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Ob MCCJNTIEAOBAHUUMU

Moynna koMnaHui B1 B Hadvane 2026 r. onpocunia bonee

30 akCcnepToB B 0061ACTM COENOK MO CAUAHMAM M MOrNOLWEHMAM.
Cpean y4aCTHMKOB Hallero nccnegoBaHga — pyKoBOOMTENMN
M&A-MPOeKTOB, OTAeNOB Mo M&A, OMPEKTOPa MO CTpaTermm

M GUHAHCOBbIE OMPEKTOPA POCCUMCKMX KOMMaHMMA,
NPencTaBnatoLLMX Pas3IMUYHble OTPACN.

Llenb nccnegoBaHMa — M3y4inTb OOLLMK MHBECTULIMOHHbIN
M M&A-naHAWadT M NMOHATb, KaK MpodeccroHanbHble Y4acTHUMKM
PblIHKa OLEHMBAIOT MEPCNEKTUBLI €r0 Pa3BUTUA.

BBEOAEHMUE

MNopganatollee 6ONbLUMHCTBO Y4AaCTHUKOB MHBECTULMOHHOIO
COODBLLECTBa CXOOATCA BO MHEHMUK, yTo 2025 . cTan ooHMM
N3 CaMbIX CITOXHbIX B MICTOPUUN POCCUMMNCKOITO M&A-pPbIHKA.

Mo pasnuyHbIM OLLeHKaM, OBLLKM OObeEM PbiHKa (COBOKYMHadA
CTOMMOCTb COEMNOK) CNMAHUI 1 NOornoLweHn B Poccnm B 2025 T
CcHM3mNca Ha 30-40% no cpaBHeHMto ¢ 2024 1. Bbicokaq
KtoYeBasa CTaBKa, C/IOXKHAA reononmTmyecKkasa obCcTaHOBKa,
HanoroBaa pedopMa 1 CyLLECTBEHHbIM Pa3pPblB B LIEHOBbLIX
OXMOQAHMAX MeXXAY MOoKynaTenaMm 1M NpoaaBLamMm OTpULaTENbHO
MOBAMANN Ha aKTUBHOCTb YY4ACTHMKOB PbIHKA.

[Mpw 3TOM COENKM BCE »Ke MPOoOo/MHKanm cCoBepLUaTbhca Ha GoHe
BbIABNEHMA KPYMHbIMUW UTPOKaMKM MOAXOOALIErO MOMEeHTa ANa
KOHCONMOaLUMM OTAENbHbIX OTpacen, BbICOKOW 3aKpeamToBaH-
HOCTM aKTMBOB M HEOOXOAMMOCTWM pebanaHCMpoBaTb CTRYKTYPY
KanuTana, a TakxKe Npoao/KatoLLeENCH AeATENbHOCTM GOHO0B

N CcCeEMEMHbIX OPUCOB, KOTOPbIE HaYaln POPMUMPOBaAHME CBOMX
noptdenen nocne 2022 r. 1 NPOA0KAOT HapallMBaTb
MPWCYTCTBME B MPUBNEKAIOLMX X OTpacnax yepe3s M&RA.
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HECMOTPH HA SAMEOJIEHNE M&A-AKTUBHOCTHU

HA POCCUMNCKOM PbIHKE B 2025 I, 87% PECNOHOEHTOB
YYACTBOBAIJIN B COEJIKAX MO CJITIMAHUAM U NMOIMMOLWEHNAM,
4YTO NMNOAOTBEPXOAET AKTYAJIbHOCTb M&A KAK MHCTPYMEHTA
019 PASBUTUA N POCTA OAXE B HEMPOCTbIX 9KOHOMUYECKUX
YCJITOBUAX.

OCHOBHOWM MOTWB A1 COBEPLUEHWA COETKN - 3TO
CTPATEMMYECKOE NPUOBPETEHUE. YHACTHUKW OMNMPOCA
MNOKYTAIOT APYTME KOMIMAHWN UM OOJTN, KOTOA UM HY>XHO
OVNBEPCUOULMPOBATbL CYLLECTBYIOLWWMN BUSHEC TNBO
MPUNOBPECTU MEPCIMNEKTUBHYIO KOMIMAHUNIO UJTA
KOMIMETEHUNW.

BEOJIEE MOJTOBUHDbI (58%) COENOK B 2025 I NIPOXOAUN

C YYACTUEM POCCUINCKOTO NMPOOABLA NN NMOKYMATENS.
YYACTHUKWN OTNMPOCA B TO XXE BPEMH OTMETWUJTN TPEHA
HA KPATHOE COKPALLEHUE HA OTEHECTBEHHOM PbIHKE
«KAYECTBEHHDbIX» AKTUBOB.

HECMOTPA HA SABEPLWWEHWE TPEHOA, CBA3AHHOIO C YXO40OM
MHOCTPAHHbIX KOMMAHWN C POCCUNCKOIO PbIHKA,
CYWECTBEHHOE KOJIMYECTBO CAOEJTOK NMPOXOoan10 MMEHHO
C YYACTUEM 3APYBEXHbIX MAPTHEPOB (42%). B MEPBYIO
OYEPEOb 2TO ®UNHANTN3AUNAG COENTOK, MHNUMNPOBAHHDIX
ELLE B MPOLUMNbIX MEPUOOAX N B MEHbBLLUEW CTEMEHU
OTPAXEHUNE AKTUBHOCTN C MHOCTPAHHbIMA KOMIMAHNAMHA
N3 «OPYXXECTBEHHbIX» OPUCOANKLUNW.




HA ®OHE OBLLEIO COKATUHA PbIHKA YHACTHUKWN OIMNMPOCA
MHTEPECOBAJTINCb KPYTTHbIM KOMIMAHNAMKN B KAYECTBE
OBbEKTA MNMOKYTKW. 89% PECIMOHAEHTOB NMPUOBPETAJIUN
KOMMNAHWUMU C BbIPYYKOW BOJIEE 1 MNTPA, PYBJEWN.

MOKYTATEJIM SAMHTEPECOBAHDbI B NOJ/THOM KOHTPOIJIE

HAO OBEbEKTOM MOKYIKW. 58% PECNMOHAEHTOB MNOJIY4YUJIUN
100%-HYO OO0J110 B MTPUOBPETAEMOM KOMMAHUMWU. A EOJbLUAA
YACTb TEX, KTO BbIKYTIUJ1 OOJTIO B 51%+, MOOTBEPOVTN OAKT
MCMNOJIb3OBAHNA MHOIOCTYMNEHYATOMN CTPYKTYPbI COENTKU
C LLENbO MONTYYEHNA KOHTPOJ1A B OAJTbHENLLEM.

B YCINTOBUNAX BbICOKNX CTABOK 84% YHYHACTHNKOB
NCCITEOOBAHWA MOOTBEPONIIN NCTTOJTIb3OBAHUE
COBCTBEHHbIX CPEACTB [J14 PEAJIU3ALUNN COEJIOK.

BObLLUAA YACTb OMPOLIEHHDbIX (61%) HEUTPAJIbHO
OLLEEHUBAET NEPCMNEKTUBbl COGCTBEHHOW OTPAC/IU B 2026 I
MPUN 3TOM JTN LW b 23% PECNOHOEHTOB NMPOIMHO3NPYIOT
CHMXEHWE AKTUBHOCTW B COEPE COEJIOK.

CHWXEHMUE KJTIOMEBOW CTABKU MPOOO/MKUT BblTb
OCHOBHbIM OPAVNBEPOM PbIHKA HA CITEQYIOLWME

12 MECHLIEB - TAK OTBETUJ1N 52% PECMNOHOEHTOB. BTOPbIM
MO 3HAYNMMOCTU OAKTOPOM B 2026 I CTAHET OCJIABJIEHUE
FEOMNOJINTUYMECKOWU HANPAXXEHHOCTU - 3TY MbIC/1b
PA3OEJTAIOT 29%.

POCCUIACKM# PIHOK CTMsAii i NORAOLLEHIIA B 2025 rony

- .




HecmoTp4a Ha ToT dakT, 4To 06Lme YYACTBOBAIJIA 1IN BALLA KOMIMAHWA B M&A-CAOEJTKAX
KonmuecTBeHHble napameTpbl M&A-  3A MOCJIEAHUE 12 MECALIEB?
PbIHKa CYLLLECTBEHHO CHU3UTUCD,

rnogasnsoLlee 60MbLLUMHCTBO 13%

YYaCTHUKOB Hallero nccnenoBaHms

(87%) B nocnegHue 12 mecaueB Bce

e MPUHMManm ydactme B caenkax

M&A.

87%

pecnoHaeHToB

y4acTBOBaAu

B coenkax M&A
3a nocnegHue
12 MecqaLeB

MNpw 3TOM KOMMNAaHWK, KOTOPble
He y4YacTBOBa/IM B caoefikax

B 2025 r., OTMETUNM OBLLYIO MpPO-
6nemMy — HeloCTaTo4YHOE Npeaso-
YEHWe KayeCTBEeHHbIX akTUBOB
ONa NpuobpeTeHnd, a TakxKe
3a4acCTyo HepearnUCTUUHbIE OXKU-
JaHMA NpoaaBLOB MO OLeHKe Ea
aKTMBOB Ha dOHE BbICOKOWM CTOMMO- 87% B Her
CTU KanuTana U COOTBETCTBYHIOLLIMNX

TpeboBaHMM K 4OXOOHOCTU NPMO6-

peTEHUM CO CTOPOHbI MOKynaTenemn.

[MouTm NonoBMHa pecrnoHgeHTOB .
(45%) COOBLUMNE, UTO MX AKTVB- KAK USMEHUJTACb AKTUBHOCTb BALLEN KOMMAHUU B COEPE

HOCTb MO CAENKaM OcTanach CAOENOK 3A NOCNEAOHUE 12 MECHLIEB?

Ha NpeXXHeM ypoBHe, a eLle 39%
CoxpaHunacb

OTMETUSIN ee POCT, NoATBepaMB Bospocna CHU3MNach
Ha TOM e ypOBHe
0COBYI0 aKTyallbHOCTb HEOPraHU-
YeCKOro pa3BUTUA KaK nepcriekx-
39% 45% 16%

TUBHOIO MHCTPYMEHTa /19 MNoBbl-
LIEeHWS KayecTBa Bblpy4dKM,
YKpenneHna npoayKToBoOM NMHEN-
KM, KITMEHTCKOM 6a3bl U TEXHOMOMM- 84%
yecKoro cyBepeHuTeTa. U nnLlb
16% COOBLLUMMM O CHUKEHNI
cBoen M&A-aKTUBHOCTMW.

PEeCrnoHOEeHTOB HE OTMEYALOT CHMYKEHUSA M&A-aKTUBHOCTM
3a nocnegHue 12 MecaueB




Bonblue 2/3 pecrnoHaeHToBs (70%),
MPUHMMaBLUMX y4acTue B CAeKax
B mocnegHue 12 Mecqaues, npea-
CTaBMAIOT CTOPOHY MOKyMnaTens.
3T0, yUmnTbIBada 06LLyt0 O6CTaHOBKY
Ha pblHKe, MOATBEPXKOAET TE3UC,
4uto B 2025 1. pblIHOK dOpMUPOBaIca
B CYLLEeCTBEHHOW CTeMneHu 3a cUeT
NOTVIKM M MEePEroBOPHOM CUbI
rnokynaTenew.

PecnoHOeHTbl, KOTOpble y4acT-
BOBasM B nMpoaaxe bmsHeca nnu
npuBnedYeHnmn nHeectnumin (19%),
nenany 3To B OCHOBHOM B paMKax
peanusaumm cTpaTtermm no n3bas-
NEHUIo OT HEMPODUIbHbIX aKTUBOB
1 BbICBOBOXKOEHWMIO NMNMKBUOHOCT.

Bonee nonoBuHbI COSMOK PeCrnoH-
neHToB (58%) npoxoaunm ¢ poc-
CUWCKMM MPOOaBLIOM UK MOKyMna-
Tenem. OctaBLimeca 42% ykasanu,
YTO y4acTBOBa/IM B cOENMKax

C MHOCTPAHHbIMW KOHTPAareHTamMm,
HeCMOTPA Ha CHUMXKeHUe TpeHaa,
CBI3aHHOIO C YXO[O0OM C OTeye-
CTBEHHOIO PbIHKAa MeXayHaPOLaHbIX
KOMMaHuM. Takoe cyllecTBeHHoe
KOMMMYeCTBO COE/OK C 3apy6exkHbl-
MU MapTHEepPaMM, BEPOATHO,

B KAKUX M&A-COEJTKAX YHACTBOBAIJIA BALUA KOMIMNAHUA
3A NOCJIEAHUE 12 MECALIEB?

fipnoSpeTenme KoMnaHu — 70%

nnun 0onn B KOMMNaHMm

Mpopaka fonu B 6usHece _ 19%

nnn npmeBnedyeHne NHBeCTopa

Co3pgaHune COBMECTHOro
A W 4%
npeanpuaTna

Opyroe F 7%

Bbl YYACTBOBAJIUN B COEJTIKAX C POCCUACKUM UNU
MHOCTPAHHbIM NPOOABLIOM / MOKYMATEJIEM?

C pOCCUUCKUM C MHOCTpPaHHbIM
KOHTpareHTom KOHTpareHTom

OOYCNOBMEHO B TOM YMCIIE U TEM, paHee. OxxmpgaeTcq, UTo B criefyto-
UTO pPecnoHOEeHTbl 3aBepLuanm LWeM rogy KOIMYeCcTBO COeoK
choenku, Kotopble 6bIT HaYyaThbl C MHOCTPAHHbIMW KOHTPareHTaMm
ewe 1-2 roga Hasag, HO MO pPasHbiM CTaHEeT CyLLLeCTBEHHO MeHblLLUe.

npnymMHam He 6bINn 3aKpbITbl

B PEXXUIME CTPATEIMYECKOM MEPE3ATIPY3KM: POCCUNCKUM PbIHOK CIIMSAHUI W MOMTIOLWEHWI B 2025 roay / 5



MNopgaBnatoulee 60MbLUMHCTBO
YYaCTHMKOB UccnenqoBaHma (89%)
NPOBOAWAN CAENKM C KOMMAaHUAMM
C Bblpy4KoM oT 1 Mnipa py6nen.

Mpun aTOM 60o/bLUE MOTOBUHbI

N3 HMUX NpuobpeTanmn 6rsHec

ele KpyrHee — C BbIpy4YKOW BblLLE
5 Mnpa pybnew. B ycnosuax obLiemn
HaMPS»XeHHOCTU Ha PblHKe 3TO
MOXET rOBOPUTH O TOM, YTO MOKyMa-
TENU CTPEMUITNCH K MOSTYYEHUIO
6oee yCTOMUYMBbBIX U Pa3BUTbIX
KOMMaHWM, 06agatoLLX CUIbHbBIM
MPOAYKTOM M [OKa3aBLUMX CBOO
KOHKYPEHTOCMOCOOHOCTb, U MEHb-
e 6bI1M roTOBbI BK/1a4blBaTbhCA

B «MOJIOofble» VM PUCKOBbIE aKTUBbI,
onupadach NuLb Ha Bepy B byay-
LM POCT.

Mpw 3TOM B6oMbLUe MOMOBUMHbI
pecnoHOeHTOB-NOKyMaTenem
MOMYYUAN MOMHbIN KOHTPO/b

Hag NpUobpeTaeMom KOMMaHMEN.
BTopas no nonynsapHOCTW KaTero-
pUa COENOK TakKe BKtoYana
nprobpeTeHre KOHTPOMbHOM 40N
B pa3mepe 6onee 51%. Npun aTomMm
4acCTb PECNOHOEHTOB B AaHHOMN
KaTeropumy oTMeTWMA, YTO 3TO NKLLb
nepBblX 3Tan cOeNKM C NepcrneKkTu-
BOW MOAYYEHUS NMOTHOIO KOHTPONA
Ha 6onee No3gHMX aTamax.

TakuM o6pasom, B yCroBMax
HeCcTabuIbHOW 3KOHOMMYECKOM
06CTAaHOBKM U «O0POrMx» AeHer
MOYXHO OTMETUTb APKO BblpPaXKeH-
HOe enaHue NokymnaTenemn

KAKOB BEblj1 PASMEP MPUOBEPETAEMOM KOMMAHUU
(MO BbIPYYKE 3A 2024 rofl)?

47%
42%

1%

1

Oo 1 Mnpa pybnemn

Bonee

1-5 Mnpa pybnen 5 Mnpa py6rei

NMPUOBPETEHUE KAKOW AO/IU KOMMAHWUU BbI10 LEENbIO COENKU?
58%

26%
1%
] =
[lons Meee .D.Oﬂog o125 [ons 51%+, MONHbINA KOHTPOSb
0o 50% (MeHee o KOMMaHMKW-TapreTa
25% - HO MeHee 100% o
KOHTPOsIbHOW) (100%)

Bblcokas CTOMMOCTb KanuTana
CYLLLECTBEHHO MOBbICKIA LeHY
OLUMBKM MPpU peanmsaumm Coenkm,
UTO AenaeT Hafm4yme KOHTPONA Haf,
aKTVUBOM OJHMM 13 OCHOBOMONMara-
foLLMX DaKTOPOB.

Mony4YumTb B pe3ynbraTe caenkum
NPSMOM KOHTPOMb HAaL aKTUBOM,
ero AeHeXXHbIM MOTOKOM U Mep-
CcrneKkTMBaMu ganbHenwem nHTe-
rpaumu, a He orpaHuYeHHoe
drHaHcoBOE NpUCyTCTBUE.
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B nocnenHume 12 MmecauesB noaaBna- KAKUE NICTOYHUKUN DUHAHCUPOBAHUA UCMOJIb3OBAJTIUCb
oLLlee BOMbLUMHCTBO KOMMaHMIN B COENTKAX?
dUHaAHCUMPOBaNu CAeNKM U3 CO6- BO3MOYKHO HECKO/IbKO BAPMAHTOB OTBETA.

CTBEHHbIX CpefcTB. Tak OTBETUNN
84% pecrionaeHTos, y4acTeonas- Cocroenuie cponCTo: | &5,
KOMMaHMKM-nokynatend
LIMX B MOKyrKe 613Heca Uimn ero
YyacTu. Micnonb3oBaHMe cObGCTBEH- Cpencrsa equity-napTHepoB
no caenke (cospasancs (RN 42%
HbIX CPeACTB NMpw peanmsaumm KOHCOPLYM MHBECTOPOB)
COEe/0K — 3TO IOrMYHbIN Lar

B YC/TOBUAX YKECTKOWM AEHEXKHO- 3aeMHoe GaHKoBCKoe _ 32%
s dUrHaHCMpoBaHMe
KpeaMTHOM MOMUTUKM U MOBbILLEH-
Y eHHble Bymarm
HbIX TPebOoBaHMIM CO CTOPOHDI L Y . 5%

KpeOuTHbIX OpraHM3aLmMi, a TakKe KOMMaHWN-NOKynaTend

€CTEeCTBEHHOIO CTPEMMEHUS K MU-

0,
HUMM3ALUM KPEOUTHbBIX PUCKOB Hpyroe F 5%
B YCNOBUAX BONATUNBHOMO PbiHKA.

I'IpMMeaneano N LLIMPOKoOe
pacrnpocCTpaHeHMe opraHn3aunm
KOHCOPLIMYMOB: 42% PECroHaeH- MUCMNOJIb3OBAJICSl 1IN MEXAHWU3M DEBT PUSH-DOWN

TOB noarsepaniin NCrnojib3oBaHMe AN OBbEKTA MPUOBPETEHUA?

OJaHHOIo MexaHm3Ma.

33%
3aeMHoe GUHaHCKMpPOBaHMe BCe e Bonee 2/3
NPWBNEKanoch TPETbIO PecrnoHaeH-
TOB, YTO CBUAETENBLCTBYET O TOM, PECTIOHACHTOR
rnepeHocunIn
YTO KPEOUTHOE MeYOo KakK UHCTPY- NPMBREKaEMbill
MeHT PpUHAHCUMPOBaHWNS CAENOK ANs CAEMKM 3aeM
He MCYe3/10 COBCEM fdaXke Ha hoHe Ha NprobpeTaembi i
o o aAKTUB
OUEHb BbICOKOW K/IOUEBOM CTaBKU,
O[HaKO OHO MPEBPaTUIOCh, CKO-
pee, B TOUYEUHbIA MHCTPYMEHT B TeX
coenkax, roe CTpyKTypa caenkm
M NPOPUIb akT1Ba MO3BOAANN
ero 1cronb3oBaHMe. m s

67%
W Het
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MNpwv 3TOM ABe TPETU TeX, KTO
npvBnekan BHelwHee GUHAHCUPO-
BaHWe, MCMOb30BaiM MeXaH3M
debt push-down', ogHa 13 Luenen
MCMOb30BaHWSA KOTOPOro — 3TO
OMTUMM3ALMA HANIOrOBOW Harpy3KMu.
HecMoTps Ha To YTo AaHHbIN
Crnocob B POCCUNCKUX CAeNKax
CBA3aH C BbICOKMM PUCKOM Mpefb-
ABeHUNd NPeTeH3UM CO CTOPOHbI
Ha/IOroBbIX OpPraHoOB, MHOrMe
YYaCTHUKM pbiHKa NPOoao/HKatoT
CTPYKTYPUPOBATb COENKM MMEHHO
TakMM 06pasom.

Ecnu roBopuTb 0 MexaHMKax
3aKpPbITUA cOeNKK, TO MoaaBsto-
Lee 60MbLIMHCTBO pecroHaeH-
ToB-Mokynatenemn (79%) 3a nocnen-
HWIM rof OTAaBanu npeanodYTeHmne
MexaHm3my locked box?. Cnocob
3aKpblTUa completion accounts?®
oKa3sasica BocTpeboBaH TOMbKO

y 21% nokynatenen.

MNMonynapHOCTb 6oree TEXHUYECKN
MPOCTbIX U MpeackasyeMblx
MEeXaHM3MOB 3aKPbITUA COEMKMN
06bACHAETCH YefaHnmeM obnerdymTb
1 6€3 TOro CMTOXKHbIN MeperoBop-
HbIM MpoLLecc No 6a30BOW OLIEHKE.
[pn 3TOM OQHOBPEMEHHO MPUO6-
peTatoT MonynapHOCTb 1 6onee
KOMTTEKCHbIE BapWaHTbl Oniathl
LleHbl COEeNKW, Liefb KOTOPbIX —
6oree paBHOMepHOE pacnpepnerne-
HVEe PUCKa MeXKay CTOpOHaMMU.

B 3ToM cnyyae 0oroBopeHHOCTH
MeXkay rMokynaTeneM v NpoaaBLIOoM
OTHOCUTENbHO 6GAa30BOM LIEHbI
CTaHoBATCA 6oniee Npo3padvyHbiMy,
HO MPW 3TOM KOPPEKTUPOBKA LIEHbI
cOenku, CBA3aHHasa C U3MeHeHua-
MU B BU3HECEe, MOXKET BbITb MPOU3-
Be[eHa B paMKax crieflyoLLmx
3TaroB pacyeToB Mo cAeskKe.

KAKOW MEXAHU3M 3AKPbITUSA COEJIKU UCMOJIb3OBAJICS?

Locked box

Completion
accounts

79% 21%

Bbl10 I NPEAYCMOTPEHO YOEPXAHUE YACTU YXKE
COIMMACOBAHHOW CYMMbI BO3HATPAXXKAEHUA?

[a, paccpouka / oTnoxweHHas
BbirjaTa

— 32%

fa,earn-out [ 21%

[a, ackpoy - 5%

or I

Tak, yoep»aHune 4aCTu CoryiacoBaH-
HOW CyMMbl COEMKU B TOM UK
MHOM BUMAE NpenycMoTpeHo

B COeSTKax MOKyrKu 60sblle Yem

Y MOMOBUHbI Y4aCTHMKOB UCCeno-
BaHWg (58%). Cpeamn caMblx nony-
NAPHbIX MEXaHWU3MOB TaKoro
CTPYKTYPUPOBaHUS LIEeHbI Yalle
BCEro HasblBasiv PacCPOUKY

M OTNOXKEHHYIO BbIMAaTy (32%)

M earn-out* (21%).

Mcnonb3oBaHMe MexaHW3MOB
YOEPXAHMA YacTu LeHbl Npuobpe-
10 0COBYHO aKTyaNlbHOCTb Ha GoHe
YBEeNMYeH1sa paspbiBa B OXKMAAHU-
AX MO OLeHKe aKT1Ba CO CTOPOHDI
rnokynaTtenen v NpPoaaBLOB,

a TaKXKe 13-3a HEOOXOAMMOCTM

6onee TLWaTeNbHOro MPOrHO3MPo-
BaHNA U KOHTPONA NCMOJTHEHNA
COrnacoBaHHbIX GUMHAHCOBbLIX

1 6u3Hec-nokasaTtenen B TypoOy-
NTEHTHOM SKOHOMMYECKOM
cUTyaumm.

Taknm 06pas3oMm, LieHa caenkm
rnepecTana 6bITb pe3ynbraToM
N b 6a30BOMN OOFOBOPEHHOCTM
CTOPOH O CTOMMOCTW aKTMBa,

a npeBpaTMnach B GyHKLMIO
COracoBaHMeA CTRPYKTYPbl COENKW.
B 2025 r. CTOpOHbI BCe pexke
NpPUXoounnu K eouHoOm crnpaBenin-
BOM LLeHEe 1 BCe Yalle — K KOHCTPYK-
LMK, B KOTOPOM CyLLLIeCTBEHHasa
4acTb LEeHbl CTaBMach mog,
ycnoBume.

'MepeHoc fonra Ha NprobpeTaembi akTuB (Debt push-down) — cnoco6 drHaHCKMPOBaHMA COENKM, B XO4e KOTOPOro CBA3aHHbIe
C NprobpeTeHNEM aKT1Ba AONTOBble 0653aTeNbCTBa BO3/1aratoTcs Ha caM aKTUB, @ He Ha ero nokynatensa. OauH 13 »kenaeMblix 3pPeKTos
MCMNONb30BaHMS MEXaHM3Ma — Ha/loroBas 3KOHOMMA, KOTopas AOCTUIAaeTCs 3a CHET BblYeTa NPOLEHTOB MO NPUBIEYEHHOMY 0Ty
13 Hanoroob6naraeMblx JOXOA0B MPUOBPEeTaeMoro akT1ea.

2 MexaHu3M drKcrpoBaHHOW LieHbl (locked box) npegnonaraeT, YTO CTOPOHbI OrOBapPUBAKOTCA O KOHEYHOM LieHe MOKYMNKM Ha OCHOBE CaMoM
rnocrnefHen 3aBepeHHOM ayaMTOpPOM U MpoBepeHHOM nokKynaTtesieM GruHaHCOBOM OTYETHOCTI KOMMaHWU. [pn 3TOM LeHa He MeHsaeTcs, ecnu
npofaseL, BbINOHAET CBOW 0653aTeNbCTBa, 3adUKCHMPOBaHHbIe B paMKax 0653blBatoLLer JOKYMEHTALLMM.

3 MeXxaHM3M KOPPEKTUPOBKM LIEHbI Ha ATy 3aKkpblTua (completion accounts) NnpefnonaraeT, YTo CTOPOHbI LOrOBapMBakoTCHa O MPUHLMNE
dopMUpPoBaHNA 6a30BON CTOMMOCTU BU3HECA Ha OCHOBE MCTOPUYECKMX AaHHbIX (FOA0BOM MK KBapTanbHOM OTHETHOCTH). CTOMMOCTb KOMMaHUm1
MOMET KOPPEKTNPOBATLCH B 3aBUCUMOCTU OT GaKTUYECKMX Pe3ybTaToOB OTYETHOCTU Ha AaTy 3aKpbITuS.

4 MexaHu3M «BbinnaTa Npuy OOCTUMNEHMUI MoKasaTenems (earn-out) — MexaHmsMm, Npur KOTOPOM YacTb CTOMMOCTU KOMMaHWM BbimnnadneaeTcs
npoAasLy rnosaHee, Npm AOCTVIKEHMN NPOAAHHbIM BU3HECOM ornpeaeneHHbIX GUHAHCOBbIX UMM OMNepaLMOHHbIX NokasaTenein (KM3).



OCOBEHHOCT

NMPOBEAEHUA CAEJIOK

MNpoBeneHne KOMMIEKCHbIX NMPOBOOAWUITIACD JIM B PAMKAX COEJTKU KOMITJTIEKCHAA NMPOBEPKA?
NpPoOBepPOK 06beKTa MOKYMKM UMK 4%
npodaXkn gaBHO CTasfio CTaHOapT-

HOW MpoLenypon. 96% pecrnoHaeH- 96%
TOB OTMETUIU, YTO NPOBOAUIN
KOMT/IEKCHYIO MPOBEPKY® B XOAe
CBOWIX COEMOK.

pecmnoHOeHTOB
NPOBOAMN
KOMTIEKCHYIO

MPOBEPKY
KpoMe Toro, Mokymnka uiv npogarka (due diligence)
Ou13Heca pefko obxoomTca 6e3
NPUBMEYEHUA BHELLHUX KOHCY/1b-
TaHTOB. O6 3TOM COOBLLMMM 93%
y4yacTBOBaBLUMX B COEKax

pecnoHOeHTOB.

H [a

0
96% B Het

Yalue Bcero KOHCY/TbTaHTOB .
NPUBNEKAIOT UMEHHO AN NpoBe- NPUBMEKAJIN NN Bbl K PABOTE HAJ, CAENIKOW BHELHUX

KOHCYJIbTAHTOB 1 HA KAKUE HATMPABJTEHUY PABOT?
B0O3MOXKHO HECKOJ/IbKO BAPUAHTOB OTBETA.

neHunda due diligence:

» 78% pecnoHpoeHTOB obpallanmch

K KOHCyNbTaHTaM And nposene- ®UHaHCoBas 1 Hasoroeas
HUS PUHAHCOBOW 1 HaNOrOBOM KOM"'“eKCgaﬂ gl?lPBepKa 78%
npoBepKM; (due diligence)

IOpuamryeckas KoMmIeKcHas 74%

» 74% 3anpallvBany lopuande- npoeepka (due diligence)
CKYIO MPOBEPKY;

tOpuanyeckoe conposBoaeHmne /

» 59% nonb3oBanuck ycnyramu CTPYKTYPUPOBaHME cOenKn

KOHCY/bTaHTOB /19 topuamye-
CKOIO COMPOBOXAEHUA UM
CTPYKTYPUPOBaHUSA CAENKN.

Hanorosoe conpoBoxaeHue /
CTPYKTYPUMpPOBaHME COEMKU

B kauecTBe KOHCY/IbTAaHTOB YacTo OueHka
npuBNEKanu KpynHenwve ayam-
TOPCKO-KOHCANTUHIOBbIE KOMMa- M&A-KOHCYNETMPOBaHMe
HWW — TaK OTBETUNM 76% peCroH-
0eHTOB. CTOMbKO e Y4aCTHUKOB He npuvBnekanm
onpoca obpallaeTcs K topuanye- KOHCYNbTaHTOB

CKUM dUpMaM. MeHee n3BeCTHble
KOHCY/bTaLMOHHble GUPMbI

MPUBIEKAIOT P&XKE — VX yCyramu KTO BblJ1 BALULUM KOHCYJIbTAHTOM B XOJE COEJTIKU?

BOCMOJ1b30BaIUCh 44% YyH4aCTHUKOB
BO3MOXXHO HECKO/IbKO BAPUMAHTOB OTBETA.

ncernegoBaHu.

5 76%

KpynHewwmne ayguTopCcKo- .

KOHCaNTUHIOBblE KOMMaHMM

76%

IOpuandeckmne brUpMbl -

44%
[Mpoume KOHCYNbTaHTbI ‘

> KomnnekcHasa nposepka (due diligence) — npoLlenypa KOMMNEKCHOM HE3aBUCMMOM NPOBEPKM KOMMaHMW Nepen CAeNKOW (MOKynKow busHeca
WA OOAW, CAVNSHNA).

B PEXXMME CTPATEMMYECKOW MNEPE3AIPY3KU: POCCUNCKUI PbIHOK CITUAHUIA U MOTMOLLEHUM B 2025 roay / 9



NEPCINEKTUBDI
PbiIHKA CAEJIOK

OueHrBaga NepcrneKTUBbI CBOEMN KAK Bbl OLEHUBAETE NEPCMNEKTUBbI CBOEN OTPAC/IUN
oTpacsu, ocHoBHaa Macca yyactHu- B CJIEAYIOWMUE 12 MECALIEB?

KOB MccnegoBaHua (61%) He oykn-
[aeT U3SMeHeHMIM OTHOCUTENbHO
TeKyLen cutyaumu. NMpm aTomM Inlib
13% HacTpoeHbl ONMTUMUCTUYHO, 13% 61% 26%
a 26%, HaNPOTWB, OXKMOAIOT yxXyALLle-

HNA CUTYaLMN.

ONTUMUCTUYHO HewnTtpanbHo MNeccMmUCTUHHO

PECMOHACHTDI TAKKE OTMEHaIOT, KAKYIO OMHAMMUKY HA PbIHKE COE/IOK Bbl OXXUOAETE

4yTo npmvcoxpaHeHmm TEeKYLLMX B C/IEQYIOLLME 12 MECSILEEB?
YCNOBWI MaliloBEPOATHO, YTO

AKTUBHOCTb Ha PbIHKe COe/oK PocTt MpeXHuM ypoBeHb CHukeHne
6y£||eT 6b|CTpO paCTMj OKOJ10 aKTUBHOCTU AKTMBHOCTU AKTUBHOCTU
MONOBWHbI (48%) y4aCTHMKOB

ornpoca He OXKMOAKT USMEHEHUN 29% 48% 23%

B YPOBHE COEMTOYHOM aKTUBHOCTM
B 61MyKanLime 12 MecaLeB.
IMpn 3TOM cpem pecrnoHOeHTOB,

MPOrHOSNPYIOWNX NSMEHEHNE B KAKUX COEJIKAX BALLUA KOMMAHUS NMJIAHUPYET YYACTBOBATb

AVNHaMUWKU, ONTUMUNCTOB BCe XKe B BJ'IVI)'KAVIU.IVIE 12 MECquEB?
4yTb 60ﬂbLL|e, 4yeM NeccMMmcToB —

29% NpoTmB 23% COOTBETCTBEHHO.

B0O3MOXKHO HECKO/TbKO BAPMAHTOB OTBETA.
OnucbliBad CBOM MaHbl Ha 6yay-
lee, 81% y4aCTHMKOB UCCnegoBa-

MpvoBpeteHme Guaneca — 81%
HUS COBKMpPatOTCA OCYLLECTBUTD

npuoGpeTeHme, a 58% - NpoaaTb Nponaxa onsreca | S8

. nnm HeI'IpOdJVU'IbHOI'O aKTMBa
HenpoobUIbHbIN akTUB. Bonblle

(o]

paccMaTpmBatoT rNMmpmBriedHeHe PUHAHCMPOBaHUS

dUHaHCUPOBaHMUA.
Co3gaHme COBMECTHOro
A — 45%
npeanpuaTmna
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NHTepeceH 1 TOT PakKT, uTo 45%
paccMaTpUBAlOT Co34aHMe Co-
BMecTHoro npeanpuatna (CI),
MpPWY TOM YTO TOSTbKO 4% PECMOH-

[EHTOB OTMETUNM, YTO YyHaCTBOBau
B Takow popMe cOoenok B Npeablay-
wune 12 Mecaues. PocT monynsgpHo-

cTu CIN MOYKeT 6bITb CBA3aH

CO CTpeMieHeM CTOPOH CAEeNKM
nony4YmTb TpebyeMble pecypchbl

M KOMMeTeHUMn 6e3 CyLLecTBEeH-
HbIX OLHOCTOPOHHMX 3aTPaT,

a CKopee nyTeM cTpaTermyeckoro
obbeanHeHUa ycunmm gna gocTtm-
XeHNA KOHKPETHbIX LI,GJ'IGI?I.

Cpeau ApavBepoB pbiHKa, OKa3bl-
BalOLLMX Hanbonbllee BNnaHmue
Ha JanbHEeNLWYo TPAeKTOPUIO ero
pPa3BUTUA, GONblLLE MNOMOBUHDI
pecrnoHoeHToB (52%) npenckasye-
MO BbIOENUAN CHVYKEHME KITtoYe-
BOM CTaBKWM KaK OCHOBOMoarato-
WM daKTop BOCCTAaHOBMEHMS
3KOHOMUKM. ElLle UyTb MeHee
TPETM (29%) y4aCTHMKOB OXMOAoT
MONOYKUTENBbHOIO BAUAHKMS OT BO3-
MOYHOIO CHUXEHUA reononunTu-
YEeCKOM HanpPs»XeHHOCTU.

KAKOBA MOTUBALMS BALLE KOMNAHWUU AJ191 COBEPLUEHUS COENKU?

YTO CTAHET OCHOBHbIM PAUBEPOM POCTA B BYAYLUEM?

CHIDKEHME KNIOYeBOI CTaBKY — 52%

CHUYKeHMe reononmMTUYEeCcKomn _ 29%

HaMnpaXXeHHOCTU

CHWKEHMe oXxXmnaaHum

MO OLLEHKE CO CTOPOHbI _ 13%

npoaaBLoB

Opyroe F 6%

KpoMme Toro, 4acTb pecrnoHOeHTOB
(13%) paccymTbIBaET Ha POCT PbIHKA
Ha GOHe CHUMYKEHUA OXKMOaHUNA

Mo OLeHKe CO CTOPOHbI MPOAAaBLOB,
UTO ABMISIETCA, CKOpee, C1eacTBUEM
npoYmx GaKTopoB, TaKMX Kak
KrtoyeBas CTaBKa M 06LLas SKOHO-
MKyecKada cuUTyaLus B CTpaHe.

Npn 3TOM OCHOBHaA MOTUBALMA
YYaCTHUKOB M&A-pblHKa, OMNpo-
LLIEHHbIX HaMW, CBFA3aHa B MoOaBNsa-
foleM 60MbLUMHCTBE CyYaes

BO3MOYKHO HECKOJ/TbKO BAPMAHTOB OTBETA.

CTpaTeruyeckoe npuoépeTteHue:

ovBepcudukaums, npruobpeTeHmne nepcrnekTMBHOMo

C JanbHENLWMMM CTPaTEMMYECKNMU
npuobpeTeHnaMM: gnBepcrdrKa-
unewn brusHeca M ropmn3oHTaIbHOM
NN BEPTUKANbHOM MHTErpaumen.
Tonbko 34% pecrnoHOeHTOB
OTMETU/IU pa3MeLLeHWe CpeacTB
B MEPCMNEKTVUBHOM aKTMBe A4
nonyyYyeHnsa Npmobbiv B KaYecTBe
MOTUBALMIM K COESKE, a eLle TPeTb
(31%) onpolLeHHbIX cCaMmM rOTOBbI
npwvBnexKaTb GUHaHCKpPOBaHME.

52%

6U3HEeca UK KOMMeTeHLUM

CTpaTermyeckoe npuoépeTteHue:

45%

rOPU30OHTalbHad NHTerpaunga

34%
duHaHcoBasd caeska: pasMelleHne CpeacTs ®
B MepPCrneKTUBHOM aKT1Be A4 MofyYeHUa npubbinm
31%
duHaHcoBas caenka: npmeieyeHve .
dUHaHCUpOBaHUSA
28%
CTpaTeruyeckoe npuoé6perteHue:
BepTUKanbHasa MHTerpaumsa @
24%
CTpaTernyeckasa npogaxa: 41MBecTmuma,
HenpodUNbHbIN aKTUB .
24%
CTpaTeruyeckas npopgaxa: riprenedeHme ®
napTHepa ¢ TpebyeMbIMU KOMMETEHUMAMM
14%
CTpaTeruyeckasa caenka: apyraq Lenb >

B PEXXUIME CTPATEIMYECKOM MEPE3ATIPY3KM: POCCUNCKUM PbIHOK CIIMSAHUI M MOMTIOLWEHWI B 2025 rogy
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3AKJTIOMEHUE
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KOMIMJTEKCHO NMPOAHAITN3NPOBAB PE3YJ1bTATDbI
OMPOCA, MOXXHO MPUNTU K BbIBOAY, YTO PA3SBUTUE
POCCUMNCKOIo M&A-PbIHKA B MOCNEOQHUE

12 MECHLIEB MOXXHO HA3BATbDb BOJIEE
AncCumMnimHMPOBAHHDbIM.

AKTUBHOCTb COXPAHWUJIACD Y BOJIbLUMHCTBA
NMrPoOKoB, HO MOTUBAUWNAH CTAJTA MEHEE
CNEKYNATUBHOW U1 BONEE CTPATEFMYECKOMWN.

BOJEE YXECTKMWN KOHTPOJ1b 3A MCMNOJIb3OBAHUEM
CPEOCTB U NMPUN 3TOM BOJEE YYBCTBUTEJTIbHbIN
noaxoa K OUEHKE AKTUBOB MNMPUBEJTA

K HEOBXOOMNMOCTU TWWATEJIbHOIO OTBOPA
NMPOEKTOB U UCIOJ1Ib3OBAHUSA CJTOXXHDbIX CTPYKTYP
COEJIKW.

PbIHOK MPOOOJIXAET XXUTb 1 PASBUBATbCH, HO Y)XXE
HE B NMAPAOUTME OOCTYINHbIX OEHET N YBEPEHHOCTU
B bBYOAYLWEM POCTE, A B YCJIOBUAX KOHUEHTPALIA
BHUMAHNA HA YINPABJIEHUA BO3POCLLUMHA
PUCKAMU U OTBETCTBEHHOCTU 3A PE3YJIbTAT.




NMOPTPET YHACTHUKA

OrNMnPOCA

B viccnepgoBaHWM NPUHANK ydacTue
6onee Tpex OecATKOB IKCMepToB

B chepe caenoK CAUAHUM 1 Morno-
LeHnn. bonee MoNoOBKMHbLI U3 HUX
(55%) npencraBnaOT MHBECTULIMOH-
Hble GOHAbI, ceMenHble 0PUCbl N
ynpaBngtoLlme KoOMMNaHmMu.

52% onpoLUeHHbIX — PyKOBOOUTENM
Ha BbICOKUX MO3ULUAX (OT OUPEKTO-
pa v Bbllle). 48% — pyKoBOOUTENMN
MPOEKTOB M MeHeOKepPbl

Mo CMUAHMAM U MOMMOWEHUAM

MW cTpaTernm.

BOonbLIMHCTBO Y4aCTHUKOB 1CCrle-
[OBaHUA NPeacTaBnAtoT KPYMHbIA
6ur3Hec. 52% onpoLleHHbIX COOBLLM-
1, YTO BbIPY4YKa X KOMMaHMIN

B 2024 r. npeBbicK1na 30 mnpL
py6nen.

B KAKOM OTPAC/IM PABOTAET BALUA KOMMNAHUS?

MHBECTULMOHHbIM GOoHA,
ceMenHbIV oduc, ynpasngaoLlada
KOMMaHmMa

TenekoMMyHMKaL MK,
TEXHOMOrnu, OHMaNH-613Hec

HedTerasosad otpacnb

Po3HW4YHag Toproenga

BaHKOBCKMI ceKTop

CenbCcKoe X039MCTBO

[Mpon3BOACTBO TOBApOB
HapoAHOro noTpebneHns

ABTOMOGUNbHAA
MPOMbILLIAEHHOCTb

KAKOBA BALWUA nNo3nuud B KOMNAHUN?

MeHenykep, pyKoBOAUTENb
MPOEKTOB B AenapTaMeHTe
cTpaTermm nnm M&A

LunpeKTop no cTpaternm
nnm M&A

CEQ, reHepanbHbIV OUpPEKTopP,
YApaBAsgoLWMii OUPEKTOP

DUHaHCOBbBIV OANPEKTOP

KAKOB PA3MEP BbIPYYKU BALLEA KOMMAHUU 3A 2024 roa?

55%

48%

52%
16%
= N
MeHee -5 Bonee
1mnpa py6. Mnpa py6. 30 Mnpg py6.
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O rPYMMNE KOMMAHUM B1

Mpynna komMnaHwn B1 npepnaraetT MHoronpoduibHble
ycnyru B chepe ayamTa, CTpaTermyecKoro,

TEXHOTIOMMYECKOro mn 6I/I3HeC-KOHca}'ITI/IHFa, COeNoK, OUEeHKN,

HanoroobnoXxeHus, rnpaBa 1 conpoBoOXaeHMA 6u3Heca.

Mbl paboTaeM cBbille 35 net B Poccum 1 6onee 25 net

B Benapycu. 3a 310 BpeMa B KOMMaHUAX rpynnbl co30aHa
CUMbHaa KOMaHaa crneunanmucToB ¢ O6LLMPHBIMKW 3HAHUSMN
M OMbITOM peanu3almm CIOXHENLLMX MPOEKTOoB. Halla
NpakTrKa NpegcTaBneHa B 12 ropofax: Mockse, MMHCKe,
BnapuBocTtoke, EkaTepuH6bypre, KasaHu, KpacHopape,
HoBocmnbupcke, PoctoBe-Ha-[oHy, Camape,
CaHkT-lNeTepbypre, TonbaTTy 1 YenabuHcke.

Mpynna koMnaHmm B1 noMoraeT KNnmMeHTamM HaxoauTb
HOBble peLleHUs, paclmpaTb, TPaHCPOPMUMPOBaTL

M yCMeLHO BECTU CBOO AeATENNbHOCTb, @ TaKXKe MOBbILLAaTb
CBOK GMHAHCOBYH YCTOMYMBOCTb U KaAPOBbIM MOTEHLMa.

© OO0 «b1- KoHcanT», 2026
Bce MnpaBa 3allniieHbl.

NHbopmaLms, cogepallancs B HacToALLEN NyGIMKaLWUK, NpeacTasneHa

B COKpalueHHon hopme 1 npeaHasHadeHa rLb 459 06LLEero 03HakoMIeH s,
B CBSI3M C YEeM OHa He MOXET PacCMaTPUBAaTLCSA B Ka4ecTBe MONHOLEHHOM
3aMeHbl NOAPOGHOro OTHETa O MPOBEAEHHOM UCCNeQ0BaHNM U APYTrUX
YMOMAHYTBIX MaTEPUanos U CNY>KUTb OCHOBaHMEM /19 BbIHECEH WS
NPOdECCNOHaNbHOMO CYXXAeHMS. Mpynna KoMnaHui B1 He HeceT
OTBETCTBEHHOCTM 3a yLLEP6, MPUUNHEHHbBIN KaKMM-NTNBO N1LaM B pesynsraTte
[EeVCTBUS UMW OTKasa oT AeNCTBUA Ha OCHOBaHMM CBEAEH UM, COAEPKALLMXCS
B [aHHOM ny6nukaumm. Mo BceM KOHKPETHbLIM BOMPOcaM criefyeT o6pallatbes
K CMeumanmncTy no COOTBETCTBYIOLLEMY HaMpaBieHMio.

VHbopMauma B SaHHOW Ny6nnKaumMm He NpefHasHadeHa onsa notpebutenei.

B1.RU | B1.BY

EAVHBIM HOMep Ana 3BOHKOB 13 Poccum

8 800 500 9700

Odwic B MockBe

+7 495 755 9700

KOHTAKTHA4A
MHOOPMALLIUA

lofind 3AroOPHOBA

[NapTHep, pyKoBOAUTENb Py MMbl
Mo oKasaHuto ycryr B obnacTtu
CIMUAHUIM 1 NOrMOLLEHUIN

julia.zagornova@bl.ru

CEPrEM NOrorPENOB

MapTHep, pyKoBoOUTENb rPy bl
yCnyr B 0611acT¥i HarloroBoro
COMPOBOXAEHWNA COEMOK

sergey.pogorelov@bl.ru

®YAL AITUEB

LOnpeKTop, rpyrnna no okasaHuo
ycnyr B 06n1acTtv CIMaHUIA
Y MOTOLLEHNN

fuad.aliev@bl.ru

ANEKCEW NABPYXUH

PykoBoguTesnb
AHanMTUYecKoro LeHTpa bl

alexey.lavrukhin@bl.ru

AJIEKCAHAOP AJIEKCEEB

oKcnepT
AHanuTnyeckoro LeHTpa b1

alexander.alekseev@bl.ru



