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AncepTaumMoHHMAT TpyA e 06cbaeH M HacoyeH 3a 3awmTa oT Kategpa ,,[PAKOAHCKOMNPABHU

HAYKW“, FOpuanueckn pakyntet KbM coduinckm yHmsepcutet ,,Ce. KnnumeHT Oxpuackm®.

AncepTauMoHHUAT TpyAa ,,OTHOLWEHMATA MEXKAY OpPraHUTe B aKLMOHEPHOTO APYMKECTBO” Cb-
AbprKa 341 cTpaHuun. M3non3BaHaTta AMTepaTypa BKAOYBA 49 M3TOYHMKA HA BbArapcKy esunk

" 146 N3TOYHMKA HA QHI/IMNCKU U HEMCKU e3UK.

3awmTaTa Ha auceptaumAata OTHOWEHUATA MeXKAY OpraHMTe B aKUMOHEPHOTO Apy»KecTBo”
npes Hay4YHOTO XypWu LLe ce NPOBeAe HA ............. 2016 r. B CY ,,CB. Kn. Oxpunackn®, éyn. ,Uap
OcBoboauten” Ne 15

Mpepcenaten Ha HAYYHOTO KypHu:

MNpod. aroH AHren Kanangrunes

YneHoBe Ha HAY4YHOTO KypMu:

MNpod. a-p OrHAH CtedaHoB [epaKMKOB

Mpod. a-p leoprmn CredpaHos MBaHOB

Jou,. a-p TaHa Hukonosa Mocndosa

Jdou. o-p BbaunH 3apasKkos [ackanos

MybanyHaTa 3aWmTa Ha AUCEPTALNOHHUA TPYA LLe Ce CbCTOM Ha

............................... 2016 T. OT YACA B ..ccceeeeeveeeeneennen. CY ,,CB. K. Oxpuackun®, 6yn. ,Llap OcBobo-
aunten” Ne 15.




. OOma xapakTepucTHKA HA TUCEPTANUOHHUS TPY/

1. AKTya/sHOCT Ha TeMaTa. TeopeTHYHa U NIPpaKTU4YeCKa 3HAYUMOCT

Ha U3CJ1€eJBaHETO

AKLUMOHEPHOTO APYKEeCTBO e npaBHaTa dopma Hail-Beye Ha roneMmnTe MKOHOMUYECKU npema-
NPUATUA N NPEACTaBAABA U3KAOYMTENHO C/IOXKHA MKOHOMMYECKA U NPaBHa CTPYKTypa. BbTpe
B CamaTa Hes cbliecTByBa 3abenekuteneH 6poi pasinyHKU, NPOTUBOPEYALLM CU UHTEPECH.
KaTo pa3finuHK NONKOCK Ha B1ACT CU NPOTMBOBOPCTBAT aKLMOHEPUTE N CIYXKUTENUTE, 3 BCUYKK
Te ONMTBAT A3 BKOPEHAT B MNOJIUTMKATa Ha ynpaBaeHne cobCTBEHUTE CU UHTEPECU U UKOHOMM-

YECKN U COUMATHU HYXKAOMN.

Mpe3 nocneaHUTe AeceTUNeTns yCuaeHo ce Boau Aebat Koa CTPYKTypa Ha ynpas/ieHue e Han-
pauMoHaiHa 1 NoAxo4ALLa 33 NOCTUTaHe LenTe Ha eHO aKUMOHEPHO ApyXecTBo. OCHOBEH
BbMNPOC OCTaBa eheKTUBHUAT KOHTPOJ Hajd AMPEKTOpUTEe (MEHUAXKbPUTE), KOUTO B KpalHa
CMeTKa TpabBa Aa 06CNYXKBAT YyKAN UHTEpPecHU. B MHOro cuTyauumn Te moraTt Aa 6baaT usky-
LWeHn ga npeanpuemar AencTeus, 6aaronpuaTHU Hai-Beye 3a camuTe TAX, a He 3a aKuMoHe-
puTEe, KOUTO Ca UM NPeaOoCTaBUIM CPeAcTBaTa 3a paboTa Ha aKLMOHEPHOTO ApyKecTBo. CTura
ce A0 AbN6OK KOHOAMKT Ha UHTepecu. He npeactaBnsaBa npeameT Ha HACTOALWETO M3cnen-
BaHe obaye u 6e3 ToBa pelleHnAT NPobaem OTHOCHO TOBa, KaKbB € NPaBHMAT XapaKTep Ha
B3aMMOOTHOLLEHUATA MEXAY OTAENHUTE OpraHu, Han-seye mexay O6uoTo cbbpaHue u Yn-

paBuTenHun cbeeT / bopaa Ha aMpekTopure.

KOHTPONBT M MexaHU3MUTe 3a HaA30pa B €4HO aKLMOHEPHO APYMKECTBO NpesCcTaBasaBaT U3-
KNOUYUTENTHO CEPMO3HA TEMA, KOATO He e 3aab/iboyeHo uscneasaHa B bbarapua. LleHTpanHu
BbNPOCK Ha HacTosAwaTa paboTa ca NPaBOMOLLMATA HA OTAENHUTE OPraHW, B3aUMHUAT KOH-
TPON U Pa3/IMYHMUTE UM MPABOMOLLMA B ABETE CUCTEMM, KAaKTO U MHCTPYMEHTUTE 33 HalaraHe
Ha TaxHaTa BosA. OcTaHanUTe acnekTU Ha paboTaTa Ha Te3n opraHu ca 6e3 ocobeHa BaXKHOCT

3a NpaKTUKaTa.




Mpe3 nocnegHwUTe roguHKU, cnes nopeaHata GUHaAHCOBA M MKOHOMUYECKA KPU3a, Ha MeXKay-
HapOAHO HMBO Ce 3aroBOPU MHOIO CEPMO3HO 3a NpepasrneaaHe n Ha moaena Ha GyHKUMO-
HUPaHE N KOHTPOAN B aKUMOHepHUTe gpyxectBa. PanutbT Ha 6aHKaTta JlemaH bpaabpc no-
BAMIHA U TO3M BBMNPOC, TbiA KaTo TA belle N akUMOHEPHO APYXKEeCTBO. ABHO HaA30pPbT B TOBA
APY*KeCTBa TOTa/IHO Ce e NPOBaNW, C Ores, BCUYKU CTaHau M3BecTHU ¢akTu. Cnhea To3um da-
JIUT CTaHaxa WU3BECTHU MHOTO APYrM aKUMOHEPHU APYMKECTBA, KOUTO 0b6ABMXa HecbcToATeN-
HOCT nnn 6sxa Ha pbba Ha HECHCTOATE/IHOCTTA, AbprKaBUTe TpabBalle Aa ce HamecBaT U Aa

crnacasaT ronemMu Koprnopauun, 6aHku n Apyru gpy»KecTsa.

HAmMa cCbMHeHWe, OT Apyra CTPaHa, Ye akLMOHEePHOTO APYXKECTBO e NpaBHaTa ¢opma, KOATo e

C Haﬁ—cepM03Ho BANAHWE BbPXY O6LLI,€CTB€HMFI N CTOMAaHCKNA XKNUBOT B MEXAYHAPOLAEH aCNEKT.

Mpe3 2013 roanHa cbbUTUATA OKOJIO €[lHa OT Hal-rofiemnTe BaHKK y Hac, KoATo belue ny6-
JINYHO aKLMOHEPHO APYKECTBO M EMUTEHT Ha LLEHHU KHUMKa, NpeAcTaBasBalle nogHaaA30pHO
nviue Ha bbarapckaTta HapogHa 6aHKa U Ha KomucuATa 3a dUHAHCOB HaA30p, MOKa3axa HyK-

[aTa oT crewwHa pedopma 1 Ha pasnopesbuTe 3a aKUMOHEPHUTE APYKeCTBa.

Ob6nacTTa Ha KOMMNETEHLUMUTE Ha OPraHUTE B aKLMOHEPHOTO APYMKECTBA, Bb3MOXHUTE KOH-
GAVKTU MEXKAY TAX U pelleHMeTo UM, CPaBHEHMETO HA 3aKOHOAATE/ICTBOTO HU C Hal-Hanpea-
HanWUTe M yCTaHOBABAHE Ha 3aKOHOBWUTE MPOMYCKM Ha Ta3u 6asa, NnpeacTaBAsABaT NOYTM Ha-
Nb/IHO Hem3cnenBaHa Tema. He ce HaMMpaT HUKaKBY aKkTyanHU noapobHu uscneasaHua. Us-
KNOYNTENHO B6BP30TO PAa3BUTUE Ha pPerynaummTe Ha akLMOHEPHUTE APYKECTBA B MeXAyHa-
POAEH NAaH, NPUCbEeAUHABAHETO Ha bbarapma Kbm EBponeiickma cbio3 M HanpeaHanata rno-
6annsaums noctasaT ypenbaTa 3a aKUMOHEPHUTE APYKeECTBa BbB GOKyca Ha uscnesoBarten-

CKNA nHtepec.

OcTapanaTta HX M NOBbPXHOCTHA NpaBHa pamka (MaKap 1 caMo Ha 25 roanHK), KakTo n anncaTa
Ha boraTa cbaebHa NpakTMKa no M3bpoeHunTe Npobaemu, NpasBu HacToALaTa paboTta ocobeHa

dKTyaJlHa, TEOPETUYHECKU U NMPAKTUYECKN 3HAYNMA.

2. [Ipeamer, 11es1 M 3a5a4¥ HA U3CJIeABAaHETO

a) MeToao/i0rMyecka OCHOBa Ha U3cneaBaHeTo




B n3cnenBaHeTo e M3N0A3BaH CUMETPUYHUAT NOAXOL B CbYETAHWNE C UCTOPUYECKUA U CPaBHU-
TeNHONpPaBHMA meTog,. Mpun TbAKYBAHETO HA 3aKOHa Ce NpuaraT B CbBKYMHOCT BCUYKM NO3-
HaTU cnocobu. NCTOPUYECKMAT W CPABHUTENHUAT METOZA CrnomaraT 3a M3ACHABAHE Ha
Pa3BUTUETO HAa MHCTUTYTA. Ype3 KPUTUKO-aHAIMTUYHNA METOZ Ce TbPCAT cnabocTmTe Ha npas-

HaTa paMKa 1 ce NpeaocTaBAT NPeaNoXKeHNs 32 HEMHOTO YCbBbPLUEHCTBAHE.
OCHOBHUTE M3MN0/13BaHN HAyYHOM3C/Ie40BaATE/ICKM METOAM Ca:

— mMeToAbT Ha AeAYKTUBHUNA aHa/IU3;

- MeToAbT Ha UHAYKTUBHUNA aHANTNUS;

— MeToAbT Ha ANaNeKTUYeCKNA aHans,;

- MeToAbT Ha CPABHUTENTHOMNPABHUNA aHAINS;
— MeToAbT Ha NPaBHO-A0NMaTUYHNA aHA/IN3;

- MeToAbT HAa UCTOPUKO-MPAaBHNA aHANN3=

6) 06em U CTpyKTypa Ha ANCepPTaLMOHHNA TPy,

AncepTaumMoHHUAT TPyA ce cbCTom OT 341 cTpaHuum.

CTpyKTypaTa Ha AMCepTauMoHHUA TPYA BKAOYBA YBOA, WeCT rnasu (naparpada) 1 nssoam u
o0b6o06uieHMe. Bcaka rnaBa ce pasaena Ha MHOXECTBO MOATOYKM (nornyeckata nogpeaba Ha

OTAEeNHUTE rNaBu Ce OpraHn3npa 4o ceaem NoAHMBA Ha U3/TOKEHUETO).
M3non3saHu ca 49 3arnaBusa Ha 6bArapCcKku e3uKk 1 146 Ha YyKau esuum.

0O6emMbT U CTPYKTypaTa Ha AMCEPTALMOHHUA TPYA, PasnpeneneHn no CTPaHULM, ca KaKTo

cnepga:




CopIbnpKaHue Crpanuuu

Veoo 8—14

§1. Ucmopuuecku npeaned Ha pazsumuemo Ha OMHoule- 14-54

HUAMA MeHCOY Op2aHume 8 AKYUOHEPHOMO OPYHCECEO

§2. Pasnpeodenenue na npagomowusima npu eOHOCneneH- 54127

Hama cucmema Ha ynpaejiernue

$3. Kongnuxmunu mouxu npu eOnHocmenentus MOO€L HA YN-  |197_909

paejlieHue

§4. Pasnpeoenenue na npagomowusima npu 08ycmeneHHama 09239
cucmema Ha ynpaenenue

$3. Kongnuxmuu mouxu npu 08ycmeneHHus MoOel Ha ynpas-n3q_30?2
nenue BMOPO

§6. Omnouenue medcoy opearnume Ha Societd europea 302-312

§7. U3600u u oboobuenue 312-327

II. Cbabp:kanne HA JUCEPTAIMOHHMS TPY/

1. B Yeo0a ce onucBat akTya/IHOCTTa M 3HAYMMOCTTA Ha U3cneaBaHuA Npobiem — OCHOBEH
npobsiem 3a aKUMOHEPHUTE APYXKECTBaA €, Ye Te3un, KOUTO M PUHaAHCUPAT, He M yNpaBAABaT,

a Teé3n, KOUTO Iro ynpasaABaT, MOXe U a HAMAT aKLMKU B HETO.

OnucBaT ce OCHOBHUTE CTb/I60BE Ha U3CNenBaHETO, METOA010TUATA U CTbINKUTE Ha paboTa.
MN3acHaBa ce, Ye TPYAbLT MMa 3a Len, Ha 6a3aTa Ha CPaBHUTENHO-MPABHUA aHanu3 Ha 6barap-
CKaTa NpaBHa pamKa C Tasu Ha Hali-pa3BUTUTE 3aKOHOAATE/ICTBA 3a BCAKA OT ABeTe Kopnopa-
TUBHU CUCTEMM (eQHOCTEeNEeHHa U ABYCTENEHHA), Aa aHANM3MpPa pPeNieBaHTHUTE BbarapckuTe

NpaBHW aKTOBE 3a TEXHUTE cNnabu n cMNHU CTpaHW. ToBa cnegBa ga ctaHe ype3 CpaBHEHWE Ha




NnpPaBoOMOLWNATA Ha OPraHNTE B aKUMOHEPHOTO APYXHKECTBO, NPONYCKUTE B TAXHOTO peErn1ameH-
TUpaHe, I'Ip06}'IEMVITe BbB B3aMMOOTHOLWEHNATA MeXay OpraHnTe U Bb3npmneTnuTe MmexaHmMsmum

3a PeWweHNEeTo M.

2. B nwvpeama 2n1a6a Ha ANCEPTALMOHHMA TPYA Ce PasrnexaaTt NbPBOU3TOYHMULMUTE Ha aK-

LMOHEPHOTO ApPYHKECTBO N HETOBOTO UCTOPUYECKO Pa3BUTUE.

MpocneasBsa ce UCTOPMATA Ha aKLUMOHEPHOTO APYMKECTBO OT APEBHOCTTA A0 Hawu AHKU. OT-
[AeNsA ce noBeye BHUMaHWE Ha Pa3BUMTUETO HA aKLMOHEPHOTO ApyKecTBo B HOBOTO Bpeme U
Ha TbProBCKMTE KOMMaHWWM OT HayanoTo Ha 17 BeK, NnpeaAnmMHO B XoNaHAMA U AHIIMA, KOUTO
ca bunu gpyKecrtea cbC cCO6CTBEHA NPaABOCYOEKTHOCT, HA KOUTO ca BUAM NpexBbpaHK Ny6-
JIMYHO-NPABHU cyBepeHHW npasa. Hali-ctapuTe OT TAX ca bpuTaHcKata M3TOYHOMHAMICKA

KomnaHus (1600 r.) n xonaHacKaTta M3ToUHOMHAMMCKA KomnaHus (1602 r.).

Pasrnexxaat ce OCHOBHUTE Llenu Tesn ase ApyxXecTBa (eKcnnoaTMpaHe Ha HOBUTE OTBbAMOpP-

CKM KONIOHWUM KaTo U3TouHa MHAMA n AMepuKa), KaKTo U TAXHATa BbTPELLHA CTPYKTYpa.

3a TAXHOTO yypeaABaHe ce e M3UCKBAIOo AbpXKaBHO onpaBomoluaBaHe (Octroi) upes cneyma-
NIeH aKT, IOKYMeHT. EAHOBPEeMEHHO TO3M AOKYMEHT MHOrO YecTo e peryanpan v BbTpeluHaTa
opraHm3aums. C ToBa B Ha4a/I0To Te3M KOMMNaHMM ca UManu NybanYHO-4acTeH xapakrep. Tex-
HUAT BbTPELLEH pej NoYTM BUHArK e oTpassaBa/ 3aKOHOBUSA MOAEN Ha MACTOTO, KbAeTo e buna
yuypegeHa KomnaHuaTa. Moxe Aa ce TBbpAMn, Ye cucTemaTta Ha oKkTpoupaHe (Octroi) e 6uno

HELWLO0 KaTo cneunaneH 3akKoH 3a oTAeNTHUA cnyqaﬁ.

YnpaButenute Ha uscneaBaHuMTe KOMMAHWWM Ca BUAM HATOBAPEHW C BBPXOBHM AbP¥KaBHM
GYHKLMU B OTBbAMOPCKUTE TEPUTOPMM — MMAJIM Ca NPABO 43 ONPeAenaT AaHbuM, Aa U3BbP-
WBAT CbAeOHN pasnoperKaaHna, Aa BOAAT BOMHU U T. H. [lbpyKaBaTa e Hag3upasana u3gasa-
HEeTO Ha aKUMK, BbTPELIHATa OpraHM3aLmMm U e OKa3Bana CEPMO3HO BMAHME BbPXY ynpasae-
HMeTo UM. Bce Nnak KOMNaHUUTE Ca MOXKeIN CaMu [,@ ONpeaensaT roeMMHaTa Ha KanuTana cu,

KaKTO U NPUHUNNNTE Ha U3N1alllaHE Ha neyanba u Ha c4eToBOACTBO.

Mo-HaTaTbK B U3NI0XKEHMETO Ce 006CHKAA ,4EMOKPATU3NPAHETO” Ha aKLLMOHEPHUTE APYKECT-
Ba npe3 17-Tn Bek BbB PpaHuna ypes Code de Commerce (1807) ToBa BCHLLHOCT € NbPBUAT

TbProBCKM 3aKOH. Code de Commerce noctaBsa Haya/noToO Ha Pa3BUTNETO HAa aKUMOHEPHOTO




NpaBOo KaTo TaKoBa — B HEroBMA Y. 33 KaTo OT/IMYUTENEH 3HAK Ha societe anonyme ce Hamupa
pasnopenbaTa, Ye CbAPYKHUUMTE MOraT Aa NPeTbpnaT 3aryba camo A0 pa3mepa Ha TeXHMSA
aan. C toea Code de Commerce He U3MUCAA aKLMOHEPHOTO APYXHECTBO, a FO BbBEXAA KaTo
AICHa ApyrKecTBeHa GopMma B 3aKOHA. AKLLMOHEPHOTO APYKECTBO 0baye BCe OLe e NOANENKAN0
Ha cepuno3eH AbprkaBeH Haasop. Code de commerce ctaBa obpasel, 32 eBPONENCKUTE 3aKo-

HoAaTencTsa n 0cobeHo 3a pasnopeaduTe OTHOCHO aKLMOHEPHUTE APYXKECTBa.

Ha cneaBallo MACTO ce pasraexga N3sKA4YNTeNHO MHTEH3MBHOTO PAa3BUTUE HA aKLUMOHEPHOTO

ApyxKectea B repMaHCKMﬂ pal7|x. HerosuTte eTanun morart ga ce Pa3nenAaT KakKTo cnenpa:

—  AKUMOHEPHOTO APYKECTBO € MHCTPYMEHT Ha obuwaTta Abp)KaBHa M GUMHAHCOBA MKOHO-
MWKa. BbTpewHaTa opraHmsauma e npobnem Ha otaenHwute Yctasu. Mo npasuao B TAX ca
B/1aCTBAIN NOAUTUYECKN U UKOHOMMUYECKU CUAHUTE U BAUATENHUTE.

— [pe3 nbpBaTta NnonoBUHa Ha 19-Tn BEK aKUMOHEPHUTE APYKECTBA Ca NOA AbPXKaBeH KOH-
Tpon. BbTpelwHaTta opraHnsauma e popmanHa 1 B 4€MNCTBUTEIHOCT HAN-4eCTO MMANu eauH op-
raH 3a ynpasneHue. 1o npomeHuTe npes3 1884 akuMoHepHOTO Apy*KecTBo (40 1874 KOHTpO-
JIMPAHO U pa3peLlaBaHo OT AbprKaBaTa) ce e pbKoBoauMno cnopen cobctBeHus cu YcTaB; yn-
paB/iieHMeTo e 610 NpaBo Ha Ynpasnssalma (YnpaButeseH) CbBeT;

— 011884 po 1937 O6woTo cbbpaHMe e BbPXOBEH OpraH Ha YyNpaB/IEHNETO Ha aKUMOHep-
HOTO ApPYecTBO; YpaBJAeHUETO ce U3MbJHABA OT YNpaBUTENHUA CbBET.

— Cnep 1937 YnpasUTENHUAT CbBET PbKOBOAM APYKECTBOTO CaMOCTOATE/THO.

Cnep nctopuaTa Ha ABycTeneHHaTa popma Ha ynpassieHue, AucepTaLMOHHUAT Tpya 06pblua
BHMMaHME HA pPa3BUTMETO Ha egHocTeneHHaTa ¢opma Ha ynpasBaeHMe, a MMEHHO Ha
pPa3BUTMETO Ha aKUMOHEPHOTO APYMKECTBO U HAa OTHOLIEHUATA MeXay OpraHuUTe B Hero B aH-
rno-amepukaHckus ceat (Common Law World). B aHrno-amepuKaHcKma CBAT pa3BUTUETO Noe-
Ma Mo pa3/InyeH OT repmMaHckma NbT. OH606LaBaLLO MOXKe Aa Ce 3aKN04YM, Ye TaM peLlaBsaT Aa
OCbLLECTBABAT KOHTPOA HaZ AMPEKTOPUTE MO PA3/IMYeH HauMH: cBOBOAEH Nasap Ha aKuuu;
NecHo npoaasaHe/npuaobrBaHe Ha aKLMM OT HEAOBOIHU aKLMOHEPW; Bb3MOXKHOCTU 3a Npu-
[obuBaHe Ha Lenn aKLMOHEePHU APYKeCTBa Ha Na3apa; cbaebeH KOHTPO Ypes yecCHeHU Bb3-
MOXHOCTM 32 aKLMOHepuTe Aa TbPCAT NpaBaTa cu no cbaebeH NbT. TyK NpesoCTaBAT KOH-

TPO/a Ha OTAENHUSA aKLMOoHep (Y4pes cbaa) M Ha Nasapa, a He Ha 3aKoHa. MNpeaocTaBs ce MHOTo




no-ronsma csoboga Ha npeanpuemaunte/akumoHepuTe. YCTaBbT Ha OTAENHUTE APYXKecTBa
pelwaBa BCUYKM OTHOLLEHMA B aKLMOHEPHOTO APYXECTBO, B OTAE/HUTE WATU MMa PasNMYHK
orpaHMYeHMA, HO WATHLT C Hali-Manko orpaHuyeHuna (Jenayep) cTaBa BoAeLl, 3a yupeaasaHe

Ha aKUMOHEpPHW ApYyXKecTBa.

B Kpas Ha rnaeaTta ce onNucBa Pa3BMTUETO Ha aKUMOHEPHOTO APYKeCTBO B bbarapus (KoeTto e
CPaBHUTE/IHWN KPaTKO) M Ha OTHOLWIEHUATA MeXKay opraHuTte B Hero. Cneg OcBoboXaeHneTo, B
CTPEMEXKA B Ha-KPaTKM CPOKOBE Aa ce NpMeme HOBO 3aKOHOAaTeNCTBo, B bbarapus ce npue-
Ma TbProBCKM 3aKOH, KOMTO € cMecuLa OT HAKOIKO Pa3/IMYyHM YyXKaecTpaHHU TbproBCKu 3a-
KoHW. Mopaamn nnnca Ha Bpeme He e NOCTUIHAT XapMOHUYeH, nocneaoBaTeNleH 3aKoH, a ce

dbopmmMpa NpaBHa perynaumsa C MHOXKEeCTBO NPOMYCKU.

OTHOWEHUATa MEXKAY OPraHUTE ca HEMbJIHO PernameHTUpPaHn. 3akoHoAaTeNAT e Aan roJieMu
npasomoLma Ha O6wWoTo cbbpaHMe, Ha NpaKTUKA YNPaBUTENHUAT CbBET € yNnpaBaaBan gpy-
YKECTBOTO MOYTM CaMOCTOATEJIHO, Tbi KaTo ObwoTo cbbpaHMe He e BMI0 B CbCTOAHME Aa
cneauv BHMMaTeIHO HeroBaTa paboTta. ONUTBLT 3a HaA30p Hag YNpaBUTENHUA CbBET OT CTPaHa
Ha MpoBepuTeNHNS CbBET CbLIO e HeycneweH. Cb3aaBa ce eauH 3aTBOPEH Kpbr — MNposepu-
TENHUA CbBEeT A0KNaABa 33 HEPEeAHOCTUN B AeMHOCTTa Ha YNpaBUTEeNHUA cbBeT Ha O6WO0TOo Cbb-
paHWe, KOeTo pellaBa KakBo Aa ce npegnpueme. MHoro yecto obaye MHO3MHCTBO B O6LW0TO
cbbpaHue ca UMaau akuMoHepuTe, M3bpanu YnpasuTeHUA CbBET UAN CaMUTE Y/IeHOBE Ha
YnpaBUTENHMA CbBET, KOUTO CbLO ca 61K aKuMOHepw. T. e. OTHOCHO ToBa Aanau Ynpasuten-
HMAT CbBET CU CMNasBa 3aAb/IKEHUATA UAKN He, B rosiam B6poit cnyyam e TpabBasio Aa pellaBa
camumaTt YC. CnegoBaTesiHO ronfAma 4acT OT akLMOHepHUTE ApY»KecTBa ca buam noaBnacTHU Ha
rpyna rosiemMmu akuuoHepu, usbupaiwim YnpaButesHUsa CbBeT U pelliaBally OTHOCHO npaBui-
HOCTTa Ha HeroBuTe AencTBUA. [POBEPUTENTHUAT CbBET Ha NPAKTUKa € bun opraH 6e3 NoyTu
HMKAKBO BaMAHME. OTAENHUAT, MUHOPUTAPEH aKUMOHep e pasnosaaran c Hah-6asncHute
npaBa — Ha r/1ac U AMBUAEHT. B pegKu cnyyam e moxen Aa noTbpcu CnpaBea/IMBOCT OT CbAa.

ToBa goHAKbAe ce NnpomMeHs cnes pedopmata ot 1943 r.

BMAHO e, ye OTHOLWEHMATA MeXay OpraHMTe B aKUMOHEPHOTO APYXKecTBO B bbsrapua npes

nbpeuTe No4YTK 50 rogMHM OT CbLLLEeCTBYBAHETO HA TbProBCKMA HM 3aKOH Ca Ce HaMMUpann B




CbBCEM HavanHa ¢asa, Npes KoATO aKUMOHEPHUTE APYKECTBA ca BUAN LOMUHUPAHU U e[HO-
JIMYHO YNpaBAABaHU OT roIemMuTe akLMoHepu. B TakaBa eaHONMYHA CTPYKTYPa HE MOMKe Aa ce
roBOpM 3a OTHOLWIEHMA B UCTUHCKMUA CMUCHA HA AyMaTa, a 33 NOYTU e4HOCTPAHHO HaslaraHe Ha

NHTEpecu.

3. BbB emopama 2na8a Ha gUcepTaUMOHHMA TPYA Ce pasrnexna pasnpeseneHneTo Ha
NPaBoOMOLLMATA NPU eAHOCTENEHHATa CUCTEMA Ha ynpaB/ieHWe, KOATO € TUMMYHA 3a aHr/1o-
aMePUKaHCKUA NPaBeH CBAT, HEMHUTE OPraHu 1 pasnpeaeeHUeTo Ha NPaBOMOLLUATA MeX Y

TAX.

Cnep ToBa ce uscneasa v ypeabarta Ha eHOCTENEHHaTa cCUCTEMA Ha yNpaBaeHue, ypeaeHa B

6bArapckma TbProBCKM 3aKOH.

MN3BOADBT €, Ye 3aKOHBT M CbaebHATa NpaKTMKa B AHMIMA aeduHUpAT camo Han-6asncHuTe
npaBa W 3a4b/IKEHUA Ha ABaTa GOPManHU OpraHa Ha aKLMOHEPHOTO APYKECTBO B e4HOCTe-
neHHaTa ¢opma Ha ynpasneHue — 6bopaa Ha gUpeKTopuTe M 06WOoTO cbbpaHMe Ha akumoHe-
puTe. 3aKOHDBT CbLLO TaKa Ka3Ba MHOIO MasiIko OTHOCHO CbCTaBa, CTPYKTypaTa U GyHKLMUTE Ha
Bopza Ha aupektopute 1 06wWOTO cbbpaHMe. bopabT Ha AMPEKTOPUTE UMA CeeM LUMPOKO
bopMyNMpPaHM OCHOBHM 334 b/IKEHUA, NPU HAPYLLUEHUA HA KOMTO HEFOBUTE YIEHOBE MOraT 43
6bAaT CbAEHN OT MMETO Ha APYKecTBOTO. OTAENHUAT aKUMOHEP MOYTM HAMA NpaBa, OCBEH
Hali-6a3nMcHUTE — NPaBO Ha rNac U Ha AUBUAEHT, U TO CAMO aKO BUADLT NPUTENKABaAHM aKLUK

no3B0O1ABAT TOBA.

BopabT Ha AnpeKTOpUTE YNpaBaABa aKLMOHEPHOTO APYMKECTBO C OFpOMHa cBoboaa 1 no ceoe
ycmoTtpeHune. 06woTo cbbpaHne nma masnko Ha 6poii NpaBoMOLLUS, Hall-Be4e OTHOCHO Hali-
dyHAaMeHTaNHUTE BbNPOCKU 3a APYKeCcTBOTO. boraTta cbaebHa npakTuka e nsbuctpuna B noa-

pobHOCTM NpaBaTa U 3a4b/IKEHUATA HA ABaTa OpraHa.

OTHOCHO rosiemuTe aKLMOHEPHU APYKeCTBa C aKLMM Ha BopcaTa, 3aKOHBT e AoNb/HeH oT The
Stewardship Code n Corporate Governance Code. [lBaTta KoAeKca pa3yunTaT Hal-Beye Ha Npo-
3payHocT, T. e. ALl ny6anM4yHO Aa 06aBABAT Hal-BaXKHUTE NOAPOOHOCTU 33 TAX, TbPCENKN MO

TO3UN HAa4YNH NPO3PAYHOCT U CUTYPHOCT Ha KannTanoBnAa nasap.




MpaBHaTa ypeaba Ha KopnopaTUBHOTO ynpasnaeHue B CALL, e MHOro cxoaHa C Tasu B AHIAUA.
N B nBeTe AbprKaBM 3aKOHDBT He peryavMpa nogpobHO OTHOWEHUATA MEXAY OpraHuTe B aK-
LMOHEPHOTO APYMKECTBO, @ CAMO NOCTaBA MUHUMANHWU U3UCKBAHUA. Ypes ycTaBa my/bylaws e
OCTaBeHa CpaBHUTENHO ronama csoboaa BCAKO aKLMOHEPHO APYKECTBO Aa peryampa no-noa-

pO6HO TE€3U B3aUMOOTHOLWIEHNA MEXAY ABaTa OpraHa Ha ynpasaeHue.

N B aBeTe cuctemun bopabT Ha AMpeKTOpUTE MM onpeaeneHn 3a4bXKEHUA B POaATA UM Ha
noneuntenn. B AHrAMA Te3n 3a4b/IKeHMA Ca MaNKo noBeye M No-KoHKpeTusmpanu. B CALL,

6a3ucHuTe 3a4b/IKEHNA CE MPUNOKPKUBAT B rosiaAMa CTeneH C Tesn B AHrAnA.

MpaBaTa Ha 06LWOTO CbbpaHMe Ha aKLMOHEPUTE U HA OTAE/IHUA aKUMOHEP U B ABETE CTPaHU
ca MMHMManHK. OC MMa KOMNETEHTHOCT A4a peLlaBa eAUHCTBEHO HAKONKO GyHAAMEHTaHU 33
APY*KecTBOTO BbMNpocu. [la ce AaBaT Ha AUPEKTOpUTE AMPEKTHU YKa3aHUS € HEBB3MOXKHO. Bce
nakK B pbueTe Ha OC e CUNHMAT UHCTPYMEHT A3 OTCTPaHABa AUMPEKTOPM MO BCAKO Bpeme U bes
npuymnHa. ToBa e ApYr HauMH 3a KOHTPOJ OT CTPaHa Ha akuMoHepuTe Hag aupektopute. OC u
OTAENHMAT aKUMOHEpP MMaT NPaBo Aa 3aBeAaT cbAebeH UCK cpelly APYKEeCTBOTO MU AMPEK-

TOPM, aKO Ca HaKbPHEHWN MHTEPECUTE Ha APYXHKECTBOTO MAM Ha OTAENHUA aKLMOHep.

OCHOBHMAT HauMH 33 KOHTPO/ Haj, ANPEKTOPUTE € NPO3PaYHOCT Ha PbKOBOACTBOTO Ha ApY-
¥ecTBoTo. MNopagmM ToBa Teé MMAT MHOMECTBO 334b/IKEHUA 33 NyBAMYHOCT Ha AeNCTBUATA U

dUHAHCUTE Ha PHKOBOAEHUTE OT TAX APYHKECTBa.

Opyr HaYMH 33 KOHTPOA e Nas3apbT. Ako ALl MMa nowu pesynTaTu, TO BEPOATHO TO We 6bae
NpuMAobUTO OT APYro APYKeCcTBO/HOBU aKLUMOHEPU N ANPEKTOPUTE CMEHEHU. TaKka BCeKM Au-
pekTop 61 6un cepnosHO MOTUBMPAH Aa NOCTUIA BUCOKWU PE3yNTaT HA APYKECTBOTO, 3a Aa

3ana3n nNocCrta Cun.

Opyr, BbHWEH HA4YMH 32 KOHTPO/ Ca Bb3MOXKHOCTUTE 3a cbaebeH MUCK oT cTpaHa Ha OC uan
aKUMOHep 3a HAapYyLIEHNA Ha 3a4b/IKeHUATa. B AHrnA ToBa e Hali-CNabuAT HAYMH 33 KOHTPOA,
3aLW,0TO CbANAMLLLATA HE CMATAT, e aupekTopute Tpsabea ga 6vaaT CbaeHM NEeCHO NopPaaU K-
POKO pOopMynMpaHUTE OUPEKTOPCKM 3a4b/IKEHNA, KOUTO OTBAPAT BpaTaTa 3a 310ynoTpebu ot

CTpaHa Ha aKUMOHEPU Oa 3aBexX4aT C'b,CI,e6Hl/1 MCKOBE MO BCAKAKBU MPUYUHN.




B CALL, ca no-ynecHeHu npoueaypuTe 3a CbaebHUTE UCKOBE CPELLY ANPEKTOPUTE, HO TAXHATA
cB060a 3a B3eMaHe Ha peLleHunn ce rapaHTMpa B rosama creneH oT business judgement rule.
AIBHO e, ye ABeTe CTpaHU ca U3bpanu pasinyeH NoAxoa KbM rapaHTUpaHe Ha MeHUAXKbPCKa

cBobopa, 3a Aa ce nsberHe U onacHoOCTTa OT HeXenaHue Ja ce noemar nogobHM nocrose.

N B aBeTte CTPAHW 4acT OT 60p,u,a Ha ONPEKTOPUTE, T. HAP. BbHWHN AUPEKTOPU, CneaAat N KOH-
TpOANPAT N3NBAHUTENHUTE AUPEKTOPU Aa U3NDB/IHABAT Ka4e€CTBEHO U NOATHO 3a4b/IXKEHUATA

CW 1 O3 He BPeaAT Ha aKUMOHEPHOTO APYKECTBO

TUNUYHO U 33 ABETE CTPAHM €, Ye 3aKOHBT € A0NbJ/IHEH U U3NbJIHEH CbC CbAbpPXKaHMe nocpes-
CTBOM MHOrobpoiiHn cbaebHu pewweHns ot nocnegHute 100—150 rognuHu. Tesun pelleHus ca
AONPUHECAU 33 NOBeYe ACHOTA NPU TbJIKYBaHE Ha 3aKOHUTE U AeduHMpPaT ACHWU NpaBa M 3a-

Ab/IKEHMA Ha OpraHnUTe Ha aKUMOHEPHOTO APYXHKECTBO.

Cnep 2007 rogmHa B CALL nmnepaTUBHO ce NOCTAaBAT MHOXECTBO 3a4b/IXKEHUA 33 ronemuTe
aKUMOHEPHW ApY»KecTBa C aKUMKM Ha bopcaTta. B AHIIMA, KbAETO CbLUO CbLLECTBYBAT MHOMECT-
BO 3a4b/IKeHMA 3a A[l-Ta, NOAXOAbT € MasIKo NO-Pa3/IMYEH, HO Te3UN APYKECTBA UMAT Bb3MOXK-
HOCT Aa He cnasBaT BCUYKK. B TakbB cnyyaih obaue TpabBa Aa o6ACHAT noapobHO nopaaum

KaKBa NpnymMHa He Cna3BaT BCUYKKN CTaHOAPTU 3a I'Iy6J'IVI‘-IHOCT M KOHTPOA.

BbArapckuaT TbProBCKM 3aKOH CbAbPrKa 06LWM NpaBKAa 33 ABETe CUCTEMU HA YNPaB/eHUe U

CI'IELI,VI(I)VNHVI 0cobeHOCTH 3a BCAKa €Ha OT TAX.

EoHocTeneHHaTa dopma Ha ynpas/ieHWNe, NO aHM10-aMepPUKaHCKM mogaen, e cnabo pernamen-
TUpPaHa, 3a HeA MMa camo eauH cneuunaneH yned B T3, a 3MMUK gopu He cbabpKa HUKAKBU
pasnopeabu, cneumanHo pernameHTUpaLLn Apy*KecTBa C eAHOCTENEHHA CMCTEMA Ha ynpas-

NneHune.

3aKOHBT Y HAc CPaBHUTE/IHO NOAPOGHO pernameHTMpa pyHaameHTanHMTe npasa Ha OC, KoMTo
He moraT ga 6bAaT AeporMpaHn oT yCTaBa Ha OTAENHOTO Apy»KecTBo. Pasnopenbute Ha T3 B
rosIAMaTa CM YacT Ca MMNEePATMBHU. YCTaBUTE MMAT NPABO Ha-4eCcTo Aa AONbABAT Te3U Npa-

BWAA, HO HE U Aa r1 orpaHMyaBsaT. JllobonutHa e 1 obwaTa KomneTeHTHOCT Ha OC aa moxe Aa
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pasrnexga v Bbnpocu, KOUTO He Ca U3PUYHO YNOMEHATM B yCTaBa M 3aKOHA, U He Ca OT NpaBo-
MOLLMATA Ha HAKOM Apyr opraH. ToOBa e cepuo3Ha Pas/inKa B CPpaBHEHME CbC CUCTEMUTE B
Common-law cBeTa. B 6barapckns 3aKoH ca npeaBuaeHM Npasmia 3a OTMAHA Ha PeLleHnA Ha
OC, oToenHUAT akumMoHep Uma Npaso Aa 3aBede AMPEKTEH UCK CpeLly peLlleHne Ha opraH Ha
A/l, KOeTo HapyLllaBa Y1EHCTBOTO MY KAaTO CbBKYMHOCT OT NpaBa WM HErOBWM OTAE/NHM NPaBa,
KOWUTO B/IM3aT B CbAbP)KaHMETO My. M y Hac e npeaBUAEH T. HAp. AePUBATUBEH UCK, KOUTO
No3B0/IABA Ha OTAENEH aKLMOHEP UM aKLMOHEPH, NpUTexKaBalm Hali-manko 5/10 Ha cTo oT
aKLMKUTE Ha APYKECTBOTO, Aa 3aBeAaT CbAebeH NCK OT UMETO Ha APYKECTBOTO CPELLY YNeHOBe

Ha CbBETa Ha AMPEKTOPUTE 3a NPUUYMHEHN OT TAX BPEAM Ha APYKECTBOTO.

OT cbcTaBa Ha CbBeTa Ha AMpeKTopuTe ce u3bupaT MEHUANKBPU, YUMTO OCHOBHM 33434M ca
ynpaB/ieHne 1 NpeacTaBUTeNCTBO. 3@ BUHOBHO HaHeceHu Bpeaum Ha ALl Te OTroBapAT COMU-
[APHO M HeorpaHMYeHO. 3a CbXKasieHue, y Hac INNCBa cepmno3Ha cbaebHa NpakTUKa B ob6nacTTa

Ha NPaBOTO Ha aKUMOHEPHUTE ApYy*HKeCTBa, KOATO Aa A0MNb/iBa NPONYCKUTE Ha 3aKOHa.

3MMNUK Hanara HAKOM JONBAHUTENHU 3a4b/XKEHUA 33 ANPEKTOPUTE U pasWMPABA YaCTUYHO
npaBaTa Ha akUMoHepwuTe B NyHANYHUTE aKUMOHEPHN apyxKecTBa. Hain-BaxkHM ca npasaTa Ha
aKumoHepuTe Npu cneumduyHn CAeNKN € ronima CTOMHOCT UK C APYXKECTBA, CBbP3aHuU C AM-

PEKTOPU, KAKTO U Bb3MOXKHOCTTA 3a AONb/IHUTENNEH AEPUBATEH UCK, OCBEH NpeaBUOEHNA B T3.

OcbxpaT ce NpPaBoOMOLLMATA Ha K®H, KoATo e KoMneTeHTHa 3a cTabunHocTTa n NPO3pPa4YHOCTTA
Ha KanntanoBuUA Na3ap y HacC, KaTo 3aKOHBT NpeaBun*Xaa 3a HeA CPaBHUTENIHO LWUMPOKU NMPaBo-

mouims.

HaunoHaNHMAT KoLEKC 33 KOPNOPATMBHO YNpaBAeHWE e 3a4b/IXKUTENIEH CaMO 33 APYHKECTBa,
YMUTO aKLMKM Ca Hal-BUCOK Knac. Tol He CbabpiKa MHOXKECTBO NpPaBwu/ia, KOUTO Aa Ce pas3u-
YyaBaT OT 3aKOHa. Herosute pasnopesbu 3a KOMUTETUTE M 3a pasKpMBaHe Ha MHbOPMaLUA
AICHO NOKA3BaT }Ke/NIAHMETO 3a CbI1ACYBAaHOCT C MPUHLMUNUTE OT aHI10-aMePUKAHCKUSA CBAT, HO

KoaeKkcbT e Bce ouLe HeNbAeH.

4. B mpemama enasa ot ancepTaumMoHHUA TpyAa ca 060co6eHn KOHDAUKTHUTE TOUKKU NpuU

€eO0HOCTENEHHUA MOo4eN Ha ynpaBaeHUeE.




Mopaan MHOTOKPATHO NO-Ab/IraTa UCTOPUA HA AHII0-aMepPUKaHCKaTa NpaBHa CUCTEMA B CPaB-
HeHue ¢ 6b/rapckaTa, MbPBO Ce PA3rNeXKaa C KakBu NPobHaeMU B OTHOLIEHMATA MEXKAY Opra-
HWUTE HA AKLMOHEPHOTO APYKECTBO Ca Cce CONBCKANM TaM U CbOTBETHO KAaKBM peLleHus ca Ha-
mepeHu. Cnep, ToBa ce npoy4ysa Aanun B bbarapus uma maAcTo 3a Te3m npobnemu u ganu B
HallaTa NpaBHa ypeaba CbluecTByBaT U ApYrK, cneunduyHn npobnemu, KaTo ce u3narat u pe-

LWeHMA 3a HabensasaHute npobaemu.

Ob6ob6buwaBsa ce, 4ye yeTmpute GyHAAMEHTANHU NPUHLMNG 33 YPABJAEHME Ca: NPO3PAYHOCT, OT-

YEeTHOCT, NOANHOCT 1 OTTOBOPHOCT.

M3cneaBaHeTo ce cbCpeAoTodaBa BbpXy NpobaemuTe, Npes KOMTO Ca M3NPaBEHU YYaCTHU-
uuTe B eAHocTeneHHaTa ¢opma Ha KOpNopaTUBHO YNpPaBAeHNEe B aHM10-aMepPUKaHCKMA Npa-

BeH CBAT U KaK Cce TbpCH 6anaHc mexay:

—  3alLMTa HA aKLUMOHEpPUTE U TEXHU UHBECTULMU;
— eduWKacHO ynpaBs/ieHNe, KOETO MOXe Aa B3ema 6bp30 M cBOOOAHO Ba*KHW pelleHuns 3a
nocTUraHe Ha MakCMManHa neyanba Ha aKLLMOHEPHOTO APYHKECTBO;

— KOHTPO Ha4 ynpaB/1eHUNETO.

OT egHa CTpaHa, HaNULE e 3a4b/IKEHNE Ha MEHUAKDBPUTE Aa U3MBAHABAT 3a4b/IKEHNATA CU
B MHTEPEC Ha APYKEeCTBOTO, KOETO 'M MOTMBMPA C Bb3HArpaXkAeHue u oTroBopHocT. OT gpyra
— noTpebeH e KOHTPO/ Ha MEHUAKbPUTE, KOMTO Ce peannsmpa no HAKONKO HauuHa. Hacton-
WwaTa paboTa AOKaA3Ba, Ye HUKOM OT MEXAHU3MUTE 3a KOHTPOJI, CMopes, ceraliHaTa My nNpaBHa
pamKa, B egHocTeneHHata cuctema B CALLL u AHIIMA He ce OKa3Ba JOCTaTbYyHO HAAEXKAEH U

edbunKaceH.

C ornep Ha pasrnegaHunte HaN-OCHOBHMU I'IpO6J1€MVI mMmexgy opraHnTe B aKULMOHEPHOTO ApY-
KeCTBO B eAHOCTENEHHATA CUCTEMA Ha YyNpaB/ieHne Mmorat aa ce VI36pOFIT cnegHnUTe OCHOBHMU

M3UCKBAHWMA, 3a Aa MOXKe Ta3n CUCTEMa Oa (bYHKLI,VIOHVIpa ed)VIKaCHO .

—  He3aBMCMMaA MHCTUTYLMA, KOATO MMaA NPaBOMOLLMETO Aa NpUema npaBuia B chepaTta Ha
CYETOBOACTBOTO 33 AKLUMOHEPHUTE APYMKECTBA U A3 MM aKTyaAn3npa cnopes HyKauTe;
—  3aKOHOBa OTFOBOPHOCT 33 CYETOBOAMUTENM U OAUTOPU 33 BAPHOCT HAa GUHAHCOBUTE U3AB-

NeHWe Ha ApYrKecTBaTa;

12



13

—  nNpaBwWaa, rapaHTUpaLLM peanHO He3aBUCUMU AUPEKTOPY;

—  HakKasaTe/iHa OTrOBOPHOCT 3a AMpPEKTopuTe (BKA. HE3aBUCUMUTE), PEUTUHTOBUTE areH-
U1K, 0O AUTOPUTE U HAA30PHUTE AbPXKABHU U YacTHU (BOPCOBM) areHUUu;

— Cepuo3Ha 3aKOHOBa OTrOBOPHOCT 3a M3MamM Ha bopcaTta, BKA. HenpaBuaHo/noA-
BEXKAALLO OLLeHABaHEe Ha aKuuu;

— ¢oHaoBa 6bopca c edUKACHM U MOAEPHM NPaBMAa 338 EMUTUPAHE Ha aKLMK, Hali-BeYe TAX-
HOTO MpWANaraHe Npu Hy»4a, BK/A. OTCTPaHABaHe OT 6opcoBa TbProBMA Ha APYMKECTBA, KOUTO
HapyLlaBaT NpaBu/iaTa Ha OTYETHOCT/MPO3PaYHOCT;

—  3aKOHOBW HOPMW, NpeABUXKAaLLN OTTOBOPHOCT 32 KOMNAHUWN U nLA 3a TPELLHU UK Noa-
BeXAawm GUHAHCOBM OTYETH;

—  npaBwW/a 3a NasapHa NPO3PaYHOCT: B HAaW-KPATKM CPOKOBE BpeMeE, KOJIMYECTBO M LLEeHA Ha
caoenkute Tpsabsa Aa 6bAaT A4OCTbMNHM 32 UHBECTUTOPU;

- KPpUMHUHa/IHa OTFTOBOPHOCT 3a ZInUa OT ApPYKeCTBO, yMULLINEHO NOABEeNO MHBECTUTOPM.

BCMYKM TE€3M OCHOBHMU npegnocCTtaBk Ha XapThnAa Ca HYXKHU, HO HEAOCTATbYHMU. Pewasawo e

Ka4yecCcTBeHOTO U3MNbJ/IHEHNE Ha VI36pOEHMTe ycnosua.

U3KNI0YMTENHO BaXKeH npo6neM Ca He3aBucnmmmTe OUPEKTOPU. Jlnncea HauuH aa ce rapaH-
TUpPa TAXHATa O6eKTVIBHOCT, MHd)OpMMpaHOCT n KBaIIVId)MKaLI,VIﬂ, KaKTO 1 Aa C€ USMUCTN HaYUNH

3d OUEHKAa HA TAXHATA pa60Ta.

M3BOABLT €, Ye MOHMUCTMYHATA CMCTeMa Npeapasnosiara KbM OrpoMHa cBoboaa Ha U3MbAHK-
TeNHWUTE AMPEKTOPU 33 BOAEHE HA CTOMAHCKaTa NOAUTUKA HA APYXKecTBOTO. CbLieBpeMeHHO
NMNceaT epUKAaCHU METOAM 33 KOHTPOI. Tasm cMcTemMa 3a KOPNopPaTUBHO yNpaBaeHMe BCE OLLe

CTpaaa oT AbN60KM Mandpopmaumnmn 1 Hy>KaaTa oT 3aabnboyeHa pedopma e o4yeBUaHa.

B Bbarapus ca TUNUYHM aKLMOHEPHWN APYXKECTBA C KOHLLEHTPUPaAHA COBCTBEHOCT Ha akuuuTe
(MHOro yecTo y egHO NnLE), CbC cOBCTBEHNUM HE3 ACHO PernameHTUPaHN KOHTAKTU C PUHAH-
COBM M KPeAUTHU UHCTUTYLMUM, NMNCa Ha CEPUO3EH BbHLIEH KOHTPOA U NOBUCTKKU, NONAUTU-
YecKM HaMecH, OT KOeTO c/ie[Ba M OCHOBHMAT Npobaem npea 6bArapckoTo KOPNopaTUBHO Y-
paB/ieHME — KOHOIMKT MeXKAy roNemuTe, BbTPELLHU aKLMOHEPU (BKA. MEHUAXKBPU) U cnabute

BbHLWHKM CbnbTCTBALLUM NPpobaemM Ha Te3n daKTu ca: c1ab KoprnopaTuBeH Nasap, Haln-MasikoTo




Heed)eKTMBHa c1;,a,e6Ha cncrema, OCHOBHO BbTpEeWwHUN N3TOYHUUM Ha d)MHaHCMpaHe. Jlnnceat

nyb6ANYHKN APYXKEeCcTBa CbC CUTHO Pa3noKbcaHa cobcTBeHOoCT, TUNKUYHKM 3a CALL n AHrans.

HawunAaTt Kanutanos nasap e cnabo Pa3BuT. Tosa Bogu cnep cebe cu A0 TOBa 6aHKUTe Aa ca
€ONHCTBEHUNAT U3TOYHUK HA KaNUTaIN 3a KOPNOpPaTUBHMA Nasap (KpaVIHO HETUMWNYHO N HeNo-

T’MYHO 338 MOHUCTNUYHATA CMCTeMa).

HennkBngHMAT Nasap orpaHMYaBa Apyro OCHOBHO NPAaBO Ha aKLUMOHepa — Aa NPOoAaBa akuma-
Ta cU. UIHCTUTYUMOHANHUTE MHBECTUTOPU B Bbarapma ca eAMHCTBEHO MEeHCUOHHOOCUTYPUTEN-
HWUTE M 3aCTPaxoBaTE/NIHUTE APYMKECTBA, KOMTO ca OrpaHuyeH 6poi. CamoperynmpaHeTo e He-
NMO3HaT Na3apeH MexaHM3bM Yy Hac. fonemmnaT 6pon Noa3aKOHOBM aKTOBE, KOMTO BMBAT YecTo
NPOMEHAHM OT BCAKO HOBO NPaBUTENCTBO, BOAM A0 NMNCA HA CTabUAHOCT, ACHOTA 32 MHBECTU-
TopuTe. 3a4b/IKEHNATA HA ANPEKTOPUTE Ca MHOTO 0610 GOPMYIMPAHU, C HEACHM FPaHMLM, a
KognouumpaHute ca NpekaseHo Manko M ToBa BOAM [0 eAHa 30Ha Ha ,6e3HaKa3aHoCT U
Nb/IHO camoynpascTBO”. Hy»KHO e fa ce 06MUCIM BbBEXAAHE Ha HAaKa3aTe/IHa OTrOBOPHOCT
32 HAKOW HapyLlleHMA OT CTPaHa Ha yneHoBe Ha C[l, KaTo HanpumMep Ha NpPaBWMIaTa 3a KOH-

GNMKT Ha UHTepec.

OcHOBHUTE NpobaeMU, KOUTO CTOAT Npes 6bArapckna KopnopaTMBEH MOAEN, ca:

—  pernameHTaums Ha B3aMMOOTHOLLEHUATA MEXKAY FONEeMU U MaNKN aKLMOHEPU ;
—  pernameHTauMA Ha B3aMMOOTHOLIEHUATA MEXAY U3NMbAHUTENIHUTE U BBbHLIHUTE ANPEK-
TOPY;

—  pernameHTauma Ha B3aMMOOTHoLLeHMATa mexay CA v OC;

—  OorpaHuyeH H6poi aKLMM HA TONIEMU N aTPAKTUBHU APYIKECTBa;

— npobnemHa cbaebHa cuctema;

— npeobnagaBaly BbTPELWHN U3TOYHULM Ha GUHAHCUpaHe.

OcHOBHaTa NPUYMHA 3a Ta3W CUTyaLMA € 3aKOHOBUAT MOAEN, Bb3NPUET Y HAC, KOWTO He Cb-
AbprKa peleHna Ha dyHAaMeHTaHMTe Npobiemun Npu egHOCTENEHHOTO KOPNOPATUBHO Y-
paBneHue. O6OCHOBaBaA Ce, Ye HUTO NPABOMOLLMATA MENKAY OpraHuTe ca A40bpo pasgeneHn,
HUTO MHCTPYMEHTUTE 33 KOHTPOA ca eduKacHU. U3nckea ce 3agbnboyeHa pedopma, 3a Aa

MOX€e MOHUCTMYHATa cucTemMa Ha ynpasseHue Aa 6bae A06bp M300P KaKTo 3a aKUMOHepUTe,
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TaKa u 3a gupekTopuTe. CeralwHarta npaBHa pamKka CbAbprKa HOPMU U NPUHLMMU, KOUTO Ca
NOBBPXHOCTHU, HEMbJIHWU, OCTAPE/IU, HEOTTOBaPALLM Ha OCOBEHOCTUTE KAKTO Ha eAHOCTENEeH-
HaTa KoprnopaTuBHa ¢opMa, Taka U Ha cneunduyHaTa cuTyauma B Bbarapuma, Kato C nekoTta
moraT ga 6baaT 3a06MKoneHn. Tosa BoaM A0 ,,60mMba cbC 3aKbCHUTEN” B KOPNOPATUBHUA CEK-

TOpP Y HaC, Ha KOATO CnewHo Tpﬂ6Ba Aa ce o6pre BHUMaHUKe.

5.  PasnpegeneHve Ha npaBoMoOLMATA NPU ABYCTENEHHATa CMCTeMa Ha ynpaBaeHue ca Te-

MaTa Ha YemebPMama 2/1a8a OT AUCEPTALMOHHUA TPYA,

B Tasnrnaea NO-KOHKPETHO Ce ONUCBa pa3npeaeneHneTo Ha NPpaBoOMOLWLNATa MeXAY OpraHuTe

B AyanuCTUYHaTa cuctema B lepmaHuma u B bbarapumsa.

FepMaHuMA e poAHOTO MACTO Ha ABycTeneHHaTa popma Ha yrnpasaeHue. 3aKoHo4aTeNAT e npe-
LEHMN, Ye Yype3 AeTalHWU, MMNEepPaTUBHU HOpmM TpAbBa Aa ce peryanpar OTHOLEHMUATa
MeXay TpuTe opraHa B aKUMOHEPHOTO ApPY)KecTBO. YCTaBbT Ha OTAENHO aKLMOHEpPHO
APYKECTBO MOXKe A3 CbAbPXKa OTKIOHABALLM ce pasnopenby B MHOTO Masiko, B 3aKOHa npes-

BUAEHU, Chydan.

HeMCKUAT 3aKOH He NpeaBUKAa HUKAKBa Mepapxus Uan 3aBUMCMMOCT MEXAY Pa3INYHUTE op-
raHW, NpeABUNKAa eMH OpraH 3a akuMoHepuTe, eAMH 3a ynpasaeHne n eamnH 3a KoHTpon. OT-
AENHUAT OpraH 3a KOHTPO/ TpsAbBa Aa rapaHTMpPa Nb/IHA HE3aBUCMMOCT Ha KOHTpoa. B ynpa-
BMTE/IHMA CbBET HAMA BbTPELLUHM U BbHLIHU ANPEKTOPU, BCUYKM Ca BbTPELIHU U BUBAT KOH-
TPO/IMPAHM OT CneunaneH opraH — Hag30PEH CbBET. B roemnTe akUMOHEPHU APYKECTBA ce
HabntogaBa TUNMYHATA 3a FepmaHnsa 0cobeHOCT — PpaboTHULUTE MMAT CBOW NPeACTaBUTENN B
Hag30pHMA (M yNpaBUTENIHUA) CbBET, KOETO BOAM 4O ABOEH KOHTPOA Hag, ynpaBJeHUEeTo —

HaA30PHUAT CbBET U pa6OTHI/1LI,MTe.

BbB PepepanHata penybamka 3anarat Ha KOHTPOA OT CTPAHa Ha 3aKOHa, KOWTO Aa 3alMTaBa
WHTEepecuTe Ha pa3/IMYHMTE CTPAHK, a HE Te CaMM Aa TbPCAT NpaBaTa cu No cbaebeH NbT no-
pagu WnpoKo popmynpaHnUTe KOMNETEHTHOCTU Ha bopaa Ha AMpeKTopuUTe, KakTo e B CALLL n
AHrnuna. JbprkasHaTa cnyxkba 3a HAA30p Ha KanuMTasoBMA Na3ap UMa LWWMPOKU NPABOMOLLNS,

3a Aa Cé rapaHTupa CUrypHoOCTTa Ha na3apa.




Hemckuat Corporate Governance Kodex nma npenopbymMTeneH XapaKTep W 3a pasfivKa oT
CALL n AHrnnAa Bb3npomsBeKaa HaNb/IHO 3aKOHOBATa paMKa M He NpeaBuKaa HOBM 3a4bA-

KEeHNA NI npasa 3a HAKOM OT opraHuTe B I'Iy6l'|l/1‘-IHMTe ApyXxKecTBa.

B Ta3u cucrtema He ce 3as1ara HA MexaHU3MUTE 3a KOHTPOA OT eAgHOCTENeHHaTa cucrema. lMo-
pagu cepmosHaTta peryiauma KanutaaoBuAT Nasap B [epmaHMAa e No-MyAeH, HO 33 CMETKa Ha
TOBA NO-CUTYPEH OTKbM CMEeKynauMm 1 apyru onacHocTu. Bcneactsme Ha ToBa TOM He MOXKe
03 Urpae cepnmosHaTa KOHTPOHa QYHKLMA, KOATO Ce O4YaKBa TOM Aa MMA B AaHIN0-aMepUKaH-
CKaTa KopnopaTMBHa cucTtema. Ha akumoHepuTe ca OTpedeHU NO-Manko NPaBoOMOLLMA BbB
BPb3Ka C TOBA Aa TbpcAT cbaebHa oTroBopHoOCT oT YneHoseTe Ha YC (1 HC) 3a nowu TbproBcKu
peleHne, HO TOBa Ce KOMMEHCUPa OT CNeLManHO Cb34aAeHMA OpraH 3a KOHTPOA. BugHo e, ye
ce 3anara Ha NpeBeHLMATA, a He Ha NoC/eBaLl0 TbPCEHE Ha OTFTOBOPHOCT 3a BeYve A0oNyCcHaTH

rPeLKM UK HapyLLEeHUA.

[lBycTENEHHUAT MOAEN Ha KOPNOPATMBHO yrpaB/ieHne B bbarapma e 3aMmcTBaH oT To3u B l'ep-
MaHusA. CbliecTByBa efiHa rofiiMa pas/vKa, Kacaella CbCTaBa Ha OpraHUTE Ha ynpasieHue, a
MMEHHO 4Ye B bb/rapua paboTHULUTE B CbOTBETHOTO APYKECTBO HAMAT 3aKOHOBO periameH-

TUPaHO Npaso Aa nsnb4at ceon npeacrasmten 8 YC n HC.

BbArapcKMAT 3aKOH ce 3a/,0B0/IABA C NPaBMAa, KOUTO BaXKaT U 3a ABeTe CUCTEMM Ha ynpasne-
Hue. B HAKOW C/yyau, TOBA M3rNeXAa ONpaBAaHO, B APYrM CbC CUTYPHOCT € HEeCnoy4MBO
pelweHne — nopagn GyHAAMEHTaNHN Pa3IMKM B CbCTaBa, MPAaBOMOLLMATA U POASATA Ha opra-

HUTE B ABETE CUCTEMMWN.

TbProBCKMAT 3aKOH Ce 3340B0/BA C Perl1aMeHTUpaHe caMo Ha Hall-OCHOBHUTE 334 b/IXKeHUs
M NpaBa Ha opraHuTe B ABYCTEMNEHHAaTa CMCTeMa Ha ynpasneHue. Ha ¢oHa Ha cBpbXxnoapob-
HaTa perynaums B HEMCKMSA 3aKOH, TOBa pelleHMe Ha HalWA 3aKoHoAaTeN U3IeXKaa Ha NPbe
nornea Masko ydyyasawo. OTHOLWEHUATa MeXKAyY OpraHuTe B AByCTeneHHaTa ¢opma Ha ynpas-

JIeHne He ca 06eKT Ha 3aabnboyeHa pernameHTaums B HalaTa HOPMaTMBHaA ypeaba.

BbArapckUAT CbA, HE € OKa3an BAUSIHME BbPXY OTHOLLIEHUATA MEXAY OpraHuTe.
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HKKY (HavumoHaneH KogeKc 3a KOpnopaTMBHO yNpaBieHne) NoKasBa No-MoAepHO pasbupaHe
OT 3aKOHOZATENA M CbAbPXKA NOBeYe NpPaBUIa OTHOCHO ABycTeneHHaTa ¢opma Ha ynpase-

HUe.

3MNMUK noutn He cbabprKa oTAeNHM pa3nopeabu 3a Tasn CUCTEMA Ha ynpas/ieHWe, a camo
dbopMynmMpoBKM 1 3a asete cuctemu. JlormyHo 3KOH He npaBu pasnmka mexay akKuMOHEPHMU

APYKECTBA C pa3IyeH TUN ynpaB/ieHue.

6. [lema enasa oT AnCEpPTaLMOHHMA TPYA € NOCBeTeHa Ha NpobiemnTe, KOUTO Bb3HMKBAT
B OTHOLUEHMATA MEX Yy TPUTE OpraHa B akLUMOHEPHUTE APYXKECTBa NPU ABYCTENEHHUA Moaen
B [epmaHuA, KaTo caeq ToBa Tasun npobsiemaTtmka we 6bae pasrnegaHa v Ha ¢oHa Ha bbarap-

CKaTa npaBHa ypepaba.

O6cbkaaT ce Nnpobnemute, npes KOMTO Ca U3NPABEHU y4acTHMLMTE B ABYCTeNeHHaTa dopma

Ha KOPMNOpPaTUBHO ynpaBaeHNE U KaK TE€ TbPCAT 6anaHc mexay:

— 3aWnTa Ha akKUunoHepute h TeXHU MHBECTUL NN,
- ed)MKaCHO ynpassieHne, KOETO MOXeE [a B3ema 6'bp30 n CBO60,CI|HO Ba*XHU peleHnAa 3a
NnocTUraHe MakcumasnHa neyasnba Ha dKUMOHEPHOTO ApPYHKeCTBO U

—  KOHTPOA Hag, ynpaBaeHUeTo.

C ornep Ha pasrneaaHuTe Ha-OCHOBHM NPobiemMu Mexay OpraHuTe B aKUMOHEPHOTO Apy-
YKeCTBO B AByCTeNneHHaTa CUCTeMA Ha ynpaB/ieHWe MoraT Aa ce u3bpoAT cneaHuTe OCHOBHM

M3UCKBAHWMA, 3a Aa MOKeE Ta3n CUCTEMA Oa d)yHKLI,MOHMpa ed)MKaCHO .

—  He3aBuCUM U epuKaceH HC;

— 3aKOHOBa OTrOBOPHOCT 3a CYETOBOAMTENM M OAMTOPWU 33 BEPHOCTTA Ha GUHaAHCOBMUTE
N3AB/NIEHNE HA APYKECTBaTa;

—  HaKasaTe/iHa OTFOBOPHOCT 3a AMPEKTOPUTE, YneHoBeTe Ha HC, pelTUHIOBMTE areHumu,
04UTOPUTE N HAA30PHUTE AbPXKABHM U YaCTHM (6OpCOBK) areHuuK;

— CepvO3Ha 3aKOHOBa OTrOBOPHOCT 3a M3MaMM Ha 6opcaTa, BKA. HenpasuA-
HO/noABeK4alllo OLeHABaHe Ha akuuu;

—  nNpaBwWAa, rapaHTUpPaLLM PAaBHOMNOCTABEHOCT HA FOZIEMUTE U MAJIKUTE aKLUMOHEPY;

— no-AcHM npasomoLwna Ha HC 3a KoHTpon;




—  33aKOHOBW HOPMW, NpeABUKAALLN OTTOBOPHOCT 32 KOMMNAHUMN U NLA 33 FPELLHU UK NOA-
BeXKAalm pUHAHCOBM OTHETY;

- KPpUMHUHa/IHa OTTOBOPHOCT 3a ZInLa OT APYHKECTBO, yMULWINEHO NOABENO UHBECTUTOPM.

HDEACTBBMTEHMTE Ha pa60THVILI|VITe B CbBETUTE CNYXKAT KATO AONb/IHUTE/IHA rapaHL KA, Ye U3-
NMBAHUTENTHUTE OUPEKTOPU HAMa Aa npeanpuemar HeO6OCHOBaHM, CEPUNO3HUN PUCKOBE U ,a,e171c—

TBUA, KOUTO A4 Ca C HEraTUBHU NOCNeACTBUA 3a APYHKECTBOTO.

Mpobaem TMNUYeH 3a NlepmaHns e rnacyBaHeTo Ypes KPeAUTHU MHCTUTYTU — KOTa U NPU KaKBU
YC/NIOBUA eHa KpeaUTHa MHCTUTYLMA MOXKe Aa 6bae ynbIHOMOLLEHA Aa yNpaXKHABA NPaBoOTO
Ha rnac oT UMeTo Ha akumoHep/um B OC. KaTto ce B3eme npeasua, Ye eaHa KpeanTHa UHCTUTY-
LMA MOXKe Aa NpeacTaBnsBa ronam 6poi akuMoHepKu, MHOIo roiAMa CTaBa OMacHOCTTa Tasu
B/1ACT Aa Ce U3non3Ba e4MHCTBEHO B M3roAa Ha KPeAUTHUA MHCTUTYT, @ aKLMOHEpUTE U eBeH-

TyanHo gopu camoto A/l Aa 6b4aT CUAHO OLLETEHM.

OT gpyra cTpaHa, ronamMmo nNpeanumMmcTBo Ha 6/IM3KUTE OTHOLLEHUS MEXKAY aKLUMOHEepPHUTE Apy-
KecTBa U BaHKMUTE e Bb3MOXHOCTTA B ,,/IOLIM BpeMeHa” baHKUTe, Nnopaaun ObaXKalm ce Ha 13-
rpageHu NIoSJIHOCT U NAaPTHbOPCKU OTHOLLIEHUA, Aa Ca B CbCTOSTHUE Aa OKarkaT pMHaHCOBA MNo-

Mol

Tbi KaTo HEMCKUAT KopropaTueeH MoZen ce basnpa Ha Apyrn MeToam 3a KOHTPO, actio pro

SOCiO HAMA roaamo NPaAKTUYECKO 3HaA4YeHUne.

OC HAIMa CepMOo3HU MHCTPYMEHTM 33 KOHTPOJ1, KOETO € B CUHXPOH CbC CTPOrOTO pasnpeaene-
HMe Ha NPaBOMOLLMA B HEMCKUTE aKLUMOHepHM ApyxecTsa. HC e cb3gageH cneumanHo 3a
LeNTa Aa oCblUecTBABa HaA30p HaZ ynpaBuTenHua cbeeT. OCHOBEH Npobsiem e, Ye ToM cTpaaa

oT ﬂ,ed)MLI,MTM KaKTO KaTO NPUHUMNAAN, TaKa U KAaTO areHT.

EdunKacHocTTa Ha paboTaTta Ha HC e noctaBeHa nog, Bbnpoc n nopaan ¢aKkrta, Ye HeroBu yne-
HOBE YecTo ca NpeacTaBuTenn Ha 6aHkK, YneHose Ha YC Ha Apyru Apy»KecTBa, buBLWKN YneHoBe
Ha YC, 6/11M3KN Ha ronemuTe akuMoHepu. baboK KOHOINKT Ha MHTEpEeCH e ydyacTneTo Ha YC B

npeanoXeHunATa 3a YyneHose Ha HC.
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Ctura ce oo U3BoAa, Ye TUNMYHATa 3a ABYCTeneHHaTa ¢popmMa Ha ynpaB/ieHMe KOHLUEHTpauma
Ha COBCTBEHOCT CbLLO NOA06PABA KOHTPONA BbPXY MEHUAMNKbPUTE U YBENMYaBA CTOMHOCTTA Ha

dnpmara.

BaFin (FfepmaHcKaTa KomucuaA 3a GUHAHCOB HAZ30pP) MMa LIMPOKU NPABOMOLLUS, KOUTO CMo-
MaraT 33 CUrypHOCTTA Ha KanMTanoBMA Nasap, yBeAnYaBaT Hag3opa Hag (nybanyHuTe) akumo-
HEPHWU ApYXKecTBa M AONPUHACAT 3a cTabMNHOCTTA Ha uAnaTa GUHAHCOBA M MKOHOMMYECKA

cncrema.

B 0606L1eHME MOKe [a ce KarKe, Ye repmaHcKaTa KoprnopaTuMBHa CMCTeMa HacbpyaBa Noau-
TUKa B MHTEPEC Ha APYKECTBOTO, KPeAUTOPU U CAYKUTENN MMAT NPaBo Ha MHeHue. Tasn cuc-
Tema ce OCHOBaBa Ha YCTOMUYMBOCT, Ha HaAeKAHOCT. CblLEeCTBYBaT CTUMYN 33 BCUYKM 3aUH-
TEepPecoBaHW CTPaHK, 3a 4a NPaBAT AbATOCPOYHU MHBECTULMU. YHACTUETO Ha paboTHULMUTE U
CNYUTENNUTE B MONMTUKATA Ha dMpPMmaTa HacbpyaBa TAXHATA NOSANHOCT U € CTUMYA 33 Mo-

nobpwu pesyntatu.

NpesTa 3a rnobaneH KopnopaTueeH moaen Tpabsa Aa ce OTXBbP/IM Nopagu OrPOMHUTE pas-
JIMKM B CbMbTCTBALLUTE APYKECTBEHOTO NPaBO HOPMATMBHU ypeabu, 0cobeHoCTUTE Ha MKO-
HOMUKUTE, pa3xoamuTe, KyNTYPHUTE U COUMANHU Pa3NNYUA, KOHKYPEHTHATa cpeaa, pPas/iMyHu
$UHAHCOBM N KOPNOPATUBHU CUCTEMMU, COLMANTHU U KYNTYPHU MPEXKU, N MHOXKECTBO ApYyru
KOMMOHEHTW, U3rPakaaliiy CNOMKHA KOPNopaTUBHA CUCTEMA, KOATO HAMA HYXKAa, a U NPaKTU-
YeCKM 1 TeopeTUYeCcKMn He MoKe Aa 6bae yHuoumumpara. NMopaam ToBa ce Hanara CXBalaHeTo,
ye BCsIKa AbpkaBa TpPAbBa Aa npuema cBoM cobCTBEH, aganTUpaH KbM HelHUTE cneundukm
KopnopaTuseH mogen. Hanunue e cbnmxasaHe, HO HAMa MOBOA, Aa Ce roBOPU 3a YHUPULM-
paHe. ABTOMaTUYHOTO NPMEMaHEe Ha MeTOAM M HOPMU OT PA3IMYHU MKOHOMMUYECKN MOAENN
HAMa Aa cb3aage TbpceHua epekt. OT gpyra cTpaHa, HAMa CbMHEHWE, Ye U ABeTe CUCTEMMU ce
HY»K4aAT oT pedopmM 1 HOBU Maen 3a No-ronama epeKTUBHOCT, CUTYPHOCT, NPO3PaYHOCT U

3awumTa.

Bbnrapckata HopmaTMBHA pamMKa He cbabpKa 6asa 3a 406po M eheKTMBHO KOPNOPaATUBHO Y-
paBieHune. MHTepecuTe Ha BCUYKM 3aUHTEPECOBAHM /IMLLA HE Ca 3aLLUTEHN AOCTAaTbYHO, KOETO
Ce AbJ/IKM rNaBHO Ha $aKTa, Ye 3aKOHBT He CbAbPKA KAa4yecTBeH OTroBOp Ha NnpobaemuTe, KO-

TO TpAbBa Aa pewu.




3a CbXaneHne, N0 HUTO eAMnH OT AMCKYTMPaHUTE BbNPOCK 3a NpobaemuTte B ABYCTEMNEeHHUA
MOoAeN Ha ynpasieHne 6bArapckoTo 3aKOHOAATE/ICTBO He NpeaocTasa 40pu NpUBAN3UTENHO

d4EKBATHU peleHunA.

MpaBomMoLLMATa Ha TPUTE OpraHa, KBanuduKauumTe 1 peryanpaHeTo Ha NpouecuTe Ha nsbu-
pPaHeTO Ha TEXHUTE YNEeHOBE, HA U3MbJIHEHWE Ha 3a4b/IKEHUATA UM U 0CBODOXKAABAHETO UM,
ca Aaney OT U3UCKBAHMATA 338 MOAEPHO M MbJIHO 3aKOHOAATENCTBO. AHaNU3bT 060611aBa, Ye

3a HallaTa NpaBHa cuMctema ca TUNUYHU HEACHOTU U ﬂ,'bﬂ6OKVI nopoun B 3aKOHOBATa paMKa.

Mo HMKAKbB HAYMH He ca Cbobpa3eHn ocobeHOCTUTE Ha ABYCTeneHHaTa ¢opma Ha ynpasie-
HWe M npobnemuTte, npesg KOMTO TA € M3npaBeHa. Han-BaxKHUAT npobiem — OTHOLWEHNETO
mexay HC n YC — no4yTn He e Hamepuao oTpaxkeHue B 3aKoHa. CbaebHaTa NpakTUKa M nNpas-

HaTa 1nTepaTtypa CbLlo Ca U3KNOYUTENTHO 6E,D,HVI no TemaTta.

B 6bArapckma 3aKOH NOYTU HAMA OTMNPABHU TOYHM 33 CbAEOHM MCKOBE MENKAY OPraHuUTe Ha
€HO aKUMOHEPHO ApYy»KecTBO. TOBa MNOOMKEHUNE e KPaltHO He33a40BOIUTENHO M CNeABa Aa ce
06MMCAM BapUaHT 3a BbBEKAAHETO Ha yNIeCHABAaHE Ha KOHTPoAa Bbpxy YC, 6uio To no cbae-

6€eH nNbT, 6110 TO Ype3 apbUTParKHU peLLeHus.

HKKY (HaunoHaneH KoaeKkc 3a KOpnopaTUBHO yNpaBaeHUe) CbLLLo MMa HyXK4a OT AOMb/IHEHWNE

N MOAEPHU3UPaAHE.

7. B wecma 2nasa oT gUCepTaLMOHHMA TPYA Ce NPeACTaBAT OTHOLIEHUATa MeXAay opra-

HWUTe Ha Societa europea.

MbpBo 6UBAT NpeACcTaBEHM NPABHUTE XapaKTEPUCTMKa Ha SE, HauMHUTE 33 HEroBOTO yypeas-

BaHe, NPaBOMOLWMNATA Ha OPraHUTE.

KaTo n3Bog, ce 4OCTUra A0 KOHCTATaLMATA, Ye, 33 CbKaJIeHUe, B EBPONENCKUTE NPaBHU aKToBe,
Kacaelm eBpONencKMTe APYHKECTBA, HE Ce CbAbPKaT pa3nopendu OTHOCHO GyHAAMEHTANHU
N U3KNHOYMTENTHO BaXKHM BbNPOCKU KAaTO OTFOBOPHOCTTA Ha Y/IeHOBETE Ha yNpaBUTEIHUTE Op-
raHu 3a NPUYMHEHU BPEeAM HA APYKECTBOTO (CNPAMO TPETU L), NpoBexaaHeTo Ha OC, 3a-

LWMTA Ha KpeauTopuTe U MUHOPUTAPHUTE AaKLMOHEPK, NpoBepKaTa U Ny6AMKYBaHETO HA ro-
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ANWHUTE GUHAHCOBMU U HA KOHCONMAMPAHUTE OTYETU, NPEKPATABAHETO, HEMAATEKOCNOCO6-
HOCTTa M AINKBMAAUMATA Ha EL n ap. HenpekbcHaTo ce npenpaLwa KbM HaLUWMOHAIHOTO NpPaBo.
ToBa npaBu Te3n NPaBHM aKTOBE U3KNHOUYUTENHO CIOXKHM 33 pa3bupaHe, a eBpPONENCcKOTO Apy-
ecTtBo 6uBa perynmpaHo oT ronam 6pot HOPMATUBHM AKTOBE, KOETO YC/I0XKHABA HErOBOTO
ynpasneHue. Bmecto ga BHece XapMOHMU3aLMA U yneCHeHWe, B CerallHUAT CU BMA, TO BOAMW A0

YCNIOXHABaHE M 06bPKBaHE Ha 3aMHTEpPecoBaHMTe AnLA.

MNpaBHaTa ypeaba Ha E[l He pellaBa HUTO eguH OT rosiemuTte npobaemu, CblLLECTBYBaLLU B
OBETe CUCTEMM OTHOCHO OTHOLLUEHMATA HA OpraHMTe nomexay Um. MoBbPXHOCTHATa perna-
MeHTaLuA OCTaBsA BCUYKK (Beye pasrnegaHn) npobiemm 6e3 HMKaKBo pelueHue. E[ Tpabsa ga
MMa 32 OCHOBHA 3ajaya ga 6bae anTepHaTMBa Ha HAUMOHANHUTE aKLUMOHEPHU APYKeCcTBa C
obuioeBponeiicka ypeaba, KoaTo obaye cbabpKa PEIEHMA HA MMAaHEHTHUTE 33 HaLMOHa-
HUTE KOPMNOPaTUBHU e4HO- NN ABYCTENEHHU CUCTEMM Ha ynpasaeHue npobiemu. ToBa B MO-

MeHTa He e ,EI,EVICTBMTGI'IHOCT.

daKT €, Ye He CbLUECTBYBA eAMHHA HaAHAUMOHaNAHa npaBHa ¢opma Ha SE. SE e eBponelicka
MHOroLBeTHa npaBHa ¢opma M pasnonara ¢ Hag 27 PasNIMYHM HaUMOHANHM ocobeHocTw.
BuaHo e, 4ye npu cb3gaBaHeTo Ha PernameHTa 3a SE 3a AbprKaBUTE-YNEHKM € 610 NO-BaXKHO
A orpaHW4aT npaBuNaTa, pas3MyaBaLLn ce OT TEXHUTE HALMOHAMHU TPAAULLMK, OTKONKOTO Aa
ce pasfensar c orpaHuunTeIHNTE ePeKT Ha CBOUTE HALlMOHANHU TPASMLUMM C OTNied N3UCKBa-
HUATA M HYXKANTE 32 CTUMYZIMPAHETO U pacTexka Ha 0bwmA eBponencku nasap. EgMHcTBEHOTO
npeauMmcTeo Ha E[] e yneCHEHUAT peXXnm Ha npemecTBaHe Ha CeanuLLeTo, KoeTo cnopes, HA-
KOM 3aKoHopZaTencTBa e 0cobeHo cnoxkHo. Ho ToBa He e AOoCTaTbyHO, 3a Aa ce npeHebperHe

ronemuAaT 6poi71 HEAOCTATbUM Ha APYHKECTBOTO.

Mpa3HoTMTE B ypeabaTa Ha eBPONEMCKOTO APYMKECTBO, KAaKTO M YC/IOXKHEHATa CUCTEMA Ha
y4yacTue Ha 3aeTuTe NULA B HEro, MMaT Hy}KAa OT CepMo3Ha M 3aabnboyeHa pedopma, 3a Aa

mma SE bbaelue.

8.  BnocnepHata, ceOma 21a8a OT ANCEPTALMOHHUSA TPYA Ce M3BEXAaT M3BOANUTE OT LanaTa

paboTa, KaTo ce npeanprvema u reHepanHo obobuieHue.




B Tasu rnasa B O606IJ.I,€H M CbKpaTeH BapUnaHT Ce ONMNCBAT OCHOBHWUTE 3aK/1lOYEHUA Ha AUcCep-

TaUMOHHUA TPYA.

OCHOBHMAT BbnpocC n npea gsete CUCtemm € a ce Hamepu 6anaHc mexay:

—  3alUMUTa Ha aKLMOHEPUTE U TEXHU MHBECTULMM;
—  edMKaCHO ynpaB/ieHNe, KOETO MOXKe Aa B3ema 6bpP30 M CBOOOAHO BaXKHWU pelleHuA 3a
NoCTUraHe Ha MakcMmasiHa nevanba Ha aKUMOHEPHOTO APYHKECTBO U

—  KOHTPOA Hapg, ynpaBaeHUeTo.

OT UcTopMYeCKa rneaHa ToYKa B MOMEHTA Ce M3M0A3Ba HOpMaTMBHaTa cucTeMa OT cpesaTa
Ha 19 Bek Hacam. [IbprKaBaTa NOCTaBA Ype3 3aKOH MUHUMA/THU YCNOBUSA, MPU YNETO U3MbAHE-
HWe APYKEeCTBOTO Ce yYpessnBa, a BbTPeLHATa OpraHn3auma e Bbnpoc Ha Yctasa. B bbarapusa

ce Bb3npuema CTapmat Hemckn mogen. Easa cnep 1991 r. e cb3gaaeH TbproBCKM 3aKOH.

MpaBHaTa ypeaba Ha KopnopaTuUBHOTO ynpasnaeHue B CALL, e MHOro cxoaHa c Tasu B AHIAUA.
W B aBETE AbP!KABM 3aKOHDBT HE peryampa noApobHO OTHOLIEHMATA MeXAyY OpPraHuTe B akumo-
HEPHOTO ApPYKEeCTBO, TOM NOCTaBA MUHUMAHN U3UCKBAHUA. U B aBeTe cuctemun 6opabT Ha
OVPEKTopUTE MMa NPaBOMOLWIMATA Ha noneyntenn. O6wWoTOo cbbpaHme pasnonara ¢ MUHU-
MasIHX NPABOMOLLMA, KAacaellm Han-Beve HAKOM GyHOAAMEHTaNHM 33 APYKECTBOTO BbNPOCH.
OCHOBHMAT Ha4YMH 3@ KOHTPOA HaA AMPEKTOpUTE e NPO3PaYHOCT Ha PbKOBOACTBOTO Ha ApY-
ecTBoTo. MNlopagm ToBa Te MMAT MHOXKECTBO 3a4b/IKeHUs 3a NY6NMYHOCT Ha AeNCTBUATA U
dUHAHCKTE Ha PHbKOBOAEHUTE OT TAX APYKeCTBaA. [l pyr HAUMH 332 KOHTPO/ € Na3apbT (3a akumuy,
33 Kagpu 1 T. H). TUNWUYHO 1 33 ABEeTe CTPAHU €, Ye 3aKOHDBT € AOMbJAHEH U U3MB/IHEH CbC Cb-
AbprKaHue nocpeacTBoM MHOrobpoliHn cbaebHu peweHuna ot nocaegHmte 100-150 rogmnum.
Te3n pewweHna ca 4ONPUHECN 33 NOBeYe ACHOTA NPU TbAKYBaHe Ha 3aKoHUTe U aeduHupaT

ACHW NMpPaBa U1 3a4b/IXKEHUA HA OPraHUTE Ha aKLMOHEPHOTO APYHKECTBO.

Kpusata ot 2007 rogMHa BOoAM A0 MHOXKECTBO 3aKOHOBM NPOMEHU N NO-KOHKPETHU 3aab/iKe-

HMA 33 ApYyXKecTBaTa, Han-Beye 3a NyH6AMYHOCT.
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B'preLIJHMﬂT KOHTPO/ Ce OCbLeCTBABA OT APYrnte YaeHoBE Ha 6op,u,a Ha AUPEKTOPUTE, BbHLU-
HUTE ANpeKTopuTte. 3aKOHMTE YeCcTo NOCTABAT MUHMMANHN N3NCKBAHUA, BCAKO A,ﬂ, MMa ronama

ceo6op,a npu CbCTtaBAHE Ha yCTaBa CU.

BbarapcknaT TbProBCKM 3aKOH CbAbpKa 06LLM NpaBuaa 3a ABETE CUCTEMMN Ha yrpaBaeHME U

CI'IeLI,Md)W-IHM TaKnBa 3a BCAKa €4Ha OT CUCTEMMUTE.

EaHocTeneHHaTa ¢opma Ha ynpasneHue e cnabo pernameHTUpaHa, 3a HeA UMa Camo eguH
cneumaneH yneH B T3, a 3MNMUK gopw He cbabprKa HUKAKBU CreLunasHK pa3nopeadu 3a Tasm
cucTema. 3aKOHBT Yy Hac pernameHTUpa CpaBHUTENHO NoAPO6HO dyHAAMEHTaNHMTE NpaBa Ha
OC, KonTo He morat ga 6baaT AepornpaHu OT yCcTaBa Ha OTAENHOTO ApPY*KecTBOo. Pasnopes-
6uTe Ha T3 B roasmarta cu 4acT ca MMNepaTUBHM, YCTaBUTE MMAT NPaBO HAN-4eCcTo Aa AOMNbA-
BAT T€3U NpaBuUaa, HO He U Aa r'M orpaHMyaBart. JllobonutHa e n obwata KomneTeHTHOCT Ha OC
0a MOKe O3 pasrnexaa U BbNpocu, KOUTO He ca U3PUYHO YNOMEHATU B YCTaBa M 3aKOHa U He
Ca OT NPABOMOLLMATA Ha HAKOM Apyr opraH. ToBa e cepnosHa pas3sinKa B CpaBHEHME CbC CUC-
Temute B Common-law cBeTa. Mo mogen Ha pa3BUTUTE NPABHU CUCTEMU C eQHOCTENEHEH MO-
0N Ha ynpaB/ieHWe, y Hac CbL0 e NpeaBUAEH T. HApP. A4EPMBATUBEH UCK. TO3M UCK NO3BOAABA
Ha OTAeNIeH aKUMOHEpP MM aKLMOHEpPU Aa 3aBedaT CbAebeH UCK OT MMETO Ha APYrKECTBOTO

cpelwy 4yneHoBe Ha CbBETA Ha AUPEKTOPUTE 3a NPUYHNHEHU OT TAX Bpeaun Ha APYyHKECTBOTO.

3ﬂI‘ILl,K Hanara HAKOU AONBb/HUTENHUN 3a0b/IKEHNA 3a ANPEKTOPUTE U paslinpABa 4aCTUYHO

npaeaTa Ha aKUMOHepuTe B Ny6ANYHUTE aKLMOHEPHM APYKeCcTBa.

K®PH e KomneTeHTHa 3a cTabMAHOCTTa M NPO3PaYHOCTTa Ha KanuTanoBMA Nasap y Hac, KaTo 3a

Hes 3aKOHbT NpeABUKAA CPABHUTENHO LMPOKM NMPABOMOLLMA.

HauWMOHaNHUAT KoAeKe 3a KOpNopaTUBHO yNpaBiaeHUe e 3a4b/IKUTesIeH camMo 3a I'Iy6J'IW-IHM

OPYXKEeCTBa, YNUTO aKL MM Ca HaN-BMCOK Kac, HO KoAEeKChT e BCe Ole HEMbJIEH.

OCHOBHWTE MPUANKKU C aHFN0-aMePUKaAHCKATa CUCTEeMa Ca ABaTa OpraHa, AeNernpaHeTo Ha
onepaTMBHaTa AEMHOCT HA U3NBAHUTENHUTE AUPEKTOPU, NpaBoOMOLWMATa 33 GyHAAMEHTAN-
HUTe BbNpocK Ha OC, Bb3MOXKHOCTUTE 3a CbAebOeH KOHTPO Ha PeLEHMA HA OPraHUTe Ha ApY-

HKecCTBOTO, CbleCTBYBAHETO Ha Corporate Governance KOo4eKC.




Hail-ronemute pasnuku e no-rofemuaT 6pori MmnepaTMBHM HOPMU B BBATAPCKUA 3aKOH U
CPaBHUTENIHO Ma/iIkoTo cBobo/a 3a ycTaBa. ToBa ca OTIMYMTENHN NPUHLMMM Ha aHFN0-aMepu-
KaHCKaTa CMCTeMA, KOMTO IMNCBAT Yy Hac. [pyra OCHOBHaA pa3/iMKa e AnncaTta Ha 3a4b1604eHo

AedHUpPaHM 3a4b/IXKEeHMA HA AUPEKTOPUTE.

OTHOCHO Npobnemute mexay opraHuTe B egHocTeneHHaTa ¢opma Ha ynpaBieHWe, KOHCTa-
TMpPa Ce, Ye KaKTO MNPU aHrNo-aMepuKaHCKaTa, Taka 1 npu 6barapckaTa npaBHa cUCTeMa Aun-
CBaT PELLUEHUs Ha reHepasiHn Bbnpocu. YeTupute dyHAaMEHTaIHU NPUHLUMMA 33 ynpaBieHne
Ca: NPO3pPaAYHOCT, OTYETHOCT, NIOANHOCT U OTFOBOPHOCT. HMKOM OT MexaHU3MMUTEe 3@ KOHTPOA
crnopep cerawHata My npasHa pamka B CALL u AHrAma He ce OKa3Ba AOCTAaTbYHO HAAEKAEH U

edmKaceH.

BbTpewHUTe mMmexaHM3MM 3a KOHTPOA He ca ocobeHo edpekTMBHWU. B AHrAmnsa cbaunuuwiata
PALKO NpU3HaBaT Te3un UcKose, a B CALLL OCHOBHOTO NpPeAn3BMKATENCTBO Npes TAX € Aa Npeo-

aonear business judgment rule. Ma3apbT KaTo KOHTPO/ILOP HE € A0CTaTbYyHU ePUKaceH.

OcHoBHa npegnocrtaBka 3a Ka4€CTBEH KOHTPOJ/1 CX OCTaBaAT JIMYHOCTHUTE XaPaAKTEPUCTUKU Ha

oTAENHUTE OTTOBOPHU nua, KOUTO U3NDbJ/IHABA Ta3n d)yHKLI,VIFI.

CnepBa fa ce noaobpu AMPEKTHATa OTYETHOCT HA ANPEKTOPUTE CNPAMO aKkumMoHepuTe. Korato
3aKOHDBT Ce HamecBa NMo-Ab/A60KO B NpaBuaTa 3a aKUMOHEpPHUTE Apy»KecTBa Ha bopcaTa —

KaKTo B [epMaHus, ToraBa CbC CUrypHOCT MMaMe MOo-ro/iAMa CUrypHOCT.

B MOHMCTMYHATa cucTema ce 3abennsBa orpomHa cBoboa Ha U3MBAHUTENTHUTE AUPEKTOPU 33
BOAEHEe Ha CTOMAHCKaTa NO/IMTUKA Ha APYKECTBOTO, HO IMNCBAT ePUKACHM METOAMN 33 KOHT-
poA. Tasu cucTema 3a KOpNopaTMBHO YNpaB/ieHMe BCe OLLe CTPaAa OT AbA60KM mandopmaumm

W Hy)KAaTa oT 3agbnboyeHa pedpopma e oueBUaHa.

B Bbarapua ca TMNMYHKM cnab KoprnopaTMBEH Na3ap, Hal-ManKoTo HeedeKTUBHA CbAebHa cuc-
TeMa, OCHOBHO BbTPELUHN U3TOYHULN Ha PUHAHCKMpPaHe. JIUNcBa pernameHTauna Ha B3aumMo-
OTHOLUEHMATA MEXKAY FOIEMU U MAIKM aKUMOHEPU; MEKAY U3MBJAHUTENIHUTE U BbHLIHUTE AMU-

pektopu; mexay CO un OC. Y Hac camopery/iMpaHeTo e Heno3HaT nasapeH mexaHusbm. [one-
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MUAT BPOI NOA3aKOHOBM aKTOBE, KOUTO YECTO 6MBAT NPOMEHSHU OT BCAKO HOBO MNPaBUTEN-
CTBO, BOAM A0 /INMNCa Ha CTabUAHOCT, ACHOTA 32 MHBECTUTOPUTE. 3a4b/IKEHUATA Ha AUPEKTO-
puTe ca MHOro 06O GOPMYINPaHU, C HEACHM TPaHULUM, @ KoauduunpaHMTe ca NPeKaneHo
Ma/iIKo M TOBa BOAM A0 eAHa 30Ha Ha ,,6€3HaKa3aHoCT M Mb/JIHO CaMoyNPaBCcTBO”. Hy»KHO e aa
ce 0bMMCAK BbBEKAAHE HA HaKa3aTe/IHa OTrTOBOPHOCT 33 HAKOM HapyLLUEeHUA OT CTpaHa Ha une-

HoBe Ha C/l, KaTo HanpMmep Ha nNpaBMaaTa 3a KOHGIMKT Ha MHTepec.

HMBOTO Ha KOHTPOAN NpPU aKUUOHEPHUTE APYHKECTBA € KPUTUUYHO HUCKO, cTporo popmanuc-
TWUYHO, 3aKOCTEHSANO, Ha XapTuA, 6e3 peanHn AeNCTBMA OT CTPaHa Ha HAA30PHUTE OpraHu, He-
NPO3pPaYHo U C TOBa NPeACTaBAABa e4Ha OrPOMHA ONACHOCT. M3KNHOUYUTENTHO HAIOXKUTESTHO €
3aKOHOAATE/HMAT OpraH y Hac ga nposege Abnboka pedopma M Aa 3aNbAHU OrPOMHUTE
NPONYCKM B 3aKOHOAATENCTBOTO B 06/1aCTTa Ha aKUMOHEPHUTE APY)KecTBa. 3aToBa € HaW-
[obpe Aa ce noyepnu OnNuT OT YyXKAeCTpaHHUTE 3aKOHOAaTeNCTBa, HO, pa3bupa ce, c nornes

BbPXy 0cOb6eHOCTUTE, TUNUYHU 3a Bbarapums.

3aKoHoBaTa PaMKa 33 aKUNOHEPHUTE APYHKECTBA HE € B CbCTOAHME Oa NpeaocCTtaBun ycnoBsuAa

3a 006p0 U ePeKTUBHO ynpaB/eHue.

HemcKaTta ABycTeneHHa KopnopaTMBHa CMCTEMA MMa CbBCeM Apyra nogpenba u pasbupaHe
OT aHr/NI0-aMepUKaHCKaTa 3a TOBA KaK TpsabBa Aa ce gedpuHMPAT OTHOLIEHUATA MeXay opra-
HUTE B €4HO aKLMOHEPHO ApPYXKecTBo. Ypes AeTannHWU, MMNEepaTUBHU HOPMU ce peryampat
OTHOLLEHUATA MEXAY TPUTE OpraHa B aKLLMOHEPHOTO ApYrKecTBO. MPaBOMOLLMATA HA BCUYKK
opraHu ca noapobHO ONMCaHM B 3aKOHA. YCTaBbT HA OTAE/IHO aKLMOHEPHO APYKECTBO MOXKe

[a CbAbp¥Ka OTKNOHABALLM ce pa3nopeabu B MHOTO Masiko, B 3aKOHa NpeaBUAEHU, C/yYau.

TunuyHa 3a N’epmaHma ocobeHocT e paboTHULMTE Aa UMAT CBOM NpeaCcTaBUTENN B HAA30PHUA
(v ynpasuTeneH) cbBeT Ha ronemute A[l-Ta, KOETO BOAM A0 ABOEH KOHTPOA Hajg ynpasne-
HUeTo. B ynpaButenHmna cbeeT HAMa BbTPELLHU U BbHWHU Anpektopun. OC uma nocnegHata
AyMma 33 peluaBalm 3a apyrectsoto Bbnpocu, HC, ocBeH aa KoHTponupa YC, Tpabea ga cu

CbTPYAHWUYM C HETO.




Bbe PepepanHaTa penybnrKa 3anarat Ha KOHTPO OT CTPaHA Ha 3aKOHA, KOMTO Aa 3aliMTaBa
WMHTEepecuTe Ha Pas3INYHUTE CTPAHM, @ He Te CaMM Aa TbPCAT NpaBaTa cu no cbaebeH NbT No-
pagu WUpoKo GopMynmpaHnTe KOMNETEHTHOCTM Ha b/l, kakto e B CALL 1 AHrnma. NMopaau
cepuosHaTa perynauma KanutanoBuAT nasap B [epmaHua e Nno-myaeH, HO 32 CMeTKa Ha ToBa
No-CUTrypeH OTKbM CNeKynaummn 1 Apyrm onacHocTu. Ha akunoHepuTte ca oTpeaeHu No-masnko
NpPaBOMOLLMA BbB Bpb3Ka C TOBA @ TbPCAT CbAebHa OTroBOPHOCT OT YsieHoBeTe Ha YC (1 HC)
32 /IOWK TbProBCKU peLleHne, HO TOBa Ce KOMMNeHcMpa OT cneLmnanHo Cb3fafeHuna opraH 3a
KOHTpoA. BUAHO e, ye ce 3anara Ha NpeBeHUMATA, a He Ha NOCNeaBaLLo TbpCceHe Ha OTroBOp-

HOCT 3a Be4ye A0NYyCHATU rpelkn nam HapyweHuAa.

,ﬂ,'bp)KaBHaTa cny)ﬁ6a 3a HaA30pP Ha KanntanoBuA na3ap MMa WNPOKK NPaBOMOLLLKA, 3a Aa Ce

rapaHTMpa cCMrypHocTTa Ha nasapa.

Hemckuat Corporate Governance Kodex nma npenopbyuTeneH xapakTep M, 3a pasnuka oT

CALL v AHrnuna, Bb3npounsBexaa Hamb/IHO 3aKOHOBATa paMKa.

[BycTeneHHUAT Moaen Ha KopnopaTUBHO ynpasnieHune B bbarapuma e 3ammcTeaH ot To3u B 'ep-
MaHuA. B bbarapma obaye paboTHUUMTE B CbOTBETHOTO APYMKECTBO HAMAT 3aKOHOBO perna-
MEeHTUpPAHO NpaBo ga usnbyaTt ceoum npeacrasmten B YC n HC. BbarapcKmMAT 3aKOH ce 3a4080-
NIABa C NpaBuWJ/ia, KOUTO BaXaT U 3a ABeTe CUCTEMU Ha ynpasneHue. B HAKOM cnyyam ToBa u3-
rnexkaa onpasAaHo, B APYrM CbC CUTYPHOCT € HeCNoy4MBO pelleHne — nopagn dyHaameH-
Ta/IHM Pa3/IMKK B CbCTaBa, MPaBOMOLLMATA N PONATA HA OpraHUTe B ABeTe cuctemu. T3 ce 3a-
[0BONABA C pernameHTMpaHe CaMo Ha Hal-OCHOBHUTE 3a4b/IKEHUA UM NpaBa Ha OpraHuTe B
ABYyCTeneHHaTa cucTema Ha ynpasneHue. Ha ¢oHa Ha cBpbxnogpobHaTa perynaunsa B Hem-
CKMA 3aKOH, TOBA pelleHne Ha HallMA 3aKoHoAaTen Ha NPbB noraes nusrnexga Masako yuya-
Bawwo. OTHOWeEHMATA MeXKAY OpraHuTe B ABycTeneHHaTa ¢opma Ha ynpaBaeHuWe He ca 0beKT

Ha 3ap,bn6oqua pernameHTalmAa B HalwlaTta HOPMaTUBHa ype,u,6a.

BbArapckuaT cba He e OKasan BAUAHME BbPXY OTHOLEHWUATA MEXAY OPraHUTE, KaKTO HeM-

CKMAT r0 € HanpaBW/1 BbB BPb3Ka C HAKOJIKO HeMncaHu pyHaameHTanHU npasomolma Ha OC.

HKKY nokassa no-mozepHo pasbupaHe OT 3aKOHOAATENA U CbAbpXKa MOBeYye npasuna oT-

HOCHO ABycTeneHHaTa ¢opMa Ha ynpasaeHue.
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3MMNLUK noyTn He cbAbprKa OTAENHU pa3nopenbur 3a Ta3n CMCTEMA Ha ynpaBieHWe, a [aBHO
dbopMynmMpoBKU 1 3a aseTte cuctemu. JlormyHo 3KOH He npaBu pasnmka mexKay akKUMOHEPHMU

APYKECTBA C pa3/IieH TN ynpaB/ieHue.

Tbi KaTo HEMCKUAT KopnopaTuBeH moaen ce 6asupa Ha Apyrv MeToam 3a KOHTpPoA (actio pro
socio, §§142, 147 AktG), HAma ronamo npakTnyecko 3HavyeHmne. OC HAMA CepUO3HU UHCTPY-
MEHTU 32 KOHTPO, KOETO € B CMHXPOH CbC CTPOrOTO pasnpesesieHne Ha NPaBoMOLLMA B HEM-

CKMTE aKLIMOHEPHW APYKECTBA.

HC e cb3gafeH cneymanHo 3a ga ocblecTBABa Hag3op. OcHoBeH npobnem e, Ye Tol cTpaga
OT AepULNTM KaKTO KaTo NPMHLMMAN, Taka U KaTo areHT. EpmkacHocTTa Ha paboTtaTa Ha HC e
nocTaBeHa nog BbAPOC M nopaau $akra, Ye HEroBM YJeHOBe YEeCTO ca NpeacTaBUTENN Ha
6aHKun, uneHose Ha YC Ha gpyru apyxecTea, buswim yneHose Ha YC, 6/1M3KM Ha rofiemuTe ak-
umoHepun. AbnboK KOHOAMKT Ha MHTEpecH e ydyacTmeTo Ha YC B NpeasioKeHnsTa 3a YneHoBe

Ha HC.

TunuyHaTa 3a ABycTeneHHaTa $opma Ha ynpasiaeHue KOHLEHTPaLMa Ha cobcTBeHOCT Nog06-
pABa KOHTPOMA BbPXY MEHUAXKbPUTE U yBENMYaBa CTOMHOCTTA Ha pupmaTa. OTHOLIEHUATA
MeXay akuMoHepuTe cnenBa Aa 6b4aT npeumsnpaHn ¥ MUHOPUTApHUTE Aa 6bAaT NOCTaBeHM

B YyCnoBMA Ha PpaBHOMNOCTAaBEHOCT C ronemMunTe.

UpeAaTta 3a rnobaneH KopnopatnBeH moaen Tpﬂ6Ba Aa ce OTXBbp/in, nopagn KOETO Ce Halara
CXBALWAHETO, Y€ BCAKa AbprKaBa Tpﬂ6Ba Aa npunema cBOW CO6CTBeH, adanThpaH KbM HelHuTe
CI'IeLI,VId)VIKVI KoprnopaTmeeH moges. Hama CbMHeHue, e 1 ABeTe CUCTEMU Ce HYXKAAAT OT pe-

bopmM 1 HOBM naen 3a No-roiAmMa edeKTUBHOCT, CUTYPHOCT, NPO3PAYHOCT U 3aLUUTA.

BbarapckaTa HOpmaTMBHA PaMKa He CbAbpKa 6a3a 3a 06pP0 M ePeKTUBHO KOPMNOPATUBHO Y-
paB/ieHue. MHTepecuTe Ha BCUYKM 3aUHTEPECOBAHM 1ML HE Ca A0CTaTbYyHO 3aLlUTEHMU. 3a Cb-
¥KaneHue, 6BLATAPCKOTO 3aKOHOAATENCTBO HE NPEAOCTaBA A0PU NPUBAN3UTENHO aAEKBATHU

peLleHMA MO HUTO eANH OT ANCKYTUPAHUTE BbNPOCH.

Mo HMKaKbB HAaYMH 0CcobeHOoCTUTe Ha ABYycTeneHHaTa popma Ha ynpasaeHue He ca cbobpa-

3€HU C I'Ip06ﬂeMl4Te, npeg Konto T4 € ninpaseHa. Han-saxHuat I'IpO6I'IEM — OTHOWEHUETO




mexay HC n YC — nouTn He e HaMepuao oTpakeHne B 3akoHa. CbaebHaTa NpaKTMKa M Npas-
HaTa nMTepaTypa MO TEMATUKATA CbLUO ca U3KAUYUTenHo beaHn. HyxkHa e ToTanHa npepa-
60TKa Ha 3aKOHOBATA PAaMKa, KOATO € U3KAUnTeNHO 6egHa. OCHOBHUAT BbNPOC — KOHTPOIBT
N BCMYKM HAYMHM 3@ HEFOBOTO OCHLLECTBABAHE — € KPAaMHO HeAOCTAaTbYHO pernameHTUpaH u

n3cnenBaH B NpaBHUA CBAT.

B 6'b!'|rapCKVIFIT 3aKOH NOYTU HAMA OTNpPaBHU TOYHU 3a C'bLI,E6HM MCKOBE MeXay OpraHunTe Ha

e4Ho aKumoHepHo apyxectso. HKKY cblo nma HyXKga OoT A40Nb/IHEHUE U MO4EPHU3UPAHE.

OTHOCHO EBPONENCKOTO aKLUMOHEPHO APYKECTBO HE Ce CbAbPKAT pasnopesbm OTHOCHO dyH-
AAMEHTa/THM U U3KNHOYMTENHO BaXKHU BbMPOCK KaTo NpoBexaaHeTo Ha OC, 3awwuTa Ha Kpeau-
TOpUTE U MUHOPUTAPHUTE aKLMOHEepPU U Ap. HenpeKkbCcHATO ce npenpalLa KbM HaLMOHANHOTO
npaBo. BMecTo Aa BHece XapMOHM3aLUMsA U YNeCHEHWE, B CEralWHUAT CM BUA, TO BOAU A0 YC-

NOXXHABAHE U O6'prBaHe Ha 3aUHTEPECOBAHNTE ZINLA.

MNpaBHaTa ypeaba Ha E[l He pellaBa HUTO eguH OT ronemuTe NpPobsiemu, CblecTByBallM B
ABeTe CUCTeMMN OTHOCHO OTHOLLEHMATA Ha opraHuTe nomexay um. akKT e, ye He CbLLECTBYBA
eAMHHA HagHauMoHanHa npaBHa dopma Ha SE. [MbpBOTO BNeYaT/AeHUEe 3a HaNb/IHO egMHHA
npasHa ¢popma e nsmamHo. SE e eBponencka MHorougeTHa npaBHa ¢opma 1 pasnonara c Hag,
27 pasanNYyHKU HauMoHanHM ocobeHocTn. EaAnHCTBEHOTO NpeanMcTBo Ha E[] e ynecHeHUAT pe-
MM Ha NpemecTBaHe Ha Cefa/INLLETO, KOETO Cnopes HAKOW 3aKoHoAaTescTBa e 0cobeHo
CNOXHO. Ho TOBa He e AOCTAaTbYHO, 3a Aa ce npeHebperHe ronemuAat 6pon HeaOCTaTLLM Ha

LAPYXKecTBoTo.

MpasHoTuTe B ypeabaTa Ha eBPOMNENCKOTO APYKECTBO MMAT HyXKAa OT CEPMO3HA M 3aabbo-

yeHa pedopma, 3a Aa uma SE 6baeule.
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I1l. HayyHa HOBOCT M NO-BasKHM NNPUHOCH HA

AUCEPTALMOHHUSA TPYA

I'Ipernep, Ha 6M6J'IMOFpa¢MF|Ta NOKa3Ba ACHO, Y€ HACTOoALWOTO n3cnenBaHe € NbpBOTO Y HAC Ha
6a3ata Ha CpaBHUTENHONPABHUAT METO/, KOETO Uen Aa NoKaxke BCUYKU NMPONYCKN Ha 3aKo-
HOBATa paMKa Yy HaC OTHOCHO NpPaBOMOLWNATA Ha OPraHNTE B aKULMOHEPHOTO APY*KEeCTBO, Ha-
YNHUTE 3a KOHTPO/1 HaJ ynpaB/alEHNETO N pelleHNEeTo Ha KOHd)I'IVIKTM mMmeXay opraHuTe. CToBa
NOBEYETO 3aKN4YEHNE B ANCEPTALMOHHNA TPy 6uxa mornu Aa 6'b,CI|aT KBaJ'IM(bMLI'MpaHM KaTo

Hay4YHW NPUHOCHK.

MoapobeH aHanm3 nokassa cnabocTuTe Ha 3aKOHOBaTa pamKa B bbarapma oTHOCHO pasnopes-
6U1Te 33 aKUMOHEPHUTE APYKECTBA, B YAaCTHOCT KaK TpsibBa Aa ce AONbAHU Ta3u pamKa c ornes,
OCUTypABaAHETO Ha No-A06po ynpaBieHWe Ha aKUMOHEepHUTE APYXKeCTBa, NO-roAama curyp-
HOCT 3a aKuMOHepuTe, No-edprKaceH KOHTPOA HaZL HE3aBMCMMOTO yrnpaBieHWe Ha ApPYKecT-
BaTa, TOTAa/IHO O6bPKAHNA NOAXOA MPU pernameHTaumaATa B T3 Ha cuctemuTe Ha ynpasaeHue
B bbarapua. AHanmsnpa ce Hy)Kgata oT pepopma 1 B paboTtata Ha KOH, KakTo 1 B Tasu Ha

cbaMnMuiaTa.

[ OKa3BaT ce MHOXeCTBO Te3u, ye npaBHUTE perynaunn, CBbp3aHU C aKUNOHEPHUTE APYHKECT-

Ba, MMaT CNeLHa HyXA4a oT pepopmu.

TemaTa 3a T. Hap. Corporate governance e MHOro HoBa B bbarapus n HactoswaTta paboTa e
NbpPBUAT 3a4bN60YeH Tpya B 0bnacTTa OT NpaBHa rneaHa Touka. beskpaliHaTta MTepaTypa Ha
YyXKAM e31LM NOKa3Ba CEPMO3HOCTTA Ha TeEMATa, HeMHaTa NOCTOAHHA aKTya/IHOCT U Hy»KAa OT

3ab/1604YEHO U3cneaBaHe.

[AncepTauMoHHUAT TPy, UMa CepMO3HA NPaKTUYECKa 3HAYMMOCT NopagM uaeAta cu Aa no-
Karke c1labocTuTe M NPOMyCKMTE Ha 3aKOHWUTE y Hac, C KOeTO crnomara 3a MpakTMKaTa ga
0dopMM NO-NbAHO YCTAaBUTE HA aKLMOHEPHUTE APYMKECTBa C Len 3anb/iBaHe ClomeHaTute
npasHUHKW. PaboTtata 61U morna ga NOMOrHe U Ha CbaMAMLLATa NPU Tb/IKYBaHe Ha NpaBHUTE
HopMmM, cbbNOAABANKN pernameHTaumATa Ha npobiema B APYrn 3aKOHOAATENCTBA C MHOTO

no-Ab/2iIrn UCTOPUA N ONUT.




V.

Ily0ukanmum mo TeMaTa Ha JMCEPTAIMOHHUS TPY/

MwuHeB, AnekcaHabp. 3aWmTa NpasaTta Ha akumoHepuTte. CbaebHn nckose, pespyapu
2016 rogmHa

MuHeB, AnekcaHabp. KoHTpon B bbarapua Hag, (M3NbAHUTENHUTE) OUPEKTOpU B
aKUMOHEepHUTE APYrKEeCcTBa C eAHOCTENeHHa dopma Ha ynpasneHue, pespyapu 2016

roguHa.
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