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MBO u MBI kao npuBaTn3anuoHe MeToje

Pe3ume

Csaxa MBO itipancakuuja je tio c60joj ipupoou KomilaeKcHa, u iloceOHO ilieuika 3a
ipomoitiepe, jep oHU TiAOa, OpeO C8aKOOHEBHOZ PYK0BOhera tipedysehem mopajy oa
iloceeille 3HA4ajaH 0eo c802 8pemeHa u ilapa Ha peaausavuuju MBO ttiparcaxyuje. Y 3em-
sama passujere exonomuje jeona eehia MBO itipancakuuja itipaje usameby 6-12 meceu.
Y Cpouju 3a MBO itipancaxuyujy y itieHoepckoj ipusaitiudayuju je iloitipeOro uameby 4-
7 meceuut. 3a aykyujcky upusaitiuzayujy iiaj tlepuoo 6u itipebao 0a 6yoe 3HAUIHO Kpa-
fin, pexau oucmo 00 2-3 meceya. AOeK8ailiHO UAGHUPArbe 1L O0BOHO 8PeMeHd 3a UpU-
upemy MBO u yuecitisosatbe y illeHOepCKOj ual AyKUUjcKoj ipusaiiuaviiji je je0ar oo
K/bydesa ycuexa.

He suoumo pasnoze 0a ce padHuyu u oupexitiopu iipeoyseha Ha itieHOepcKoj ipu-
BAIIU3AUU]U DABHOUPABHO He YKbYUe (CAMOCIIAARO UL 3ajeOHO CA CULDAIeUIKUM UH-

1. South East Europe Capital Partners d.o.o. (SEECAP) je nunBecTuimiona KoHcyJITaHTcKa Kyha Koja
npyxka ycayre y obGnacté (puHaHCcHpama mnpefyseha, mpuBaTH3anuje, oTkyma npepyseha on
cTpaHe pagHuKa (management by-out), ¢puHaHCHpakhe NHBECTUIMOHHX IIPOjeKaTa, MpoJiaje UMO-
BHHE npepy3eha u gpyrux o6nuka npubaBbamka KPEIUTHOT U HHBECTUIMOHOT KanuTana. Pyko-
Bogehn TuM Kyhe uMHE jYrocIOBEHCKM M EHIVIECKHM CTPY4Yhalyl Cca BHIIETOJUIIBAM
MebhyHapOIHUM ¥ TIOKATHUM UCKYCTBOM y OGJIAaCTH MHBECTUIIMOHOT GaHKAPCTBa, PAYyHOBOJICTBA
n mpaBa. Op cBor ocHuBama 2001. rogune mo manac, SEECAP je 6mo caBeTHK AreHuumje 3a
npuBaTu3anyjy PC y Bullle TEHIEPCKUX U ayKIMjCKUX IPUBATH3AI¥ja KAO M CABETHUK HEKOJIHMKO
nomahux mpenyseha y npuGaBbamy KanuTana 3a (pMHAHCHpame pa3IHIUTUX HpojekaTa. KoH-
TakT ferambu cy: Ten: (011) 328 3100, Pakc: (011) 328 3101, E-mail office@seecap.com
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sectiuuitiopuma), y upusaiiusayujy u owikyil coiicitiseHoz ilpedyseha. Bepyjemo 0a je
unancujcko twiprcuwitie y Cpouju citiexao 0080.bHO UCKYCIIBA U 3PeAoCilil U 0d UMA
0080/bHO CHAZe 0a OOPHCU TAK8e 8PCille IPAHCAKLLA.

OHu Koju 0 Wiome pasmuuLbajy, wipebajy 0a 3najy 0a ipasu ilocao u itpasu iipodae-
MU Hauaaze itlek HakoH komilaeitiuparba MBO itipancakyuje kaoa iipedysehy tipeocitio-
Ju 0yZ u myxoitipiiar iyiti ooitaaille LO3AJMBEHUX CPeOCiliasa U UPUHOCA HA YAONCEHLL
akyuoHapcku Katiuitiana. Ouu koju ¢y iipobaaut u ycileau 3Hajy 0a ¢y ce pusuk u iipyo
ucitaaitiuau. Mu fiemo, Kao @uUHAHCUJCKUL casetliHULLL, Y8eK HACTLOJAtiL 0a UPYHCUMO
HoOpuIKy oHuMA Koju Fie ce Ha HlaKas KOPAax 0O0AyHULLL

Kwyune peuu: MBO, MBI, iipusaitiuzayuja

I UcTopujcku KOHTEKCT

IToueTkom 80-MX TOAMHA MPOILTOT BeKa MPUBPEHIIIN W HHUXOBY (PHHAHCH]CKU
CaBETHHIIM TIOYEITH Cy [1a KOPHCTE BPJIO KPEaTHBHE METONIE W (PMHAHCH]CKE MHCTPYMEH-
Te IPIWIMKOM OTKYIIa jeTHOT peny3eha o cTpane Ipyror.

Jenna on THX HOBHMX «MHCTpYMEHaTay» OWia je M MEeTOfia OTKYyIa MM aKBIBHUIjEe
jenHor nmpemy3eha Koja ce hMHAHCHpana NCKIbYYMBO WM TOTOBO MCKIBYIMBO KPEIUTH-
ma. Ta metopa ce Ha3uBana leveraged buyout unu ckpaheno LBO. ¥ Ty cBpxy ce hopmu-
pa moce6HO tpeny3ehe Koje MMa MEHAMAaJIaH OCHIBAYKY KanuTasl (TakBo mpemry3ehe ce
HasmBa «special purpose vehicley wiu SPV) u oHo 6u 3aTuM mo3ajMmITo O GaHaKka WA
KOH30pIMjyMa 6aHaKa cpeficTBa oTpebHa 3a OTKyM apyror npenyseha. [Tpenysehe ko-
je ce OTKyIUbyje 0OMYHO ce Ha3MBa, «IMIbHO npefy3ehe» nim «target) v lberoBa IMOBH-
Ha WM TPXKWIIHA BPETHOCT je MHOro Beha Hero mMoBmHA mim BpemHocT SPV npenyse-
ha. 3a oHe Koje Om Bosienm ja cas3Hajy Bue o LBO TpaHcakimjama, mpenopydayjeMo
cBeTcku Oecrcenep «Bapsapu Ha Bpatmmay («Barbarians at the Gate») on Bryan Burro-
ugh u John Helyar koju Ha Bpiio mirycrpaTvBaH HauWH ormcyje npey3nMame RJR Nabi-
sco KoHryoMepara KopuiithereM LBO TexHuke.

Pazror 3a oBakaB HACTYIT ¥ IPUBHIHY HEIOTUYHOCT je Ja ce (pMHAHCUPAFhC BPIIA
Ha OCHOBY (PMHAHCHJCKUX MPUXOJ]a MJTM HOBYaHUX TOKOBa («cash flow») 1mibHOT nipepy-
3eha. Crora je MOBHHA IUJBHOT Tipedy3eha ofl ceKyHmapHor 3Havaja. [la mm he jeman
LBO 6uru ycrerias 3aBucH UCKIBYIMBO Off MOI'yhHOCTH Jla C€ H-eT'OBU TPOIIIKOBU (hH-
HaHCHPajy U3 Mpuxofa MbHOT npeny3eha. OBie ce mof TPOIKOBIMA MO[Pa3yMeBajy
HE CaMO XOHOpapH CaBETHHKA HETO U LieHa TI03ajMJbEHOT MITH YIIOXKEHOT Kanurana (Ka-
Mare, KyIlOHH 3a 0OBe3HuIle, fuBmeHe UTy). CTora je BeoMa BaXKHO YPaJUTH JeTaJbHY
anamm3y npenyseha (Tk3. «due diligence») u nprmpemuru [Tnan mocmoBama npemyscha
n PuyHAHCHjCKM MOJien npuxofia U pacxopia. Mlako ce y TOKy TpaHCaKiyja IpHIpeMa
oOMMHa TIpaBHA IOKYMeHTanuja, [i1an nocinoBama u PHMHAHCH]CKY MOJIEIT CY HAjBASKHH-
j¥ TIOKYMEHTH KOjH ce HajaysKe NPUNpeMajy 1 KOjU Ce aHATIM3UPAjy IeTaJbHIje Hero Ou-
J10 KOjH IPYTY TOKYMEHAT.

¥ Toky LBO Tpancakimje Kynar (y HatieM npaMepy SPV) moxe na:

*  OTKYIW HIMOBWHY U MOCIIOBamke MIBHOT mpeny3eha
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*  OJKYIM aKkIje NUBHOT npeny3eha HaKOH dera ce cnaja ca UbHUM Ipefy3e-

hem umn
*  J1a ce oMax CIIOjH ca IW/bHAM Ipeny3ehem 6e3 oTKyna akiyja.

Yxonmuko 6u TakBo npefy3ehe popMupan pyKOBOIHOIM IMJBHOT mpeny3eha, Ta-
KaB mpoliec 61 ce Ha3mBao management buyout wimm MBO. Y cymrriau, MBO je unan-
CHjcKa ¥ IIpaBHA TpaHCaKLMja y TOKY KOje rpymna AUpeKTOopa jefHOT mpefry3eha Bpiim oT-
KYTI COTICTBEeHOT npeny3eha y3 moMoh KpeluTHOT Kanurana Koju ce moduja oy GaHke u
aKIMOHAPCKOT KanuTaja Kojy yJIaxy OoHM 1 MHBecTHIoHn (o, [ToceGan oOnuK anu
6e3 Heke cylTuHeKe pasmke je MEBO v management employee buy out. OBpe ce
KpYyT JIHIIa IPOIIMpYje U Ha pagHrKe M He OrpaHMdyaBa ce caMo Ha ympaBy npeny3cha.
MEBO je yemhn y 3eMmybama y TpaH3MIH|H IOK j€ Y 3eMJbama pa3BrjeHe TPKUIIHE KO-
HoMuje Heynopenuso pebu. Cee IITO y OBOM TeKCTy Oyfe peueHo, a ogHocu ce Ha MBO/
MBI Baxku 1 3a MEBO, Te ra HeheMo noceOHO NCTHIATH.

MBI uau management buy in Hije HUIIITa APYro HETO KYIOBKHA jeHOT Ipefy3eha
OfI CTpaHe TpyIie ANPEKTOopa WX TPyIe JbYAH Koju he HaKOH OTKYyTIa IWJBHOT Tpeny3cha
MIOCTaTH H-eTOBY PYKOBOAVONY ¥ YIIPaBIbaTH TUM Ipeny3eheM.

Y cymruHm, cBe rope MOMeHyTe TPaHCAKIMje MOIpa3yMeBajy (hPMHAHCAPALE KYIIO-
BHHE nipefy3eha OaHKapcKuM KpeiuTiMa y 3HaTHOM Jielny. Mamu fieo 1ieHe ce (pruHaH-
cHpa aKIMOHAPCKUM KalliTaJIoM KOjH, C jeflHe CTpaHe yiIasKy PyKOBOHOL/TUPEKTOPH,
a C ipyre cTpaHe MHBeCTUIHOHH (o[ (T3B. «equity house»).

Ilusb oBor pafja je fa kommapaTtusHoM aHamm3oM u omucom MBO/MBI nporeca
YKaXKeMO Ha HHCTPyMEHTe U MeTofie Koje mojenuHiy y CpOuju MOry KOpUCTHTH TIPYITH-
KOM KYIIOBHHE Iipefy3eha y olaTKy MM yMecTo MeTofia Koje ce cafga kopucre. Crora,
HEMaMO HaMepy fia y HOTIYHOCTH! U3llaxkeMo KoMiuteKcHoCT jeue MBO/MBI TpaHncak-
[yje any 3a IoTpede Hallle aHAJIM3e 1 OIHCa UCTe, JajeMO HEOIXOIHa YBOIHA O0jalllhe-
Ba.

II Dramatis personae u Kanurtaji

IllemaTcku MpHKa3 y4ecHKA jefHOT MaHAreMEHT buyout-a y pa3BujeHOj eKOHOMUJU
je mat Ha ciutm (cneneha cTpana).

Iubho npenysehe — punujana unu aeo npefyseha Koju ce MoXKe U3ABOJUTH Kao
nenvHa. Pa3mos3u 3a mpoyiajy Mory ma 6yy pa3iiiauTH: — 3aTO IITO MaTUIHO npeny3ehe
SKEJI J1a ce YCpeNiCpeNin Ha CBOje HajBasKHMje aKTMBHOCTH, Pajii IPUOABIharkha TOTOBUHE
3a HOBE MHBECTHIH]je, 300T celberba KaluTalla U3 «CTapux» y «HOBe» HHAYCTpHje UT. Y
Cpbuju To 6m 6uno mpeny3ehe Koje ce mpuBaTh3yje Kpo3 TEHIESPCKY WM ayKIUjCKY
NpHUBaTH3alyjy aJli ce MOXe KOPUCTUTH M 3a OfKYII aKIiyja CONCTBEHOr mpenyseha y
noptgerby Axkumjckor ¢orna Bnage Penyomuke Cpouje. [la 61 ce n30erao noTeHIu-
jaHM cykoO JIMYHUX MHTEpeca U MHTepeca AUpeKTopa npefyseha, 3acTyname HHTepeca
npenyseha (a THMe U HBeroBUX akIMOHApa) Y IPEroBOprAMa yJIecTBYjy JIMIA KOja HICY
IMPEKTHO 3aNHTEPECOBaHA.
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Savetnici
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Y aHITI0CaKCOHCKUM IIPaBHUM CUCTEMUMA O TO OWIM T3B. HE-U3BPIIHU JUPEKTOPU
(non executive directors) a y 3eM/baMa KOHTMHEHTAJIHOT TIpaBa To je yIpaBHH WIN Hajl-
30pHE ofgbop npeny3eha. Y Cp6uju, y MOCTYIKY NpUBAaTH3aLMje TO je ATeHnuja 3a IIpu-
BaTH3AIA)y.

Jlupexropu, 0yxyhu akuponapu Koju ce joII Ha3uBajy 1 npomorepu i MBO Tum
(jep cy OHM TH KOjH JTAHCHPA]y UMIEjy O OTKYITY) - OHM HACTYIIAjy W3 COTNICTBECHIX MHTEpeca
jep mo3Hajy npemy3ehe u Bepyjy fla Ta caMu MOry 0oJbe WM e(prKacHUje BOTUTH HETO
HITO je TO CIIy4aj ca MocTojehiM akIoHapuMa/MaTUIHAM npefy3ehem.

Ipeny3ehe kynan wm SPV — Hajuenthe je mpmBpeMeHOr Kapakrepa M Tpaje 0
KOMIUIETHparh-a TPAHCAKIIMje a CBPXa MY je Jla OMOr'yh¥ KyIIOBHHY KPO3 YIUIaTy aKIMO-
HApCKOT U Ay>KHUUKOT KanuTaja. Y TeHAepCKoj IPUBaTH3alUjy IPETIOCTaBKa je ja 01
IMpPEKTOpPY MOTJIH Jla Kopucte SPV pagu onkyma npeny3eha y npuBarmsanmju. Ypeooa o
upodaju kauuitiana u umosure jasHum tieHoepom ("Ci. Tmacauk PC" 6p. 45/2001) y
ynaHy 8. cTaB 1. M3pMIATO 103BOIbaBa KOpHIIThehe MPaBHOT JINIA 32 KYIOBUHY IIPENy-
3eha. C mpyre ctpane, Ypeoba o ipooaju katiutiiana u umosure jasHom aykyujom ("C.
I'macank PC" 6p. 45/2001, 45/2002 u 19/2003) Takohe mo3BosbaBa ynorpedy MpaBHOT
JIMIIA TIPA KYTIOBUHU Al (PU3UYKAM JIMIIMA, CAMOCTAJTHO WJIM Yy KOH30PHIUjyMy faje
npuBMiIeryjy y unany 31. cras 1. ja KyNOBHY LIeHY OTIUIaTe y 6 roguisux pata. Ctora
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j€ TEeIIKo MoBepoBaTH Aa 0¥ AUPEKTOPH KOPUCTIUIM IPABHO JIMIIE Kao KYIIIa Y ayKIwj-
CKO] IPUBATU3ALIM]A.

Komopmjym Kynana — Kof ayKigjcke NpuBaTu3anyje. YmaHoBE KOH30pLUjyMa
n3Mehy cebe 3aKIbYayjy y2080p 0 y3ajamHum pasuma u obasesama. BpIio je BasKHO ga
OBaj IOKyMEHAT Ha JeTajbaH W UCIPIIAH HAYMH NPEIBUIU W PETYIIUIIe CHTYalje Koje
MOT'y HACTYIIATH TOKOM HETOBOT Tpajarka. To ce HapounTo ofHOCH Ha (PMHAHCHjKE 00a-
Be3e U pellieha Y KPUTHIHAM CHTYaljamMa Kaja npeny3ehe He mociyje OHako Kako ce
OUEKMBAJIO WM IPEABUHATIO, IIITO PE3YIITHPa MaFKOM IIPHUXOA a THME M CPEZICTaBa 3a
OTILIaTy TOOMjeHnX Kpenura. Tume 6u ce y OymyhHOCTH n30eriie HejacHohe Wit eBeHTY-
AJTHY CYJICKM CIIOPOBH KOj! OM MOTJIN JIa MM3jy HEraTHBAH YTHIaj Ha TIOCIIOBAILE TIPETY-
3cha.

Bbanke — xomepumjaiHe 6aHKe 06e30ebhyjy Hajpehu leo KPEMUTHOT KaruTajia Koju
ce kopucta 32 MBO Tpancakumjy. Ty npe cBera MUCIMMO Ha TyrOPOYHU KPEAUT KOjH
he ce ymorpeburn 3a OTKyn uIBHOT TIpefy3eha, anmm Takobe 1 Ha pa3He BpCTe KpaTKo-
POYHHMX KpefuTa Kao IITO je PeBOJBHUHT KPeluT Koju he ce ynmorpebrbaBaTi 3a 00€3-
G6ebeme Tekyhe JMKBUAHOCTH IMJBHOT Npemy3eha, HapouuTo y TOKY MPBE [IBE TOJIUHE
HaKOH KoMmIuieTnpamba MBO TpaHcakiyje jep je TO BpJIo KpUTHYAH NIEPHo] 32 yCIex
WM Heycnex mHBecTrnyje. [IpomMoTepyn U HUXOBAa MHBECTHIMOHA GaHKA Cy CTaJlHO Y
KOHTaKTy ca 6aHKOM min OaHKaMma - laBaoluMa KpeauTa, jep he ¢ jeHe ctpaHe HacTo-
jaTH a uxX yBepe y OIpaBfaHOCT U CHTYPHOCT KPEAWTa, a ¢ Apyre cTpaHe fa of 6aHaka
mo6ujy mro Behu Kpegut. Ipyrum peunma, y MBO TpaHcakiijaMa yBeK NOCTOj! aHTa-
TOHM3aM MHTepeca u3Meby GaHaka Kao JaBaolia KpENUTHOT KaluTajia U IIpoMoTepa 1
WMHBECTULIOHOT (poHAa Kao mHBecTuTopa. MHBecTuTopu he yBek HacTojatu ga Jooujy
mTo Behu kpemut jep ke To GuTi IOpecky e(prKacHO ¢ jeflHe CTpaHe, a C Ipyre CTpaHe
oHn he nmaru Behe npuxofe Ha ynoxeHn akumoHapcku Karmuran. MBO tum ce moxke
OIIPENIETINTH 3a Ccapajjby ca CBOjUM MocTojehuM GaHKapnMa, any HHXOBU CABETHHIH
MOTY [a MIPeIJIoXKe U Ipyre KoMepipjasiHe GaHKe Koje MOXKIa UMajy BHIIIE UCKYCTBA Y
OBaKBHM BpCTaMa TpaHCaKIfja WX ca KOjIMa MHBECTUIMOHA GaHKa MMa 60Jbe OfHOCE
1 3a Koje cMaTpa 1a he 6uTy ajgekBaTHHjE 32 OBAKBY BPCTY TPaHCAKIHja.

Nusecrummonn oA - TO je puHaHCHjcKa Kyha Koja ce 0OMYHO Ha3uBa «equity hou-
Se» W 4mja je yyiora jja MpUKYId CPEJICTBA Off CBOjIX MHBECTUTOPA KaKO O Ta CpefiCTBa
KacHHje yIIOKWIa Y BUICOKOMPO(UTHE MHBECTHIM]e Kao mTo cy MBO Tpancakimje. H-
BECTHIIMOHU (DOHJI je OOMYHO OrpaHUYEHOT Tpajama 10 S5 FOfjHA TE€ OHU MOPAjy CBOjY
UHBECTHLI]Y JIO Tafia Aa peanusyjy, Tj. ia Ipofajy akuuje/yaor Kako Ol CBOjUM UHBECTH-
TOpHMa IIOBPATWIN YJIOKEHH KalWTaj y3 OfroBapajyhu mpohuT, YKONHKO je OCTBapeH.
MuBecTmmonM (hOHIOM PYKOBOJIE MEHAIEpH WK (PMHAHCH]jCKE WHCTHUTYIIWje/0aHKe
KOje TO pajie y3 ogroBapajyhy HakHay mm xoHopap. Hekn o Tix ¢hoH0BA Cy 3ampaBo
paHHje 6w U ApXKaBHU (POHAOBH KOjU cy camu Ipouum kpo3 MBO pa 6u nocranu
NPYBaTHY ¥ HACTaBIIA Jia NIOCNYjy Kao MHBECTHIMOHM (poHoBr. Ty GrcMo Tpe cBera
nomenyym 6purancku Coal Industry Pension Fund koju manac nociyjy kao CINVEN, a
of Ipyrux no3Hatujux Kyha 3 bpuranmje momenymu 6ucmo u Legal & General Ventures,
Schroder Venture Advisers, Royal Bank Development Capital, Merryll Lynch Asset Mana-
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gement, Nat West Equity Partners. On ameprukux kyha momenyiny 6ucmo GE Capital
Equity Capital Group, Kahlberg Kravis Roberts & Co (KKR), CVC Capital Partners, ur.
ITpema HarmMm casnarbuma y Cpouju Tperytao nociyjy Finartis CEE (www.finartis.ru),
Soros Investment Capital Management LLC (www.sorosinvestment.com) u Salford Conti-
nental Inc (www.salford.co.yu). Hekomnuko nomahrx KoMepupjaanux GaHaka uMa aMOu-
IWje [a OCHYje COIICTBeHe MHBeCTUIOHE (hoHoBe. HEKONMMKO MHOCTpaHNX MHBECTHITN-
oHMX (DOHNIOBA TaKohe MpoyvaBajy MoryhHOCTH WHBeCTHpama y CpOoujiu.

CaBeTHHIN — 113 IPIWIOXKEHE IIEMe MOXKe ce BAACTH Jja IIJBHO Npeny3ehe nma cBo-
jy TpyIly caBeTHHKA KOjy YMHE HHBECTHIIMOHA OaHKa, PeBU30pCcKa Kyha, alBOKaTH 1 APY-
T CAaBETHYIIH, 110 oTpe6n. CIIMyaH THM CaBeTHUKA MMajy B TpoMoTepH. JIOK cy caBeT-
HPIY IWJBHOT Ipeny3eha yIiaBHOM BIXOBH CTaHAAPIHY WM CABETHHIM KOje€ je TIpemy-
3ehie KOpUCTHITO Y MPOIILTOCTH (3aTO IIITO OHM NO3HAjy mpeny3ehe, Te hie wrxoBe yciyre
HajBepOBaTHH]jE C jefHe CTpaHe OuTH HajeheKTUBHU]jE, a KCTO TAKO HajjepTHHH]E), ITPO-
MOTEPH YeCTO MOPA]y Jla aHTaXKyjy HOBU THM CTPYUbaKa CaMOCTAJTHO WJIH TaK 3aje[IHO
ca MHBeCTHIMOHMM (hoHmoM. MHBecTrImona GaHKa je Ta Koja Ma KIbYUHY YJIOry Y ca-
BeroBatby MBO TnMa, jep ona npemmaske MBO crparernjy, npunpema [TocinoBau mutan
n OUHAHCH]CKY MOJIEIT M KOOPIMHIPA NpojeKaT YKIbYUyjyhi U paj] peBU30pa 1 MPaBHUX
caBeTHHKA. 3afaTak peBU30pa je ga u3Bpiire (huHaHCHjCKY aHaam3y npemy3eha (financial
due dilligence) a mpaBuum Tj. agBOKaTcKa Kyha he ocuM mpumpeme npaBHe aHaIM3e
muspHOT nipeny3eha (legal due dilligence), Takobe paguTy 1 Ha GPOjHO] YTOBOPHO] TOKY-
MEHTaIHjH KOjy MPOMOTEPH OYIy 3aKJbyIMBAIIM Ca KOMEPIUjaTHIM OaHKama, MHBECTH-
roHIM (POHIOM, Kao 1 ca uibHUM npefy3ehem. Onn he Takobe npurpemMuTy u crary-
TapHy gokymeHTanujy SPV (yroBop o ocHuBamy, CTaTyT) Kao M HOBY CTaTyTapHy JOKY-
MeHTalFjy HUBHOT Npeny3eha HakoH KoMimieTrpama MBO Tpancaknmje.

OO6nmm Kanuraina Koju ce ce kopucre y MBO TpaHcakimjama cy:

» myropounu Kpeaurt Koju y3uma SPV u Mmoxke fa Gyae Gunarepantu (jenHa 6aHka)
WITH CHHIMKOBaHU (BHIIe GaHaKa) — KOPUCTH ce 3a OfKyII peny3eha, y3uMa ce Ha nepu-
o7 BpeMeHa (Ha puMep Ha 5 roguHa) u Hajuelhe je 06e30eben mpuxoguMa 1 IMOBH-
HOM Oynyher npenyseha,

> peBONBUHT KpeguT — y3uMa ra SPV wnmm nmsbHO npefysehe nociie KynoBuHe n
0OMYHO ce KOpUCTH 3a 00e30eherme Tekyhe TMKBIUHOCTH,

» cyGopIMHMpaHH KpeIuT — OBaj KpeauT OONYHO HUje 06e30eheH XumoTeKoM (KO-
jy je y3ena GaHKa jaBaiar] IIIaBHOT KPENTa), HISKET je paHra of GaHKapCKUX KpemuTa
aJTM BUITIET O aKIMOHAPCKOT Kanmraia (Hanasy ce y «Me3aHIHY» Te ce 300T Tora v Ha-
3mBa Me3aHnH KarmTai). O6udHo ra 06e30ehyje naBecTHIMONN (hOHA, CKYIUBH je Off
GaHKapCcKOT KPETa a 4ecTo HOcH U ofpeheHa KBa3u MMOBHHCKA TIpaBa (T3B «equity
kick») kao Ha mpuMmep yderhe y mpoduTy 1o yHanpen yrBpheHoj hopMy,

> YJIOr/aKIMOHAPCKH KAMATAJ IPOMOTEPA — KOjU OBU OOMYHO M033jMJIbY]y Off CBO-
jux GaHaka M TakaB KpequT 06e30ehyjy 3amoroM JmdHe nMOBHHE (OOMIHO TIOPOIITIHE
Kyhe WM CIIMYIHO)

» yJIOT/aKIMOHAPCKM KaNNTal HHBECTHIMOHOT (DOHAA — Kao IITO je Tpajame cBa-
KOT' MHBECTHIMOHOT (hOHA BPEMEHCKN OTPAaHUIECHO, TaKO je W YJIOT TaKBOT (DOHIA Y
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mwbHO nipeny3ehe orpanmyeHor Tpajama. MHBecTmmonn ¢oHp he joir y ToKy npero-
BOpa ca MPOMOTEpUMa Kao U Y MHBECTHIMOHO] JOKYMEHTAIMjH MIPELU3UPaTH BpeMe 1
HaYWMH pean3aiyje To0uTaKa 1 «M3I1ackay 13 MHBeCTHIM]je (T3B «eXit strategy» ), IIITo ce
ocTBapyje:

a) POJIajoM CBOT YJIOra IpyryM aKIOHAPUMA

6) mpomajoM cBor yJrora Tpehum JiumMa

I7) KOTH3AI|]OM IIJBHOT nipedy3eha Ha Gep3u 1 MpoajoM akija Ha Gep3u

1) «ratchet» MM 3yIMYaHKK - THBECTUIMOHM (hOH]] i IPOMOTEPH/TUPEKTOPH CE MOTY
JOrOBOPUTHY A aKIIWje MHBECTHUIIMOHOT (POHAA Mpea3e Ha IpoMoTepe U Ipe hopMaltHe
mpofaje akiyja MHBECTHIMOHOT (DOHMA, YKOJIUKO O FUXOB YJIOT JJa0 TIPHHOCE MPEKO
onpebenor, yaanpen yrBphenor napametpa. [Iperosopu, hopmyna u yclioBu 3a peHoc
aKIyja ca MHBECTUIMOHOT (pOHIa Ha IpoMOTepe Mory fia Oyay BeoMa CIIOKEHH aly ce
TPYA UCIUIATH, IOTOTOBY aKO Cy MPOMOTEPH CHTYPHH Y YCIEIITHOCT WHBECTHIIH]E,

> 00Be3HMIIE CTape JeBU3HE IITENhe — MOTEHINjaHO BPJo ehuKacaH (pUHAHCH]-
KM MHCTPYMeHT crienucudal 3a CpOujy 1 ynorpeO/bHB caMO y ayKIMjCKAM pUBaTH3a-
mjama. Kop pBe aykumje, y IpBOM KpYyry ce MOT'Y KOPHCTHTH caMo AOCIeNe OOBE3HH-
Ie, a y APYTroM KpYTY MOTY fia ce KOpICTE U HefocTiesie OOBE3HMIIE. Y KOJIMKO IpBa ayK-
I[7ja He ycIie, 3a APYTY ayLKHjy OOBE3HHMIE Ce MOT'y KOPUCTHTH U 3a ITahame Ieno3uTa.

> Ipyru (puHAHCHjCKN HHCTPYMEHTH Koju ce Kopucre y MBO kao Ha mpiMep BHCO-
KomnpuHOocHe o6Be3nmiie npemy3eha (high yeald wam junk bonds), warrants, KoHBepTH-
6mtHe 06Be3HuIIe uTH. Hbrx moMmmbeMo 300T cBEOOYXBAaTHOCTY OBOT Pajja Mako HE Be-
pyjeMo aa ce he ce 0B Bpio copucTAMpany (PMHAHCHJCKHA MHCTPYMEHTH ynoTpeOiba-
BaTy y TpaHcakiujama y Cpouju y ckopoj OynyhHocTH.

III IIpaBua peryiaarusa y Cpouju

YuraB HU3 3aKOHa OW MOrao Jia, Ha OBaj WM OHAj HA4YMH, Oy/ie pesieBaHTaH 3a je[Hy
MBO Ttpancakijy. Y CpOuju To cy mpe cBera 3akoH o npefy3ehuma, 3akoH o IpuBa-
TU3aIWMj|, 3aKOH O areHIUjH 3a IPUBATU3ALY]Y, KAo U:
1. Ypenbe y Be3u ca IpUBATU3ALM]OM KAO Ha IIPUMEP:
»  Ypenba 0 METONIONOTHjH! 32 TIPOLEHY BpeAHOCTH KanuTana n nMoBrHe («Ci1.
riacHuk PCy» 6p. 45/2002)

»  Ypenba o MOCTYIIKY ¥ HAUMHY PECTPYKTyHpama mpeay3eha u npyrux mpas-
Hux ja («Cir. rmacauk PCy» 6p. 1/2002)

»  Ypenba o NMOCTYIIKY | yCIIOBHMa 3a IpeTBapame ob6aBe3a ofpeheHnx mpas-
HUX JIAIA y TpajHu yior apskase («Cit. rmacHuk PCy» 6p. 91/2002)

»  Ypenba o mpopaju Kanurajga 1 UMOBHHE jaBHEM TeHfepoM («Cil. IitacHuK
PC» 6p. 42/2001)

»  Ypenba o mpopiaju KanwuTana ¥ MMOBHHE jaBHOM aykKumjoM («Cir. TiTacHuK
PC» 6p. 19/2003)

2. 3aKOHU KOjuMa ce pery/uilly IMOBIHHCKO IIPABHU OJHOCU Kao IITO cy: 3aKOH O
OCHOBaMa CBOJHHCKO-TIPAaBHUX OfHOCA, 3aKOH O MpEeTBapamy APYIITBEHE CBOjUHE Ha
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MOJHLONPUBPETHOM 3eMJBHINTY Y Ipyre OOJIHKe CBOjuHE, 3aKOH O TpabeBMHCKOM 3eM-
JBUIITY, 3aKOH O XapTHjama Off BpEAHOCTH ¥ APYTriM (PUHAHCH]CKAM HHCTPYMEHTUMA U
CII.

3. 3akoHM Kao MITO cy 3aKOH O OONMIaliOHUM OfJHOCUMA, 3aKOH O PauyHOBOJ-
CTBY, pPa3/IM4INTa TIOPECKa JIETUCIIATHABA Cy TaKobhe pesieBaHTHUM Y ofipeheHnM pazama
MBO TpaHcaxkiyje.

IV IlperoBopu n noKymMeHTanuja
Tpu rmaBHe BpcTe mperoBopa cy:

1. IIperosopu m3mehy MBO THMa 11 HEBecTHIHOHOT (DOHIA, KOjH 00yXBaTa
ciaeneha rimasna nurama:

1. ¥3HOC MHBECTHIIMOHOT KanuTasa Koju 06e30ebyje MHBECTHULMOHY (DOH;

2. ToTanaH u3HOC Kpenura Koju he 6uru y3er panu puHancupama MBO Tpancak-
wje;

3. mojaTHM KpeauT KOju MHBECTHIMOHM (DOHJ MO3ajMibyje Kao CyOOpIMHUpPaHU
Kpenut (Imezzanin KpeauT);

4. ¥3HOC aKIOHAPCKOT KanuTasa Koju yiahyje MBO tum;

5. rapaHuyje Koje MpoMOTePH [1ajy Y Be3u ca Oynyhum prHaHCHjcKIM iepdopMaH-
cama IJBHOT npeny3eha;

6. IpeHoC aknyja ca mHBeCTUIMOHOT (poHaa Ha MBO THM y TOKY OfiBajarha MHBE-
cruije (Trope MOMEHYTH 3yITIaHuK wid ratchet);

7. cTparerdja u3Jacka u mpojiaje yJiora MHBECTHIMOHOT (DOHJIA.

2. IIperosopu uzmehy MBO TuMa 1 HHBECTHIHOHOT (POHJA HA jeTHOj CTPAHH U
HuBHOT npeny3eha Ha apyroj

Y 3eMibama pa3BHjeHE TPKUIIHE EKOHOMUjE OBU IIPETOBOPU CE PAIHKY]y Off CIIAY-
HUX TpaHcakija Koje ce TpeHyTHO Bpie y Cpouju. ITocTynax je aeTa/bHO peryiucan
rope NOMeHyTHM Y pefdamMa 3a Mpofajy Kanuraaa 1 IMOBUHE jaBHUM TEHAEPOM U jaB-
HOM ayKIIMjOM T€ CTOra ICTe He OUCMO OBJie ITOHaB/basii. OBje 6UCMO CaMOo YKa3alu Ha
Heke CHeU(pUIHOCTH KOje Cy YOUeHe Y ocafallboj mpakcu y Cpouju.

Aykije - He IOCTOjU CTaTHCTHYKA EBHUJICHIM]A jep je ATeHIHja 3a IpUBaTU3aL]y
He Bo. Ha ocHOBY Hammx 3anaxkarsa BepyjeMo aa y 30% - 50% cnydajeBa aykiujcke
NpyBaTH3anyje Ha ’hUMa YIeCTBYjy AUPEKTOPH M pagHuIW npeny3eha Koja ce mpuBarn-
3yjy. Kopi TeHepckux npuBarusanyja je Taj 6poj je 3aHeMapsbuB U3 cleinhux pasiora:

1. KOp TeHIEePCKUX MpUBaTH3aldja IeHe Cy MHOT'O BUILIE OJHOCHO NMOTPEOHO je MOo-
Oum3oBaTy 3HATHO Behn KanmTa a Ou ce MCTe YCIEIHO pean30Balle, IITO HAje JTaKO
6e3 ofgroBapajyhe crpy4He nomohu;

2. He TIOCTOjU MPUBWJIETH]ja f1a ce KYIOBHA IIeHa Y TeHIEPCKOj NpUBaTU3aLlj! OT-
IUIaTH y POKY Off IIIECT TOANHA;
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3. pagHVWIM ¥ TUPEKTOPH HE MOCEMYjy JOBOJLHO MMOBHMHE KaKO OM 3aOBOJHIIIA
KpEeRUTHE ycIoBe GaHaka pajjy jaBamba KpequTa.

OcHoBHa 1 pexknu OucMo (pyHgaMeHTanHa pasziuka mmeby MBO y Cpbuju u y
ApyruM 3eM/baMa je Ta Jia je CTPYKTypa Iielle TpaHCaKIyje ocTaB/heHa Ha HEllTo JpY-
raunjuM ocHoBama. Hamme, y Tunmunoj MBO Tpancaxiuju y CpOuju, mociie JOHOIIEha
OITyKe O KYIOBHHHM COICTBEHOT Tpeny3eha, ynpasa npenyseha Hajipe mperosapa ca
KOMEPIHjaITHOM OaHKOM O Jo0ujamy KpeauTa. I'pyna pafgHrKa 3akby4yje nojefuHavHe
yroBOpe O KpeluTy ca GaHKOM, KOj OHM KacHHje KOpHCTe paiy KynoBuHe npenyseha,
Hajuelthe Ha aykuyjckoj npuBatm3auyju. [Ipenysehe Takobe rapanryje noBpahaj y3e-
THX KpEIUTa ay ce y 06a ciryJaja Kao OCHOB rapaHIyje y3uMa BPeHOCT HETOKPETHE
nMoBHHA 10 50% e31He TPKUIIHE BpeHOCTH (OCHOBHUX cpeficTaBa npefny3eha, md-
Ha IMOBMHA PajjH¥Ka). JOIII yBeK HACMO BHJIEIIN HY jefiaH IIPAMEDP TJie CE YMECTO Hello-
KpeTHe MMOBMMA Kao mapamerap y3umajy 6ynyhn npuxonu npenyseha koje ce oTkyn-
Jbyje. ['maBHM y3pOK 3a TO je, BepyjeMo, ca jellHe CTpaHe HeOCTaTaK TPAHCIIAPSHTHUX
WIIN TIOy3[aHUX (PMHAHCU]CKMX pe3ynTaTa mpefy3eha, a ¢ Apyre cTpaHe HeROCTaTak
afieKBaTHO ypabeHOr NeTOrofIIILET IIaHa IOCTIOBakha 1 (PHHAHCH]CKOT MOJieNIa Ha KO-
je 61 ce KpemUTHE MHCTUTYLHjE OCJIOHIUIE MPIIMKOM OJTyurBama O BICHHM Moryher
Kpenmura KojuM 6um ce puHancupana MBO Tpancaknyja. Tume ce mpoMoTepu jemHo-
CTaBHO OTPaHNYaBajy CaMO Ha yUECTBOBAE Y MALIM, ayKIMjCKAM TPHBaTH3AIIH]aMa.

SEECAP je xao caBeTHUK ATeHIHje 3a IPUBATU3alYjy yYECTBOBAO Y HA3Y TEHJEP-
CKMX IIPUBATH3alMja. Y HEKOIHKO ClTydajeBa HAWIa3MWId CMO Ha BPIIO COCOOAH yIpas-
JbayK¥ Kafap Koju 01 6uo y MOTYhHOCTH He caMo Jia I03ajMu NOTpeGHa KpeuTHa cpel-
cTBa off 6aHaKa, Hero 1 fia CIIPOBEJIE YCIeNIaH OTKYII CONICTBEHOT npefy3eha, mop ycino-
BOM J1a Cy MMaJIX ajieKBaTaH MOCIIOBHY IJIaH 1 (pHMHAHCHjCKU Mopesl. Bepyjemo fa je To
jemaH off TIIaBHUX pa3iora 360T KOjer Cy pagHALM ¥ JUPEKTOPY PEIaTHBHO YCHEIITHAX
npeny3eha npuMopanu f1a cBoja Ipefy3eha mpernycre cTpaHiM NHBECTHTOPIMA YMECTO
J1a cCaM¥l YYECTBY]Y y KYNOBHHH.

3. IIperosopu m3mehy MBO Tnma u KoMepuujaaanx 6anaka

T'maBum npepmeT nperosopa m3mMeby MBO TiMa n 6aHaka KpefuTopa ¢y (puHaH-
CHjCKH ¥ Apyru apaMeTpu Koje MBO TuM KacHHMje MOpa CTPUKTHO UCTTYH>aBaTH:

» OJIHOC TY>KHWYKOT ¥ aKIMOHApcKOr Karmrana (debt to equity ratios) - 6anka he
HACTOjaT! Ia KOHTPOJIUILIE WM OTpaHIIM 3ady>KuBame rmpefny3eha y oynyhHoctu Hame-
hyhu oBaj mapamerap;

» TIOKpMBEHOCT KamaTa npuxoammMa (interest cover) - To je ogHoc m3Meby Kamara
Koje ce myahajy Ha foOHjeHe KpeuTe U yKYIHKX MpUXofa npe o0pavyyHa Kamara, Iope-
3a, nenpenmanyje 1 amoprusanyje (EBITDA);

» crambe Tekyhe mukBuaHOCTH (cash flow cover) - To je ogHOC U3Mehy nmpuxona win
IPOTOKa TeKyhUX cpeficTaBa WM OTIUIaTe KpeuTa, KaMare 1 INIaBHOT [[yra;

» onHOC M3Meby KpeayTa 1 BpeHOCTH HIMOBIHCKUX cpeficTaBa (loan to value ratios)
- OBaj ce MapaMeTap KOpUCTU HapOuUTO KOf Ipefy3eha ca 3HaTHOM HEMOKPETHOM UMO-
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BHHOM (XOTeJICKa MHIYCTpH]ja, rpabeBHHCKa MHIYCTPHja UTH.) TTie BPEAHOCT KPEUTa He
cMe fa ipebe oapebeHy BpeHOCT HEMOKPETHE UIMOBHHE;

» cpencTBa 00e30ebema — ynuc xunoreke, Bplilekhe iahamka Npeko padyHa Koj
KoMepIujasiHe GaHKe pajd JIaKille KOHTposie, 3a0paHa oTyhera W 3ajlaramba OCHOB-
HUX CPEJICTaBa;

» IIMMUTHpamke pU3uKa NoBehama KaMaTHUX CTOMa MpeKo ofipebeHe rpaHuie
(hedging) Ha puHAHCHjCKOM TPXKUINTY Kako mpeay3ehe He Ou ceGe MOBENO Y TEIIKY
(puHaAHCH]CKY cHTYalHjy;

» pyTH 3aXTeBU Koje OaHKe MOT'y MOCTaBJbaTH Kao HIIP. JOCTABIbamkhe TPOMECced-
HUX (DMHAHCH]CKUX M3BEIIITaja, IIIeCTOMECCUHIX 0OpadyHa, OrpaHIIeHha Y IOy 13-
IaBarba WM CMamheHha OCHOBHOT KalMTajla, HOBE MHBECTHIIM]E KOje He CITaajy y PeloB-
HY TTOCIIOBHY aKTUBHOCT Tipefy3eha, u cit.

V Ilnan nociioBama u (PMHAHCHjCKH MOJIeJ

Kao o cmo Beh ncraxmnm, ITnan nocinoBarma (v Kako ra HeKH Ha3nBajy OW3HIIC
IUIaH) je 3ajeHo ca PUHAHCHjCKUM MOJIETIOM jeflaH Off KIbYYHHUX aKO He W HajBasKHUjU
IOoKyMeHT y cBakoj MBO Tpancakimju (oBfe HapaBHO n3ysmmamo MBO Tpancakupje
MamHX BPEJHOCTH KOJ| ayKIyjcKe MpuBaTu3anyje). [nan nmocioBama NOUmLe a ce pa-
nu Bpino paHo 1 MBO TuM ra paau 3ajejHO ca CBOjUM (PHHAHCHJCKUAM CaBETHUKOM, UH-
BECTULIMOHOM OaHKOM. TOKOM IIeJIOKYIHE TpaHCaKIHje ce CTaJHO Haforpabyje u mpo-
BepaBa, a HapounTo (hMHAHCU]CKM MapamMeTpH y mbeMy. HapaBHo OBO ce offHOoCH 1 Ha
DduHaHCHjCK1 MOJIEN KOjH je cacTaBHH fieo [1naHa nocinoBama.

Ipeu HaupT [1naHa MOCIIOBaKk-a OGMYHO ce MPHIIpeMa Ha OCHOBY InocTrojehe AoKy-
MeHTallFje Kao IITO Cy TOAWILIELM MOCJIOBHY W3BEITaju, (PUHAHCUjCKY M3BEILTAjH 32
3aaux 3-5 rofuHa, Apyra MHTEpHa JOKYMEHTalrja Kojy je mpefy3ehe npunpemarno Kao
Y HapaBHO MHTEPHO 3Hame O caMoM Tpefy3ehy, BeroBuM KOHKYPEHTHMA, TPSKHUIIHO)
MO3UIIMjY, HAUMHY TIPOU3BOJIEHE, KOPUIThEHNM TEXHOJIOIHjaMa UTH. KOje JUPEKTOPH a
cajia MpOMOTEepH nMajy o ipedy3ehy.

Y KacHUM (pa3ama, HAKOH CIIPOBEJCHNX (DHMHAHCH]CKUX, TIPABHUX, OPraHU3allMOHMX,
TEeXHWYKUX UTA. aHam3a npeny3eha (due dilligence) oBaj muiaH ce ynoTHybyje HOKyMeH-
TarwjoM, “H(pOpMaljaMa 1 ca3HambUMa JI0 KOjUX ce IOIIIO Y TOKY OBUX aHanu3a. [1nan
MIOCIIOBaMA je CTAHO NpefMeT MCINTHBAKkA W KPUTHYKUX aHAIN3a CBUX YYECHHKA Y
MBO TpaHcakuyju, off HpoMOTepa A0 KOMeplyjanHe OaHKe.

He nocroju Tayno ytBpbeH ¢opmart unu cappkuna [Tnana nocioBama 1 oH he 3a-
BUCHUTH Of CIy4daja Io ciIy4aja, Off caMe WHIYCTpHjcKe rpaHe y Kojoj npeny3ehe onepu-
Ie. Y cBakOM clly4ajy, HoMeHyheMo Heke acleKTe KOjU ce MOpajy HahHl y je[HOM Tak-
BoM [ 1nany 6e3 063upa Ha BpCTy npefy3eha uiy HHIYCTPHjCKY IpaHy Yy KOjoj mociyje:

» UCTOPHCKY MOfIaIy O nipeny3ehy

» ckpaheHu npuka3 (PUHACHjCKUX pe3yJiTaTa 3a MPETXOAHO MONyrobe U 3a MpeT-
XOJIHE TPH 10 TIeT FOfiuHA
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» puHaHcHjcKe iepgopMaHce TOCIIOBalka Kao Ha puMep ofHoc m3Meby npodura
U YTIOIIbEHOT KanuTasa, ofHoc n3Meby npocura u npuxoyia off Ipofaje Ipou3Bofa, Of-
HOC n3Meby 3aimxa ¥ puxoyia off Ipofaje, OfHOC M3Meby yroBama 1 MOTPaKiBamba 1
CIL.

» SWOT (strengths, weaknesses, opportunities and threats) aHammza

» Toflaliy O TPKUINTY, KOHKYPEHTUMA 1 IPYTHM TPSKUIIHUM UH(pOpMAaIHjaMa

» noreHnyjamy npenyseha, morpe6e 3a HIXOBAM IPOM3BOANMA W yCIyrama, Ma-
KpO ¥ MUKPO €KOHOMCKH ITapaMeTpH

» Oynyhu pact 1 pa3Boj npeny3eha, THBECTULIMOHYU 3aXTeBH, HOTeHIMjamHe Oynyhe
(puHaHcHjcKe nepdopMaHce UTH.

PduHaHCHjCKY MOJIEN je YrcTO (pUHAHCHjcKH fieo [1nana nocioBamwa. OH y CyHITHHE
Tpeba Jla MoKaxKe BepoBaTHe (puHaHcHjcke nepdopMaHce npeny3eha y Hapenaux 5-10
ropuHa (0BO GH BHINIE BXXWIO 33 3eMJbE Ca CTaOWIHIM €KOHOMCKVM ITOKa3aTelbiMa)
nok y Cpbuju TakaB (pUHAHCU)CKH MOJIEJI OU ce BEPOBATHO MOKJIANAO €A JY>KUHOM OT-
IUIaTe y3eTUX KPEeuTa, IPeTIOoCTaBbaMo 3-5 roffuHa. Y IpakcH je yoOoudajeHo fa u-
HAHCHUJCKU CABETHUIW/MHBECTUIVOHA OaHKa MMajy COICTBEHE KOMIIjyTepU3OBaHe (hu-
HaHCHjCKE MOJIeNe KOji ce KOpUCTE Pajid TecTHpama ofapeheHnx (PMHAHCHJCKHUX WU
€KOHOMCKUX IPETIOCTaBKH U yrpabuBama ucTux y ¢puHaHcujcku Mofell. SEECAP Ha
IpUMep UMa TaKaB MOJIEJI KOjU je IpuiarobeH eKOHOMCKIM npmwiukama y Cpouju.

I'maBHM mMapaMeTpy WK MoKasaTelbn Koje PuHaHCHjcKr Mojies Tpeba fa capsKu
cy:

» (puHaHCHjcKe oTpebe npemy3eha 3a meproy 3-5 TogrHa Kao U HauWH 33I0BOJba-
Bama UCTUX

» KamaTHE CTOIle, OTIIaTa KaMaTa 1 MOBe3aHOCT U Meby3aBrcHOCT m3Meby oTiia-
Te KamaTa U IPOTOKa (PHHAHCH]CKUX CPEICTaBa

» IUBWICHJE U PacT LieHa akiiyja — Koje Cy BaskHe He caMo 300r CTpaTeruje peaiu-
3alyje yJ0ra THBECTUIMIOHOT (DOH/A HEro 1 3a CIy4aj Kajia je yroBopeHa MoryhHOCT pa-
HHjer IpeHoca aKiyja ca THBECTHIMOHOT (hOHJa HA IUPEKTOpE, 3yIMIaHuK («rachet»)

» OTIUTaTa {yroBa, N3BOPH CPEJCTaBa 3a OTIUIATY AyroBa

» CTpyKTypa OuiaHca cTama 1 IpojeKuyja OriaHca cTama 1 OuilaHca ycrexa.

Zoran Miti¢,
SEECAP Ltd, London and Belgrade

MBO and MBI Transactions as Privatization Methods

Summary

Each Management Buyout (MBO) transaction is complex by its nature and espe-
cially difficult for promoters, as they must, beside everyday management of the company,
devote significant part of their time and money to realization of a MBO transaction. In
developed countries a major MBO transaction lasts 6-12 months. In Serbia an MBO
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transaction in privatization by tender takes 4-7 months. For privatization by auction that
period should be much less , we would say 2-3 months. Adequate planning and enough
time for preparation of MBO and taking part in tender or auction privatization is one of
the keys to success.

We do not see reasons for employees and management not to take part (indepen-
dently or together with strategic investors) in privatization and buying-up of their com-
pany. We believe that the financial market in Serbia has gained enough experience and
is mature enough to support such transactions.

Those who reflect on it should know that real work and problems come after the
conclusion of an MBO transaction when company faces long and hard period of repay-
ment of borrowed assets and profits to invested share capital. Those who have tried out
and succeeded know that risk and effort repay. We, as financial advisers, shall always
endeavor to support those who decide to take such a step.

Key words: Management Buyout (MBO), Management Buy-in (MBI), privatization



