MUHOBPHA VKU POCCUU
®EJIEPAJIBHOE 'OCYJTAPCTBEHHOE BIO/[J)KETHOE
OBPA3OBATEJILHOE VUPEXJEHUE BBICIIIETO OBPABOBAHNAI
«CAPATOBCKHM HAIIMOHAJIbHBIN NCCJIEJOBATEJIbCKUI
TOCYJAPCTBEHHBIA YHUBEPCUTET UMEHHN
H.I 'YEPHBIIIEBCKOI O»

Kadenpa punancos u kpeaura

«HanpaBieHus COBePUICEHCTBOBAHUA (PUHAHCOBBIX MEXaHU3MOB CJAMSHUI

M NMOTIJIOIIEeHui»

ABTOPE®EPAT BbIITYCKHOM KBAJIUOUKAILIMOHHOM
MATUCTEPCKOU PABOTEI

Crynenta 2 xypca 251 rpynmnbl
Harnpasienus 38.04.01 DxoHoMuKa

npoduns «druHAHCOBOE TIIAHUPOBAHKE)
IKOHOMHYECKOTO (paKyIbTeTa
Kynuka Cepres JImutpueBuya

HayuHslii pykoBOAUTEID

KJH. JOIIEHT O.C. banam
JOJDKHOCTB, y‘I CTCIICHB, y‘l 3BAaHNUC JaTta, IOAIIMCh HHUIIHNAJIbI, q)aMI/IJ'II/IH

3aBenytouuii kadeapoit
KJH. JOIIEHT 0O.C. banmam
JOJDKHOCTB, y‘I CTCIICHB, y‘l 3BAHNUC JaTta, IoAIINCh HHUIIHNAJIbI, (l)aMI/IJ'II/IH

CaparoB 2026 ron



BBEJEHHUE

AKTYaJIbHOCTh TeMbl. B ycinoBusx Tmio0anu3aluu U YCKOPEHUS
TEXHOJIOTUYECKUX HW3MEHEHMM ciusiHug u  norjomenus (Mergers and
Acquisitions, M&A) npeBpaTUIUCh B OJIUH W3 BaXKHEUIIUX HWHCTPYMEHTOB
CTPAaTETHMYECKOTO0 pocTa Kopnopauui. KpynHeliine KOMIAHMM MHUpa BCE
aKTUBHEE MPUOETAIOT K MOTJIOMIEHUSM JJIsl OBICTPOTO BBIXO/1a HA HOBBIC PHIHKH,
MOJIYYEHUsI  TEPEJIOBBIX TEXHOJOTMH W  HapalluBaHWs KOHKYPEHTHBIX
npeuMyiiecTs. MupoBoii pelHOK M&A mnepexuBaeT MOIIHOE BOCCTAHOBJIEHUE:
no nanHeiM LSEG, B 2025 roay o0béM caenok moctur 4,5 TpJIH JIOJUIApOB -
BTOPOM IO BEJIMUMHE MMOKa3aTelb 3a 0osiee yem 40 jeT. DTo CBUJIETEIBCTBYET O
TOM, YTO WMMEHHO MEXaHU3Mbl CJIUSHUA U TIOTJIONICHUN OMNpeaesstoT
APXUTEKTYPY COBPEMEHHOUN KOPIOPATUBHON YKOHOMUKH.

Bmecte ¢ Ttem cratuctuka addexktuBHoctu  M&A  ocrtaéres
HeyremuresnbHol. Ilo manueiM KPMG, ot 50 mo 70% chaenok He cCO31aroT
0XKMJAEMOM CTOMMOCTH JJIsI aKIMOHEPOB, a 57,2% KOMIaHUK-MIOKYyIAaTeIeH B
UTOTr€ pa3pylialoT, & HE IPUYMHOXKAIOT KanuTajl. [ TaBHbIMY IPUYUHAMU HEyAad
SIBJISIIOTCS OIIMOOYHBIN BBIOOP MeToja (pMHAHCUPOBAHMS, 3aBBIIICHHAS OIICHKA
cuHepreTudyeckoro spdexkra u  HedDPEKTHUBHOE  MOCTUHTETPALIMOHHOE
ynpapieHne. VMEHHO MOdTOMYy TIIYOOKOE TEOpPETHUYECKOE OCMBICICHUE
¢uHaHCOBBIX MeXxaHM3MOB M&A -He aOCTpakTHas akajeMudecKkas 3ajada, a
HACYII[HAs MPAKTUYECKasi MOTPEOHOCTb.

Poccuiickuii  psiHOk M&A B 2022-2026 romax AEMOHCTPUPYET
MPUHIUIHAIBHO UHYIO IO CPABHEHHIO C MUPOBOM IMHAMUKY: BBICOKAs KIIIOUEBas
craBka banka Poccun (10 21%), yXxoJ MHOCTpaHHBIX UHBECTOPOB U YCUJIEHUE
TOCY/IapCTBEHHOTO y4YacTHusi CPOPMUPOBAIM YHHKAJIbHYIO KOH(UTYypaluio, B
KOTOPOM TpaJuIUOHHBIE 3aMaJHble TEOPUU MNPUMEHUMBI C CYIIECTBEHHBIMU
oroBopkaMu. Bcé 310 00ycroBimBaeT HEOOXOAUMOCTh CICIIUATIBHOTO U3yUYCHUS
poccuiickoil npakTuku ¢GuHaHcupoBaHuss M&A-caenok. Spkum mpumMepom

Takoy npakTuku cirykut noriomenne OO0 «Xoym Kpenur 311 @unanc bank»



(XK® bank) nyOJW4YHBIM akKIMOHEPHBIM 00mIecTBOM «COBKOMOAHK» -
KpynHeimas O6ankoBckas caenka Poccum 2024-2025 romos, B KOTOpPOMl moA
BJIUSIHUEM M3MEHHUBILEHCS MPOLIEHTHOM Cpellbl CTPYKTYypa OIUIAThl MpeTepresna
KapUHAIbHYIO TpaHC(OpPMAIMI0O W HAIJSJHO MPOJAEMOHCTPUpPOBAJa, Kak
MaKpOIKOHOMHYECKHE (PaKTOPBI OMpPEAEIIIIOT BIOOp (PMHAHCOBBIX MEXaHU3MOB
HOTJIOLIEHUS.

Crenenp pazpaGotaHHocTH. TeopeThueckod U HHPOPMALUOHHOM
OCHOBOM HCCJIEIOBAaHUS TOCITYXKUIU TPYAbl OTEUYECTBEHHBIX M 3apyOeimHBIX
yU€HBbIX, a TaKKe MaTepHhalibl BEIyIIMX AaHAIUTHYECKUX ILeHTpoB. Cpenu
dbyHIaMeHTanbHbIX MOHOTpaduii HeoOxonuMo BbIAEANTh padoTel C.®. Puna u
A.P. Jlaxy «MckycctBo cnusinuii u nornomenuin» (2015), J. Xapaunra
«VMckyccTBO CINMSIHUI U MOTJIOMICHHI: YeThIpe KitoueBbIX perenus» (2016), H.b.
Pynwika «KonrinomepartuHblie cnusaus u nornomieHus» (2017), A.A. beraesoi
«KopriopatuBHble CIOUSAHUS ¥ TIOTJIONIEHHUS: TMPOOJIEMbl U TEPCHEKTUBBI
npaBoBoro peryiaupoBanus» (2017). TeopeTnueckue KOHIENINH, O0BSICHSIOMINE
JIETePMHUHAHTHI BbIOOpa MeToja (MHAHCUPOBaHUS, pa3paboTaHbl B Tpynax M.
Jensen (1986), S. Myers u N. Majluf (1984), M. Fishman, a Takxe
Bepu(HUITUPOBAHBI B dMIUpUYECKHX paborax Martin (1996), Anekcanapuauca,
Tpasnoca, IOura, Cyna um Paxmana. ®eHOMEH «KpayAUHT-ayTa CUHEPTHII»
uccienoand Bauer u Friesl B Journal of Management Studies (2022).

AKTyanpHas aHanmuTH4eckas Oasza BkimodaeT otuétel BCG, McKinsey,
KPMG, Norton Rose Fulbright, Bain & Company, S&P Global, nanasie AK&M,
nyonmukamuu Kommepcanra, Forbes Russia u matepuanst ['pynmer b1. HecmoTtps
Ha JOCTATOYHO IIHWPOKHI MAacCUB 3apyOeKHBIX HCCIEIOBAaHUM, OT€UECTBEHHAS
HayKa I[IOKa HE pacrojiaraeT MOJHOLEHHBIMU 3MIUPUYECKUMU padoTaMu,
paccMaTpHUBAIONIUMU (PUHAHCOBBIE MEXAHU3MBI MOTJIONICHUH TPUMEHUTEIHHO K
poccutickum ycioBusam 2022—-2026 ronos.

Ieab BhIMYyCKHON KBaIU(UKAIMOHHOW PabOThI -MPOBECTU KOMILJIEKCHBIM

TEOPETUYECKUM M NPaKTUYECKUW aHalu3 (PUHAHCOBBIX MEXAHU3MOB CHEJIOK



CIUSIHUNA ¥ TIOTJIOLICHUH, BBIABUTH (DaKTOPBI, ONPENEsIOnNe BHIOOp METoja
(MHAHCUPOBAHUSI B POCCUWCKUX YCIOBUSX, M pa3pabdoTrarb Hay4dyHO
00OCHOBaHHBIE  PEKOMEHJAIMM IO  COBEPIICHCTBOBAHUIO  MEXaHHU3MOB
nornonieHus Ha npumepe [IAO «Corkombank» 1 OO0 «XK® banky.
3agaum ucciae 0BaHKUA:
—HCCJIeI0BaTh TEOPETUUECKUE OCHOBBI M TIOHSTUMHBIN anmapar B
chepe M&A B poccuiickoit u 3apy0OeKHOM HAyYHOU JTUTEPATYPE;
—~CUCTEMAaTU3UPOBATh KilaccuuKaIuo GopM U BUIOB CIETIOK
CIIMSIHUM M MOTJIONICHUM;
~M3y4YUTh METObI U 3Tarbl (PUHAHCUPOBAHUS CACIOK M&A,
BKJIrouast mexanusmM EARNOUT;,
~BBISIBUTH cICIU(UKY (PUHAHCOBBIX MEXaHU3MOB M&A Ha
poccuiickoM pbiHKe B iepuoj 2022-2026 roaos;
—J1aTh OPraHU3AIMOHHO-3KOHOMUYECKYIO XapaKTEPUCTUKY
ydacTHUKOB cliesiku -ITAO «CoBkoMmbank» 1 OO0 «XK® banky;
—TPOAHAIM3UPOBATH CTPYKTYPY U MapaMEeTPhI CAEIKHU MOTJIONIEHUS C
MO3UIUI TEOPETUUECKUX KOHIENIUH rHaHCcupoBaHUs M&A;
~TIPOBECTH aHAJIN3 KOHCOJUIUPOBAHHOW (PMHAHCOBON OTYETHOCTH
['pynmer CoBrombank mo MC®DO 3a 2025 rox B pa3pese mocaeCTBUM
HOTJIOIICHUS;
—pa3paboTaTh MPOEKTHBIE MEPOPHUATHS IO COBEPIIICHCTBOBAHUIO
MEXaHU3MOB MOTJIONIEHUS U PACCUUTATh UX SKOHOMHUYECKYIO
3 PEKTHBHOCTB;
—OLICHUTh NIEPCIEKTUBBI JabHENIIEro pa3BuTus M&A-cTpaTerun
CoBkoMOaHKa.
O0BEeKTOM HCCJIeI0BAHUSA SIBIISTIOTCA CICJIKH CIMSIHUNM W MNOTJIOIMICHUM B
COBPEMEHHOM PBIHOYHOW HSKOHOMHKE, paccMaTpuBaemble Kak ¢dopma
KOPIOPATUBHON PECTPYKTYpPU3AIMU U UHCTPYMEHT CTPATErH4eCKOro pa3BUTHUS

KOMITaHUIM.



IIpeameToM ucciaeq0BaHMs BBHICTYNAIOT (PMHAHCOBBIE MeXaHU3MbI M&A -
CIENOK: METO/bl (hMHAHCUPOBAHUS (OIIaTa HATUYHBIMU, aKITUSIMH, CMEIIIAHHBIH
Meton, mexanusM EARNOUT), teopetuueckue KOHIIEHIUU, OOBICHSIONINE
JNEeTEpPMUHAHTBl KX BBIOOpPA, METOABl OLEHKA KOMIAHWUU-IIEH, ITallbl
CTPYKTYpUPOBaHMS CHEJIKH, a TaKxke crhenuduka pOCCUMCKONW NPaKTUKUA Ha

npumepe nornomenus [TAO «CoBkombank» 1 OO0 «XK® bank» B 2024-2025

roaax.

Hayynasi HOBH3HA MCCJIeIOBAHUSI COCTOMT B clieqylomeM. BrisiBieHa
NPUYMHHO-CIICICTBEHHAs CBS3b MEXKAY JWHAMHKON KIIOYEBOM CTaBKM baHka
Poccun u tpanchopmanmeit ctpyktypbl ominatel M&A-cnenku Poccun 2024-
2025 TOIOB Ha OCHOBE JIaHHBIX MPOAYJAMPOBAHHON KOHCOJIUIUPOBAHHOM
¢unancopoit  otuetHocTH 1Mo  MC®O. IloMumMo 3TOro  BBISBIEHBI
WHCTUTYLMOHAJIbHBIE OTPAHUYEHHUS TPUMEHEHHUS TPaAULUOHHBIX MOJENIen
olleHKu M&A-cnenok(B 4aCTHOCTH, MOJIENEH MUCKOHTUPOBAHHBIX JIEHEKHBIX
MNOTOKOB U CPAaBHUTEJIBHOTO aHAJIN3a B YCIOBUSAX BOJATUIIBHON KIIFOUEBOM CTaBKH
U TIPEAJIOKEHB KOPPEKTUPYIOIIKE KOIPHEIUEeHTHl YUUTHIBAIOIINE POCCUICKYIO
crienuuky 11eHo00pa3oBaHus B 0AHKOBCKOM CEKTOpE.

IIpakTHyeckass 3HAYMMOCTH PAOOTHI COCTOMT B TOM, YTO Ha OCHOBE
JAHHBIX OTYETHOCTH pa3pabOTaHbl W OSKOHOMHUYECKH OOOCHOBAaHBI JBa
MPUOPUTETHBIX ~ MEPOTPUSTHS O  COBEPUICHCTBOBAHUIO  (DMHAHCOBBIX
MEXaHM3MOB TOTJIONMICHUS: CO3/IaHue MOCTOsTHHOTO MHTerpanmonHoro oduca u
cranmaptusanus nporeaypsl due diligence ¢ mpumMeHEHHEM HCKYCCTBEHHOTO
UHTEJUIeKTa. Pe3ynbTaThl HCClEIOBaHUS MOTYT OBITh HMCIOJB30BAaHBI MpHU
MPUHATHU YIPABICHUYESCKUX PEIICHUN B IPYTHX CHUCTEMOOOpa3yrommux OaHKax,
peaIu3yIoIINX CTPATETUIO HEOPTaHUYECKOTO POCTa, a TAKKE MPHU MPENoJaBaHUU
mucuurind - «KopnopatuBnable QuHaHCb», «DUHAHCOBOE TMJIAHUPOBAHUEY,

«ITHBECTULIMOHHBIN aHAJIN3» B BYy3aX.



MeTo1010THYeCKYI0 OCHOBY HCCIICIOBAHUS COCTABISIOT MPUHIMIBI U
METOJ[bl Hay4HOTO Mo3HaHus. B paboTe mpuMeHEHBI: CUCTEMHBIN aHAINU3 -/JIs
paccMmoTpeHuss M&A kak MHOTOYPOBHEBOM CUCTEMBI ((MHAHCOBBIX, MMPABOBBIX U
yIPaBICHYECKUX OTHOIICHUHN; CPaBHUTEJBHBIM METOJ -IJIsl COIOCTABJICHUS
METO/IOB OIUIaThl W TOKa3zaTened (PUHAHCOBOW OTYETHOCTU; CTPYKTYpPHO-
(GYHKIIMOHAIBHBIM TMOJAXO0J -MPU aHajdu3e ATanoB (UHAHCUPOBAHUS CJHICIIKH;
oubnmorpaduuecKkuit METOJ -JIJIsl CHCTEMATH3allUi HAYYHOU JIUTePaTyPhl; METO
cuHTe3a u 0000meHus -npu GOpMYyJTUPOBAHUU BBIBOAOB. KonndecTBEeHHbIC
pPacu€ThI YKOHOMUYECKOM b pexTuBHOCTH BBITIOJTHEHBI METOJ0M
JTMCKOHTUPOBAHHBIX JeHekKHBIX MOTOKOB (DCF/NPV) ¢ ucnons3oBanuemM ctaBku
nuckoHTupoBanus 22,5%, 3akpemnénnoit B [Ipumeyannn 37 k MC®OO I'pynmsl
CoBkombank 3a 2025 rog.

HopmaTtuBHO-paBoByl 0a3y COCTaBISIOT: ['pakaaHCKUH  KOJEKC
Poccuiickoit denepanuu deaepayibHbiii 3akoH OT 26.12.1995 Ne 208-D3 «0O6
aKIMOHEPHBIX OOIIECTBaX», HOpMAaTUBHBIE akThl banka Poccuu, perynupyromue
pEOpraHn3alnio KPEAUTHBIX OPraHU3alnii, a TAK)KE MEXKIYHAPOIHbIE CTaHIapPThI
¢unancoBoit otuétHoctTn (MCDPO 3 «OO0beauHeHus: O6usnHecoB», MCDO 9
«DUHAHCOBBIE UHCTPYMEHTHI»).

NudopManmoHHO-3MIIMPUYECKYI0 0a3y COCTaBIAIOT: 0000IMEHHAsS
KoHcoymaupoBaHHas ¢uHancoBas oT4¢THOCTD [ pynmel [TAO «CoBrkomOaHK» 110
MC®O 3a 2025 rox (ayautop -OO00 «b1-Aynuty); bunancoBas oTuéTHOCTH AO
«Home Credit Bank» (Kazaxcran) mo MC®O 3a 2024 rox (aymutop -TOO
«KTIMI' Ayauty); ananutuueckue oTtu€Tthl LSEG, BCG, McKinsey, KPMG,
Bain & Company, Norton Rose Fulbright, S&P Global; nanusie pedTHHTOBBIX
arenTcTB AK&M; nyonukanuu Kommepcanrta, Forbes Russia u I'pynmer b1 3a
2024-2026 Topl.

CTpykTypa BbINYCKHOH KBAJU(PUKANUOHHOH padoTbl. PaboTa cocTout
U3 BBEJCHUS, TPEX TJIaB, 3aKJIIOUYEHHUSI, CIUCKA HCIOJIb3YEMbIX HCTOYHUKOB U

MPUJIOKEHU .



B mnepBoii rinaBe wHccieqOBaHbl TEOPETUYECKUE OCHOBBI (DMHAHCOBBIX
MEXaHU3MOB CIUSHUNA U MOTJIOLIEHUN: PAaCCMOTPEHBbI NOHATUNHBIA amnmnapar U
npaBoBasi npupona M&A B poccuilckoM M 3apy0exHOM IpaBe, MPOBEACHA
cucTeMaTu3alusg KilaccuukauuMyd CAENOK, M3Y4YeHbl METOJAbl U  JTallbl
¢unancupoBanus, Bkiaodas wmexaHusM EARNOUT, a Takxe BbIsBICHA
cnenuguka poccuiickoro peiika M&A B nepuoz 2022-2026 ronos.

Bropas rnaBa mocpsilieHa NMPaKTUYECKOMY aHAIM3y CAEJIKH MOTJIONICHUS
[TAO «CoBkomOank» u 00O «XK® bank»: pgaHa opraHu3allMOHHO-
HKOHOMMYECKAsT XapaKTEPUCTHKA YYAaCTHHKOB, MPOAHAIU3UPOBAHA CTPYKTypa
CHCNKM ¥ €€ DBOJIONUS IMOJ BIMSHUEM MaKpPOIKOHOMHYECKHX (PaKTOpOB,
NpoBeNEH aHaIM3 KOHCOJUAMPOBAHHOM (HMHAHCOBOM OT4YETHOCTH ['pynmbi
CoBkoMbOank 1o MC®O 3a 2025 rog B KOHTEKCTE MOCJIEACTBUAN MOTJIOIIEHHS.

B 1perheil rmaBe pa3paOOTaHbl IPOEKTHBIE  MEPONPUATUS IO
COBEPIIEHCTBOBAHUIO MEXaHM3MOB IOIJIOIIEHUS -CO3/aHue MHTerpanroHHOrOo
obpuca u cranmapruzamus nporeaypbl due diligence ¢ mpumenenuem WU, -
BBITIOJIHEH Pacy€T UX 3KOHOMUYeckor 3 dexruBHocTn MmetogoM NPV, a taxxke
JaHa OLEHKa TNEPCHEKTUB JalbHeimero pas3sutusi M&A-cTpateruu

CoBkoMOaHKa.

OCHOBHOE COAEPKAHUE PABOTbBI

B mepBoit rnaBe «Teopetmyeckue OCHOBBI (DMHAHCOBBIX MEXaHU3MOB
CIUSHUM W TIOTJIONIEHU» CUCTEMAaTH3WPOBAaH NMOHATHHMHBIA ammapaT B cdepe
M&A. B 3apyOexHON JOKTpUHE «CIHSHUE» (merger) TpaKkTyeTcs Kak
o0OBeIMHEHNE KOMIMAaHWK ¢ OoOpa30BaHWEM HOBOTO IOPUIAMYECKOTO JHUIA, a
«TorJiomeHue» (acquisition) - kak mpuoOpeTeHne KOHTPOJIs 0e3 0053aTeTLHOT0
CO3aHMSI HOBOM CTPYKTYpPbl. B pOCCHMHCKOM IpaBe MOHATHE «IOTJIOLICHUE
3aKOHOJIaTEIIbHO HE 3aKPEIUIEHO, YTO MOPOKIAET MPABOBYIO HEONPEAECIEHHOCTb.

Ha npaktrike npuMeHSIIOTCS TpU OCHOBHBIX MEXaHHM3Ma: PEOPraHu3alus NyTEM



CIMSIHUS, peopraHu3alnus NyTEM TMPUCOCIUHEHUS U TPUOOpETeHHE aKIui
(moneit), mocyiegHEE U3 KOTOPBIX SIBISIETCS] HAMOOJIee PacIpOCTPaHEHHBIM.

PoiHok M&A HOCHUT BOJIHOOOpa3HBIM XapakTep, B HCTOPUU KOTOPOTO
BBIJICJISIETCS 1IECTh—CEMb BOJH OT TOPU30HTAIBHON MOHOMOMM3AaIMU KoHIa X1 X
BEKa J10 MocTnanaeMuitnoro pexopaa 2021 roga (5,9 TpaH 10/11apoB) U TEKYIIIETO
BoccTanoBneHust 2025 roga (4,5 tpiH nomnapoB). [IpoBenena knaccudukarus
cAenoK 1o (YHKIMOHAIHHOMY NPHU3HAKY (TOPU3OHTANbHBIC, BEPTHKAJbHEIE,
KOHIJIOMEpATHbIC), TreorpaguyeckoMy (HalMOHAbHBIC, TPAHCTPAHUYHbBIC) H
MOBEICHUECKOMY (IpY>KECTBEHHbIE, BpaxaeOHble). Cunepretuueckuii 3¢dexr
(«2 + 2 = 5») paccCMOTpeH B pa3pe3e UETHIPEX BHUJIOB: OIMEPAIIMOHHBIX
(peanusyrorcs Ha 70—85%), pUHAHCOBBIX, HAJIOTOBBIX M CTpaTerHyecKux (25—
35%). Ocob6o BeimeneH (EHOMEH «KpayauHr-ayra cuHepruii» (Bauer u Friesl,
2022): wu30bITOUHBIH (OKYC Ha OINEPANMOHHBIX CHHEPTHUSIX IOAABIISCT
CTpaTEeru4ecKuil MOTEHIINAI CEIKH.

[ToapoGHO wmccnenoBanbl Tpu Meroda ormiatel M&A. Hamuunbelii MeTon
IIPOCT, COXPaHsIET KOHTPOJIb, HO CO3JAET HEMEIJICHHYIO HAJIOTOBYIO Harpy3Ky M
JaBJICHUE Ha JHUKBUIHOCTb. AKIIMOHEPHBI METOJ TO3BOJSET OTJIOXKHUTH
HaJI0r000JI0KEHNE, OJHAKO HECET OTPHUIIATEIIbHBIN CUTHATBHBIN (D PEKT 1 BeaéT
K pasmbiBanuio goiyiei (dilution). CmemranHbiii MeToa oOecrneunBaeT OanaHC
WHTEPECOB M HAMITYYIIYIO JOJITOCPOUHYIO TIOXOAHOCTH Jj1st mokynatens. Ocoboe
Mecto 3aHumaeT MexaHusM EARNOUT: wyacTe 1ieHBI BBIIIAUMBAETCS IMpU
ycioBuU TocTuxkeHus coriiacoBaHHbix KPI B Teuenue 1-3 net, yTo CHU¥kKAET pUCK
neperyiaTel 1 MOTHBUPYET MpPOJABIA Y4YacTBOBaTh B IMOCTUHTETPallMOHHOM
pa3BuUTHUU OU3HECA.

Teopetnueckass 06aza BbIOOpa MeToja (UHAHCUPOBAHUS BKIIOUYACT:
TUN0TE3y CBOOOAHOTO JeHe)kHOoro nmotoka Jensen (Beicokuit FCF — HanuuHas
oIuiaTa), TeOputo acuMMmeTpuuHor nHpopmanuu Fishman (akimonepnas orara
CUTHAJIM3UPYET O TEPEOLICHEHHOCTH), TEOPUIO HepapXuu (UHAHCUPOBAHUS

Myers—Majluf (mpuopuTeT BHYTPEHHUX HCTOUYHHMKOB IEpej] AOJrOM, JIojira -



nepe akuusAMM ) U TEOPUI0 KoMIpoMucca Musiepa (OnTUManbHOE COOTHOLLIEHUE
HAJOrOBOIO IIUTA U CTOMMOCTHU JUCTPECCA).

Poccuiickas cneunduka nepuoga 20222026 rogoB onpeaensercs Tpems
dakTopamu: KIIIO4eBOM cTaBKOM 110 21% (KpUTHYECKH yIOPOKAIOIIEH T0JITOBOE
(brHaHCUPOBAHUE), YXOJOM UHOCTPAHHBIX WUHBECTOPOB (MPOJAIOIINX AKTUBBI C
nuckoHToM 50—-80%) 1 ycuneHneM rocyJJapcTBEHHOr0 ydacTusi. B coBokynmHocTH
ATH YCJIOBHS JI€Na0T aKIIMOHEPHYIO OIUIATy MPEANOUYTUTEIHHOM IO CPABHEHHUIO C
JIOJITOBOM M CYIIECTBEHHO OTPAaHMYMBAIOT TNPUMEHEHHE 3amaJHbIX MOJeNel

OLICHKHU 0€3 KOPPEKTHUPOBKH.

Bropas rnaBa «AHanu3 ¢uHAHCOBBIX MeXaHW3MOB mnorjiomeHus OO0
«XK® bank» [TAO CoBkomOaHK» IIOCBSAIIEHA aHalu3y KpyIlHenmen
0ankoBckoit M&A-cnenku Poccun 2024-2025 romos. Jla€rcs xapakTepucTuka
yuacTHUKOB: [IAO «CoBkOMOaHK» - CHCTEMOOOPAa3yIOIIM YHUBEPCATbHBIHN
O6ank c axktuBamMu Oonee 4,5 TpaH pyOseil, peanu3yOUUid CTpaTEruio
arpecCUBHOTO Heopranmdeckoro pocra (27 caenok 3a 10 mer); OO0 «XKD
bank» - cnemumanusupoBaHHbii POS-06ank ¢ 3 MJIH aKTHBHBIX KIJIMCHTOB,
npuHagexasmui yenickoid PPF Group.

CrpykTypa cAenku npeTepriesia KapAUHAIbHYIO 3BOJIFOLUIO MOJT BIUSHUEM
pocTa KiIo4YeBOM cTaBkM. Ha MOMEHT mepBOHayajabHOIO COTrJjlalieHus (KOHEll
2023 roma) mpeamnoJiarajJach CMELIAHHAsl OIUIaTa C CYLIECTBEHHOUN JEHEKHOU
coctaBisromei. OmHako noBeIIIeHHE cTaBKH 10 16%, a 3atem 1o 21% caenaio
J0JITOBOE (PMHAHCHUPOBAHME SKOHOMHYECKH HEBO3MOXKHBIM. B uTore cpaeinka
Obu1a pectpykrypupoBaHa: 90% croumocTtn oriadeHo akiusmu CoBKoMOaHKa
(mommuccust Ha 12 851 muH pyOneit), 10% - HeHEKHBIMU CPEICTBAMH TOCIIE
IOPUANYECKOTr O 3aBepiieHus B anpeine 2025 roga. Tem cambiM MOATBEPKAAETCA
aBTOpCKasi TUIOTE3a O MPUYUHHO-CIEACTBEHHOW CBSI3M MEXKIYy JIWHAMHUKOW

KJIFOUE€BOM CTAaBKU U BHIOOPOM MeTOJ1a (PHAHCUPOBAHUSL.



AHanu3z  KOHCOJNMAMPOBAHHOM  (UHAHCOBOM  oTué€THOCTHM  ['pynmel
CoBkoMOank mo MC®O 3a 2025 rox BbISIBHI CIEIYIOUIUE KITIOUYEBbIE 3P(HEKTHI
norjouenusa. Bo-nepBriX, 3¢ ekt BbirogHoro npuodperenus (~18—19 mipa
pyOneit), mpusHaHHbi B coorBeTcTBUM ¢ MC®DO (IFRS) 3, cBUAETENBCTBYET O
TOM, YTO CIIPaBEIJIMBasi CTOMMOCTh YHMCThIX akTUBOB XK® banka npeBbicuia
yIUTAYEHHOE BO3MEILIEHUE - pealbHbI SKOHOMUYECKUN BBIMTPBILI MOKYIATEIS.
Bo-BTOpbIX, po3HUYHBIA KpeauTHbIM mopTdenb Bboipoc Ha 25% (+384 mupn
pyOneit), kueHTckas 0as3a pacuimpuiach Ha 3 MITH 4yelloBeK. B-TpeThux, pacxo bl
[0 KPEIUTHBIM YOBITKaM yBeIuuuiauch Ha +16,2 mapa pyouei (+30,4%), uto B
3HAYUTEIHHOM Mepe 0OBSICHIETCS KOHCOMUIAIMel HeoOecieYeHHOro noprdens
XK® banka c¢ Beicokum LGD (mo 64,9%). Hakonel, CBepXHOPMAaTHUBHbBIC
WHTETPAIIMOHHBIC PACXO/IBI COCTABUIIN OKOJIO 2425 mupn pyoneit (~45% auctoit
npuObUIM 32 TOJ), YTO CBUIETEIBCTBYET 00 OTCYTCTBUM HMHCTHUTYLHOHAIHHOM
CTPYKTYpBI YIIPaBICHUS UHTETPALIHEH.

Onenka cunepreTuueckoro 3dekra nokasana, yTo GUHAHCOBBIE CHHEPTUU
(bargain purchase) W omnepalMOHHbIE CHUHEPIHMH peali30BaHbl, PHIHOYHBIC
cuHeprun B cermeHTe POS-kpenuToBaHus pealn3yrOTCsi B COOTBETCTBHH C
OKUJIAaHUSIMHU, TOT/Ia KaK CHHEPTUHU KPOCC-TIPOIaXK U TEXHOJIOTUYECKUE CUHEPTUU
HaXOJATCS B HAYAJIbHOW cTaauu. 3asiBieHHbI opueHTup no EPS (+1 pyOnp Ha
aKIUIO OT CJIEJKHU) HE IOCTUTHYT BCJIEJICTBUE BHEITHUX (PaKTOPOB - POCTA CTaBKH
Hasora Ha MpUObLTH 10 25% M BHICOKOW CTOMMOCTH (POHIUPOBAHUS, - & HE U3-3a
MpoBaja UHTErPaIUu.

B Tperneit rnaBe «HampaBieHusi cOBepIIEHCTBOBaHUSA (DMHAHCOBBIX
Mexann3moB noryomeHuss 000 «XK® bauk» [IAO CoBkomMOaHK»
pa3palboTaHbl ABa B3aUMOJOMNOIHAIOUIUX MEPOTPUSITHSI.

IlepBpiM  MeponpHsTHEM  MpeUIaraercs  CO3JaHUE  IOCTOSTHHO
JNEUCTBYIOIIET0 HMHTErPAIIMOHHOIO oduca. AHamM3 OTYETHOCTU  BBISBHII
CBEPXHOPMATUBHBIC PACXObI OKOJIO0 24 MIIpA pyOJie: CTPYKTYpPHBI Iepepacxo/

Ha nepcoHan ~12 mupna pyOnel U Ha aAMUHUCTPATUBHBIE 3aTpaThl ~12,5 Mipa



pyonei. CornacHo nanubiM BCG u EY, xommanum 0Oe3 BwiaeneHHoro MO
peanu3ytot jumb 50-60% cunepruit 3a 12 mecsueB npotuB 75-85% mpu
HaJIMYUU TaKOU CTPYKTYPHI, a CPOK UHTETPALIUU YIUTUHSETCS Ha 4—8 MEcCsIIeB.

[Ipennaraemplii HMHTErpPAllMOHHBIA O(HUC - TOCTOSIHHO JEHCTBYIOIIEe
nojapaszeneHue u3 25-32 crneudasucToB B aKTHUBHON (a3e, MOTUMHEHHOE
Hanpsimyto  Ilpeacemaremto  IlpaBnenus.  Oduc  BkiIoyaeT — 1IECTh
(GyHKIIMOHAIBHBIX OJIOKOB: OMEPAIIMOHHBIN, TEXHOJIOTUYECKUN, KOMMEPUYECKUH,
HR/xynbTypHBIii, prHAHCOBBIN U TPABOBOM.

OxoHomuyeckuit  3ddexkr  paccuuran  Mmerogom NPV (craBka
nuckoHtupoBanus 22,5% n3z MCDO CoBkombanka). COBOKYMHBIM MPUPOCT
YUCTON MPUOBUTH 32 MOJIHBIA ONePallMOHHBIN roj cocTaBiseT 9 187 mMiH pyoieit:
4 500 MIH OT COKpalIeHNs NHTETPAallMOHHBIX PACX0I0B, 2 187 MJIH OT yCKOpeHUs
Kpocc-ipojax u 2 500 MJIH OT COKpallleHHs] CPOKa MHTETpaluy Ha 5 MECSILEB.
NPV mpoekra 3a 5 ner: +18 839 mun pyosneit. [lepuon okymaemocTu - MeHee 4
mecsieB. [Ipupoct EPS - +0,41 pyb6ns Ha akmuio B rox 2. Koadduiuenr
BbiTO1a/3aTpaTta (BCR) - 16,4X.

CnenyromieM s BHEJApeHUs npemyaraercss craHgaptel DD ¢
ucnons3oBanremM NUW. Ananu3 BbIABUI Tpu KaTeropuu post-deal moreps oT
HEIOJHOTHl MPEICAETIOYHON MPOBEPKH: HE3AIJIAHUPOBAHHBIE PE3EPBBI IO
KpeIUuTHBIM yObITKaM (~8 527 MiH pyOneit), CBepXHOPMATUBHBIE IOPUIUYECKUE
pacxonsl (+2 245 muH pyOneit) u HesarutanupoBanubie [T-pacxonsr (+2 581 muoH
pyOueii). CoBoKymHBIE TOTepH - 0KOJI0 13 353 MitH pyOIeH.

[Ipennaraemsiii ctangapt DD BkitoyaeT cemb 00513aTENIbHBIX TPEKOB C
(dbopMannM30BaHHBIMU  «KpacHbIMH  (maramMu»: (UHAHCOBBIM, KPEAUTHBIH,
TEXHOJIOTUYCCKUH, IOPUINYECKUH, HaJIOTOBBIH, CAHKI[MOHHBIN u
HR/onepatnmonnsrii. [IpuHIIMNIIAIBPHOE HOBIIECTBO - TEXHOJOTUYECKHH TPEK C
orleHkoi coBmectumocT IT-cucteM nenu ¢ margopmoit «XanBa», a Takke

caHKUUOHHBIN CKpUHUHT 100% koHTpareHTOB 3a MeHee ueMm 15 munyTt. Al-



unctpymenTsl (ML-monens npenckazanus OKY, NLP-ananu3 gorosopos, API-
aynut) yckopsitoT DD Ha 40% 6e3 notepu kadecTsa.

NPV cranpapra DD 3a 5 ner coctaBusier +22 420 munH py6usei. [Ipupoct
gucTo nmpudbuM B rof 2 - 6 760 muH pyb6uneii; npupoct EPS - +0,30 py6sst Ha
akiuto. Ilepuon okynaemoctu - meHee 2 mecsueB. BCR - 21,6x. CoBokymHbie
MHBECTHULIMU 32 IBa MeponpuaTus (pa3oBble + roj 1 onepallioOHHbIX) COCTABISIIOT

okoJio 2 250 muH py6nei - menee 0,05% ot aktuBoB ['pynbl.



