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Ob UCCJIEAOBAHMUMU

Moynna koMnaHum B1 B Hadane 2026 r. onpocuia 6onee

30 aKkcnepToB B 061aCTK CAENOK MO CAVMAHMAM U MOMOLLEHUAM.
Cpein yH4aCTHMKOB HaLLlero MccnefoBaHna — PyKOBOAUTENMN
M&A-MPOEeKTOB, OTAeNOB Mo M&A, OMPEKTOPa MO CTpaTermm

M GMHAHCOBbIE AMPEKTOPA POCCUMCKMX KOMMaHMMA,
NPencTaBNatoLLMX Pa3IMYHbIe OTPACN.

Llenb nccnegoBaHma — U3y4nTb OOV MHBECTULIMOHHbIY
M M&A-NaHaWadT v MOHATL, Kak NpodeccroHanbHble Y4acTHUKMN
PbIHKA OLIEHWBAOT MepPCrneKTVBbl ero PasBUTUA.

BBEAEHME

MNopaBngatollee 6ONbLMHCTBO Y4aCTHMKOB MHBECTULIMOHHOIO
COODOLLECTBa CXOOATCA BO MHEHUUK, yTo 2025 . cTas ogaHMM
N3 CaMbIX CITOXHbIX B MICTOPUUN POCCUNCKOTO M&A-PbIHKA.

Mo pa3nuyHbIM OLLeHKaM, ObOLLMM OObeM PbiHKa (COBOKYMHadA
CTOMMOCTb COEMOK) CNMAHUI 1 NornoLweHn B Poccnm B 2025 T
CcHM3UNca Ha 30-40% no cpaBHeHMto ¢ 2024 1. Bbicokad
KtoueBaa CTaBKa, CNoyXHada reononamTmyeckad o6CcTaHOBKa,
Hanorosaa pedopMa U CyLLECTBEHHbIM Pa3pPblB B LIEHOBbLIX
OXMOQHUMAX MeXXAY MOoKynaTenaMm 1M NpoaaBLaMm OTpULaTeETbHO
MOBAMANN Ha aKTUBHOCTb YY4aCTHMKOB PbIHKA.

Mpw 3TOM COENKM BCE »Ke MPOoA0o/MHKanm cCoBepLUaTbca Ha GoHe
BbiABNEHMA KPYMHbIMUW UTPOKaMM MOAXOOALIErO MOMEeHTa ANa
KOHCONMOaUMM OTAENbHbIX OTpac/en, BbICOKOW 3aKpeamToBaH-
HOCTW aKTMBOB W HEOOXOOMMOCTK pebanaHcKpoBaTb CTPYKTYPRY
KanuTana, a TakxKe Npoao/KatoLeNca AeaTeTbHOCTM GOHO0B

N ceEMEMHbIX OPUCOB, KOTOPbIE HaYaln POpPMUMPOBaAHME CBOMX
noptdenen nocne 2022 r. 1 NPOAOKAIOT HapallMBaTb
MPWCYTCTBME B MPUBNEKAOLMX X OTpacnax yepe3 M&RA.
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HECMOTPA HA SAMEOJTEHVNE M&A-AKTUBHOCTU

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

OCHOBHOWM MOTMB A1 COBEPLUEHWA COENTKN - 3TO
CTPATENMYECKOE NPUOBPETEHUE. YHACTHUKKN OMNMPOCA
MNOKYTAIOT APYITME KOMIMAHWUN NN OOJTN, KOTOA UM HY>XHO
OAVNBEPCUNOULMPOBATbL CYLLECTBYIOLWWMN BUSHEC TNMBO
NMPUNOBPECTU MEPCMNMEKTUBHYIO KOMIMAHUNIO UJTA
KOMIETEHUNW.

BEOJIEE MONTOBUHDbI (58%) COENOK B 2025 I MTPOXO4UN

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

HECMOTPA HA SABEPWWEHWE TPEHOA, CBA3AHHOIO C YXO40OM
MHOCTPAHHbIX KOMMAHWN C POCCUNCKOIO PbIHKA,
CYWECTBEHHOE KOJIMYECTBO CAOEJTOK NMPOXOoaAn/10 MMEHHO
C YYACTUEM 3APYBEXHbIX MAPTHEPOB (42%). B NMEPBY1O
OYEPEOb 2TO ®UNHATN3AUNA COEJTOK, UHNWLUMNPOBAHHDbIX
ELLE B MPOLUMNbIX MEPUOOAX N B MEHbBLLUEW CTEMEHU
OTPAXEHUNE AKTMUBHOCTUN C MHOCTPAHHbIMA KOMIMAHWNAMHA
N3 «OPYXXECTBEHHbIX» OPUCOANKLUNW.




HA ®OHE OBLLEIO COKATUH PbIHKA YHYACTHUKWN OIMNMPOCA
MHTEPECOBAJTINCb KPYTTHbIM KOMIMAHNAMKN B KAYECTBE
OBbEKTA MNMOKYTKW. 89% PECIMOHAEHTOB NMPUOBPETAJIUN
KOMMNAHWUMU C BbIPYYKOW BOJEE 1 MNPA, PYBJEWN.

MOKYTATEJIN SAMHTEPECOBAHDbI B NOJTHOM KOHTPOIJIE

HAO OEbEKTOM MOKYTIKW. 58% PECNMOHAEHTOB MNOJIY4YUJIUN
100%-HYIO OO0J110 B MTPUOBPETAEMOM KOMMAHUMWU. A EOJbLUASA
YACTb TEX, KTO BbIKYTIUJ1 OOJTIO B 51%+, MOATBEPOVTN OAKT
MCMNOJIb3OBAHNA MHOIOCTYNEHYATOMN CTPYKTYPbI COENTKU
C LLENbO MNOJTYYEHUA KOHTPOJ1A B OAJTbHENLLEM.

B YCINTOBUNAX BbICOKNX CTABOK 84% YHACTHUKOB
NCCITEOOBAHWA NMOOTBEPONIIN NCTTOJTIb3OBAHUE
COBCTBEHHbIX CPEACTB )14 PEAJIN3ALUNN COEJIOK.

BOJ1bLLIAA YACTb OMPOLIEHHDbIX (61%) HEUTPAJIbHO
OLLEEHUBAET NEPCMNEKTUBbl COGCTBEHHOW OTPAC/IUN B 2026 I
MNP 3TOM JTNLW b 23% PECINOHOEHTOB NMPOIMHO3NPYIOT
CHMXEHWE AKTUBHOCTW B COEPE COEJIOK.

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

12 MECHLIEB - TAK OTBETUJTN 52% PECMNOHAOEHTOB. BTOPbIM
MO 3HAYNMMOCTU GAKTOPOM B 2026 I CTAHET OCJNTABJIEHUE
FEOMNOJ/IMTUYMECKOWU HANPAXXEHHOCTU - 3TY MbICJ1b
PA3OEJTAIOT 29%.
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OBLLASA CMTYALIMFI_

HecMoTpa Ha ToT daKT, UTo obLume YYACTBOBAIJIA J11 BALLA KOMIMNAHUA B M&A-COEJTKAX
KonmuecTBeHHble napameTpbl M&A-  3A MOCJIEAHUE 12 MECALIEB?
PblIHKa CyLLEeCTBEHHO CHU3WKCD,

nogasnsatoLlee 60MblLLMHCTBO 13%

YYaCTHMKOB Halllero nccrnenoBaHma

(87%) B nocnegHue 12 MecsaLeB Bce

e MpUHMManu ydactme B caenkax

M&A.

87%

pecnoHaeHToB

y4acTBOBanu

B coenkax M&A
3a nocnegHue
12 MecqaueB

MNpw 3TOM KOMMNAaHWK, KOTOPble
He y4YacTBOBaM B caoefikax

B 2025 r., OTMETUNK OBLLY NPOo-
6nemMy — HegoCTaToOYHOE Npeano-
YWEeHWe KayeCTBEeHHbIX akTUBOB
ONa NprobpeTeHus, a TakKe
3a4acTylo HepearnUCTUYHbIE OXKU-
OaHWa NpoaaBLOB MO OLeHKe Ea
aKTMBOB Ha dOHE BbICOKOWM CTOMMO- 87% B Her
CTU KanuTasna U COOTBETCTBYHIOLLIMX

TpeboBaHMM K JOXOOHOCTU MPUo6-

peTeHnM CO CTOPOHbI MOKynaTenew.

Moyt NosioBMHa pecrnoHgeHTOB -

HOCTb MO CAeMKaM ocTanach CAOENOK 3A NOCNEAOHUE 12 MECHLIEB?

Ha NpeXXHeM ypoBHe, a eLlle 39%

OTMETUIN ee POCT, MOATBEPANB Bospocna
0CObyo aKTyallbHOCTb HeopraHu-

YeCcKoro pa3BUTUSA Kak Nepcrekx-

TUBHOIO MHCTPYMEHTa /19 NoBbl-
LIEeHMS KayecTBa Bblpy4uKM,
YKpenneHna npoayKToBoM NMHeN-
KW, KITUEHTCKOM 6a3bl U TEXHOMNOIMM- 84%
yecKoro cyBepeHuTeTa. M nuilb
16% COOBLLNAN O CHVYKEHUM
cBoent M&A-aKTUBHOCTMW.

CoxpaHunacb
Ha TOM e ypoBHe

CHu3MMacb

PecrnoHOeHTOB He OTMEYatoT CHKEHUS M&A-aKTUBHOCTU
3a nocnegHme 12 Mecsaues




Bonblue 2/3 pecnoHaeHToBs (70%),
NMPUHMMaBLUMX y4acTue B CAeKax
B mocnegHue 12 Mecqaues, npea-
CTaBMAIOT CTOPOHY MOKyMnaTens.
3TO, yUUTbIBaa 06LLYy0 06CTaHOBKY
Ha pblHKe, MOATBEPXKOAET TE3MC,
uto B 2025 1. pblHOK dopMUpOBanca
B CYLLEeCTBEHHOW CTeneHu 3a cueT
NOTVIKM M MEePEroBOPHOM CUbI
rnokynaTenew.

PecnoHOeHTbl, KOTOpble y4acT-
BOBasM B Mpoaaxke bmsHeca nnu
npuBnedYeHnmn nHeectTnumin (19%),
nenanu 3To B OCHOBHOM B paMKax
peanusaumm ctpaTtermm no n3bas-
NEHUIo OT HEMPODUIbHbIX aKTUBOB
M BbICBOOOXKOEHWIO NMMKBUOHOCTW.

Bonee nonoBKHbI COEMOK PeCrnoH-
neHToB (58%) npoxoaunm ¢ poc-
CUWCKMM MPOOaBLOM UKW MOoKyMna-
Tenem. OctaBlmeca 42% ykasanu,
YTO y4acTBOBa/IM B cOeNKax

C MHOCTPAHHbIMW KOHTPAareHTamMu,
HeCMOoTPaA Ha CHUMXKeHUe TpeHaa,
CBAI3aHHOIO C YXOOO0OM C OTeye-
CTBEHHOIO PbIHKa MeXayHapPOLaHbIX
KOMMaHuM. Takoe cyLlecTBeHHoe
KOMMYEeCTBO COE/OK C 3apyb6exkHbl-
MU MapTHEepPaMM, BEPOATHO,

B KAKUX M&A-COEJTKAX YHACTBOBAIJIA BALUA KOMIMNAHUA
3A NOCJ/IEAHUE 12 MECALIEB?

MpioBperatine Kommarim _ 70%

nnwn 0onn B KOMMNaHMm

Mpopa)a fonv B 6MsHece _ 19%

nMnn npmenedyeHne NMHBeCTopa

Co3pgaHune COBMECTHOIo
A B 4%
npeanpuaTna

Opyroe F 7%

Bbl YYACTBOBAJIUN B COEJIKAX C POCCUACKUM UK
MHOCTPAHHbIM NPOOABLIOM / MOKYMATEJIEM?

C pOCCUUCKUM C MHOCTpPaHHbIM
KOHTpareHTom KOHTpareHTom

0ByCrnoBneHo B TOM YMCre U TeM, paHee. OxxmpgaeTcq, UTo B criefyto-
UTO pPecrnoHOEeHTbl 3aBepLuanm LWeM rogy KoIM4YecTBO COeoK
choenku, Kotopble 6bIT HaYyaThbl C MHOCTPAHHbIMW KOHTPareHTaMm
elwe 1-2 roga Hasag, HO MO pPasHbiM CTaHEeT CyLLLeCTBEHHO MeHbLLUe.

npnymMHam He 6bInn 3aKpbITbl
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Mopasnatollee 60MbLIMHCTBO
YYaCTHMKOB UccnenqoBaHma (89%)
MpoBOAWAU COENKM C KOMMAaHUAMMN
C Bblpy4KoOM oT 1 MNpa pybnewn.

Mpw 3TOM 6oMblUe MONOBUHbI

N3 HUX NpuobpeTann 6UsHec

ele KpyrnHee — C Bblpy4YKOM Bbllle
5 Mnpa pybnen. B ycnosuax obLuen
HaNPAXEeHHOCTM Ha PbIHKE 3TO
MOXET FOBOPUTb O TOM, YTO MOoKyna-
Tenu CTPEMUINCH K MoNyYeHnto
6onee yCTOMUMBbBIX W Pa3BUTbIX
KOMMaHUM, obnagatoLmx CUIbHbIM
MPOAYKTOM U AOKa3aBLUMX CBOO
KOHKYPEHTOCMOCOBHOCTb, U MeHb-
e Oblf1M roTOBbI BKAAbIBaTbCA

B «MOJIOofble» 1 PUCKOBbIE aKTUBbI,
onmpadach N1LLb Ha Bepy B byay-
LM POCT.

Mpw 3TOM 6oMbLUe MOMOBMHbI
pecnoHOeHTOB-NOKyMaTenem
MOMYYUAN MOMHbIN KOHTPOb

Hag NpuobpeTaeMom KOMMaHMeN.
BTopas no nonynsapHOCTW KaTero-
pUa COeNOoK TakKe BKtoYana
nprobpeTeHre KOHTPOMbHOM 40N
B pa3mepe 6onee 51%. MNpun aToM
4acCTb PEeCnoOHOEHTOB B AaHHOMN
KaTeropumuy oTMETWUMA, YTO 3TO NKLLb
nepBbl 3Tan COeNKU C NepcrneKkTu-
BOW NOAYYEHUS NMOTHOMO KOHTPOA
Ha 6onee No3gHMX aTamax.

TakmM 06pas3oMm, B YCIIOBUAX
HecTabuIbHOM SKOHOMMYECKOW
0BCTaHOBKM U «O0POrMx» AeHer
MOYXHO OTMETUTb APKO BblpaXKeH-
HOe »enaHue nokymnaTenemn

KAKOB BEblj1 PASMEP MPUOBPETAEMOM KOMMNAHUU
(MO BbIPYYKE 3A 2024 rofl)?

47%
42%

1%

1

o 1 Mnpg py6nen

Bonee

1-5 Mnpg py6nen 5 MnpA py6neii

NMPUOBEPETEHUE KAKOW JOJIU KOMMAHWU BbIJ1O LIESIbIO COEJTKU?
58%

26%
1%
] -
[ons MeHee .D.Oﬂoﬂ o125 [ons 51%+, MONHbINA KOHTPOSb
0o 50% (MeHee o KOMMaHMKM-TapreTa
25% - HO MeHee 100% o
KOHTPOsIbHOW) (100%)

Bblcokas CTOMMOCTb KanuTana
CYLLLECTBEHHO MOBbICKIA LeHY
OLUMBKM MPU peanmsaumm caenkm,
4TO AenaeT Hafm4yme KOHTPONA Haf,
aKTVUBOM OJHMM 13 OCHOBOMOMara-
foLLMX DaKTOPOB.

Mony4YmTb B pe3ynbraTe caenkum
MNPSMOWN KOHTPO/b Hafd, aKTUBOM,
ero AeHeXXHbIM MOTOKOM U Mep-
CMeKTUBaMM ganbHeNLIEN MHTe-
rpayumu, a He orpaHuYeHHoe
drHaAHCOBOE NMPUCYTCTBUE.



B nocnegHume 12 MmecaueB nogasna-
toLee BONbLIMHCTBO KOMMaHUM
PUHAHCUMPOBaNM caenky nm3 cob-
CTBEHHbIX CpeacTB. TakK OTBETUNU
84% pecnoHOeHTOoB, y4acTBOBaB-
LWMX B MOKYMKe B13Heca nnm ero
YyacTu. Mcrnonb3oBaHMe cobCTBEH-
HbIX CPEACTB NpW peanmsaunm
COEMOK — 3TO IOMMYHbIN Lar

B YC/TOBUSAX YKECTKOM OEHEXHO-
KpeoWTHOM MOMUTUKM U MOBbILLIEH-
HbIX TPe6OBaHWMM CO CTOPOHDbI
KpeOUTHbIX OpraHM3aLmnm, a TakxKe
€CTECTBEHHOIO CTPEMIIEHUS K MU-
HUMM3aLMU KPeOUTHbIX PUCKOB

B YC/TOBUSAX BONATUIbHOMO PbIHKA.
MNprMeyaTenbHO U LWMPOKoe
pacnpocTpaHeHre opraHmn3aumm
KOHCOPUMYMOB: 42% pecrnoHOeH-
TOB MOATBEPAMIN UCMOMb30BaHME
OaHHOro MexaHu3ma.

3aeMHoe dUHaHCMPOBaHMeE BCe e
NpPWBMNeKanocb TPETbO pPecrnoHaeH-
TOB, YTO CBUAOETENbCTBYET O TOM,
UTO KpeaUTHOE MSIeY0o Kak MHCTPY-
MeHT GMHaAHCMPOBaHUA COENoK

He 1CcYe3/10 COBCeM Aaxke Ha poHe
O4YEeHb BbICOKOM K/IOUYEBOW CTaBKM,
O[JHaKO OHO MPEeBPaTUIOCh, CKO-
pee, B TOUeUHbIM MHCTPYMEHT B Tex
chernkax, rae CTpyKTypa caenkm

M NpoduUnb akTBa NMNO3BOSMAN

ero Mcrnosb3oBaHMe.

KAKUE NCTOYHUKN PUHAHCUPOBAHNA UCTMOJIb3OBAJIUCb

B COENTKAX?

BO3MOYKHO HECKOJTbKO BApPMAHTOB OTBETA.

CobCTBEHHblE CpeacTBa
KOMMaHUKM-MoKynaTens

CpeqacTBa equity-napTHepoB

no coenke (cosnasasncs
KOHCOPLMYM MHBECTOPOB)

3aeMHoe 6aHKOBCKOe
dUHaHCMpOBaHMe

LleHHble Bymaru
KOMMaHUKM-NoKynaTens

Opyroe

_ 84%

B 5%

FS%

I 42%
I 329

MCNoJjib3OBAJICA TN MEXAHU3M DEBT PUSH-DOWN
ANd OBbEKTA MPUOBPETEHUA?

33%

67%

Bonee 2/3

pecnoHaeHToB
nepeHocunnun

MpUBNEeKaeMbI
019 COENKU 33aeM
Ha npuobpeTaeMbii
aKTUB

W [a
W Het
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MNpwv 3TOM ABe TPETU TeX, KTO
rnpwvBneKan BHelwHee GUHAHCUPO-
BaHWe, MCMOb30BaiM MeEXaHU3M
debt push-down', ogHa 13 Luenen
MCMOMb30BaHWSA KOTOPOro — 3TO
OMTUMM3ALMA HAIOrOBOW Harpy3Ku.
HecMoTps Ha To YTo AaHHbIN
crnocob B POCCUNCKUX CAeNKax
CBA3aH C BbICOKMM PUCKOM Mpeab-
ABNeHNdA NPeTeH3UM CO CTOPOHbI
Ha/IOroBbIX OpraHoB, MHOrMe
YYaCTHUKM pbiHKa Npoao/HKatoT
CTPYKTYPUPOBATb COENKM MMEHHO
TakMM 06pasom.

Ecnu roBopunTb 0 MexaHMKax
3aKpPbITUA cOeNKK, TO MoaaBsto-
Lee 60MNbLIMHCTBO pecroHaeH-
ToB-Mokynatenemn (79%) 3a nocnen-
HWIN rof OTAaBanu npeanodYTeHmne
MexaHu3My locked box? . Cnoco6b
3aKpblTUa completion accounts?®
OoKa3asica BocTpeboBaH TOMbKO

Yy 21% nokynatenen.

MNMonynapHOCTb 6oree TEXHUYECKHN
MPOCTbIX U MpeackasyeMblx
MeXaHM3MOB 3aKPbITUA COEMKMN
06bACHAETCSH YenaHmeM obnerdynTb
1 6€3 TOro CMOXKHbIN MeperoBop-
HblM MpoLiecc No 6a30BOM OLIEHKE.
[Mpn 3TOM OAHOBPEMEHHO MPUO6-
peTatoT NonynapHOCTb 1 6onee
KOMTITEKCHbIE BapWaHTbl Oniathl
LleHbl COEeNKM, Liefb KOTOPbIX —
6onee paBHOMepHOE pacnpepnene-
HVEe PUCKa MeXKay CTOpOHaMM.

B 3ToM cnyyae 0oroBopeHHOCTH
MeXkay rmokynaTeneM v NpoaaBLOoM
OTHOCUTENbHO 6Aa30BOM LiEHbI
CcTaHoBATCA Bonee Npo3padvyHbiMy,
HO MPW 3TOM KOPPEKTMPOBKA LIEHbI
cOenku, CBA3aHHasa C U3MeHeHua-
MU B BM3HECe, MOXKET ObITb MPOU3-
BefeHa B paMKax crieflyoLLmx
3TaroB pacyeToB Mo caerkKe.

KAKOW MEXAHU3M 3AKPbITUSA COEJIKU UCMOJIb3OBAJICA?

Locked box

Completion
accounts

79% 21%

Bbl10 I NPEAYCMOTPEHO YOEPXAHUE YACTU YXKE
COIMMACOBAHHOW CYMMbI BO3HATPAXXOEHUA?

Paccpouka / oTnoxeHHas
BbiMsaTa

— 32%

earn-out [N 21%

ScKpoy M 5%

or I

Tak, yoep»aHue 4aCTu corfacoBaH-
HOW CyMMbl cO€MKU B TOM UK
MHOM BUAE NpenycMoTpeHo

B cOeSKax MoKyrku 6osblle Yyem

Y MOMOBUHbI Y4aCTHMKOB UCCeno-
BaHWa (58%). Cpeamn caMblx nony-
NAPHbIX MEXaHWU3MOB TaKoro
CTPYKTYPUPOBaHMS LIEHbI Yallle
BCEro HasblBasiv PacCPOUKY

M OTNOXKEHHYO BbIMAaTy (32%)

M earn-out* (21%).

Mcnonb3oBaHMe MexaHWU3MOoB
yOoepX»aHMa YacTu LeHbl nprobpe-
N0 0cobyIo aKTyanbHOCTb Ha GoHe
yBeNnyeH1sa pa3pbiBa B OXKMOAHU-
AX MO OLEeHKe aKT1Ba CO CTOPOHbI
rnokynaTenen v NpoaasLOB,

a TaKXKe 13-3a HEOBXOAMMOCTM

6onee TLWAaTeNbHOIro MPOrHO3MPO-
BaHMS M KOHTPONA MCMOMHEHMA
cornacoBaHHbIX GUMHAHCOBbLIX

1 6u3Hec-nokasaTtenen B TypoOy-
NTIEHTHOW 3KOHOMMYEeCKom
cUTyaummn.

TakuM o0bpa3oMm, LeHa caenkm
nepecTana 6biTb Pe3ynbLTaToM
NWb 6a30BOM AOMOBOPEHHOCTM
CTOPOH O CTOMMOCTU aKTM1Ba,

a NpeBpaTuiach B GyHKLMIO
COornacoBaHWA CTPYKTYPbl COEKM.
B 2025 1. CTOpOHbI BCe pexke
MPWXOAUNW K eOVHOW crpaBeniun-
BOW LLEHE M BCe Yallle — K KOHCTPYK-
LVW, B KOTOPOW CyLLLleCTBEeHHad
4acCTb LLeHbl CTaBUIacCb Mopg
ycrnoBue.

'MepeHoc fgonra Ha npnobpeTtaeMbit akTnB (Debt push-down) — cnocob GrHaHCUPOBaHWA CAEMKM, B XO4e KOTOPOro CBA3aHHbIe
C NprobpeTeHNeM aKT1Ba AONTOBble 06S3aTeNbCTBa BO3/1aratoTcs Ha caM aKTUB, @ He Ha ero nokynatensa. OauH 13 »kenaeMblix 3pPeKTos
MCMONb30BaHMS MEXaHM3Ma — Ha/loroBas 3KOHOMMA, KOTopas AOCTUIAaeTCs 3a CHET BblYeTa NPOLEHTOB MO NPUBIEYEHHOMY 0Ty
13 HanoroobnaraeMbix JOXOA0B MpUobpeTaeMoro akT1ea.

2 MexaHu3M drkcrpoBaHHOW LieHbl (locked box) npegnonaraeT, YTO CTOPOHbI OMOBapPUBAKOTCA O KOHEYHOM LieHe MOKYMNKM Ha OCHOBE CaMoM
rnocnefHen 3aBepeHHoOM ayaMToOpPOoM U MpoBepeHHOM NnokynaTtesieM GruHaHCOBOM OTYETHOCTM KOMMaHMU. Mpn 3TOM LieHa He MeHsaeTcs, ecnu
rnpofaseL, BbINoHAET CBOW 0653aTeNbCTBa, 3adUKCUPOBaHHbIE B paMKax 0653blBatoLLer JOKYMEHTALMM.

3 MeXxaHM3M KOPPEKTUPOBKM LIEHbI Ha ATy 3akpblTUa (completion accounts) NnpefnonaraeT, YTo CTOPOHbI AOrOBapKMBatOTCa O MPUHLMME
dopMUpPoBaHNA 6a30BON CTOMMOCTU BU3HECa Ha OCHOBE MCTOPUYECKMX AaHHbIX (FOO0BOM MM KBapTanbHOM OTHETHOCTH). CTOMMOCTb KOMMaHUm1
MOMET KOPPEKTNPOBATLCH B 3aBUCUMOCTU OT GaKTUYECKMX Pe3ybTaTOB OTYETHOCTM Ha AaTy 3aKpbiTuS.

4 MexaHu3M «BblinnaTa Npu OOCTUMXEHMUI MoKasaTenems» (earn-out) — MexaHmsMm, Npur KOTOPOM YacTb CTOMMOCTU KOMMaHWM BbiMnadneaeTcs
npoAasLy nosaHee, Npm AOCTUKEHMN NPOAaHHbIM BU3HECOM ornpeaeneHHbIX GUHAHCOBbIX UK OMNepaLMOHHbIX NokasaTenei (KM3).



OCOBEHHOCT

NPOBEAEHUS CAENOK

NpoBeneHne KOMMIEKCHbIX NMPOBOOAWUITIACD JIM B PAMKAX COEJTKU KOMITJTIEKCHAA NMPOBEPKA?
NpoBepoK 06bekTa MOKYMKM UK 4%
npodaXky gaBHO CTano CTaHOapT-

HOW MpoLenypon. 96% pecrnoHaeH- 96%
TOB OTMETUSU, YTO NPOBOAUIN
KOMMEKCHYIO MPOBEPKY® B XoAe
CBOUX COEMOK.

pecrnoHOeHTOB
NPOBOAMN
KOMTIEKCHYIO

npoBepKy
KpoMe Toro, Mokymnka uiv npogarka (due diligence)
B6u3Heca peaKo obxogmTcs 6e3
npuBAeYeHns BHELLIHMX KOHCYMb-
TaHTOB. O6 3TOM CcoobBLLUMM 93%
Y4Y4acCTBOBaBLUMX B CAENKax

pPecrnoHOeHTOB.

H [a

0
96% W Het

Yalue Bcero KOHCY/1bTaHTOB .
NPUBNEKAIOT UMEHHO AN NpoBe- NPUBMEKAJIA NN Bbl K PABOTE HAJ, CAENIKOW BHELLIHUX

KOHCYJIbTAHTOB 1 HA KAKUE HATNPABJTEHUY PABOT?
BO3MOXHO HECKO/IbKO BAPUAHTOB OTBETA.

aeHuna due diligence:

» 78% pecnoHaeHToB obpallanmch

K KOHCYJ1IbTaHTaM ANid nposene- ®drHaHCcoBaa U Hanoroeas
HNA GUHAHCOBOW U HarIOroBOW KOMM/eKkcHas npoBepkKa 78%
iligen
NPOBEPKU: (due diligence)
FOpumagnyeckaa KoMMsieKcHasa
pra o 74%

» 74% 3anpallvBany lopuande- nposepka (due diligence)
CKYO MPOBEPKY;

FOpuanyeckoe cornpoBoxkaeHue /

» 59% nonb3oBanuncCb ycnyramm CTPYKTYPUPOBaHMe caenkn

KOHCY/bTaHTOB /18 topuamnye-
CKOIO COMPOBOXAEHUA UM
CTPYKTYPUPOBaHUSA CAENKN.

Hanorosoe conpoBoxaeHue /
CTPYKTYPUPOBaHME CAENKMN

B KauecTBe KOHCY/IbTAaHTOB YacTo OueHka
npuUBNEKanum KpynHenwmne ayanm-
TOPCKO-KOHCANTUHIOBblIE KOMMa- M&A-KOHCYNETMPOBaHMe
HWW — TaK OTBETUNM 76% pPeCrnoH-
neHToB. CTOMbKO YKe Y4aCTHUKOB He npuvBnekanm
onpoca obpallaeTcs K opuanye- KOHCYNbTaHTOB

CKUM dUpMaM. MeHee n3BeCTHble
KOHCY/bTaUMOHHble GUPMbI

MPVBNEKAIOT peXxXe — X yCnyramm KTO BblJ1 BALULUM KOHCYJIbTAHTOM B XOE COENKU?

BOCMOJ/1b30BaNINCb 44% Yy4aCTHUKOB
B0O3MOXKHO HECKO/IbKO BAPMAHTOB OTBETA.

ncernegoBaHu.

5 76%

KpynHewwmne ayguTopCcKo- '

KOHCaNTUHIOBblE KOMMaHMM

76%

IOpuandeckmne brUpMmbl )

44%
[Mpoume KOHCYNbTaHTbI .

> KoMnnekcHada nposepka (due diligence) — npolenypa KOMMIEKCHOM HE3aBUCKUMOM NMPOBEPKM KOMMaHUM Nepef cOenKom (MoKynKom usHeca
AW OOAW, CAVNSHNA).

B PEXXUME CTPATEIMYECKOM MNEPE3ATIPY3KM: POCCUNCKUIM PbIHOK CAIIHUI U MOITOLWEHWI B 2025 roay / 9



NMEPCNEKTUBDI
PbiIHKA CAEJIOK

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

KOB MccnegoBaHua (61%) He oyKu-
naeT U3SMeHeHMIM OTHOCUTENbHO
TekyLen cutyaumm. Npm aTom nnilb
13% HacTpoeHbl ONTUMMUCTUYHO, 13% 61% 26%
a 26%, HaNPOTWB, OXKMOAIOT yxXyALle-

HWA CUTYaLMN.

ONTUMUCTUYHO HewnTtpanbHo MNeccMmUCTUYHO

PECMOHAEHTbI TaOKE OTMEHaIOT, KAKYIO OMHAMMUKY HA PbIHKE COE/IOK Bbl OXXUOAETE

4yTO rlpmvcoxpaHeHvlm TeKYLLMX B C/IEAYIOLUME 12 MECSILLEB?
YCNOBMK MasrmioBEPOATHO, YTO

aKTUBHOCTb Ha PbIHKe COe/oK PocTt [MpeXHuM ypoBeHb CHukeHne
6y£||eT 6b|CTpO paCTMj OKOJ10 aKTMBHOCTU AKTUBHOCTU AKTUBHOCTU
MOMNOBWHbI (48%) y4aCTHMKOB

ornpoca He OXMAAIOT U3MEHEHUI 29% 48% 23%

B YPOBHE COEefTOYHOM aKTUBHOCTM
B 6nvKanme 12 MmecsLes.
MNpwv 3TOM cpenn pecroHOEeHTOB,

MPOrHOSNPYIONX USMEHEHNE B KAKUX CAENKAX BALUA KOMMAHUS MNAHUPYET YYACTOBATb

AVMHaMWKKU, ONTUMUNCTOB BCe XKe B BJ'IVI)'KAVILLIVIE 12 MECguEB?
4YyTb 60ﬂbLL|e, yeM neccnMMmMCToB —

29% NpoTmB 23% COOTBETCTBEHHO.

B0O3MOXXKHO HECKO/TbKO BAPMAHTOB OTBETA.
OnucbliBagd CBOM MaHbl Ha 6yay-
uee, 81% y4aCTHMKOB MCCegoBa-

MpuobpeteHme busteca — 81%
HMSA cOBMPaloTCA OCYyLLeCTBUTD

npro6GpeTeHme, a 58% — NpoaaTb Nponaxa busreca | 589

. nnm Henpo¢manoro aKTMBa
HenpoobUIbHbIN aKTUB. Bonblle

(o]

paccMaTpmBatoT NMmpmBriedHeHe PUHAHCMPOBaHUS

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

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

cTi CI MoXKeT 6bITb CBA3aH

CO CTpeMIeHMEM CTOPOH CAENKU
Mony4nTb TpebyeMble pecypchl

M KOMMEeTeHLUMM 6e3 cyLlleCTBeH-
HbIX OLHOCTOPOHHMX 3aTPaT,

a cKopee NyTeM CTpaTermyeckoro
obbeAMHEHWNS YCUNMIA ANg 0OCTM-
XeHNA KOHKPETHbIX Ll,efle|7|.

Cpeau ApavBepoB pbiHKa, OKa3bl-
BatloLLMX Hanbonbllee BNnaHmne
Ha JanbHEeNLYo TPAeKTOPUIO ero
pPa3BUTUA, BOoNblLLE MNOMOBUHDI
pecnoHoeHToB (52%) npenckasye-
MO BblOENUN CHVYKEHME KITtoYe-
BOM CTaBKM KaK OCHOBOrMoarato-
WM daKTop BOCCTAaHOBMEHMS
3KOHOMUKM. ElLle UyTb MeHee
TPEeTM (29%) y4aCTHMKOB OXMOAoT
MONOYKUTENBbHOIO BAUAHKMS OT BO3-
MOYHOIO CHUXEHUA reononunTu-
YEeCKOM HanpPsH»KeHHOCTU.

KAKOBA MOTUBALMS BALLEA KOMMNAHWUU AJ19 COBEPLUEHUS COENKU?

YTO CTAHET OCHOBHbIM JPAUBEPOM POCTA B BYAYLUEM?

CHIDKEHME KITIoUEBOT CTaBKMA — 52%

CHUYKeHMe reononmMTUYEeCcKomn _ 29%

Hanpa>XXeHHOCTU

CHWKEHMe oXXmnaaHunm

MO OLLEHKE CO CTOPOHbI _ 13%

npoaaBLoB

Opyroe F 6%

KpoMme Toro, 4acTb pecrnoHOeHTOB
(13%) paccymTbIBaET Ha POCT PbIHKA
Ha GOHe CHWYKEHUSA OXKMOaHUN

Mo OLeHKe CO CTOPOHbI MPOAABLOB,
UTO ABNAETCH, CKOPEE, CNEACTBMEM
nMpoumx GaKTopoB, TaKMX Kak
KItoyeBas CTaBKa M 06LLas SKOHO-
MMYecKada cuUTyaLmsa B CTpaHe.

Mpn 3TOM OCHOBHaa MOTUBAL A
YYaCTHUKOB M&A-pblHKa, OMNpo-
LLIEHHbIX HaMW, CBFA3aHa B MogaBnsa-
foweM 60MbLUMHCTBE CyYaeBn

BO3MOYKHO HECKOJ/TbKO BAPUMAHTOB OTBETA.

CTpaTeruyeckoe npuobpeTteHue:

ovBepcudukaums, npruobpeTeHmne NepcrnekTMBHOMO

C JanbHENLWMMM CTPaTEMMYECKNMU
nprobpeTeHnamMm: amesepcudrKa-
umen brsHeca 1 rOPU30OHTaNbHOW
NN BEPTUKANbHOM MHTErpaumen.
Tonbko 34% pecrnoHOeHTOB
OTMETUIU pa3MeLLeHUe CpeacTB
B MEPCMEeKTVMBHOM aKTMBe 14
rnony4yeHus NpubbINnM B KadecTse
MOTUBALMUM K COENKE, a eLle TPeTb
(31%) onpolLeHHbIX cCaMuM rOTOBbI
npuvBneKatb GUHaHCKpPOBaHME.

52%

6U3HEeca UK KOMMeTeHLU UM

CTpaTermyeckoe npuobpeTteHue:

45%

rOPU30OHTalbHad NHTerpaunga

34%
duHaHcoBada caernkKa: pasMelleHmne CpeacTs .
B MepCrneKTUBHOM aKTKBe O MofyYeHna npubbinm
31%
duHaHcoBas caenka: npueievyeHve .
dUHaHCUpOBaHUSA
28%
CTpaTeruyeckoe npuobperteHue:
BepTUKanbHasa MHTerpaumsa @
24%
CTpaTerndyeckasa npogaxa: 4/MBecTmuma,
HenpodUNbHbIN aKTUB ‘
24%
CTpaTeruyeckas npopgaxa: riprenedeHme o
napTHepa ¢ TpebyeMbIMU KOMMETEHUMAMM
14%
CTpaTeruyeckasa caenka: apyraq Lesb o

B PEXXUME CTPATEIMYECKOM MNEPE3ATIPY3KM: POCCUNCKUIM PbIHOK CAIIHUI U MOITOLWEHWI B 2025 roay
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KOMITJTEKCHO NMPOAHATTN3NPOBAB PE3YJ1bTATDbI
OMPOCA, MOXXHO MPUNTU K BbIBOAY, YTO PA3SBUTUE
POCCUMNCKOIo M&A-PbIHKA B MOC/IEOQHUE

12 MECHLEB MOXXHO HA3BATDb BOJIEE
aAncumMnimHMPOBAHHDbIM.

AKTUBHOCTb COXPAHWUJIACD Y BOJIbLUMHCTBA
NMrpoOKoB, HO MOTUBAUWNAE CTAJTA MEHEE
CMNEKYNATUBHOW U1 BONEE CTPATEFMYECKOMWN.

BOMEE YXECTKMW KOHTPOJ1b 3A MCMNOJIb3OBAHUEM
CPEOCTB U NMPU 3TOM BOJEE YYBCTBUTEJIbHbIN
noaxoa K OUEHKE AKTUBOB MNMPUBEJTA

K HEOBXOOMNMOCTU TWWATEJIbHOIO OTBOPA
MPOEKTOB U UCIOJ1Ib3OBAHUA CJTOXXHbIX CTPYKTYP
COEJIKW.

PbIHOK MPOOOJIXAET XXUTb 1 PASBUBATbCH, HO Y)XXE
HE B NMAPAONTME OOCTYIMNHbIX OEHEI N YBEPEHHOCTU
B BYOYLWEM POCTE, A B YCJTOBUAX KOHUEHTPALIA
BHUMAHNA HA YINPABJIEHUUA BO3POCLLUMUA
PUCKAMU N OTBETCTBEHHOCTWU 3A PE3YJIbTAT.




NMOPTPET YHACTHUKA

OrNMnPOCA

B viccnegoBaHWM NPUHANK ydacTue
6onee Tpex OecATKOB IKCMepToB

B chepe caenok CansaHMi 1 norno-
LweHmin. bornee NonoBMHbI M3 HMX
(55%) npencraBnaOT MHBECTULIMOH-
Hble GOHAbIl, ceMenHble 0PUCbl N
ynpaBngtoLme KoOMNaHmnu.

52% onpoLlUeHHbIX — pyKOBOOUTENM
Ha BbICOKUX MO3ULUAX (OT OUPEKTO-
pa v Bbllle). 48% — pyKoBOOUTENMN
MPOEKTOB M MeHeOKepbl

Mo CMMAHMUAM U MOMMOWEHUAM

UNu cTpaTernu.

BONbLWMHCTBO Yy4aCTHMKOB UCCe-
[OBaHUSA NPeacTaBnAtoT KPYMHbIA
6u3Hec. 52% onpolueHHbIX COobLLM-
1N, YTO Bblpy4YKa X KOMMaHUM

B 2024 r. npeBbicuia 30 MNpA
py6nen.

B KAKOM OTPAC/IM PABOTAET BALLUA KOMMAHUS?

VIHBECTULMOHHbIM doHA,
ceMenHbI oduc, ynpasnatoLlas
KoMMaHmna

TenekoMMyHMKaL K,
TeXHOMNOruu, oHNamH-6UsHec

HedTerasosas oTpac/b

Po3HWYHag Toproenga

BaHKOBCKWMW ceKkTop

CenbcKoe X039MCTBO

[Mpon3BOOCTBO TOBApOB
HapoaHoro NoTpebneHus

ABTOMOGUNbHAsA
MPOMbILLIAEHHOCTb

KAKOBA BALWUA nNo3nuud B KOMNAHUN?

MeHenykep, pyKoBOAUTENb
MPOEKTOB B AenapTaMeHTe
cTpaTermm nnm M&A

OupekTop no cTpaTternm
mnm M&A

CEO, reHepanbHbI OMPEKTOP,
YNpaBnsgoLWmMn ONPeKTop

DUHAHCOBbIN OMPEKTOP

KAKOB PA3MEP BbIPYYKU BALUEM KOMMNAHWUU 3A 2024 rog?
52%

16%

m N
=

55%

48%

MeHee 1-5
1 Mnpa py6. Mnpa py6.

Bonee
30 mnpna py6b.
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O rPYMMNE KOMMAHUM B1

Mpynna komnaHw B1 npepnaraetT MHoronpoduibHble
ycnyrm B chepe ayamTa, CTpaTermyecKoro,

TEXHOMOMMUYECKOro U BU3HEC-KOHCANTMHIa, COSMOK, OLLEHKN,

HaJ'IOFOO6J'IO>+(eHI/Iﬂ, MpaBa 1 COMpoBOXOEeHWA 6u3Heca.

MbI paboTaeM cBbille 35 neT B Poccum 1 6onee 25 net

B Benapycu. 3a 310 BpeMda B KOMMaHUAX rpynnbl co30aHa
CWbHaa KoMaH4a crneumanmncToB C OBLLMPHbIMKY 3HAHUAMMN
M OMbITOM peanu3alumm CIOXHENLLMX MPOeKToB. Halla
NpakTrKa NpegcTaBneHa B 12 ropofax: Mockse, MMHCKe,
BnapuBocTtoke, EkaTepuHbypre, KazaHu, KpacHopape,
HoBocmnbupcke, PoctoBe-Ha-[oHy, Camape,
CaHkT-lNeTepbypre, TonbaTTy 1 YenabuHcke.

lMpynna koMnaHmm B1 noMoraeT KNmMeHTamM HaxoauTb
HOBble peLleHUs, paclmpaTb, TPaHCPOPMUMPOBaTL

M yCMeLwHO BECTU CBOO AeATENTbHOCTb, @ TaKXKe MOBbILLAaTb
CBOK GMHAHCOBYH YCTOMYMBOCTb U KaAPOBbIM MOTEHLMa.

© OO0 «b1- KoHcanT», 2026
Bce npaBa 3almLeHbl.

NHbopmaLms, cogepyKallancs B HacToALLEeN NyBIMKaLunm, npeacTasneHa

B COKpalleHHon popme 1 npeaHasHayeHa NuLb 459 06LLero 03HakoMIeHns,
B CBSI3M C YeM OHa He MOXET PacCMaTPUBaTHCS B Ka4ecTBe MOHOLEHHOM
3aMeHbl NOAPOBHOro OTHETa O MPOBEAEHHOM UCCNeA0BaHNM U APYTrUX
YMOMSAHYTBIX MaTEPUanos U CMYy>KUTb OCHOBaHUEM /19 BbIHECEH U]
NPOdECCNOHaNbHOMO CYXXAeHMS. Mpynna KoMnaHui B1 He HeceT
OTBETCTBEHHOCTM 3a yLLepP6, MPUUNHEHHbBIN KaKMM-NTMBO N1LaM B pesynsraTte
[EeVCTBUS UMW OTKasa OT AeNCTBUA Ha OCHOBaHMM CBEAEH UM, COAEPKaLLMXCS
B JaHHOM ny6nukaumn. Mo BceM KOHKPETHbLIM BOMPOcaM criefyeT obpallatbes
K CMeumnanmncTy no COOTBETCTBYIOLLEMY HaMpaBieHMio.

NHpopMaLma B AaHHOM Ny6nnKaumMm He NpefHasHadeHa ana notpebutenei.

B1.RU | B1.BY

EAVHBIM HOMep AN9 3BOHKOB 13 Poccum

8 800 500 9700

Odwic B MockBe

+7 495 755 9700

KOHTAKTHASA
MHOOPMALLIUA

losind 3ArOPHOBA

[MapTHep, pyKoBOAUTEb Py MMbl
Mo OKasaHMio ycryr B 06/1actn
CIMUAHUM 1 NOrMOLLEHNIN

julia.zagornova@bl.ru

CEPTrEM NOrorPENIOB

MapTHep, pyKoBoOUTENb rpy bl
ycnyr B 0611acTyi HarloroBoro
COMPOBOXAEHWNA COEMOK

sergey.pogorelov@bl.ru

®YAL ATTUEB

[uvpeKTop, rpyrna no okasaHuo
ycnyr B 06/1acT CMaHnM
M MOrNoLWeHnmn

fuad.aliev@bl.ru

ANEKCEW NABPYXUH

PykoBoguTernb
AHanMTUYeckoro LeHTpa bl

alexey.lavrukhin@bl.ru

AJIEKCAHAOP AJIEKCEEB

OKcnepT
AHanuTunyeckoro LeHTpa b1

alexander.alekseev@bl.ru



