





OuvHaMuka O61béM cpenok no ropam OuHamuka M&A cpenok
KOSIMYECTBA CAENOK (Mnpg ponnapos) no cexkropam (kon-po)
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2021 2022 2023 2024 2021 2022 2023 2024 =0~ Tsxenas npombiwnenHocTs

HecMoTps Ha pekopaHoe kKonunyecTBo caenok B 2024 rogy, o6beM pbiHKA B A6COMIOTHOM 3HAYEHUW B 3TOT NEpUOL,

okasancs HuXxe, Yyem B 2021 rony.

Wcro4nuk - naHHble otyeta Advance Capital 30 2024 .
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B MACCOBbIV YXOf, UHOCTPAHHbIX UHBECTOPOB

B CHUXEHUE KONMYECTBA CAENOK MO yXOAYy MHOCTPAHHbIX
MHBECTOPOB

B MArkas eHeXXHo-KpegnuTHas nonauTuka

| CyLLleCTBeHHbIVI pocTt KMIOYeBOWN CTABKMN

B YXECTOYEHUE PErynsTOpHbIX TPe6OBAHMIA

UcTtouHuk - naHHeie ot4era Advance Capital 3a 2024 r.

HAuHamuka mynetunnukatopa EV/EBITDA

2021

2022

2023

2024
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= BBeieHWe 06513aTENbHOro AUCKOHTA K OLeHKe
m ycraroska KIM3 gns nokynartens

B 0653aTenbHbIN B3HOC B 6rogxeT

B OrPAHUYEHUS HA BbIBOA, AMBUAEHOOB

B NPUOCTAHOBIEHWE CAENOK HA HEeONPeaenEHHbIN CPoK
B BBEAeHWE MHCTUTYTA BPEMEHHOTO YNpaBneHus

m nosblWeHne obszaTenbHoro B3Hoca Ao 15 %

B OrpaHUYeHne CPOKOB peanusaLmn onumoHoB

B yBenuyeHune guckoHTta ¢ 50 % po 60 %
B noBbIlWeHWe obs3aTenbHoro B3Hocd ¢ 15 % no 35 %

m obs3aTtensHoe oaobpeHue MpesmpeHta PO ans coenok
cebiwe 50 mMnpp py6.

-1
Cpenkun MBO

6onbLe He PAaccMaTpmBAIOTCS KAK pCI60"WIi;I MEexXaHu3M

TpaHchopmauus cpenok

OT TAKTUYECKUX NOKYMOK K CTPATErMYECKOMY
nepepacnpeneneHnio akTuesos

PecTpykTypusauum

KIloYeBOM ApanBep PecTyKTypusaumm 6usHeca
- ONepaumnoHHas HeadbdEeKTUBHOCTb M AONITOBAS HATPY3KA
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U3MeHeHue neHe)KHo-ernurHoﬁ NMOJINTUKU

3aKpeAUTOBAHHOCTDb psiaa 6usHecos

WUrtorm onpoca - ynydweHme
MAKpPO3KOHOMMUKM

CornacHo utoraM onpoca, 49% nokynartenei 6U3HECOB CErofHs He
roTOBbI 3AK/1AALIBATH B OLLEHKY OXMAAEMbIE YyYLLIEHNS
MAKPO3KOHOMUYECKOM U PbIHOYHOW KOHBIOHKTYPbI.
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Urorm onpoca - oueHka 6usHeca

Ab6conioTHoe 60SbLINHCTBO (87%) pecnoHAeHToB
CBSI3bIBAET HU3KMI YPOBEHb OLLEHOK C BbICOKOM
KNIOYEBOW CTABKOM, BbI3BAHHbBIM UM AebULUTOM
SIMKBUOHOCTU UM TEHOEHLMUM K NOABEHUIO
3aKPEAUTOBAHHbIX AKTUBOB B LIESIOM psfe oTpacnen.

Takxe MHOrMe pecnoHaeHTbl (47%) cBasbiBaOT
BO3MOXHOCTb U3MEHEHWS BEKTOPA AUHAMUKM
MYMbTUMIMKATOPOB CO CMArYeHUEM (Unu ycuneHnem) 44% pecroHOEHTOB OXMAAET POCTA MyNBTUNAMKATOPA
CAHKUMOHHOro naBnexHus. EV/EBITDA B 2025 rogy. OgHako 56% cunTaeT, 4to
pocTa MynbTunnunkaTopos B 2025 rogy He npepaBuAanTCs.
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CokpalieHue aonm caenok
Mo BbIXOAY UHOCTPAHHbIX
WHBECTOPOB NPUBEAET K
YCUIEHMIO IOKaNU3aumm
PbIHKA

o

KoHconupauus otpacnei
nop, BnusiHueM ¢akropa
¢$opMMpPOBAHUS PbIHKA
npo6seMHbIX

AaKTUBOB

TpeHp, Ha nepenpopaxy
AaKTUBOB, NpUO6peTeHHbIX
Y MHOCTPAHHBIX

WUrpokoB
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Mepenpopaxka akTUBOB, NPUO6PETEHHBIX
B paMKax exit-caenok: oXxupaaHus

48%

48% pecrnoHAeHTOB 0XMAAtoT B 2025 . aKTUBHOCTU HA PbIHKE B
CBSI3U C MepPenpofaXei aKTUBOB, MPUOBPETEHHbIX B PAMKAX
exit-coenok.

MpuMepbl y)ke ocyLeCTBEHHbIX

nepenpopax

m nepenpopaxa 6axka «Xoym Kpegut aHa uHaHC»
CoBKOMBAHKY

B Mepenpopaxa 3aBOAOB WMHHOTO KacTepa
«KopaunaHT» CeBeprpynny

m nepenpogaxa LIBK «Kama»
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MpuunHel

nepenponaxm aKkTUBOB:

CHO)KHOCTVI, KOTOpPbl€ MOXHO OXXNAOATb
B PAMKAX TAKNX COENTIOK:

H [loporoBusHa o6Cny>KMBAHMS AOIrd, B3STOrO Nop,
npuobpeTeHne akTMea.

B O6LWMii TPEH, HA KOHCOMMAALIMIO B PAMKAX CErMEHTOB.

B /3Ha4YanbHAs Lesb «KYMUTb OeLleBne» U «NpoaaTth
popoxey. Oco6eHHO NPUMEHUTENTbHO K HEMPOdUIbHbIM
NOKynaTensimM oTpacnu.

L] OTCyTCTBVIe OMbITA / MEHEAXMEHTA / TEXHONOTUM
B cermeHTe ans abdeKTMBHOro BegeHus 6usHeca.

B Beicokue TpeboBaHus no KPI Mpaekomuccum.

B [TonHbIN H060p 3dWmnT NoKynaTens B OTHOLWEHUN aKTuBea.

B Bonpoc BbinonHeHue KPI, ycTaHOBREHHbIX
MpaekoMuccuei.

® OnuMOHbI /OFpGHW-IeHMﬂ B NOJIb3Y MHOCTPAHHbIX
npoaaBUOB.

B TexHONOrmyeckas LeflocTHOCTb U CAMOLOCTATOYHOCTb /
HEeoB6XOAMMOCTb MOMOLLM MHOCTPAHHOTO NPOAABLA A
nonHoueHHol paboTsl 6usHeca.

B PerynstopHble TPe60BAHMS U OrPAHUYEHUS NO
nepenpopaxe.

B BbicokMe TPAH3AKLMOHHbIE N3AEPXKU obeunx CTOPOH.
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Bblen WHOCTPAHLUAGMU paHee NPpoAaHHbIX AKTUBOB 3ABUCUT OT MHOXKEeCTBA d)dKTOpOB,

B NepBylo oyepenb reonoJsiuTu4ecKkoro.

CnporHo3npoBATh PA3BUTUE COBBITUIA HO CEFOOHSAWHUIA OeHb — MPAKTUYECKM HEBO3MOXHO.

OxupaioT caenok no
06paTHOMy BbIKYMY
akTMBoB
MHOCTPGHHBIMM
urpokamm — 10%

He oxupaior
6onbworo

KONMYECTBA TaKUX
cpenok - 90%

Tonbko 10% pecnoHAEHTOB OTMETUN, YTO OXMAAIOT
cpenok no o6paTHOMY BbiKyMy MHOCTPAHLAMU MO
ONUMOHAM POCCUMNCKUX AKTUBOB, KOTOPbIE paHee 6binun
nNpoaaHsil.

leononutnyeckne PUCKN N HecTabunbHOCTb.

OTCYTCTBUE MOHSTHBIX «MPABKA UrPbi». CAHKLUU KHEAPYXKECTBEHHbIX»
IOPUCAMKLMNIA VS KOHTPCAHKLMK B PO.

PerynsitopHble orpaHuyeHus. OXuaaHne ocoboro perynnmposaHms Bornpoca
«BO3BPATA» YLIEALWMNX MHOCTPAHLIEB.

BO3MOXHbIE CAIOXKHOCTHU PEANU3ALMM OMLMOHOB, KOTOPbIE MOMYHANUChH
MHOCTPAHLAMY (B 4aCTHOCTH, Npu caenke 6e3 paspelueHns MpaBkoMuccum
nnu 6e3 cobniofeHns CPOKOB OMLMOHOB).

ConpoTuBIEHUE CO CTOPOHbI TEKYLLUX COBCTBEHHWKOB.

VHTerpaums npuobpeTeHHbIX AKTUBOB B BU3HEC MoKynaTenei (B 4acTHocTH,
nepeaaya aKTUBOB B COBMECTHbIE NPEANPUATUS C HOBBIMU MAPTHEPAMM)
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BbicoKas CTOMMOCTb AOSITOBOTO GUHAHCUPOBAHUS U
OTCYTCTBUE Y MHOTUX BU3HECOB BO3MOXHOCTU As
ONTUMANbLHOM PECTPYKTYpU3aLMM gonra yaet
Cnoco6CTBOBATL POCTY CAENOK MPOAAXKM MPOBNEMHBIX
AKTUBOB CTPATErM4yeCknM nokKynaTensam niam noncky
HUHAHCOBbIX UHBECTOPOB U YBENUYEHUIO YACTIA CAENOK MO
Mopenu cash-in;

TakuM o6pasoM, oxupaaeTcs Bcrneck M&A-akTUBHOCTU B
chepe NpobrneMHbix akTuBoB. MNpwu aToM M&A cpenku 6yayT
COMPOBOXAATLCS MPOLIEAYPOI PECTPYKTYpPU3ALMK
3Q[0MKEHHOCTH.

Kakue ¢pakropbi / HoBbie BbiI30Bbl MOTYT B
6onblue CTeneHU NOBNUATb HO U3SMEHEeHHue
M&A-npoueccos / naHgwadra Ha
POCCUIACKOM pbiHKe B 20

84%

84% pecnoHpeHToB Onpoca topuanyecknx M&A-koMaHg, oTMETUNK,
YTO TeKyLUMe MaOKPOIKOHOMUYECKHME YCNOBMS, MOTYT CMOCOBCTBOBAThL
yBenuyeHuio B 2025 r. yucna cnyvaes BblHYXXAEHHOW NPOAAXxu
6un3Heca B Nosb3y 6onee KPYNHbIX UTPOKOB, CMOCOGHbIX B MOMEHTE
06CY>XXMBATL BLICOKUI yPOBEHb AOMTA.
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UctouHuk puHaHcuposaHus npuobpeteHuin Komnanuii no Cpenkam B 2022-2024

IbKO COBCTBEHHbIV KAnUTarn nokynartens

64,6% [N
(poHaMpoBaHME TEKYLLMX YYACTHUKOB)

CELZ) Tnbpma: BHELWHW [onr + equity (HE3ABUCKUMO OT TUMNA MHBECTOPOB)

vZALZ8  MonHOCTbIO BHEWHMM aonr (6aHkoBCkoe GUHAHCUMPOBAHME)
Cob6CTBEHHBIN KANUTAN NpUobpeTaTens + BHELWHUIA UKW AKUWMOHEPHbIV [onr

9 Tonbko CcOBCTBEHHBIV KAnUTan nokynarens (boHANMPOBAHUE C MPUBREYEHNEM HOBbIX equity-MHBECTOPOB Yepes
LOMONHUTENbHbIE 06bIKHOBEHHbIE AKLMM, AONU, MPUBUIIENMPOBAHHbBIE AKLMK).

0% 10% 20% 30% 40% 50% 60% 70% 80% 90% 100%
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Kakue Tunbi cpenok 6yayT onpenensatb pbiHok M&A B 2025 1.

40%

36% Cpe.

"cyw
34% LTSS

He oxvpae
nepeHacTpe

32%

MpoekTbi N
paspeneHu

52%

15058 MpoekTsl no co:

B

48%

MpoekTsl IPO / SPO.

NKK MO NPUOBPETEHNIO HEKOHTPOY

©CTBEHHOrO BAMAHMS"), BKIIOYAS Ui

€nku ¢ PUHAHCOBLIMM MHBECTOPAM

cs BblcoKo M&A-akTueHocTw. Mpi

66%

e 6U3HecoB Ha po

ApyloLMX goneii B
HBECTULNOHHbIE

v (PE/LBO).

M&A-cpenku co cTpaTernyeckmmm nol
(8 ToM uncne CVC, ecnu npuobpetaetc

PecTpyKTypu3aLmm / nepekoHdUrypaumm 6usHeco
CCUNCKYIO 1 MEXYHAPOAHYIO 4aC

[LAHMIO / BLIXOMY 13 COBMECTHbIX NPEeAnpUSTUIA.

TOpas BONHA" CAENOK C MHOCTPAHHbBIMU AKTUBAMM, PaHee
NPOAAHHBIMU MHBECTOPAMM U3 HEAPYXXECTBEHHbIX rOCYAAPCTB.

6unsHecax (B Tu. Bnok-naketsl / na
nenku no mopenu cash-in.

3TOM GyAeT HEMQIO BHYTPUIPYMMOBbIX CAENOK,

ika KOPMOPATMBHOTO YNPABNEHMS B TEX Xe CAMbIX FPYNNax KOMNAHWH 6e3 CMeHbl KOHT,

0% 10% 20% 30% 40% 50% 60% 70%

ynatensmu

51 KOHTPOUPYIOLL

B, BTM.
™

eTbl

pons.

80% 90%

100%

as pons).
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Kakue tunbi ¢ 6U3H peo6bnapanu

B 2022-2024 rr.?

100%

80%

60%

40%

20%
24%
18%
0%
Crenkn-M&A Cpenkucospahms  ChenkuM&A/  IPO/SPO  Pectpyktypusaunn /
co crpaTernyecky CoBMECTHbIX LBOc AeBuCTULMN
nokynarenem npeanpusTUii / GUHAHCOBbIM

BLIXOMA 13 HIMX MHBECTOPOM

®dakTopsl, KOTOpble MOryT crocobcTBOBATL yBENuUeHuto PO
akTnBHocTu B 2025 rogy:

B CHUXEeHMe KntodeBol ctaskm Banka Poccum (nockonbky
KC BnuseT Ha UHAUKATUBHYIO OLLEHKY KOMMAHUU, KOTOPYIO
OHd NONy4YaeT OT MHBECTOPOB B PAMKAX MOAroToBku K IPO);

H ynyyLleHne reonoiMTu4eckon o6CTaHOBKY, YTO
MOTEHLMANTbHO MOXET BEPHYTb XOTs 6bl 4aCTb
MHOCTPAHHOrO KaNUTana Ha POCcunckuii GoHAOBbLIN
PbIHOK;

= Mepbl NOAAEPXKM (BKITIOHAs Hanorosble npedepeHumm)
co cTopoHbl MNpasutensctsa Poccun n banka Poccumn pns
KOMMAHWM, BBIXOASLWMX HA NYBNNYHBIA PbIHOK
QAKLMOHEPHOro KanuTana.

YeenuyeHue IPO-akTUBHOCTU MOXET NPUBECTU K POCTY
crnpoca Ha pre-IPO nHBeCTULMM CO CTOPOHBI
VHBECTULIMOHHbIX GOHAOB.
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-1
Bo3MoXKHble NpUYMHD
36% VHOYCTPUANbHbIX

UIPOKOB OXMAAIOT 1 Hedbuuut
NNKBUOHOCTWU.
6onbluero yucna

cpenok c CIM
2 Ob6beanHeHWe KaNUTana HECKOMbKUX NAPTHEPOB

AJ1s KOHKPETHBIX caenok M&A

(y>xe ecTb Takue npumepkl) / obLiero 6usHeca.

3 |AJ'IbTepHOTVIBG npuobpeTeHus busHeca LenmkoM
(B 4ACTHOCTM, U3-30 AOPOrOBU3HbBI KANWUTANA).

50% pecrnoHAeHToB OT HesxenaHue NpofaBLIOB NPOAABATE MO HU3KUM

topuanyecknx M&A-komaHpg, 4 OLEHKAM B TeKyLWi nepuon.

oxwupaatoT bonbluero Yicna

cpenok c CN 5 | PacnpepeneHne puckos Mexay
6u3Hec-napTHepamu.
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Oco6eHHocTU cTpyKTypUupoBaHus CIl Ha 6ase
AaKTUBOB, NpuobpeTeHHbIX No exit-caenkam

1

PucK BO3BpPaTa MHOCTPAHHOTO
np no exit:
Cnoco6bl 3aWwuThI:

H 3aBepeHus / UMYLLLECTBEHHbIE
noTepu: KaK paccynTaTh
KOMMeHcauumo?

B OnuMOH «nyT»:
KAK ONpeAenuThb LieHy npoaaxwu?

2

6

Mopoit Tb
CHN npopukToBaHa

/np T

HeOsXOAMMOchIO yyacTtusa napTtHepa.
CBs3aHHbIE Bonpochbl:

B BbinonHeHwue KPI,
YyCTaHOBNEHHbIX MpaBkoMuccuei

B | ock-up nepvopg,

Mocnepcreus HapyweHus KA, /
paspelueHme TYNUKOBbIX CUTYALUIA:

B OrpaHuyeHune
B KOPMOPATUBHbIX NMPABAX

B OnuuoHblI,
BT. Y. WTpAdHbIe ONUUOHBI

© Haubonee YyacTbiii cnocob
paspeLleHmns TYNUKOBbIX CUTYALUUI,
ecnu He Nony4aeTcsi ROCTUYbL
cornacus B pesynbrare
3CKANALmu 1 NEPEroBopoB

© B cpefHeM QUCKOHT Mo WTPAdHbIM
onuunoHaM: 15-20%

o MNpobnema nepekeanmbukaunm B
Mepy OTBETCTBEHHOCTU




B 52% pecnoHAEHTOB OXMAAIoT, 4To B 2025 r. 6ynyT
npeo6napaTb CAENKK, CBA3AHHbIE C PECTPYKTYPU3ALUSIMU

0,
1 NepeKoHGUrypaLmnsMm 6U3HECOB. 52% pecnoHpeHToB oxuAaatoT

60MbLLOrO YNCIIA BHYTPEHHUX

pecTpyKTypusaumi

m B nepvop 2022-2024 rr. 3NN®bI cTanu Yawe
BCTpeYaTbes B caenkax M&A:
o 61% pecrnoHAEHTOB - yBenuyeHne Yucna nokynarenen-3rnNd
o 46% oTMeTUnNu yBenuyeHue Yucna npopasLoB B dopme 3MND
© 15% BcTpevanu 3MN® B Ka4eCTBE CTOPOHBI,
npegocTasnsolen obecneveHve

92% pecnoHOEHTOB NPOrHO3UPYIOT

yBENUYeHne Yncna caenok ¢
ydactuem 3MND, COO n NP

B 92% PecroHAEHTOB MPOrHO3MPYIOT yBENIMYEHME YNCTA CAENOK B 2025r.

c yyactmeM 3MNDos, CPO n nuuHbIX doHApos B 2025 T.




AuvHamuka 3MUDoB B uudpax

YK:
000 aHBaApb 2022 . aHBaApb 2022 .
~1200 =240
2500 // MapT 2025 T. MapT 2025 .
_— ~2600 =330
2000 — _—
_— MpuunHbI pocTa nonynsipHOCTH
1500 3MUD u nHbIX HoBbIX dOopM
o— BepeHus 6usHeca
1000
u KoHbUaeHLManbHoCTb
(koHTpons / dUHAHCMpoBAHMS)
500 N B CHUXEHWE CAHKLMOHHbIX PUCKOB
Oo— ¥ Hanorosble MPUYKUHBI M ONTUMM3ALMS
0 2022-01  2022-05 202209  2023-01 2023-05 2023-09  2024-01 2024-05 2024-09  2025-0l ® Yno6cTBO B yNpaBNeHUU MHBECTULIMAMM

O 3|-|Mq)bl O YK n D.OJ'IbHel‘/‘ILLIeM npasonpeeMcTee
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52% pecnoHAEHTOB cYMTaloT, 4To B 2025 r. 6yaeT MHOXECTBO NMPOEKTOB
«MO PECTPYKTYpU3aLmMn / NnepekoHUrypaLmm 6usHecoBsy, BKOHAs
pesoMULMAALUK

180%
160%
140%
120%
100%
80%
60%
40%
20%
0%

2022 2023 2024

CrarucTuk

B Poccuio peaoMULmnnmMpoBanuch (B NpsiMoM cMbiche):
m B 2022 ropy - 69 KOMNAHWUiA
m B 2023 ropy - 178 koMnaHwui

m B 2024 ropy - 174 xoMnaHum



-1
o
OcHOBHble TeHAEeHU UM B OTHOLWWEeHUU pegoMUuunnaumnn:
PaHo 1nv no3pHo TpeHA NoMAeT Ha cnag, ORHAKO B OTIMYME OT 82% pecrnoHAEHTOB OTMETUIIU, YTO CIIOXHOCTb ONpeaeneHuns
3aMeASIUBLLMXCS «BbIXOA0B» MOKA HET OCHOBAHMIM OXUAATH NpaBuU KOPMOPATUBHOIO YNPABEHUsS PeAOMULIUIMPOBAHHBIX
CYLLIECTBEHHOIO CHUXEHWS TeMnoB pegomMuumnsuum B 2025 ropay: CTPYKTYP SIBMISIETCS| OQHUM U3 «HANbonee KpUTUYHBIX»

PUCKOB ANS HUX:
B BCe elle eCTb 3HA4YUTENbHAS YaCTb GU3HECOB, KOTOPbIE [OMTO He
PeLanvch Ha PEOMULIUIALMIO, HO HOKOHEL, «PELLMINCHY; B [To-BUAMMOMY, OXMAAETCS POCT PABOTb HAA STUMU KPUCKAMMY,
B T.4., B HEKOTOPbIX Cry4asx, cyaebHon pabortbl;
B pPefoMULIMASLMM MPOROMKATCS HE TOMBKO B «KNACCUYECKOM»
dopMe - HO 1 B T4. B bopMe: B Moaxof K HOBbIM PUCKAM CIIOXHO MOAAAETCS CTAHAAPTU3ALMM:

® «nepecbopKm» POCCUNCKUX CTPYKTYP; ©® KOMMAHMK «MepeesXatoT» B OCHOBHOM ¢ Knunpa, HO He TOmnbKo;
a1o 1 Cenwensl, n IliokceMbypr, 1 ap.
© MPU3HAHMUS KOMTMAHWI ¢9KOHOMUYECKM 3HAYUMbIMU

OPraHM3auMsMn»; U Ap. ® B psfe Cry4ydeB KOPMopATUBHbIE BOMPOCH! yPerynMpoBaHbl
MCKIIOYMTESNIbHO YCTABOM — BOMPOC, KAKOM MOAXOA, K TAKUM
© OTAenbHbIV Bonpoc: NpusHaHue «330» He BieyeT CUTYauMsIM U36epyT Cyabl.

CTAHAAPTHBIX PUCKOB — HO BbI3bIBAET APYrHe
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YBenuueHue Hanorosou Harpy3ku ¢ 2025 ropa:
BBELAEHNE NPOrPeCCUBHOM LIKASbI
HAnoroobnoxeHus, yBenmyeHne CTaBKU HAnora
HA NPUBbINbL, USMEHEHWE NPABUN
HAnNorooboXeHs psAa onepaunii, CBA3AHHbIX
C npoaaxen 6U3HecoB (BKIIOYAS CyLLECTBEHHOE
n3MeHeHwue nerotbl no HOMJI, cBssaHHOM

¢ 5-neTHUM BnageHneM akumnsamMmn/gonsamm)

- NPUBENN K AKTUBU3ALMUM NPOAAXM

6usHecoB pusnveckmumm nuuamm B 2024 rogy.

BnusHue Hanorosoi pedopMbl

Ha usMmeHeHue M&A-npoueccos
u naHpwadTa Ha poccuckoM pbiHke B 2025 r.:

m cokpauleHue yucna M&A-caoenok, roe
NPOAABLIAMM BbICTYMNAOT POCCUUCKME
$usmnyeckune nmua, NpenMyLLLECTBEHHO
npoxwusatoLyme 3d pybexom

= yBeNIMYeHne cnydyaeB BnageHus 6usHecoM
Yyepes naeBble MHBECTULUUOHHbIE d)OHD,bI

BaHk Poccum BoicTynaeT NnpoTMB UCNONb30BAHUSA K3NTUBHbIX MU®P npu HanoroeoM CTpyKTYpUMpOBAHUM.
B 37O CBSA3M YHYACTHUKM PbIHKA rOTOBATCS K «AOHACTPOLiKe» Hanoroeoro pexuma Ndos (B nepsyto ouepens,

K3MTUBHbIX C HEGOSBLLNM KONINYECTBOM I'ICII\;ILU.VIKOB).
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Kakue ¢pakropbi / HOBble Bbi30Bbl MOTYT B 60/1blLE CTEeNeHU NOBAUATL Hd U3MEHeHue
M&A-npoueccoB / naHawadTa Ha pocCUACKOM pbiHke B 2025 r.?

84%

62%

56%

54%

40%

38% BRLZELESEG!

32% LS

ueHMe pery

YsenuueHue uncna n

B2 PocT cpenok ¢ ny6nuyHbIM CekTopom

l

0% 10% 20% 30% 40% 50%

Oar

WUsme

Ve asmnarck

/NSATOPHBIX

60%

bHeliwee

SHEeHWe reol

okynarenel

MX NapTHep

Tpe6oBaHuit

Hanorosas pedop!

70%

KECTOYEH

nonuTHYec

4 M3 KOMNa

0B B KAYeC

a

80%

O CUTYaLUK.

MpoponxeHne ReNCTBUS BbICOKOM KNIOYEBOM CTABKU

€ KOHTPCAHKLMOHHbIX TPEBOBAHMIA K CAENKAM C YHaCTUEM HeAPYXECTBEHHbIX HePEe3NAEHTOB

HWI1 NyBnM4YHOro cekTopa.

TBE YYACTHUKOB / GUHAHCUPYIOLMX OPraHU3ALINN.

90% 100%
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Kakue MexaHuU3Mbl LLeHO06pa3oBaHMUS Yalle BCEero UCnosb3oBasiuCh
B coenkax M&A 3a 2022-2024 rr.

100%

80%

60%
(o)
40% G 59,5%
41,8%
20% 26,6%
0%

Fixed Price Locked Box Completion Accounts 6pua: Locked Box
+ Completion Accounts

25,3%

Earn-out
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TpeHp, Pasnuuus B BocnpusaTMN M3MEHEHU
TPEHAA CpeaU YHaCTHMKOB PbIHKA
HAa ynpoLleHune MeEXaHUK

16% y4acTHWKOB OMPOCA CYUTALOT, YTO TPEHA, MO
VCMOMNb30BAHUIO MEXAHUK He u3MeHuncs, a 30% otMeTunu,
4YTO AN M3MEHEHUS KACAKOTCS TOMBKO NMULLb eXit-CAenoK.

B CTabUNbHOCTb B ONpPeAeneHHbIX OTPACHSX

B BrivsiHne cenok «BbIXOAOB» HA MOAXOAbl HA PbIHKE

Bonee nonoBuHbI onpoLueHHbIx (54%)
OTMEeTUIIN, uTo B nepuop, c 2022 r.

TpeHA B UCNOJIb30BAHUU MEXAHUK anqMHbl TpeHpa:

U3MEHWJICS B CTOPOHY YMNpOLLEeHUS: aC "
. . OKpdllieHne CpoKOB NPUHATUA peLleHUN U yCKopeHue

mexaHuku Fixed Price u Locked Box Temna caenok M&A (44% pecroHaeHToB).

CTAJIM UCNOJIb30BATHCSH HaALlLe H MoBbilWeHHAsA BONATUILHOCTb GUHAHCOBbIX

nokasarenen. MIaMeHeHue KNoYeBOW CTABKU U
no cpaBHeHUIO C nepmoaomM
BASIOTHbIE OFPAHUYEHUS NPUBENU K BONTATUIIbHOCTH

no 2022 ropa. nokasarenent YOK, Y[ u CAPEX (40% pecrnoHOeHToB).
¥ /iaMeHeHUe OLLeHOK TAPreToB U «CAENKU BbIXOA0B»
(34% pecnoHpeHTOB).
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Koppensumus oueHKU TapreTa u MeXaHuK

Anana3soH oueHKu 6usHeca

He npuMeHuMO, HY B ogHOM
13 CAENOK He 6biIio

MeHee 1 Mnpg py6.

Ot 1mnpa po 10 Mnpp py6.

OT10 mMnppa po 50 Mnpg py6.

Ot 50 Mnpg go 100 mnpg py6.

Bbiwe 100 mnpg py6.

FP

12%

20%

38%

18%

7%

5%

LB

16%

14%

34%

22%

10%

4%

CA

18%

7%

22%

26%

16%

10%

EA

40%

10%

27%

13%

5%

5%

Koppensuus uHaycTpumn Taprera

M Hanboree YacTbiX MEXAHUK

Fixed Price

B CTpOUTENbCTBO U HEABUXMMOCTb
® Puteiin

Locked Box

B Pecypcbl 1 UICKONAeMble
B Pyteiin

Completion
Accounts

B Pecypcbl U UCKOMAEMble
ETMT
B MawmnHocTpoeHne

U TSXKENAs NPOMBILLIIEHHOCTb
= Pyteiin
= [lornctuka

Earn-out

B TMT
u Cdepa ycnyr
(kpoMe BAHKOBCKMX U GUHAHCOBBIX)
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Kniouesblie ¢pakTopbl, BAusiowmue Ha BbiI6Op CTOPOH:

Yale BCTpeyaeTcs paspbiB B OXMOAHUSX PasnnyHas oueHKa pUCKoB TapreTa

no oueHke Tapreta (valuation gap). «CEePUMHBIMMY MOKYMATENSMU U MPOAABLIAMM,
B YACTHOCTM, BLICOKOE YMCIO «BbIHY>XOEHHbIX»
NPOAABLIOB / MPOAAXA «CTPECCOBbLIX» AKTUBOB.

Obuiee nageHne oueHokK Ha doHe MoBbIWEHWEe HANOroBbIX PACXOA0B
pPACMpPOAAXN AKTUBOB MHOCTPAHLIEB NPOAABLIOB B pe3ynbraTe pehopMbl.
1 BbICOKOW CTOMMOCTM QONrd.
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Mo YKAQ3AaHHbIM NPUYNHAM MOXKHO Hd6J1IOp,GTb ¢OpMMpOBGHMe HeCKOJIbKUX TPeHA OB

1 6onee yacTtoe 2 yacTUuHble npuobpeTeHus 3 paccpouKy
Mcnonb3oBaHue Mo OrMUMOHAM, BMECTO ynnaTbl NOKYMHOM
earn-out eOnHOPA30BOM CAenKM LeHbl

(Npn ycnosumu gocTuxeHns
onpeaeneHHbIX GMHAHCOBbIX
nokasarenen)

B ycnoBuax BbICOKOM HeonpeneneHHOCTU UHBeCTOPbI roTOBbI MNJIATUTb TOJIbKO 3a NoATBep>XXAeHHblIe pe3ynbTaThbl,

d He 3a nepcnekTuBbl ynydweHunsa nokasaTenemn.

Be3speHeXxHble caenku: ectb M noteHuuan?



CknappiBaowwascs cynebHas NpakTMka B pacCMATPMBAEMOM nepuoge
nokasbiBaet ocobyto BaxHocTb due diligence ans npuobpetareneit
6usHeca - 6e3 npoeepeHus due diligence cylecTByioT BbICOKME PUCKU
MNPU3HAHWUS NMOKYNATENS HEOCMOTPUTENbHBIM.

74% pecnoHpaeHToB onpoca no acnekram due diligence otmeuator
cokpatieHve cpokos nposefeHus due diligence (Hesasucnmo ot Buaa)
B cAaenkax 3a nepuop 2022-1Q2025.

35%

30%

25%

20%

15%
10%
5%
0%

anBJ‘IeK(]J'IM BHELWHNX KOHCYNbTAHTOB
B 6onblUMHCTBE cny4yaes

I'IleBneanM BHELWHNX KOHCYNbTAHTOB TONTbKO
B KPYMHbIX caenkax

I'IleBneanM BHELWHNX KOHCYNbTAHTOB HA KG)KJJ.OI\/] cpenke

He NMPUBIEKANN BHEWHNX KOHCYNbTAHTOB, Aenanun
due diligence cBovMK cunamu

34,5%
22,4%
O,

34,5%

22,4%

10,3%

5,2%
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Ton BbisiBneHHbIXx deal-breaking puckos OcHoBHble PUHAHCOBbIe/ONepaLMOHHbIE
no pe3ynbraram due diligence pucku no pesynbratam due diligence
B cpenkax 2022-Q12025: B cpenkax 2022-Q12025:

100% 100%
80% 80%
60% 60%
40% 40%
58,6% .
5 5 46,6%
20% 20 3% 20% 34.5%
() ) ’
’ )
22,4% %
0% 0%
®uHaHcoso CaHKuOHHble IOpuanyeckue Hanorosie CroxHocT ¢ CywecraenHoe CywecTaenHbie Pyicku apobreHits Paspia
-onepaumoHHbie (Bkniouas obcnyxuBatmem nameHene PaCXOXAEHHS MeXAY 6uareca KOHTPaKTOB
perynatopHbie) AONTOBLIX CTPYKTYPpSI nokasarensmn / HEBO3MOXHOCTI C «AKOPHBIMUY
obszarenscTe pacxonos 6yxranTepckoil u KOHCONMAALMM KOHTPareHTaMm
ynpasneueckoi B ennHbI
otugTHOCTH xonanHr
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Tunosblie pucku no pesynbraram due diligence

B cpenkax 2022-Q12025:

51,9% One
41,8% Pucku, cesza

39,2%
342% [
30,4% B

HKUMOHHbIE PUCKI

CKM

24,1% BaHKpOTHbIE PUCKN

21,5% TuTynbHbIE P
20,3% TuTynbHble pyc

0% 20% 40

cku (Ha akTUBbI)

K1 (Ha akumum / po.

% 60%

PALMOHHbIE PUCKI

Hble CO CMeHoMN

KoMnnaeHc-prckm u perynstopH

)

51105/ Hanorosbie pucki

©OHTpONS

e pUCKM

80%

100%

HoBble TPeHAbl B KPUTUHECKUX U CyLLeCTBEHHbIX

puckax:

B B KQYeCTBE KPUTUYECKUX UN CYLLLECTBEHHbIX PUCKOB
cTanu vauie BCTpedarbcs d}MHGHCOBbIe pucku,
onepaunoHHble PUCKU U COHKLUNOHHbIE PUCKW;

B coenku ctanuv Yyawie pa3sanneaTbCcs
N1 NpMOCTAHABIIMBATLCS B CBA3U C KPUTUYHBIMU
Unu cyuwecTBeHHbIMn d)VIHGHCOBO-OI'IepOLI,VIOHHbIMVI
puckamm (O He HanorosbiM1 Unn
ropungnyecknmm pMCKGMM);

H B KATEropuu ropngnyeckmnx puckos ocoboe MecTo
3AHAJIM CAHKUUOHHbIE U PEeryniaTopHbli€ PUCKH,
B TO Bpe€Ms KAk Ha dJVIH(]HCOBO-OI'IepGLlVIOHHle
YACTb PUCKOB CYyLLECTBEHHO MOBNUANN BOMPOCHI,
CBsA3dHHbIE C dJVIHOHCVIpOBOHVIeM;
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B nepuog ¢ 2022 no 1Q 2025 roga Hanbonee 4acTto

ncnosnb3oBanu cnepgytouwmne NHCTpyMeHTbl MUTUraunn
PUCKOB, BbISABJTIEHHbIX B PAMKAX DD:

B O653aTeNbCTBO O BO3MELLEHUW UMYLLECTBEHHBIX MOTEPb:
91,4% pecnoHAEHTOB;

B 3gBepeHusi 06 06CTOATENLCTBAX
(B TOM uncre ot TpeTbero nuua): 84,5% pecnoHREeHToB;

B YMeHbLUEeHWE NOKYMHOM LieHbl MO hOpMyrie B Crly4de MATEPUANM3ALIMK PUCKOB:
34,5% pecnoHpeHTOB.

3a BepeHUA VS AO0JDKHASA OCMOTPUTEJIbHOCTb

A B nocneptue rogbl chopMmnpoBanack cyaebHas npakTuka, Kotopas
CYLLLECTBEHHO YCNOXHSIET B3bICKAHME YObITKOB MOKyMNaATeneM 3a HapyLUeHHble
3aBepeHwusi. [py 3TOM 3aBEPEHNS OCTAIOTCS KIIOYEBbIM MHCTPYMEHTOB
3aLWMTbI MOKyNaTenen.

B Cynbl TpebytoT «HOMKHOM OCMOTPUTENBHOCTUY MOKYMATENS.

C ®dopmupyetcs TpeHp, Ha 6onee TLaTenbHY NPOBEPKY AKTUBA Nepeq,
npuobpeteHvem u riny6okuit DD.

100%

80%

60%

40%

20%

0%

34,5%

MMyuecteeHHble 3asepeHus YMeHbLeHne
notepu 06 06CTOATENBCTBAX  MOKYMHOM LiEHBI
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A OcHoBHas TeHaeHUM

40% topupuyecknx M&A-KoMaHg 0XXMAAIOT, YTO NpABUNa

O BO3MELLEHUN UMYLLLECTBEHHbIX MOTEPb BbIAYT HA NEpBbIA
NAAH Npy CTPYKTYpUpoBaHum caenok B 2025 r. u 6yoyT
MCMONb30BATLCS YaLLE, YeM 3aBepeHus (ocobeHHo B CIM)

MOHSATHOCTb Y TMEKOCTb MEXAHWU3MA
BO3MOXHOCTb COrfIACOBAHMSI PACYETA MOTEPH
OTCYTCTBUE TPEBOBAHUS MO AOMNXKHON OCMOTPUTENBHOCTH

oTCyTCTBUE 06530QHHOCTU NO MUTUTALUK

pO6OTGeT B Cny4yae 3HaHus nony4arens

3awmTel nokynarens B caenkax M&A: 3aBepeHua vs UMyl ecTBeHHble notepu

H CTAHOAPTHAS NO3UuMa NpoAdaBUA: «NOTEPU — TONTbKO
no cneunduyecknMm Kno4eBbIM PUCKAM»
PUCKK NpU NpefoCcTaBieHnn TpeETbUMU NNLAMU

NOPOM BBOAMT NOSlyHaTens B 3a6bnyXaeHue:
ABSETCA CTPOro KOMMNEHCATOPHbIM MEXAHWU3MOM
1 HE NO3BONSET B3bICKATb MPOU3BOSIBHYIO CYMMY,
COrNACOBAHHYO CTOPOHAMM

nokynatenu 6yayT B psafe HOBbIX Cly4deB HACTAWBATL HA
MMYLLLECTBEHHbIX NOTEPAX (BMECTO 3aBEPEHMii), T.K. 3aBepeHus
NMOPOXAAIOT PUCKM NPU HEAOKA3AHHOCTU AOMXXHOM
OCMOTPUTENBHOCTU NosyyaTens
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YMeHbLUeHME NOKYNHOMU LieHbl N0 foroBopHoi ¢opMyre, T.e. MEXAHU3M KOPPEKTUPOBKU LLEHbI

1 KoppeKkTMpoBKa MOXET 6bITb MPUBA3AHA K 3 YcnoBue: CTOPOHbI MOTYT BOCTUYb COrNACUs
pUCKaM, KOTOpble MATEPUANU3YIOTCS B Mo AEHEXHOMN OLEHKE peanusaLunm pucka
6ynyuiem
2 Ob6bI4HO 06CY>XXKAAETCS B TEX CUTYALUSIX, 4 MoxeT ncnonb3oBATLCA KAK AHANOT

KOrga CTOpPOHbI COMNMACHbI C HANM4YneM pucka
N BEPOATHOCTbIO €ro peanmsaunm

BO3MeleHNsa UMyLLeCTBEHHbIX NOTepb

Ha cerogHsWwHWI OeHb He ABAsieTCA pacnpOCTPAHEHHBIM MEXAHU3MOM
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