandecknx ME&A-NpakTUK, MHBECTULLMOHHbIX
BaHKOB 1 POPEH3NK 1 TEXHNYECKNXOW IKCMEPTOBbI.

B MHTEPBbIO NPUHSANW yYacT1e NPeaCcTaBUTENN CMEAYIOLWMX KOMMaHUN
(nepeyeHb He 3aKpbITbIN):

q -

3.3 AHanu3s gaHHbIX U3 BHELUHUX
NCTOYHUKOB

B xone nccnenosaHma Mbl UICNONb30Ban HEKOTOpPbIE aHannTn4ecCKmne
OaHHbIE N3 BHELWHMX, OTKPbITbIX ANdA BCeobulero 0OCTYyMNa MCTOYHUNKOB.
B uacTHOCTH, BbIM MCMOMBb30BaHbI aHHbIE 13 cnenyrownx MICTOYHMKOB:

https://cbr.ru/

https://www.moex.com/?ysclid=mnnchwgtey68051179

https://reestr.digital.gov.ru/reestr/8719881/

https://regulation.gov.ru/projects/166424/


https://cbr.ru/
https://www.moex.com/?ysclid=mnn6hwgtey68051179 
https://reestr.digital.gov.ru/reestr/8719881/ 
https://regulation.gov.ru/projects/166424/

[TprnoxeHwe

KopnopaTtueHble
XepnavuHepbl
nccnegoBaHusa




VERBA LEGAL

JKcnepTunsa
U crneuyanusaumsa

KomaHpa v onbIT

leorpadus
NpUCYTCTBUA

VERBA LEGAL — poccuinckasa ropuanyeckasa doupma c 60-
nee yem 20-N1E€THUM OMbITOM PabOTbl M OBLLMPHOM MEXAY-
HapPOOHOW 3KCMNepTMU30M, MPeLoCTaBNAoWwas KOMMIEeKC-
HOe MNpaBOBOE COMPOBOXAEHNE KPYMHOMY BU3HECY U
YaCTHbIM KITMEHTaM.

e Bonee 25 HanpaBneHuw, BKNOYasa KoprnopaTneHoe npaso 1 MEA,
MeXOyHapOAHbIN apbUTpax 1 TPaHCrPaHUYHbIE CNOPbI, GapMaLLEB-
TUKya W 30paBOOXpPaHeHMEe, CaHKLIMOHHOE PerynmpoBaHue n KOM-
nnaeHc v ap.

e [ny6okas oTpacnesas akcrnepTnsa: AlK n cenbckoe xo3ancTBo,
CTPOUTENBbCTBO U HEOABUXMMOCTb, TPAHCMOPT M NOrMCTUKE, SHEP-
reTvKa v MpUPOLAHbIE PeCcypChl U Ap.

e bonee 150 coTpyaHnkos VERBA LEGAL conpoBOXaatOT KpymnHenLwme
pPerynaTopHbIE MPOEKTbI «<HOBOWM SKOHOMUWKM», KOPNOPaTUBHbIE COEN-
KW 1 MpeLefeHTHbIe CMOPbl, B TOM YMCIE TPaHCTPaHUYHbIe.

e 20 neT onbiTa No rnobanbHbIM NPOEKTaM B COYETaHUM C FNy60KNM
MOHWMaHMEM POCCMINCKOrO NpaBa W NOKanbHOrO pbiHKa MO3BOMSAIOT
HaM Oka3blBaTb KOMMMEKCHYIO NPaBOBY NOAAEPXKY U OTCTaun-
BaTb MHTEPECHI KTMEHTOB MO CaMbIM CMTOXHbIM IOPUANYECKMM BO-
npocam.

e PeanusosaHo cBbliLe 2500 MacLuTabHbIX MPOEKTOB, Cpean KIMeHTOB
— KPYMHble POCCUNCKME N MHOCTPaHHbIE KOMMaHWUW Pa3nnyHbIX OT-
pacnen aKOHOMWKM, B TOM Umcne nuaepbl pentmuHros Fortune Global
500, Forbes Global 2000, PEK 500 1 gp.

»  Odwvcbl npeacTaBneHsl B Mockee (Poccusa), TawkeHTe (Y3bekncTtaH)
n Mym6an (MHana).

e KoMaHfa conpoBoxaaeT NpoekThl B 6onee yem 30 topUcankLLUSX,
cpeav KOTopbix Y3bekucTaH, UHaua, Kutan (Bknovas CAO), A-
cTpuq, benbruga, Benvkobputanua, Nepmanua, WpnaHaus, Kunp,
LWsenuapwus, Leeuns, Katap, OAD, OMaH, OPLIOPHbIE IOPUCAUKLINK



(BVI, KanmaHoBbI ocTpoBa, Ceniiensl, MaBpukmit), A3epbanoxaH,
KazaxcTtaH, Kupruaug, CLLUA, Abpvika v ap.

PeATUHN MapTHepbl 1 topucTol VERBA LEGAL aBnatoTCs NpU3HaHHbIMK 3KCnep-

W JOCTUKEHUA TaMu 1 OTMEeYeHbl MPECTUXHBIMU MEXAYHaPOAHbIMU U HaLMOHa b=
HbIMU penTuHramm: Chambers Global, Chambers Europe, The Legal
500 EMEA, IFLR1000, Who's Who Legal, Best Lawyers, KoMmmepcaHTb,
«3kecnepT-PA», MNpaso.ru-300 n ap.
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CAWUT
VERBA LEGAL -

AnekcaHgp
MaHoB

yNpaBnsoWmii napTHep

KOHCTaHTUH
MakapeBuy

napTHep, rnasa npakTuKu
«MHPpacTpykTypa n MYr»

Anekceiu [lapkoB

COBETHWK, PyKOBOAUTENb
npakTukn «MHTennexkTyansHas
COBCTBEHHOCTb»

Mapus MoiALw

CTapLUMM IOPUCT, MATEHTHbIN
noBepeHHbIN PO

AHpapen LLenTtun

CTapLWM lopuUCT

M&A HA
FOrOJIEBCKOM -

INVESTMENT
ARBITRATION REVIEW -

VERBA
LEGAL

AnekcaHgp
Ky3HeL0B

napTHep

AnekcaHpp
Oonros

napTHep, rnasa npakTukn
«MHppacTpykTypa u MYr»

EkaTepuHa
TpeTbsikoBa

COBETHUK

EBreHun
3auH4YyKOBCKas

COBETHWK, pykoBOOUTENb
npakTukn «Hanorosoe
1 TAMOXEHHOE NPaBO»



AJIPY L

JkcnepTtusa
U crneyuanmsayus

KomaHpa v onbIT

AJIPYA — ogHa 13 BeAyLMX POCCUNCKMUX IOPUONYECKNX
dVPM, OKa3blBatoLLaa BCe BUAbl yCNyr, paboTatoLLas no ca-
MbIM BbICOKMM CTaHAapPTaM Mo BCEMY MUPY.

Halue Kpedo — BbICOKOE KauyeCTBO YCyr, MPEeBOCXOAHbIN
YPOBEHb 0B6CNYyXMBaHWA U CTPOroe CobnioeHne atuye-
CKNX HOPM.

e Mbl OKa3blBaeM BECb CMEKTP IOPUONYECKUX YCIYT B Takux chepax,
KaK KOpropaTMBHOE MpaBo, CIUAHWUS 1 MOT NOLLEHWS, aHTUMOHOMOb-
HOe perynuposaHune, 6aHKn 1 GUHAHCbI, HTENMNeKTyanbHaa cob-
CTBEHHOCTb, KOMMEpPYECKOe NpaBso, 3alunTa AaHHbIX / knbepbes3o-
MacHOCTb, pa3peLLeHne CropoB, YronoBHOE NpaBo, KOMMIaeHC U
paccnenoBaHus, MHOCTPaHHbIE MHBECTULLMKW, TPYOOBOE NPaBo, pe-
CTPYKTYpu3aumns / 6aHKPOTCTBO, HEOBUXMMOCTb 1 HaMoru.

e C AJIPY[ paboTatoT KNMEHTbI U3 PasfnyHbIX OTPacnen, BKNoyas
SHEepreTuKy 1 MPUPOAHbIE PECYPChI, FOPHYIO MPOMBbILLIEHHOCTb, 6aH-
KW 1 PUHAHCbI, PO3HUYHYIO TOPrOBII0, MHBECTULLMM, FOCYAapCTBEH-
Hbl€ 1 OBLLECTBEHHbIE YCyru, GapMaLLeBTUKY 1 3[PaBOOXPaHEHNE,
MPOMBILLNEHHOCTb, TMT, TpaHCMOPTHbIE YCYr, NOrMCTUKY U UCKYC-
CTBEHHbI UHTENNEKT.

e Crtax paboTtbl AIPY[] cocTtaBnseT 6onee 34 net, a ee KOMaH4a Ha-
cunTbiBaeT 6onee 130 topucToB. 3a 310 Bpema AJIPY[] ctana oaHom
13 BeyLLMX U CHUCKana penyTaLmio O4HOW 13 Hanboree aBTopuUTeT-
HbIX POCCUNCKMX IOPUONYECKMX PUPM.

e KomaHpa KoprnopaTtusHov npakTukn ATPY[, koTopas npuHana yya-
CTWe B paae CaMblX BaXHbIX KOPHOPaTUBHbBIX COEMNOK B Pa3HbIX CEK-
TOpax aKOHOMUKM W OTPACNAX NPOMbILLNEHHOCTH, — OfHa U3 Kpymn-
HEeWLWMX Ha POCCUNCKOM PbIHKE, 1 BKItOYaeT 0Koo 30 NpopuibHbIX
IOPUCTOB.

e Mol conpoBoxaaemM caenku noboro Macwtaba — OT YaCTHbIX [0
KPYMHEWLIMX TPaHCTPaHWUYHbIX, COYEeTast TEXHUUYECKYHO TOYHOCTb C
NOHUMaHWEM CTpaTErnYeckmx Lenev 6rusHeca KNMMeHTOB.



PenTtuHrn
M JOCTUXEHUA

Halwu ycnyriu BbICOKO LLeHATCA rnodanbHbiM NpodeccroHanbHbiM
coobLecTsoM. ATTIPY[ BXOAMT B MeXOyHaAPOLHbIE PENTUHIM U YOO~
cToeH Harpag Chambers and Partners (Chambers Global, Chambers
Europe, Chambers High Net Worth, Chambers FinTech), the Legal
500, IFLR, Best Lawyers, Mergermarket, Media Law International, the
Lawyer, Who is Who Legal, GCR, GAR, GIR, GDR 1 npounx. OgHospe-
MEHHO C 3TUM HalLlly 6e3ynpeyHyto penyTaumio MoATBEPXAaloT Be-
AyLine poccunckme topuamnyeckmne penTnHri, Bknodas NPABO- 300,
OkenepT, KoMMepcaHThb.

1-9 rpynna B HaunoHanbHOM penTtuHre «Mpaso-300» B kKaTeropumu
«KopnopaTusHoe npaBo / CnvaHng 1 nornoweHns — KoHCynsTUpo-
BaHue High-market»

1-a rpynna B HauMoHanbHoM penTuHre «paso-300» B kaTeropum
«KopriopaTusHoe npaso / CnvaHunsa n nornoweHna — Coenkn M&A
High-market»

TOrM-10 topnanyeckmnx GUpM no KPynHEUWmM CAenKam no Bepcum
MpaBo.ru

1-4 rpynna B HaLVOHanbHOM penTuHre «<KoMmepcaHTby B KaTeropum
«CnnsaHUA 1 MO NOLLIEHNA POCCUNCKMX akTUBOB: High-end»

1-9 rpynna B HaLMOHaNbHOM penTuHre «KoMmMepcaHTby B KaTero-
pun «CIMAHWA 1 MOTMOLLEHNS MeXAYyHapOAHbIX akTMBOB: High-end»

1-4 rpynna B HaLMOHaNbHOM PenTuHre «OKCnepTsl npasa. /yywme
topuanyeckme KOHCyNbTaHTbl» B KaTeropum «KoprnopaTtuBHoe npa-
BO 1 caoenkm M&A».



AJIPY ]

[MapTHepbl KOpNopaTUBHOU

npakTuku AJ1IPY L1

AnekcaHpp
Xapckun

napTHep, PyKOBOAWTEb
npakTuki KopnopaTvBHOMO
npasa 1 M&A caoenok

AHppen
XXapckun

napTHep

AnekcaHpgp
KnewieB

napTHep

CAWNT ALRUD - KOPTIOPATUBHOE MPABO
CIMMAHUA U TIOINOLLEHUA -

AHTOH
IOxynnuvH

napTHep

Cepren
XaHaeB

napTHep



pynna komnaHun b1

-1

[pynna koMnaHu b1 npeanaraeT MHOronpoduibHbIe yC-
nyru B chepe ayaomTa, CTpaTerMyeckoro, TEXHONornye-
CKOro W BU3HeC-KOHCanTuHra, cOenok, OLLEeHKN, Hanoro-
06noxeHus, NpaBa 1 conpoBoXxaeHUd busHeca. 3a 6ornee
yeM 35 net paboTbl B Poccun Mbl 06beOMHUAN CBbILLE
4 000 cneuynanncTos, obnafatoLwmx O6LLMPHbLIMW 3HAHUA-
MW 1 ryboKOW OTpacneBou cneunannlaunen. Mol 3aHn-
MaeM NampyoLwme no3uumm BO MHOMMX NPpodeCccroHanb-
HbIX PEUTUHTaXx.

OL0HO 13 BaXXHbIX HanpaBneHn AesTenbHOCTU [Pyrnbl KOM-
NnaHu b1 — ycnyru B o6nactn CNMAHUA U NOrNOLEHUM.

3kcnepTos KoMaHdbl B1 oTnnyaeT 6oraTbin OMbIT PaboThI
C POCCUNCKUMW U MEXAYHAPOAHbIMY KOMMaHWAMN B pa3-
NTMYHBIX CEKTOPAaX SKOHOMUKM 1 C MHOroobpa3snem ¢op-
MaTOB caenok. Mbl 6onee 30 neT crneuyanu3npyemcs Ha
BeAEeHUN MacLTabHbIX MPOEKTOB MO CAUAHUSAM U MOrno-
LLEeHWAM — OT Havarna OO 3aBepLUeHNsa COeNKu.

Hawa cneunanusauus B cpepe CrmsaHum
M NOrnoLwLeHnmn

e [lonHoe ConpoBOXAEHNE HalX KINMMEeHTOB Mo BONMpoCaM CITUSTHUA W
NOrNoLWEHM OT MUHULMaLMK cOEeNKU U MOMCKa NoaxoasLero nap-
THepa BNN1OTb A0 3aKpbITUA cAeNnku, B TOM YnCne:

— COMPOBOXAEHWE CAENOK MO Npoaaxe 6usHeca;
— COMPOBOXAEHWE COENOK N0 NpuobpeTeHunto 6usHeca;
— npvBneYeHre akLlMOHEepPHOro 1 A0NroBOro GUHAHCUPOBaHUS;

— MNOUCK CTpaTerndyecknx n drHaHCOoBbIX napTHepoOB 1 CO3daHMNe Co-
BMECTHbIX I'Ipeﬂl'lpMFlTMﬁ.

e ®UHAHCOBOE 03[0POBMEHNE M PECTPYKTYPH3ALLMS.

e AHanu3 cTpaTermyeckmx onumim, paspabdotka M&A cTpaTermm n co-
NPOBOXAEHVE ee UMMIIEMEHTaLLUN.



Ycnyru B o6nactu
noarotoeku K IPO

KnioueBble
npoekTbl b1
B cekTope TMT

Mpynna koMnaHuin b1 — 6e3ycnoBHbI Nnaep B chepe okasaHua ayan-
TOPCKMX Y KOHCYbTaLMOHHbBIX YCYT KOMMaHWAM 13 Poccuu, Ybm akumm
KOTUPYHOTCS Ha BHYTpeHHUX (MOEX 1 SPB) 1 o6pallanmnch Ha 3apy6ex-
HbIX TOProBbix nnowaakax (LSE, NASDAQ, NYSE).

BaxHble acnekTbl 4ng nogarotosku K IPO, ¢ aHann3oM KOTOPbIX FOTOBbI
noMoYb npodeccuoHansl bl:

CTpaTerus BbIxoAa Ha pbiHKV KanuTana.

KopropaTusHoe ynpasneHve. BHyTpeHHuIn ayanT. PUcku.

AyouT. Byxrantepckun y4eT 1 0OT4ETHOCTb. DMHAHCOBasA GyHKLMS.
Hanorosble acrnekTbl.

HOpuanyeckne acnekTbl.

VHpopMaLmMOHHbIe TexHonorum (UT) 1 6e30nacHOCTb.
YnpaBneHne nepcoHarnom.

NHpopMaLMOHHOE B3aMOLAENCTBKE / CBA3b C MHBECTOPaMW.

MNpodaxa areHTcTBa unpposon peknambl Nebo.Digital komnaHum
Russ Outdoor.

Mpopaxa kKoMnaHWW No npepocTtasneHnio NT-cepsucos Bell
Integrator rpynne komnanun Softline.

Mokynka Tenekom-onepaTtopa VEON ApMmeHuna koMmnaHmen Team
Telecom Armenia.

Mpopaxa nonen B Vivacom KOHCOPLIMYMOM MHBECTOPOB.

MNokyrka NonbCcKoro pa3paboTymka NporpamMMHOro obecrneyeHns
REC Global onga GloballLogic.

MpunobpeTeHue koMmnaHern UCOM TenekoMMyHUKaLMOHHOW KOMMa-
Hun Orange ApmeHuns y Orange S.A.

Co3paHre COBMECTHOro npeanpusaTtua mexay Fasnpom-Menva v
Maxima Telecom.

MNpuBneveHne puHaHcuposaHua anga Softline ot CoBkoMmbaHka u
¢oHpa Davinci Capital.

ConposoxgeHue IPO Basuc.
ConposoxpaeHue IPO ApeHapaTa.
ConposoxgaeHue IPO Softline.

ConpooxgeHwve IPO NanduQ.



e ConposoxpaeHue IPO Luxoft.
e ConposoxaeHue IPO Mera®oH.
e Conposoxaenue IPO Mail.ru Group.

e ConposoxpaeHue IPO BeiMnenkom.

OTpacneBaﬂ e CeKTOop TEXHOMOrMM, Meama 1 TenekoMMyHmUKaLmi.
cneyvanusauus T y

° OonNMBHO-3HEPreTn4eCKnm KOMNNeKC.
akcnepTtoB b1

e  OUHaHCOBbIV CEKTOP.
e CeKTop PO3HNYHOWM TOPrOBU U MOTPEBUTENBCKMX TOBAPOB.

L CeKTOp HeOBMXNUMOCTMH, VIHq)paCTpYKTypr, FOCTMHWUYHOIO BU3Heca
N CTpoOnUTENBLCTBA.

e TpaHCMOPTHbLIN CEKTOP.

*  ArponpOMbILLNEHHbIV KOMMIEKC M arpoTex.

* Meaunko-buonormnyeckasn v apmaLeBTMHecKasa oTpacnu.

e [OpHOOOGbIBaKOLWanA 1 MeTanNypruyeckas oTpachb.

e [pOMbILLNEHHOE NPOM3BOACTBO M aBTOMOOUIBbHbIV CEKTOP.

e Ycnyrv yacTHOMY BU3HEcCYy.

JinpepcTBo Mpemus Russia PE/VC Awards:

B PEUTUHrax
e 2025 — Jlyywnm KOHCYNbTaHT Ha BEHYYPHOM PbIHKE.

e 2025 — Jly4lunit KOHCYNbTAHT Ha pbiHKE MEA.
e 2024 — Ton-2 KOHCYNbTaHT Ha pbiHke M&A.
e 2023 — JTyuLumi KOHCYNbTaHT Ha pbiHKe PE.

e 2023 — Ton-2 KOHCYNbTaHT Ha pbiHKe MEA.

PeiTuHr KOHCynbTaHTOB Mergers.ru

e 2025 — 2-0e MeCTO cpean GUHAHCOBbIX KOHCYbTaHTOB.
e 2025 — 3-e MecTo cpean MHBECTULLMOHHbLIX KOHCYIbTaHTOB.
o 2024 —1-e MecTO cpem MHBECTULMOHHbBIX KOHCYMbTaHTOB.

e 2023 — 1-e MecTo cpean MHBECTULIMOHHbIX KOHCY/TbTAaHTOB.



KoHTakTHasa uHpopmauusa

Onusa 3aropHoBa

napTHEP, pyKoBoAMTENb FPyMnbl
Mo OKa3aHWIo yCryr B 0611acTu
CAVSIHWI 1 MO NOLLEHNIA

julia.zagornova@bl.ru -

AHTOH
YcTUMEeHKOo

napTHep, pyKoBOAUTENb
rpynnbl MO OKa3aHWo yCryr
no noaroToBke K IPO

anton.ustimenko@bl.ru —»

TEJIETPAM-
KAHAT =

E HOBBIE BbI30BbI
HOBbIE PELUEHUSI

dyap Anves

LAMPEKTOP, FPyMna Mo okasaHuio
YCNyr B 0611aCTV CAVSIHWN
1 NOrMOLLEHMM

(=4
M fuad.aliev@bl.ru -

L CIUSIHWI U NOrOLWEeHNIN

Banepus
lNonexaesa
MeHe[kKep, rpynna

Mo OKa3aHuWio ycnyr B 061acTtu

valeriia.polezhaeva@bl.ru -

[=]
5]
e [m]
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CIIMAHNA / MOTrNOWEHWNA

N PECTPYKTYPU3ALINA BU3HECA -



Advance Capital

Cneuynannsauus

Advance Capital — He3aB1CKMbIN MIHBECTULMOHHBIV BaHK
B Poccumn n ctpanax CHI™ ¢ 6onee yeM 18-neTHuM orbl-
TOM PabOoThbl, CReLmanm3npyLLMNCS Ha COMPOBOXAEHNN
CAENOK MO CANSAHMAM W NornoLeHuamM (nokynka, npoaa-
xa, 0bbeanHeHne bmsHeca), NpuBnedYeHn MHBECTULLN,
CO3[aHWM COBMECTHbIX MPEeAnpUATUN, PECTPYKTYPU3aLIMM
Bu3Heca, a TakXe OKa3blBaloLLMM CONyTCTBYOLWWME YCNyri
B cepe KopropaTUBHbLIX PUHAHCOB.

3KocucTemMa MHBECTULIMOHHO-BaHKOBCKMX ycnyr Advance Capital no-
3BOMAET 3aKpbIBaTb BCE NOTPEOHOCTH HaLWWX KIIMEHTOB:

M&A-koHcynbTUpoBaHue (OCHOBHOe HanpaBnieHue)

» Sell-side — nonHoe conpoBOXAeHWe NPodaXm busHeca / nakeTa akLLUN.
e Buy-side — noMoOLLb B MOKYMKe akTMBOB / aHanu3 Lenew.
e [lOoMOLLb B CO3JaHNN COBMECTHbIX MPeanpUaTUm (JVs).

e  CnnsgHue KoOMMaHum.

ECM-cpaenkn Ha ny6sINYHbIX pbIHKaX

MoprotoBka K IPO 1 nomoLub c:

e [IpmBneyeHvem pre-IPO payHOOB.
e [1oOroTOBKOW MapKETUHIOBbIX MaTepMarnos.
e [lpoBeneHneM neperoBopos.

o CTpyKTypUpPOBaHNEM PasMELLEHMS.

Research-noptan. Co6CTBEHHbIN OTAEN UCCNefoBaHUI

e [lokpbiTre 10+ oTpacnen.

e bBecnnaTHbIn AOOCTYn K nopTany C nccnenoBaHNAMM ON1A HalWnX Knn-
EHTOB sBNsieTCA 6ecnnaTHbIM.



KomaHpa v onbIT

JlnpepcTtBoO
B PeNTUHrax

PecTpykTypusauus (Bknouvas npopa)ky 4actv akTUBOB)

* KoHcynbTauum No pecTpyKTypu3aLmm fonra.
e ONTUMM3aLuWsA NopTdHens akTMBOB.

L I'IpMBneueHme CTOPOHHUX MHBECTOPOB.

LLinpokas oTpacnesas cneyuanusaums

e TexHonoruu, Megma, TenekoOMMyHMKaLLMu.

* [oTpebuTenbCKUM CEKTOP, PO3HUYHAsS TOProBsA U arpoOCeKTop.
e [poMbILLNeHHOe NPOM3BOACTBO, MHPPACTPYKTYPa U TPAHCMOPT.
* HedTerasosbin CEKTOP.

e MeanumHckme ycnyru u papmaLeBTmKa.

e BaHKk1 1 GUHAHCOBbIE OPraHN3aLLUK.

e CMomeHTa ocHoBaHus B 2008 1. Advance Capital cTabunbHo BxoauT
B TOM-5, a B nocnenHve roabl 3aHMMaeT NUOMPYIOLLYIO MO3ULLMIO, Cpe-
In GVHaHCOBbBIX KOHCYNbTAHTOB Mo caenkaMm M&A B Poccum o Bep-
cum Mergermarket.

e KomaHpa Advance Capital 3akpbina 6onee 100 coenok Ha CyMMmy,
npesbiatoLLyto US S5 Mnpa.

e OfHa 13 KpynHenLwmnx koMaHa Ha poiHke M&A B Poccuu, Bkntovasa 6
MapTHEPOB 1 CMeLManMCcTOB aHaNMTUYECKOro 1 yrpaBieH4eCckoro
CoCTaBa C 60raTbiM OMbITOM PaboTbl B BEAYLLMX MEXAYHAPOAHbIX UH-
BECTULIMOHHbBIX BaHKax, GUHAHCOBO-MPOMbILLNEHHbIX FPYNNax v H-
AyCTpHarnbHbIX KOMMaHWUAX.

e YHUKanbHbIV 418 POCCUMNCKOTrO pbiHKa research-nopTarn ¢ AOCTYMNOM
K KIMtOYEBbIM PbIHOYHbBIM OaHHbIM M TPEHOaM B peanbHOM BpeMeHU, a
TaKXe LUMPOKas CETb MHBECTOPOB, BKITKOYas KpyrnHenwme cemenHble
OpUChI, MO3BONAIOT BbICTPaMBATL NPOLLECC 3IPPEKTUBHO, MUHUMUN3N-
PYS PUCKM 1 MOMHOCTbIO YAOBNETBOPSASA 3arpOChl KITMEHTOB.

e Ton-1 GUHAHCOBbLIN KOHCYNbTAHT No KonuyecTBy M&A coenok
B Poccuu no Bepcumn Mergermarket 3a 2022-2025 rr.

e 2025 — Jlyywnn MHBECTULMOHHBIN BaHK Ha BEHYYPHOM PbIHKE
(Russia PE&VC Awards, PREQVECA).

e 2024 — Jlyywmnm MHBECTULMOHHBIN BaHK ANA CeMenHbIX 0prcos
(WEALTH Navigator Awards).



3HakoBble
coenkm TMT

2022, 2023 — Jly4lumit UHBECTULIMOHHbIN B6aHK Ha pbiHke M&A-tech
(Russia M&A Awards, PREQVECA).

2022, 2023 — JTyywmn MHBECTULIMOHHbIN 6aHK Ha BEHYYPHOM PbiHKe
(Russia PE&VC Awards, PREQVECA).

2021 — JTy4Lumnmn nokansHbIM COBETHUK Ha POCCUMCKOM PbIHKE Crns-
HUM 1 nornoweHun (Russia M&A Awards, PREQVECA).

Mpopaxa 100% ponent nnatdopMbl AN aHanMTUKM MHOIIOEHC-
mMapkeTuHra WholsBlogger.

Mpopaxa 49,99% nonen npoussoanTtena 33C E-NMPOM ¢oHay BUM
NHBecTMumM.

Mponaxa 1009 nonen cepsunca oOHNanH-6poHMpoBaHNA Akadem-
OHnaH AHaexcy.

Mponaxa 100% pnonen cnyx6bl JOCTaBky Boxberry AHOekcy.

MNpopaxa 60% nonewn nporpamMmMaTuk-nnaTdopmsl Hyper AdTech me-
anaxonauHry PbK.

Mpodaxa KOHTPONbHOro nakeTa pa3paboTtunka BKC-pelweHui
VINTEO pouepHen cTpyktype MTC — MTC-JTMHK.

MNponaxa megnanopTana Pikabu.

MNponaxa nnatdopmbl braHec-kOMMYyHMKaLm Jivo Coepy 3a 1,8 Mnpa
py6nen.

VIHBECTULLMOHHbIV payHa anda Borzo (paHee Dostavista) oT Heckonb-
KUX KPYMHbIX MHBECTOPOB (Mubadala, PO 1 ap.) Ha cyMmy $35 MIH.

CoBmecTHOoe npednpuaTtme mexay Maxima Telecom v [a3npom-
Mepnwna B obnactu AdTech v Big Data.



MPUNOXEHWE 3 / KOPMOPATUBHbIE XEATAMHEPBI UCCNEOOBAHUA ADVANCE 4

CAPITAL#Z

EBreHui fipocnas
AHTUNOB KynelwuoB
napTHep, ynpaBnsoLLmMmn BULLe-NPE3NaEHT
OVpekTop
OMuTtpuin Bayecnas
KacbsaHeHKo Mop>xapos
napTHep, YNpaBisoLLmMmn CTapLum MeHeoxep
OVpeKTop NMPOEKTOB
Aptyp LLly6aes Bnagucnas
napTHep, MCMNOMHUTENBHbIN KOBTyH
SURERICR CTapLUn MeHeaXxep

NPOEeKToB

CAWT ADVANCE TENECPAM-
CAPITAL - KAHA -




[MpunoxeHve

OrpaHuyeHune
OTBETCTBEHHOCTW

% |




OTKa3 OT OTBETCTBEHHOCTU
U UCMNOJIb30BaHNe AaHHbIX
uccneaoBaHus

1. TekcT uccnepoBaHus He NpegHasHa-
YyeH Ans notpebutenen

MaTepuan He npefHa3HayveH Ang notpebutenen,
B TOM YucCrie no cmbicny 3akoHa PO «O 3awmTe
npas noTpebuTenemny.

2. TekcT uccnepoBaHUsl He ABNSAIETCA pe-
KJ1aMOW, KOHCYNbTaLen Win peKoMeH-
pauuen

HacToslwee nccnenosaHne nNoaroToBIEHO UC-
KMOYNTENBHO B MHPOPMALIMOHHbIX LLeNsX, ABMs-
eTCH 3KCMNepTHO-aHaIMTUYECKUM MaTepurasom,
HanpaBneHHbIM Ha MHPOPMKPOBaHKME O TpeHaax
Ha pocCcUMCKOM pbiHke Tech M&A B 2025 1, BbISIB-
NeHHbIX Ha OCHOBAaHMM METOAOOM MK, YKa3aHHON
B [Mp1NoxeHun 2 K HaCToSALLEMY UCCNEO0BaHMIO.

[aHHoe nuccnenoBaHne He ABNAETCA PEKIaMOon,
COrMacHo NyHKTYy 3 4acTu 2 cTatbk 2 ®efeparb-
HOro 3akoHa «O pekname»**. Hu camo nccne-
[I0OBaHWe, HW CoAepXallMecs B HeM TEKCTOBbIE,
rpaduyeckme 1 nHble MaTepuansl, CBeAEHNS,
YTBEPXOEHWS, TE3NUCHI, CTaTUCTUYECKNE N aHa-
NUTUYECKNE JaHHble, MHEHWS, OLLEeHKM, MPOrHo-
3bl, HE ABNSIOTCH U HE MOTYT NPSMO WUV KOCBEH-
HO paccMaTpMBaTbLCHA UMN UCTOMKOBBLIBATLCSH Kak
topuamyeckas, Hanorosas, MHBECTULIMOHHASA, duU-
HaHcoBag, byxrantepckas unun nHasa npogpeccu-
OHanbHas KOHCYNbTaUMS UK peKOMeHaauus, B
TOM YKMCIe KakK pekoMeHaaLums no BeeHuo 6us-
Heca. Hukakne ynpasneHyeckme, GnHaHCOBbIe,
WHBECTULIMOHHbIE UMU NHbIE PELLEHUS HE MOTYT
OblTb MPUHATbLI HA OCHOBE MHPOPMALLMM 13 OaH-
HOro uccrnenoBaHvs 6e3 npenBapuTenbHOW KOH-
CynbTalun CO crneumanmcTamu, Bragerommm
COOTBETCTBYIOLLEN 9KCNEepTU30M U KBannduka-

%5 depnepanbHbIv 3akoH oT 13.03.2006 . N° 38-03 «O peknames.

umen. None3oBatenu n YnTaTenn NCcneaoBaHmns
He BnpaBe nonaraTbCs Ha Kakne-nnmbo gaHHbIe U
BbIBObl UCCNEefOBaHWA, B TOM YMCTIE, NPW NPUHSA-
TUM UNN O6OCHOBAHNK KakMX-NbBo ynpasneHye-
CKMX UMW UHBIX EeN0BbIX PeLleHnm.

3. OrpaHu4yeHue OTBETCTBEHHOCTU

MpaBoobnadaTtenu, aBTopbl, xeananHeps! (Mpoato-
cepbl), peaakTopbl U yYacTHVKKU UCCNeaoBaHus,
aBTOPbl TEKCTA U KOMMEHTapWEB, COTPYAHMKW,
a[lBOKaTbl 1 PyKOBOASALLMN NepCOHan KOMMaHum,
dVPM, aaBOKaTCKMX 06pa30BaHUN, MHBECTULMOH-
HbIX 6aHKOB, GUHAHCOBbIX, OPUANYECKMX N UHBIX
KOHCYNBTaHTOB, HE3aBNCUMbIE 3KCMEPThI, y4acTBYy-
toLLMe B MCCrefoBaHUM 1 ONpocaX, AaHHbIe 13 KO-
TOPbIX NPVBEAEHDI B UCCNEAO0BaHUN, LLUTUPYEMbIE
9KCMEePTbl, peaakTopsbl, a Takxe nobble nmua, Ces-
3aHHble C CaMuM MCCrefoBaHVEM 1 GOPMUPOBa-
HWeM ero BbiIBOAOB, — 6ydb TO GU3NYeckme nunm
topuandeckme nuua, He HeCyT HMKakow OTBeT-
CTBEHHOCTU (BK/THOYas Kakue-nnmbo yobITKU Un
ylLep6) 3a Kakme-nm6o pelleHus (1 nobele 1x no-
CNeacTBus), AENCTBUA UNK 6e34eNCTBME NobbIX
nonb3oBaTenemn n untaTenen JaHHoro ccrnenoBa-
HWS, €CMN TakoBbIE PELLEHNS MPAMO UM KOCBEHHO
OCHOBAaHbI Ha CoAepXaHW JaHHOro UccnenoBsa-
HKs. Bce Takve pelleHnst NpUHUMatoTCS Monb30-
BaTENAMMU U YMTaTENAMN JAHHOMO UCCneaoBaHUs
CaMOCTOATENbHO Ha X COBCTBEHHbIN PUCK.

HWuTO B HacTosLLEM CCNEeNOBaHUN He SBMNAeT-
CH KaKMM-Mb0 3aBepeHnemM nnm niobbiM Apyrm
topraMHECKnMM 0693aTEeNbCTBOM aBTOPOB, MPaBO-
obnapaTenen, aKCNepToB, X3e4NanHepPOB U Mio-
BbIX APYrUX ML, YIOMSAHYTbIX B UCCNEN0BaHNN,
1 HU NPU KaKnX OBCTOATENBCTBAX HE MOXET BblTb
NCTONKOBAHO B Ka4eCTBe TaKOBbIX.



4. LiuTtaTbl 1 BbICKa3biBaHUA 3KCNEPTOB

Bce untaThl, MHEHMSA, BbiICKa3biBaHWS, OLEHOYHbIE
CY>XAeHWs, BblBOAbI, @ Takxe Niodble dparMeHTbl
TeKCTa, MpeAcTaBneHHble B JaHHOM MCCneaoBa-
HWW, NCMONb30BaHbI C COrMacus nx aBTopoB, OT-
paxaroT UCKITIIOUNTENBHO UX CYObeKTUBHOE MHe-
HWe MO COCTOSIHMIO Ha ATy COCTaBeHVs JaHHOTO
nccnenoBaHus, 4ENCTBUTENbHbI TOMbKO Ha Takyto
[aTy, U MOryT B 1to60e BpeMsi BbITb M3MEHeHbI 6e3
Kakoro-nmbo npenynpexaeHns nnv ysedoMneHus.

Takme unTaTthbl, MHEHWNS, BbICKa3blBaHWS, OLLEHOY-
Hble CyXaeHWA, BbIBOAbI M TEKCTbI HE MOy T pac-
CMaTpMBaTbLCS B Ka4eCTBe MO3ULLUM NI0BLIX MHBIX
nuL, (KpoMe 1x aBTOpPOB), BKITHOYAsi KOMMaHWK,
®UpPMbI, aaBOKaTCKMe 06pa3oBaHNs, MHBECTULN-
OHHblE BaHKMN.

ABTOpPbI BCEX KOMMEHTAPWEB, UCMOMb30BaHHbIX B
TeKCTe AaHHOr O CCNeaoBaHuMs, CaMOCTOATENBHO
HeCyT OTBETCTBEHHOCTb 3a MX OPUrMHANbBHOCTb
“ cobntofeHre UMM NpaB TPETBUX NKLL, B CBA3N C
NOAroTOBKOW Takmx KOMMEHTapueB. Xeaanam-
Hepbl 1 PefakTopbl UCCNEeAOBaHMSA HE OTBEYAOT
3a OpPUrMHaNbLHOCTb aBTOPCKMX KOMMEHTapPUEB U
BO3MOXHOE HapyLUEHWE MW NMPaB TPETbUX MULL.

MHeHwWe npaBoobnafaTenen nccnesoBaHnsa Mo-
XEeT He coBnagaTb C MHEHWEM aBTOPOB KOMMEH-
TapueB, NpUBEAEHHbIX B UCCNEA0OBaHNM.

5. AKTyanbHOCTb U TOYHOCTb
MHPpopmMaLmm

NHdopMaLms, npeacTaBneHHas B [aHHOM UCCre-
OOBaHWK, BKMtOYad NpeacTaBeHHble NporHo3bl,
TPeHObl Y TEHOEHLUMN, OTPaxaetoT UCKTIoUUTE b
HO NIMYHbBIE OLLeHOYHbIE MHEeHWA aBTOPOB, MCXO-
A N3 NX CyObeKTUBHOIO MOHWMaHUA CYLLECTBa,
cneumdunkn n TOYHOCTU COOTBETCTBYIOLLMX BO-
npPoCcoB. HeCMOTpSA Ha CTpeMreHe aBTOPOB U
YYaCTHWKOB MCCefOoBaHNA NPeaoCcTaBnUTh ak-
TyanbHY0 MHOOPMALLMIO, HE NCKNIOYEHbI OWN6-
KW, HETOYHOCTW W ynyLeHus. ABTOpbl nCCneno-
BaHWA HE rapaHTUPYIOT MOMHOTY, HAOAEXHOCTb U
TOYHOCTb MHMOPMaLUMK, coaepxallencsd B faH-
HOM NCCMeNoBaHNN.

MpaBoo6nagatenw, xeananHepsl (Mpoatocepsbl)
N penakTopbl UCCnefoBaHUa He NpoBOANIN Ka-

KOW-NMB0 HE3aBNUCHUMOW NPOBEPKU MHEHWUI, CYX-
OeHun, GaKToB, NPOrHO30B N YTBEPXOEHNUN,
COOepXalLlMXCs B aBTOPCKNX KOMMEHTapUAX IKC-
NepToB, N HE HECYT HMKaKoW OTBETCTBEHHOCTM 33
NX TOYHOCTb UMW MOMHOTY.

6. OTcyTCcTBME rapaHTuUM pe3ynbTaToB

Kakve-nnbo gaHHbIe M NPOrHo3bl, MPeACcTaBneH-
Hble B HACTOSLLEM MCCneaoBaHUM, HOCAT UCKTIO-
YNTENbHO MHDOPMALMOHHBIM XapaKTep 1 He §B-
NA0TCA rapaHTren byaywmx pesynbTaToB Unmu
peanunaauum NPorHO3npyemblx CobbiTui. MNoka-
3arenu, NpuBeAeHHbIe B OTHOWEHWM NPOLUbIX
neproaoB, He 06A3aTeNbHO CBUOETENbCTBYIOT
O OOCTUXEHWUN MPOrHO3MPYEMbIX Pe3yibTaToB.
[POrHoO3bl, BKNOYEHHbIE B HACTOSALLIEE UCCNeNo-
BaHMe, OCHOBAHbl NCKMIOUYNTENbHO Ha TEKYLLMX
MPEANONOXEHNSX NO COCTOAHMIO Ha ATy COCTaB-
NEeHUs nccnefoBaHWg U MOryT MEHATLCS BCNen-
CTBME U3MEHEHNS Pa3/INYHbIX HaKTOpPOB, BN~
OLLUKMX Ha pe3yrbTaT. ABTOPbI UCCMeOBaHNA He
0653aHbl YBELOMMATb KOrO-NMB0 O fanbHenWwmnx
N3MEeHeHMaX BbIBOAOB, NMPOrHO30B, PaKTOPOB,
TPEeHOOoB 1 TeHAEHLNI, ONMCAHHbBIX B JAHHOM UC-
CcrnenoBaHuu.

7. CcCbIIKM Ha CTOPOHHUE UCTOYHUKU

[aHHOe nccnenoBaHve MOXeT CoAepXaTb CChif-
KW Ha BHELUHWE MHQOPMALIMOHHO-aHanMTuyeckne
MCTOYHWKM 1 pecypchbl. ABTOPbI UICCNEAOBAHNS HE
KOHTPOMMPYIOT coaepXaHne Takmx CTOPOHHUX
MCTOYHWUKOB, NONMUTUKYM X KOHPUOEHLLMANBHO-
CTV 1 MPaKTMKN MX UCMOMb30BaHWS, N HE HECYT
HMKAKOW OTBETCTBEHHOCTM 3a UX COOTBETCTBUE
TPe6OBaHWSIM 3aKOHO1ATENbCTBA, @ TaKXKe X BO3-
MOXHOE MCMONb30BaHME B paMKax A4aHHOrO 1C-
CnepoBaHus.

8. Undpopmauumsa 06 aBTOpCKOM npaee

ConpaBoobnagartenem nccrnefoBaHUS ABMAIOTCH
AnacTacusg HepumHckas, ANPY[, VERBA LEGAL,
pynna komnaHun b1 Advance Capital.

(c) 2026 AHacTacusa HepunHckad, ANTPYL, VERBA
LEGAL, I'pynna komnaHu B1 n Advance Capital.
Bce npaBa 3awmileHs..



Bonee nogpobHas MHbOopMaLmMA 06 aBTOPCKOM
npa.e, a Takxe NpaBuia LMTUPOBAHUS KaKUX-n-
60 yacTen nccnenoBaHug NpUBeLEHbl Ha CTpa-
HULE 9.

9. lNepcoHanbHble gaHHble

HacToslee nccnenoBaHne CooepXuT cBeaeHUs
0 GU3NYECKMX NnLLaX, BKIoYag GaMunuio, nma,
OTYECTBO, AO/MKHOCTb M MECTO paboThbl. Bce nep-
COHarnbHble JaHHble, NPeACTaBNeHHbIe B JaHHOM
nccnenoBaHUK, UCMOMb3YTCH UCKTIOYNTENBHO
C cornacusi COOTBETCTBYIOLWMX CYObEKTOB Nnep-
COHaIbHbIX JaHHbBIX 1 B COOTBETCTBUM C TpeboBa-
HWAMK 3aKoHOdaTeNnbCTBa Poccumnckon ®enepa-
LMK, Bkntovas GefepanbHbivi 3akoH oT 27.07.2006
N2 152-®3 «O nepcoHanbHbIX AaHHbIX».

MepcoHarnbHble AaHHbIE UCTIONMb3YHOTCH UCKITHOUM-
TENbHO B MHDOPMALMOHHbIX LLENSX, @ TakXe B Lie-
NAX NOArOTOBKM, Ny6AMKaLMKU AaHHOTO UCCNeno-
BaHWA 1 ero 06CyXaeHust B NpopeccroHanbHom
cpefe, M He NOANEeXaT PacrnpoCTPaHEHWIO 3a pam-
KaMu yKasaHHbIX LLenen.

10. OTCcyTCTBME B UCClIe[0BaHUN CpaBHe-
HUS UL, TOBapOB U ycnyr

CDpasa «nydmne NpakTrukn», NCNonb3yemMad B TeK-
CTe HacTodllero nccrnegoBaHna nogpasyMeBaeT,
4YTO Takne NPakTUKn ABNAKTCA NTyHWNMN NCKNIO-
YnTesnbHO MNno Cy6beKTl/IBHOMy MHEHNKO KOMMEH-
TaTopOB, SKCNEepTOB 1 aBTOPOB COOTBETCTBYIO-
ero Tekcra.

XewTeru #Jlyywme_npakTnku n #MHeHne_nvae-
POB_pblHKa, a Takxe BblpaxeHna «BeayLume aKC-
nepTbl» M aHanornyHbIe UM BblpaXeHWs, CMOoMb-
3YIOTCS UCKITIOUMTENBbHO ANS YA06CTBa HaBuUraLmm
yuTaTenen No TeKCTy MCcneaoBaHna 1 He npea-
nonaratT Kakoro-nmbéo CpaBHEHUS Kaknx-nmbo
ML, XO3ANCTBYIOLLMX CYObEKTOB U/ Un MX TOBa-
POB 1 YCNYr C UHbIMU NULLAMU, XO3ANCTBYHOLLMMN
cybbeKkTamu U/ Unm nx ToBapamu 1 ycrnyramu, Unm
YCTaHOBNEHNS KaKoro-nmbo NpeBoCXo/ACTBa Ka-
KNX-N60 13 Takux NLL Haf APYr My LMK,

KoMMeHTapuun noa xewTteramm #MHeHne_nun-
LepOoB_pblHKa NpefocTaBeHbl NnpeacTaBnTe-
NAMW OpraHM3aumi, KoTopble OTMEYEHbl cpeaun

NnaepoB COOTBETCTBYHIOLLMX PbIHKOB B OAHOM W
HEeCKOIbKUX 13 creayowmx pentmnHros: IFLR1000,
Legal500, Chambers & Partners, Npaso-300,
KommepcaHT, Forbes, Mergers.ru, PREQVECA,
SkenepT PA u/wnnn Poccunckas aseTa.

11. O6paTHas cBA3b

Mbl NPYBETCTBYEM OT3bIBbl 1 KOMMEHTaPWUM MOSMb-
30BaTenen n uMTaTenen nccnenoBaHng, oaHaKko
He 06A3yeMCcs yunTbiBaTb X, B TOM YMCHE B CNYy-
Yae NPUHATUSA HaMK peLleHnst 06 OBHOBNEHUMN UK
rnepecMoTpe Kaknx-nnbo Yacten nccnenoBaHus.
ObpaTHas cBsI3b MOXeT BbITb HanpaBneHa Kop-
nopaTuBHbLIM XeAnanHepam nccnenoBaHuns. LieH-
Tpann3oBaHHbI COOp 06paTHOM CBA3N UnTaTe-
Newn B paMKax UCccrnefoBaHus He NpedyCMOTPEH.
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