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ToBa e Taka AOpY KOraTo AbpykaBiiTe 3arouBar AU Ca B NPOLEC Ha Npu-
BaTM3aLLMsl. 3a Aa Ce CTapTupa TO3u NpoLec, NyOAnuHNTe KomnaHuy Tpsidsa
AQ ObAaT NpeobpasyBaHy B KOPMOPATUBHN APYXKECTBA, MPeAN Aa Obaar
npusatnsupanu. lNpouecst Ha npeobpasyBaHe NOHsIKOra MOXe Aa ObAe
NPOAbAKITEAEH. AOPU CAEA NPeobpasyBaHeTo, HEODXOANMO e Bpeme, rnpe-
AV KOMMaHMSITa AQ 3anouHe A MOAyuaBa rneuyadu OT aKTMBHOTO MoBeAe-
HIe Ha CODCTBEHMLIUTE CU 11 OT OMUTHOTO YNPABAEHUE HAa MEHUAXbBPUTE.
MexAyBpeMEHHO, AODPUSIT MEHMAKMBHT Ha KOMMAHUsITa LLie rapaHTipa,
e HelHNTe Pecypcu ce ynpasAsiBaT e(peKTUBHO 1 MOUTEHO 11 CAEAOBATEAHO
MPOV3BOAUTEAHOCTTA 1 CTOMHOCTTA Ha KOMMaHUsiTa HapacTsar.

CblLLUecTByBaT 1 APy CLIEHAPWM, MPU KOUTO Ce HaAara BbBEXXAAHETO
Ha NPaKTUK1TE Ha KOPNOPATUBHIISI KOHTPOA B pamKUTe Ha NyOAUUHIS CeK-
TOp. Hanprumep Bb3MOXHO € MyOAMUHI KOMMaHUN AQ NPUAODUST KOHTPOA
BbPXY YaCTHI AOTOraBa pUPMIL Upe3 AKOMHT BeHTUbpU. OCBEH ToBa HSIKOM
NyOANYHU KOHOMUYECKN EAVHULY MOTaT HIKOra A He ObAQT NpuBaTuai-
paHM, Tbil KaTO Ca CYUTAHU 3a XKM3HEHOBAXKHU 33 HALMOHAAHATA CUTYPHOCT
MAI Ca CBbP3aHU C MOAUTMYECKN GoaesHeHr npobaemun. OueBNAHO e, ue
TaKvBa KOMMaHum 61xa MMaAm MoA3a OT OTKPUTUS KOPMOpaTBEH KOHTPOA'.

[loAumuku 3a kopnopamuBen konmpoa u
npo3pauHocm Ha HoBoBb3HukBawume nasapu?®

KoHcysamamuBra epyna no Benpocume Ha akyUoHepHUsT
kanuman kem Uncmumym 3a merkgyHapogHu ¢uHaHcu

BbBegeHue

(dyHAaMEHTaAHNTE MPOMEHU B CTPYKTypaTta 1 obema Ha Kanutano-
BUTE MOTOLYM KbM HOBOBb3HMKBALLMTE Nasapy nNpes NocAeAHUTe Aecet

' MoBeue nHpOpMaLMSi OTHOCHO BAXKHOCTTA Ha KOPMOPATHBHSI KOHTPOA B MyOAMUHMTE
npeanpustus u konue Ha ,The First Principles of Corporative Governance for Public
Enterprises in India: Yaga Principles for PE’s“.10.2001,e-mail: yaga@hdl.vsnl.net.in. Bx.
CbLUO caitta Ha TpbCTa 3a KOPNOpaTUBEH KOHTPOA B YACTHISI CEKTOP
<www.corporategovernance.co.ke > .

? TekCbT NPEACTaBAsIBA AOKAAA Ha VIHCTUTYTa 32 MEKAYHAPOAHN drHaHcu, uaeH Ha CBe-
moBHama acoyuayus Ha ¢uHaHcoBume UHCMUMYYUU N Ce Hammpa Ha:

< http://www.iif.com/data/public/NEWEAG_Report.pdf>.
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FTOAVHN U3VCKBAT HOBY MOAXOAV V1 Pa3AUYHA MOANTUKA 3a Cb3AaBaHe Ha
cTabnAHa priHaHcoBa cuctema. HeTHIUTe NOTOLM Ha YacTeH Kanutaa, Ha-
COYEHN KbM FAABHUTE CTPaHW 3aeMaTeAKn C HOBOBb3HMKBALLW Masapu,
HapacTHa 3HaYNTEAHO B CPaBHEHME C HETHUTE MOTOLM Ha NPaBUTEACTBe-
HO paBHuLLe. OT HauyaAoTO Ha 90-Te rOAMHN HETHUTE YaCTHU NOTOLUN ce
paBHaBaxa Ha 170 MAPA. AOAapa rOAMLLHO B CpaBHeHue C 30-Te MAPA.
AOAapa HETHW MOTOLY Ha NPABUTEACTBEHO paBHuLLE. OCHOBHUAT KOM-
MOHEHT Ha YacTHWUTE MOTOLM Ca NPEeKUTe UHBECTULMUN B aKLWW, KOUTO
Bb3AM3aT Ha 130 MAPA. AOAapa 3a MOCAEAHUTE NET rOAMHW. 3a pasAnka
OT TSIX, HeOaHKOBUTE YACTHN KPEAWTI, KOUTO B MO-TOAsIMATa CU 4YacT ca
noa gopmara Ha MeXAYHapPOAHU ODAMTaLMOHHU MOTOLM, NOCTOSIHHO
HamansBar. [1py ToBa TbproBcknte HGaHku, KOUTO haKTUUYECKN OCUTypu-
Xa USAOTO HYacCTHO KpeAuTrpaHe npes 80-Te roArHu, NMoAyYmxa HeTHU
MAALLIAHMS MO AbATa, Bb3AM3ALLY CPEAHO Ha T MAPA. AOAapa rOAMLLIHO 3a
NOCAEAHUTE 5 TOAUHN.

[NpekuTte nHBeCTULMK B aKLMy HapacTBaxa 3HaunTeAHo npe3 90-te ro-
AVHU, HO Mpe3 MOCAEAHUTE FOANHU Ce CTabuAM3Mpaxa Ha AOCTUTHATOTO
PaBHNLLIE NOPaAN €CKaApaHeTO Ha npoueca Ha npusartusaums. 3a pas-
AVIK@ OT T$IX, YaCTHNTE NOPTHENAHN VHBECTULNN B aKLU HA HOBOBb3HMK-
BaLLMTE Mazapyu Hamaasixa, Kato caep 1998 r. cpeAHuUTe UM HIBA AOCTHT-
Haxa 10 MAPA. AOAapa Ha roanHa. EAHM oT Haii-BaxkHNTe pakTopu, KOUTO
orpaHuyaBar noprpeAHuTe NHBECTULIMM, Ca CAADUTE MHCTUTYLIMOHAAHA,
peryAatopHa 1 3aKOHOBa PamKii, KOUTO CMbBaT PasBUTVETO Ha NasapHuTe
CTPYKTYpU 11 AMKBUAHOCTTA 11 KOWUTO Ha CBOW PeA HamMaArxa AOBEPUETO Ha
nHBEcTUTOpYUTE. B AENCTBUTEAHOCT MOpaAN Te3n CAADOCTN HIKOW BOAE-
LYt KOMMaHMU OT HOBOBb3HIKBALLIUTE MKOHOMIKI 13Dpaxa Aa CBaASIT CBO-
UTe aKUyK OT ThProBYsi HA MECTHUTE Na3apu 1 BMECTO TOBA AA MM AUCTBAT
Ha Mo-TOAeMI 11 AOKa3aAn Ce KanuTaroBU nasapyl. 3abeAexknteAHa NAIoC-
Tpauus Ha To3n peHoMeH e aKTbT, Ye EAHO OT Haii-TbpCeHuTe Mecra B
CBETa OT NYOANYHO TbpryBaHUTE KOMMNAHUN 3a AKMCTBAHE Ha TeXHUTE aK-
umn ca nasapute B CALLL, Kouto ca n Han-CTpUKTHO peryAmpaHnTe nasa-
Py NO OTHOLLIEHNE Ha pa3KpPUBAHETO Ha MHpOPMALYIS 1 3allTaTa Ha Mi-
HopUTapHUTe akuyoHepn'.

' Bx. Coffee, John C. Jr. (1999). The Future as History: The Prospects for Global Convergence
in Corporate Governance and Its Implications. Northwestern University Law Review, 93(3),
641-708.
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[Npe3 sHyapu 2007r. BUCLLM MEHNAXKBPY OT 16 BOAeLLM pupmi, 3aHu-
MaBaLLM Ce C yNPaBACHE Ha KanuUTaAOBK akTUBU, AbPXKaLLI OKOAO 70 MAPA,.
AoAapa noa ¢opmara Ha nopTPerAHN UHBECTULIMU B KOMMaHWI OT HOBO-
Bb3HMKHaAWUTE nasapy, Ce CpellHaxa Mo Bpeme Ha BCTbNuTeAHaTa cpeLua
Ha KoHcyAtatuBHarta rpyna Ha VIHCTuTyTa 32 MeXAYHapOAHU pUHAHCK MO
Bbripocute Ha akupnoHepHus Kanutaa (KFAK), 3a A2 0OCbAST Bb3MOXKHITE
HauMHK 3a 3aAbADOYABaHe Ha pasBuBaLLyTe ce dprHaHcoBn nasapu. Ha Ga-
3aTa Ha TexXHUsl OMUT Te 3aKAIOUMXa, Ye CTabnAHaTa MakpOMKOHOMUYECKa 1
CTPYKTYPHa MOAUTIKA € HEOOXOAUMO YCAOBIE 33 NOPTdENAHNTE KarnnTaAo-
BU MHBECTULLN, AOKATO AODPUMST KOpropaTuBeH KOHTPOA, KaKTO 1 Mpo3-
payHOCTTa Ca BAXHU 33 AbATOCPOUHATa AbAOOUMHA, CTADUAHOCT 1 pesyA-
TaTHOCT Ha uHaHcoBMTe nasapu. Tosa raeayLLie Oe NOAKPeneHo 1 ot CKo-
PO U3BEAEHU eMMMPUUHUN AOKasaTeAcTBa'. CaepOBaTeAHO AODPOTO Kopro-
PaTVBHO YNPaBAEHNE 1 KOHTPOA U NMPO3PAYHOCTTA Ca B HTEPEC Ha MEXAY-
HAPOAHUTE 11 MECTHWUTE UHBECTUTOPW, KAKTO 1 Ha BAACTUTE Ha CTpaHuTe C
HOBOBb3HMKBALLIM Ma3apy, KOUTO XKeAasiT Ad NOAODPST AOCTbNA AO nasapa
Ha KOMMaHUKTE 1 NPEANPUATUATA U AQ HAMAAST LieHaTa Ha KanutaAa.

Kato mbpea crbnika KIAK ¢popmupa PabotHa rpyna 3a KoprnopatuseH
KOHTPOA 11 MPO3PayHOCT, KOSITO A pa3pabotn npaktnueckn Koaekc 3a
MPVHLMIUTE Ha KOPMNOPAaTUBHUA KOHTPOA OT FA€AHA TOUKA Ha UHBECTUTO-
pute. PabotHarta rpyna BsipBa, Ye MpaBuUTEeACTBaTa, PeryAaTopHiuTe opra-
HI, POHAOBUTE DOPCU, KOMNAHNNTE U KOMVCHITE MO LeHHUTE KHIKa umar
€AHaKbB MHTEpeC OT Pa3BUTUETO Ha HOBOBb3HUKBALLYTE PpUHAHCOBM Na-
3apu. B cayuaii, ue Gbae npuaoxkeH, npakTdeckust Koaekc 3a kopropa-
TUBHOTO YNpaBA€HUE 11 KOHTPOA Hali-BEPOSITHO LLE AOMPUHECe 3a 3a3Apa-
BSIBAaHETO Ha GpUHAHCOBUSI CEKTOP, CTAOMAM3MPAHETO Ha KanuTaAoBuTe Mo-
TOLM B YaCTHUSA CEKTOP 1 3aCKAEH PACTeX Ha HOBOBb3HMKBALLYTE Masapu.
B 1asn Bpb3ka PaboTtHata rpyna B Hail-CKOPO Bpeme aHraxupa BAaCTuTe
Ha CTpaHuTe C HOBOBb3HMKBALLLM Na3apyi B AMAAOT, KOWTO Aa CMIOMOTHE 3a
NnoAoDOpsiBaHETO Ha KOPMOPATUBHOTO yNpaBAEHNE 11 KOHTPOA, KakTo U 3a
MPO3PaYHOCTTA Ha KOMMaHunTe.

Lleante Ha PabotHara rpyna ca:

v Aa noaueprae 3aulo KOPNopaTnBHOTO yNpaBA€HNE, KOHTPOA U

NPO3PaYHOCT Ca BaXkKHN 33 Pa3BUTMETO Ha (PUHAHCOBUSI CEKTOP;

' Bx. La Porta, Rafael, Florenco Lopez-de-Silanes, Andrei Shleifer, and Robert Vishny. (2000).
Investor Protection and Corporate Governance. Journal of Financial Economics, 58(1-2), 3-27.
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v' \a NpeACTaBu HsIKOW MPaKTNYECKN eAeMEeHTN Ha AODPOTO Kopropa-
TVBHO yNpaBAEHIE 1 KOHTPOA OT FA@AHa TouKa Ha WHBECTUTOpHTE;

v' /Aa NpeAoCTaBn Ha UHBECTUTOPWTE, NPaBUTEACTBATaA 1 peryAatop-
HUTE OpraHu CNNCbK OT KpUTEPUH 3a OLIeHsBaHe Ha KOprnopaTuB-
HOTO ynpaBA€HUe 1 KOHTPOA Ha HOBOBb3HVKBALLTE Masapyl.

3aw,o ca Baknu kopnopamuBHomo ynpaBaenue u
konmpoa u npospauHocmma Ha ynpaBaeHckusi npouec

[peAn TAQBHUST N3MbAHUTEAEH AMPEKTOP Ha PYCKWMsi ra30B MOHOMO-
AncT ,Fasnpom” a2 ObAE YBOAHEH OT PycKUsi Npe3nAeHT npes maii 2001r.
1 Npean A2 ObAe HasHaUYeH HOB eKWM OT BUCLLIM MEHWMAXKbBPY, YTPaBAsiBa-
LyTe KOMNaHusTa Osixa NoA HenpeKbCHATO MOAO3PEHNE B NPUCBOsIBaHE
Ha aKTVBK. 3arpuKeHOCTTa Ha aKLMOHepHTe 3a KOMMETEHTHOCTTA U YeCT-
HOCTTa Ha MEHUAXXMbHTa ,CNOMOrHaxa” nasapHara ueHa Ha ,lasnpom”
Aa cnapHe A0 1T MADA. AOAApa, T.€. MO-MAAKO OT €AHA YETBbPT OT CTON-
HOCTTa Ha AOKa3aHWTEe 3anacu ras Ha KoOmnaHusra.

Korato nHsectutopute punaHcrpar pAaaeHa rpma, ouaa s B Pycns,
NnaoHesust nan aopu B CALLL, Te ce cbabcksar ¢ pucka nevyanbara ot
TEXHUTE UHBECTULMM AQ CE U3NAPU, Tbii KaTO aKLMOHEepUTe C KOHTPOAHO
yyacrtue n MEHUAKbPUTE OrXa MOTAN Aa 51 3aAbpKaT 3a cebe cn. Kopro-
PaTUBHUST KOHTPOA € AO FOAsIMa CTeneH Habop OT MexaHU3MK, Ype3 Kou-
TO BbHLUHWTE VHBECTUTOPU D1xa MOTAM A Ce MpeAnasBat CpeLly 3A0Ha-
MEPEHOTO OTKAOHEHNE Ha aKTMBY Ha KOMNAHKATA OT CTpaHa Ha UHCaAb-
pute (T.e. ANUATa, BKAIOUATEAHO KOHTPOAMPALLUTE aKLMOHEPU 1 BUCLLIN-
T€ MEHUAXKBPY, KOUTO MMAT Bb3MOXKHOCT AQ BAUSAT AW AQ B3EMAT peLue-
HUS OT UMeTOo Ha prpmarta)’.

Kakto onutbT Ha MUHOPUTApHUTE aKLMOHEPY Ha pasAMUHUTE nasa-
py AOKa3Ba, OTKAOHSABAHETO Ha aKTUBW 11 MAPUUYHU MOTOLIM MOXE Ad UMa
pasAnuHN popmu. B Hskon cayuaun nHcanAbpute NpocTo OTKPAABAT rne-
yaAbaTa Ha KOMMaHWSTA; APYT MbT T€ U3MNOA3BAT MO-MPUKPUTI U CAOXKHU
HaUMHWN 33 OTKAOHSIBAHe Ha nevyaAbuTe, KaTo NpoAaBat akTUBW NAW MPO-
AYKLMS HA KOMNAHUATA Ha NPUTEXaBAHW OT TAX APYXKECTBa MO 3aHxXe-
HU CNPSMO MasapHuTe ueHn. Apyri npumepu nokassar, Ye OTKAOHsIBa-
HEeTO Ha nevyaAbute moxe Aa npreme gpopmara Ha HasHauyaBaHe Ha BO-

! ToBa e Bbrpoc 3acerHar ot La Porta et al.(2000) op. cit.



Pegopmupare Ha cucmemama 3a kopnopamuBeH koHmpoa 141

A€LLM YNPaBAEHCKU MO3NLIUN Ha NPUSITEAN WAM YAEHOBE Ha CcemelicTBa-
Ta Ha nHcanabpute. Kakto MHOXECTBO aHaANTMLIM OTOeAsi3Bat, npobae-
MUTE Ha KOPMOPATHBHISI KOHTPOA Bb3HMKBAT, KOraTo NHTEpEecHTe Ha me-
HUAXbpPUTE Ha KOMMaHUSITA Ce PasAMyaBaT OT Te3U Ha aKLyoHepuTe un
aKLoHepuTe He ca CroCODHM AQ KOHTPOAMPAT M3LSAO ACTBUSITA Ha
MeHnAXbpUTe' .

Bbrpeku ue BPOAEHUST KOHPAUKT MEXAY MHCANABPUTE 1 ayTCanAb-
puTe He MoXe A ObA€ HAMbAHO EAUMITHUPAH, AOKATO MHCANABbPITE AEIC-
TBaT OT UMETO Ha ayTcariabpute, Toil O MOTbA AQ ObAe CMEKYEH C Mo-
MolLLTa Ha A0Dpata NoANTMKA Ha KOPMOPATUBHO YNPABAEHIE 11 KOHTPOA.
B uacTHOCT NpaBHUAHOTO MpuAaraHe Ha 3aKOHWTE U HapeADuMTe, rapaHTu-
paLLy paskpuBaHeTo Ha MHQpOPMALIMS U NpaBaTa Ha aKLMOHepuTe, buxa
MOTAI AQ MOMOTHAT 33 HAMAASIBAHETO Ha 3A0ynoTpeduTe U KOH(AUKTUTE
Ha nHTepecu. VIHBecTTopuTe TpsibBa AQ MPUEMAT, Ye CbLLECTBYBA PUCK
OT 3A0ynoTpebu 1 Aa Hakassat ¢prpmunTe (KaTo NPeAOCTaBsIT Kanuraaa Ha
BMCOKA LieHa), KOUTO He NPEAOCTABSIT AOCTaTbuHa MHpOPMaLWS 1 3aLLyTa
Ha MHTepecnTe Ha MHBecTUTOpUTE. Thil KaTO PUpMUTE NOEMAT Tasn LieHa
MNPy eMUTUPAHETO Ha LIEHHN KHIKA, Te UMAT CTUMyAQ Ad Ce 0DBbpar C
AOrOBOPU C UHBECTUTOPUTE U AQ OrpaHI1yaT OTKAOHSIBAHETO Ha rnevanbn?.

Pasbupa ce, T031 aprymeHT 131CKBa AOrOBOpUTE AQ ObAAT CriasBaHu
1 MpUAaraHn, KOeTo B MHOTO CTpaHu HeBuHaru e Taka. [pn pAapeHoTo
HIBO Ha MPUAOXKUMOCT HSIKOU €MIUPUYHI N3CAEABaHIISI OTKPIIXA, Ye yac-
THOTO AOrOBapsiHe He € AOCTaTbUHO, 33 AQ Ce 3aLLUTST NpaBata Ha NHBEC-
TTopUTe. AKO Ce npreme, UYe 3aKOHNTE 1 peryAaLynTe Ha Koproparyis-
HIISI KOHTPOA Ca OT 3HaueHue, To o1 TpsIoBa AQ Ce YCTAaHOBM, Ye BbHLLHOTO
prHaHCKMpaHe e 3HAYUTEAHO MO-MaAKO (Mo-maAkn GOHAOBU Masapw) B
CTpaH1 € no-caaba 3atyta Ha MHBECTUTOpHTE.

' Jensen and Meckling mbpBu nokasaxa, ue npobaema Ha KOPrOpaTMBHOTO yripaBAeHuE i
KOHTPOA € CbLLMSI KaTO KAACMYEeCKUsi MPoDAeM Ha MPUHLIMMAAQ 1 areHTa B UKOHOMMKCA.
OCAEAHVISIT Bb3HIKBA, KOFaTO MHTEPECUTE Ha MEHNAXKbBPA HA KOMMAHNSITA (QreHTbT, KOWTO
AEIICTBA OT UMETO Ha CODCTBEHIKA HA KOMMAHMSITA) Ca PasAMUHI OT Te3n Ha CODCTBeHMKa
(npuHupmnana). Bux Jensen, Michael, and William Meckling (1976). Theory of the Firm:
Managerial Behavior, Agency Cots, and Ownership Structure. Journal of Financial Economics,
3(2), 305-360.

2 Bux, Hanpumep, Jensen and Meckling (1976), op. cit. u Stigler, George. (1964). Public
Regulation of the Securities Market. Journal of Business, 37, 117-142.
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ToBa BCbLLUHOCT € 1 HabAlopaBaHata TeHAeHuus. [pu cpaBHeHue Ha
onuTa Ha CTpaHuTe, MpUAAraLLil aHIAO-aMepUKAHCKOTO 0bMYaiiHO Npaso,
KOETO MCTOPMYECKM Ma No-3aLMTeHn npasa Ha VHBECTUTOpUTE ChC CTpa-
HWUTe, NprAaraLiy pPeHCKO-TePMaHCKOTO TPAKAAHCKO NPaBO, KOETO MOA-
Abp>Ka CPaBHUTEAHO MO-CAADO 3aLLMTEeHI NpaBa 3a MHBECTUTOPUTE 3a CMeTKa
Ha MO-LUMPOKOTO OMNpPeAeAeHNe Ha MOHSATUETO Mpasa Ha ,akuyioHepute”,
BKAIOYBALLLO U MpaBaTa Ha 3aeTnte, ce 3a0eAsi3Ba, Ye BbHLUHOTO (UHAHCHK-
paHe € MHOTO MO-TOASIMO B CTPaHITE C aHIAO-aMePUKaHCKO 001YaiiHO NpaBo
11 MO-MAAKO B Te31 € (pPEHCKO-repMaHCKO rPaKAAHCKO MpaBo, KbAETO Tpa-
AMLMSITA Ha CMAHA 3aLLIMTA HA aKLMOHepUTe He e TOAKOBA 3acTbreHa’.

[No-pyHAAMEHTAAHOTO NPEABIKAAHE 3 NO-TOAEMIITE aKLIMOHEPHY Npa-
Ba €, Ue Te Le HacbpuasaT pasBuTMETO Ha GpoHAOBUTE Nnasapu. V3caeapare
Ha CLSA? npe3 anpua 2001 r. otkpu, ue dprpmute € No-A00po Koproparms-
HO YnpaBA€HUE U KOHTPOA Ca MMaAn Han-A00puTte KoeduumeHtn 3a ¢u-
HaHCOBa Pe3yATaTHOCT, BKAIOUBANKM HOpMaTta Ha Bb3BPbLLAEMOCT Ha Ka-
nMTaAa 1 OTHOLLEHNETO Ha MKOHOMMYecKaTa AoobaBeHa ctoiiHoCT (EVA) kbm
MHBECTMPaHUs KanutaA. Apyrvi OTKpuxa, Ye CTpaHu, AaBallyl Mo-roAemu
npasa Ha akLoHepuTe, uMat pOHAOBY Nasapu C MHOTO MO-TOAsIMA CTOWA-
HOCT (MasapHa kanutaAnsauus, otHeceHa kbm bBI), MHoro no-roasim Gpor
AVICTBaHW LLleHHU KHIKA, OTHECEHU KbM OpOst Ha HACeAEHIETO U MO-BUCOKa
CTerneH Ha akTVBHOCT Ha MbPBUYHOTO MYDANUYHO NpeAAaraHe Ha LIEHHN KHI-
’Ka, OTKOAKOTO B CTpaHuUTe € No-cAaba 3atyita Ha akumorepurte’. CaepoBa-
TEAHO AOOPUSIT KOPMOPATUBEH KOHTPOA MOXE AQ ObAe OT UBKAOUUTEAHO
3HaueHue 3a PasBUTUETO Ha HOBOBb3HUKBALLIUTE UHAHCOBK CEKTOPU.

' Bx., Hanpumep La Porta, Rafael, Florenco Lopez-de-Silanes, Andrei Shleifer, and Robert
Vishny (1998). Law and Finance. Journal of Political Economy, 106, 1113—=1155. CbLL0 Taka B
nscaepBaHe Ha 3000 dripmu ot AeBeT VI3TOUHO a31aTcku NKOHOMUKY (B KOUTO 3aLuuTara Ha
nusectntopute e caaba), Classens, Djankov, and Lang ycraHosuxa, ye nbpsute 15 dpamu-
AWV BbB BCSIKA CTPaHa, C M3KAIOUEHe Ha AnoHusi, KOHTpoAnpat mexay 20 1 61 % ot obLua-
Ta CTOMHOCT Ha ANCTBaHUTe Ha bopcata akuuu. B SInoHust mbpsute 15 pamuani KOHTPOAN-
par 2,8% ot obiuara croiHocT Ha anctsaHute akuum. Claessens, Stjin, Simeon Djankov,
and Larry H.P.Lang. ). The Separation of Ownership and Control in East Asian Corporations.
Journal of Financial Economics, 58(1-2), 81-112.

2 CLSA. (2001). Saints and Sinners: Who's Got Religion? In Amar Gill (Ed.), CLSA CG Watch:
Corporate Governance in Emerging Markets. Hong Kong: Author.

’ La Porta, Rafael, Florenco Lopez-de-Silanes, Andrei Shleifer, and Robert Vishny. (1997).
Legal Determinants of External Finance. Journal of Finance, 54, 1131-1150.
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[Tpakmuuecku eaemenmu Ha Kogekca
Ha kopnopamuBhusi konmpoa

Bb3 ocHOBa Ha >keAaHNeTo Aa NOAODPU cucTemara Ha KOpropaTBHO
yrnpaBAeHIe 1 KOHTPOA B CTPaHITE C HOBOBb3HMKBALLLM Ma3apy U AQ Cb3-
AdAe no-crabuana ¢uHaHcoBa cpepd, PabotHara rpyna 3a koproparus-
HO yrpaBA€HIe, KOHTPOA 11 MPO3pauHOCT paspabotn Koaekc Ha kopno-
paTMBHOTO ynpaBAeHue. Tol 0OxBalla CAEAHUTE OCHOBHU eAeMEHTH:

v/ 3alimta Ha MUHOPUTAPHITE aKLVOHepH;

OtroBopHoCTUTEe Ha OOpA@ Ha AMPEKTOpUTE;
CUeTOBOACTBO U OAMTUPAHE;

[Npo3pauHoCT Ha COBCTBEHOCTTA 1 KOHTPOAR;
PeryaatopHata cpeaa.

PabotHarta rpyna n3cAeABa HauMHUTE, MO KOUTO Te3n eAemMeHT Tpsio-
Ba Aa ObAQT TpETMpAHI B 3aKOHUTE, YPEXAALLM LIeHHUTE KHIKA 1 pripme-
HOTO 3aKOHOAQTEACTBO, B M3MCKBaHUsTa Ha GpoHAOBITE Dopcu 3a ACTBa-
He Ha aKLyi1, KakTo 1 BbB prPMeHITe NOAUTUKM 1 NpaKTuku. T aedpuHun-
pa cneunduuHuTe ,NMParoBn” (MMHNMAAHI) CTAHAAPTH, MOCOYBA , Hal-A0D-
puTe NpakTUKK1®, KaKTo 1 NPUOPUTETUTE 3a TAXHOTO MPUAOXKEHNE.

v" CTaHAQpT C Hail-BCOK NPUOPUTET € TO3U, KOWTO TpsiDBa AQ ce npu-
AOXM, KOAKOTO € Bb3MOXKHO MO-CKOPO U KOWTO NPEACTaBASIBA Bbrl-
pocC OT 0ocoOeHa BaXHOCT 3a LIIAOCTHUSI KOPMOPaATBEH KOHTPOA;

v’ [paroBusiT CTaHAAPT € TakbB, NPY AOCTUTAHETO Ha KOWTO CPeAHU-
ST ,KOHCEPBATMBEH” MHBECTUTOP OK ce UyBCTBaA KOMPOPTHO, MH-
BeCTMpaiiki, AOKaTo Hail-A00puTe npakTiku TpsibBa Aa ce cuntar
3a LeAeBI CTaHAQPT.

PaboTHata rpyna HambAHO OCb3HaBa, Ye 3a HAKOW CTPaHU NprAaraHe-

TO Ha yKa3aHusiTa 3a KOPMopaTrBHO yNpaBAeHNE, KOHTPOA U MPO3PauyHOCT
61 61AO NO-TPYAHO, OTKOAKOTO B Apyri. [MpoekTbT Ha Koaekca nputexa-
Ba Bb3MOXHO Hall-roAsiMa rbBKaBOCT, KOSITO AQ MO3BOAW HErOBUTE yKasa-
HUSt AQ ObAQT aAANTUPAHK KbM UHAVBUAYAAHITE YCAOBUS BbB BCSIKA CTpa-
Ha, KaTo B CbLLLOTO BpeMe 3arasBa OCHOBHUTE XapaKTepuctnkn Ha Koaek-
ca 3a ynpaBAeHVe 1 KOHTPOA. PaboTHata rpyna Hanpumep ycraHoBu, ue
HEeMpPeKbCHATOTO MPUCLCTBME HA €AHU 1 CbLLM AMpeKTopn B bopaa npes
€AVH NPOAbAKNTEAEH MEPUOA OT BpeMe € BaKHO 338 KOMMaHUSTA, HO TS
Npu3Ha, Ye N AMPeKTop, NpeKapaA MHOTO FOAUHN B DOPAQ, He O1 MOTbA
AQ TBbPAW, Ue BCe OLLe e He3aBUCUM. Bbnpekn ve ykasaHusTa He onpeae-

v
v
v
v



144 Koaauyust 2000

ASIT TOUHUSI OPOII TOAUHN, Te MOCTaBST KaTo YCAOBYIE U3UCKBaHUSITA 3a AVIC-
TBaHe Ha (pOHAOBUTE OOPCU BbB BCSIKa CTPaHa Aa MOCTABST PasyMHO Of-
paHuueHne Ha Oposi TOAUHN, B KOUTO €AUH AVMPEKTOP MOXe Aa Obae B
Bopaa 1 AQ OCTaHe He3aBNCUM.

LleAta Ha TO31 AOKAQA HE € A Cb3AAAE 3aKOH UAV Habop OT HapeAbu,
3acsratiy Npo3pavyHoOCTTa 1 KOPNOpPaTMBHOTO YNpaBA€HNE 1 KOHTPOA. Ha
Hero TpsibBa Aa ce rAeaa Mo-CKOpO Kato Ha COOPHMK OT MpaKTU4ecKy
HacoKM 3a AOOPO KOPMOPATVBHO yrpaBAeHMe 1 KOHTPOA Ha Dasata Ha
KOAEKTUBHUSI ONUT 1 OT FA€AHATa TOUKa Ha VHBECTUTOPUTE I MEHUAXKbPI-
T€ Ha KanuTaAOBM aKTVBK Ha HOBOBb3HMKBALLWTE nasapu. B aencreuren-
HOCT yKasaHusTa, NPEACTaBeHN B TO31 AOKAAA Ca U3BAGUEHU OT BbPOCU,
KOWUTO uYAeHoBeTe Ha paboTHaTa rpyna cuurar 3a 0CODEHO BaXHW 1 He
NPEACTaBASIBaT 3aAbAKUTEAHO MbAEH HAOOP OT HACOKM 3a KOPMOPATUBHO
yrnpaBAeHVe 1 KOHTPOA. VI3r0KeHnTe B TO31 AOKAAA CreunduyHi ykasa-
HUA Ce PasAMYaBaT OT MOBEYETO LUMPOKM PaMKK, KaTo Hanprmep OCHOB-
Hute [NpuHumny Ha kopnopatnBHKs KOHTPoA Ha OECD, no ToBa, ue Te ca
Mo-noAPOOHN 1 ca HACOUeHN KbM MPaKTUYECKO MPUAOXKEHME.

Makap Te3u ykasaHusi Aa Osixa paspaboTeHn ¢ HamepeHKeTo Aa ce
NoAODOpY KOPMNOPATVBHUST KOHTPOA 11 MPO3PAYHOCTTa Ha HOBOBb3HMKBA-
LLyTe nasapy, B TO31 AOKAAA Ca NMPEACTaBEHN 1 HSKOU Hail-A00pwn npak-
TUKI, KOUTO He ce CbDAIOAABAT BCe OLLLe AOPU 11 OT MHOXECTBO pasBUTH
nasapu. CaepoBateAHO KOAEKCBT, NPEeACTaBeH TyK, MOXe Aa AONpuHece
3a NOAOOPSIBAHETO Ha MpaKTiKaTa Ha KOPMopaTuBHUS KOHTPOA AOPU U
BbB BUCOKOVHAYCTPUAAHUTE CTPaHMU.

Aopwv 1 npu Har-A00puTe YCAOBUS, NPK KOUTO NPUHLMNNTE Ha AOD-
pust KopropatuBeH KOHTPOA (popMUpaT YacT OT BbTPELLHUTE pasnopeAdy
Ha KOMMaHUsTa U ca BKAIOUEHU B 3aKOHOBaTa ypeADa Ha LieHHNTe KHUka
M B NPABHUA KOAEKC, Te31 MPUHLINMN MOXE A HAMAT HUKAKBO NpaKTn-
YecKo 3HaueHle, ako He ce MpuAarar n CbOAOAABAT B €XXeAHEBHUs OU3-
Hec. OTroBOpHOCTTa 3a AODpYSi KOPNOPATUBEH KOHTPOA A€XM HE Camo
BbpPXYy KOMMaHusiTa, HO 1 MOXe Ou B OLLLe MO-TOAsiMa CTereH BbpXy Xopa-
Ta, Cb3A@BaLLLM 3aKOHOBATa ypeADa 1 BbpXy UHBECTUTOPHUTE, KOUTO Tpsib-
Ba A U3NCKBAT CTPUKTHO MPUAbP)KaHe KbM AODpUTE MPUHLMMNN.

MpaBuAHOTO YHKLMOHMPAHE Ha MpaBHaTa cucTema Ha eAHa CTpaHa
€ KAIOYBT KbM MPUAAraHeTO Ha NPUHLMNNTE Ha KOPNOPATUBHISI KOHTPOA
1 Ha 3auTaTa Ha npapara Ha akuyoHepute. Thil KaTo € HEBb3MOXHO Ad
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Ce Cb3AAAE AOTOBOP MAM A@ Ce Hanuiue 3aKOH, 0OXBalliall, BCUUKN Bb3-
MOXHI HenpeABUAEHN 0DCTOSITEACTBA, CbAMAMLLIATA L TpsiDBa uecTo Ad
B3emar peLLeHNst BbB Bpb3ka C NpobAeMN, 3acsiralLy KOpropaTyiBHIS KOH-
TPOA. AKO HarnpryMep AUPEKTOPbT Ha eAHa KOMMaHisi € OYEBNAHO Hebpe-
KEH KbM KOHTPOAQ HaA AEMHOCTTA HA MEHUAXMBHTA, e(eKTbT OT KOEeTO €
cblLlecTBeHa 3aryda 3a akLyIOHEepUTE, TO MOXE AU TO3U AMPEKTOP Ad Ce
ABPXKI1 OTTOBOPEH 3a BPEAWTe, KOUTO MABAT Kato pe3yAtat? HauuHbT, no
KOWTO CbABT UHTEPMpETpPa OTTOBOPHOCTTA HA AOBEPEHMUK, KOSITO HOCK
AVPEKTOPBT Ha KOMMaHWMsITa 1 TOBAa AAAM aKLMOHepuTe OGrxa MOTAK Aa
AQAQT APEKTOPUTE MOA CbA 33 HapyLLaBaHe Ha Tasil OTTOBOPHOCT, MOXe
Aa Obae molLeH dakTop 3a onpeaessiHe Ha pakTiyeckuTe npasa Ha ak-
uroHepuTe. Mo CbLLMS HAUMH 3aKOHOBOTO NPABO Ha AABOKATUTE AQ MpU-
emar Karo 3anAalliaHe NPOLIEHT OT UHTEPeCa MO rPYNoBI AEAQ, 3aBEAEH!
OT IMETO Ha aKLIMOHepHITe, MOXKe Ad MOMOTHE 3a U3rPAKAAHETO Ha 3aLLy-
TaTa Ha MUHOPUTAPHITE aKLIMOHEPU.

AOKaTo 1CTOPUYECKOTO PA3BUTUE € AOBEAO AO PA3ANYHU NPABHM TPa-
AVNLLUN, eAHUTE AQBALLLM FOAEMU, & APYriTE MO-MaAKM MpaBa Ha akLyio-
HepuTe, HACKOPO 3aMoYHaAATa HaAMpPeBapa 3a rAoDaAHUTE KannTaAn Mo-
TUBMPA BCe MoBeue Ha Opo CTpaHu A MPUBAMYAT KanuTaAu Ypes yCb-
BbpLUEHCTBaHe 3alliMTaTa Ha akuuoHepuTte. YKasaHusTa, npeACTaBeHm
Mo-AOAy, ca pa3paboTeHn Taka, Ye Ad NMO3BOASIBAT HA PasAUUHNTE CTpa-
HU C PasAMUHN MPaBHM TPAANLIMM AQ NOAODPSIT CcrcTemara ci 3a Koprno-
paTMBEH KOHTPOA.

3awyuma Ha MuHopumapHume akuuoHepu

EAnH OT pyHAAMEHTaAHNTE BLNPOCH B KOPMNOPATUBHIS KOHTPOA € AQ-
AV MpaBaTa Ha MMUHOpUTapHUTE aKLMOHepw ca 3aiiuteHn. Kakro e ko-
MEeHTIPAHO NO-pPaHO, UHBECTVIPAHETO B Ma3apy C AOLLI KOPNOPATUBEH KOH-
TPOA OCTaBsl OTKpUTa Bb3MOXKHOCTTA MpasaTa Ha MUHOPUTapHUTE aKLMO-
Hepn Aa ObAAT NpeHebperHaT UAN AOPW OLLLe MO-AOLLIO, WHCANAbpUTE
AQ OpraHu3upar 3aroBopi 3a OTYy>KAaBaHe akTMBUTE Ha KOMMNAHMATA 3a
CMETKa Ha BbHLLIHUTE NHBECTUTOPU. AOKATO HSKOW NMPODAeMU Ha 3alLiyi-
TaTa Ha Npapara Ha MUHOPUTAPHITE aKLIMOHepU ca NoBeYe VAN NO-MaAKO
OUEBMAHM, KaTO Hanpumep NpaBoTO Ha rAac Mo BaKHU 3a KOMmMaHusTa
BbIPOCH, TO APYTM HE Ca YakK TOAKOBA SICHY, KaTO BbPOCUTE, CBbP3aHI C
00paTHOTO M3KynyBaHe Ha aKLUN.
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KakTto npu Bcuukm BbNpOCH, CBbp3aHU C NpaBata Ha MUHOPUTapHUTE
aKLoHepu, Taka 1 TyK OCHOBEH npuoputet TpsioBa Aa ObAe TpeTupaHeTo
Ha UY>KAECTpaHHUTE aKLMOHEpW HapaBHO C MeCTHWTe. Thbii KaTo AOCTa
YECTO UYXKAECTPAHHITE NHBECTUTOPU CbCTABASIBAT €AHI OT Haii-roAemunTe
rPYNU MUHOPUTAPHI aKLIMOHEPW B OCHOBHWTE KOMMAHWI OT CTpaHuTe C
HOBOBb3HUKBALLW Masapu, NpasuAaTa 1 nNpaKTMK1Te, OrpaHnyaBalliy npa-
BaTa Ha Uy>KAECTPaHHNUTEe CODCTBEHNLIM, Ca A€KO MPUKPUTK MbTULLA, MO
KOWTO MECTHWTE NpUTEXATeAN Ha KOHTPOAHUTE MaKeTy OT aKLuu morar
AQ OTKAOHsIBAT KOPMOPATMBHITE NeYaAby VAU aKTWBM 3a CBOe CODCTBEHO
oOAaropeTeAcTBaHe.

PabotHara rpyna naeHtuLypa Tpu OCHOBHIM 00AACTU, B KOUTO 3a-
LMTaTa HA MUHOPUTAPHUTE aKLIMOHEPU € OT 3HaueHue:

1. lpaBa Ha raac;

2. TpomeHn B KOMNaHUsTa 1 HeiHaTa KanuTaAoBa CTPYKTypa;

3. O6LM cbbpaHust Ha akLUMOHepUTe N APYrit CMIOPHN BbMPOCH.

[TpaBa Ha 2aac

AOKaTO NPaBoTO Ha rAaC MO BCUYKM CbLLIECTBEHN BbIPOCK, 3aCaraLLiy
KOMNaHusTa, TpsioBa A2 ObAe SIBHA NMPUBMAEIS HA AKLIMOHEPUTE, Mexa-
HM3MUITE NMO3BOASIBALLM DE3NPUCTPACTHO rAaCcyBaHe MO BaXkKHUTE BbMPOCH
He CbLLLeCTBYBaT BbB BCUUKM GpUPMI NAM HA BCUUKY Masapu. B ToBa oTHO-
LIEHe OCHOBEH MPUOPUTET 3a KOMNaHunTe TpsibBa Aa ObAE AQ Cb3AaAQT
SICHI 1 AODpe GopMyAMpaHI NpaBirAa 3a pa3rpaHNyaBaHETo Ha BbMPOCK-
Te, U3NCKBALLY OAOOPEHNETO camo Ha BOpAQ, OT BbIPOCUTE, KOUTO M3NIC-
KBaT 0OAODpeHMneTo Ha akuyoHepuTe. OLLe noBeve, ye akLyioHepute Tpsio-
Ba AQ IMaT 3aKOHHOTO NPaBO AA FAACyBaT MO BCUUKM BbMPOCH OT CbLLEC-
TBEHO 3HaUeHUe, BKAIOUUTEAHO CAMBaHMS 11 MPUAODVBAHNS, KaKTO 1 Npo-
A@XDa Ha 3HauMTeAHU akTUBK. Upe3 SiCHOTO ouepTaBaHe Ha Bbrpocute,
M3MCKBaLLM OAODpPEHMEeTO Ha akLyioHepuTe 1 Ha DopAad, ce noctura no-
MaAKa TOAePaHTHOCT MO OTHOLLEHME Ha 3A0ynoTpebara C npasara Ha Mi-
HOpPUTapHNTE aKLMOHePH.

Apyr OCHOBEH NPUOPUTET € HOBUTE EMUCUI AQ CE OTPAHNYAT AO BUAA
»€AHA aKuma — eAnH raac”. Kanutaaosute CTpyKTypu OT Tuna ,eAHa ak-
LM — €AMH TAAC” ca Han-npoCTUTe 1 OCUTYPsABAT HaN-TOAsIMA OTrOBOP-
HOCT, 3aLLL0TO Bb3MOXHOCTTA 3a BAUSIHWE € MPOMOPLIOHaAHa Ha coDCTBe-
Hoctta. Mekcuko, Manaaiisns, Xonr KoHr n HOxHoadpukaHckara Peny6b-
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AVIKQ Harpumep MOHaCTOSILLIEM MMAT NMOCTAHOBAEHISI UAV 3aKOHMU, AUMU-
TUpaLLUM akuuuTe C NpaBo Ha MoBeye OT eAVH rAac. Apyr KanutaroBu
CTPYKTYpW HacbpuapaTt ,OKOMABAHETO” 11 HEOT3MBUNBOCTTA HA MEHUAX-
MbHTa, KOETO HaMaAsiBa CTOMHOCTTA Ha aKLIOHepHaTa COOCTBEHOCT B AbA-
rocpoueH naaH. OCBeH TOBa MHTEpecHTe Ha CTPaHUTE, MALLN KOHTPOA-
HU TAACOBE, MOXe Aa He ObAAT CblLLTE KaTo MHTepecuTe Ha aKLIMOHepu-
Te, NPeACTaBASIBALLY MXKOPUTAPHMS NaKeT OT KarnnTaAa Ha KOMMaHKsITa.
Haii-p0bpata npakTika npy peluaBaHeTo Ha CbLLECTBYBALLUTE CMOPHY
BbMpocu 01 OKAa AQ Ce eAUMUHIPAT €BEHTYAAHO BCUUKM aKLyU C MPaBo
Ha noBeye OT eAVH rAac, KaKTo 1 akLmnTe 6e3 npaBo Ha raac. Bonpekn ue
MHOTO GrPMI, YaCT OT aKLUTE HAa KOWUTO AABaT MPABO Ha MoBeye OT eAVH
rAac, Mat OTANYHA UCTOPUS HAa AODPU NPaKTVKM 33 KOPNOpaTUBEH KOHT-
POA, TO3M TWM MpaBa Ha rAAC MOraT AQ AOBEAAT AO 3A0YNOTpPeOu 1 Kato
LISIAO Ca HECbBMECTVIMI C AODPUSI KOHTPOA 11 YripaBAeHNe.

Bbnpekn ye kymyAaTMBHUTE NMpaBa Ha rAaC MOraT CbLLIO AQ AOBEAAT AO
3n0ynotpebu, Te TpsibBa A2 ObAAT paspeLleHy, 3alloTo MO3BOASIBAT Ha
MWUHOPUTAPHITE aKLIMOHEPU AQ KOHLLEHTPKPAT CBOETO rAacyBaHe Mo Bbrl-
poCK, KOUTO Te Hammpar 3a U3KAIOUUTEAHO BaxkHK. Korato ce usbupar
AVpeKTopuTe Hanpumep, KyMyAQTUBHOTO rAacyBaHe MO3BOASIBA HA MUHO-
puUTapHUTE aKLMOHEPH AQ KOHLIEHTpUpAT BCUYKN CBOW FAAcoBe 33 eAHa
AVUHOCT C HaAeXkAaTa, ve Ts Lie Obae nsdbpara. ToBa e HauuH 3a 3aKpuAs-
He Ha NPEeACTaBUTEACTBOTO HAa MUHOPUTApHUTE aKLMOHepK B Oopaa Ha
Avpektopute. (Dopmyaata Ha KyMyAaTMBHOTO rAacyBaHe e AeuHIpaHa,
KaKTo cAeABa: [Opoit Ha raacoBeTe, AOMycHaTit A0 npebposiBane] = [Opoit
Ha npuTexxasaHute akuuu] x [Gpoil Ha raacyBaHusiTa, KOUTO TpsiOBa A
Obaat HanpaseHn]. Hanpumep, ako eAnH aKLMOHep npuTexasa 2 akLyu,
a AupekTopute, Kouto TpsibBa Aa ObaaT M3dpaHu, ca 10 Ha Opoi, To3u
aKuyoHep cbbupa obLLo 20 raaca — AN 3a €ANH-EANHCTBEH KaHAMAQT,
VAU pa3AEAeHN MEXKAY HSIKOAKO OT KaHAMAQTHUTE.

Cncremata 3a raacyBaHe upe3 MbAHOMOLLHU CbLLO MOXe Ad Obae
nooLLpeHa, NOHeXe TS HamaAsiBa pasxOAMTE MO TAACYBaHETO W MO3BO-
AsiBa Ha aKLMOHEpWTe, KONTO He MoraT Aa npucbcrat Ha ObuinTe cbb-
paHnst Aa AAAQT CBOSI rAac. Bcuukm HecbbpaHu MbAHOMOLLLHN FAQCOBe
(BKAIOUMTEAHO Te31, OTAeAeHN 3a amepurikaHckute (ADR) n repmaHckute
(GDR) aenosutapHu pasnucku) obaue TpsioBa Aa €M OCTaHaT Takmsa 1
AQ He ce raacyBa C TSX aBTOMATUUYHO OT UMETO Ha MEHMAXMbHTA. ABTO-
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MaTUYHOTO MPUMNICBAHE HA HECbOpPaHNTE MbAHOMOLLIHM TAACOBE Ha Me-
HUAKMBHTE MOXE AQ Cb3AQAE 3HAUNTEAHO MpeAyDexAeHre KbM MIUHO-
putapHuTe akumoHepu. Kato Han-Ao0bpa npakrtika, cucremute 3a yrba-
HOMOLLIaBaHe TpsioBa Aa ObAAT €AHAKBO AOCTBIHI 32 BCUYKMU FAACyBa-
LM — 1 YY>KAECTPaHHU, MECTHU.

[Mpomenu B komnaHusima u HetiHama kanumanoBa cmpykmypa

OcobeHa rpuxa Ha VHBECTUTOPUTE €, Ye aKLIMOHePUTe MOXe AA Hsi-
MaT apeKBaTeH rAac, KOrato ce B3ema pelleHnie KOMMaHusiTa Aa nprueme
NPEeAAOXKEHNE 3a CABAHE AU M3KyryBaHe. Te ca 3arpukeHu oT ToBa, ue
LileHaTa, NpeAAOXKeHa Ha MUHOPUTAPHUTE aKLMOHEPH, B CAyYail Ha CAW-
BaHe NAM M3KyrMyBaHe, MOXe A He ObAe TOAKOBA U3rOAHA, KOAKOTO Tasl,
npeArOKeHa Ha KOHTpoAMpaLlmTte akumoHepu. V1306uwo TpsioBa aa Ob-
AQT Cb3AAQAEHU NPaBIIAQ, KOUTO AQ OTPaHNYaBaT Bb3MOXKHOCTTA LiSIAATa KOM-
NaHKsl AU 3HAUNTEAEH HeWH aKTKB AQ ObAe MpoaAaaeH, obAaropeTeAct-
Bkl MEHNAKBPUTE 1 KOHTPOAMPALLMTE aKLIMOHEPH, 38 CMETKA Ha Mu-
HOpUTapHHTE akLyioHepy. Kato 0CHOBHO NpaBMAO Ce HaAara TOBa, Ye BCsika
odepra 3a NPUAOOMBaHE Ha ASIAOBE OT aKLIOHEPHUS KariTaA HaA Hsika-
KbB MUHMMaAEH mpar TpsioBa AQ 3aA0BOASIBA U3MCKBAHETO, 3HauMTeAHa
4acT OT M3KYMyBaHETO A Ce OCbLLLECTBU MOA GopmaTa Ha TbProBO MpeA-
AOXeHMe. XoHrkoHrckara n FOxHoadpukaHckara ¢oHAOBU Gopcu Har-
pumep U3MCKBAT odepTuTe 3a ASAOBE Haa 35 MpoueHTa oT 3anucaHute
aKLym Aa ObaAaT OTNPABSHN KbM BCUUKM aKLOHEPU.

NpaBata Ha MUHOpPUTApPHHUTE aKLOHepH TpsibBa Aa MMaT NpeAnuMC-
TBO M0 BPeme Ha onuty 3a npesemare. OCHOBHUST BbNPOC €, Ye AOpPK
AQAEHO MpeB3emMaHe MOHsIKOra A € HEeXEeAAHO OT FTAeAHa TOUKa Ha me-
HUAKMBHTA UAM Ha KOHTPOAMpALLyTE aKLIMOHepuTe, OT nepcrnekTBara
Ha MUHOpUTapHUTE aKLIMOHEPU TO MOXe Aa ObAe yBeAMuaBallo CTOM-
HoctTa. [MpakTnkuTe, HacoueHn cpelly npeB3emaHusTa, Kato ,0TPOBHN
xanueta” (poison pill) n ,3natHu napawyt” (golden parashutes), He TpsI6-
Ba Aa ObaaT 3abpaHsiBaHu, a NO-cKopo TpsioBa Aa ObAAT 0AODpPSsIBaHN OT
BCeoOLLMs rAaC Ha akumoHepuTte. ChLumsT npouec TpsioBa Aa Obae npu-
AOXEH 1 MO OTHOLLIEHNE HA CAMBAHWSTA 1 U3KynyBaHusTa. Hain-pobpa-
Ta NpakT1ka NpeAnoAara BOTbT Aa NPEACTABASIBA 3HAUUTEAHO MHO3MHC-
TBO (NOHe ABe TpeTn).

AeicTBusTa 3a pasmMrnBaHe Ha akLyuTe, Kato yBeAMUYaBaHeTo Ha Kanii-
TaAa U EMUTPAHETO Ha KOHBEepPTUpYemn ODAMraLni VAW OMLUK, KOUTO
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MMaT noTeHLyaAa Aa OTCAADST npasata Ha aKLMOHEepPUTe, CbLLIO Ca BaX-
HU. Bbnpekn ue HaKou AEMCTBIS 3a pasmiBaHe Ha aKLMNTE Ha HICKO HU-
BO, AbAKALLIM CE Ha HOPMAAHITE onepaLyi Ha KOMMaHusiTa, TpsioBa Aa ca
no3BoAeHU, Oe3 AQ M3NCKBAT BCeODLLIO rAaCyBaHe Ha aKLyIOHepuUTe, Haa
OMNpeAeAeH Mnpar Te3n MepKU U3MCKBAT OAODPEHNETO Ha aKLIMOHepHTe.
Olwe noBeuye, ye BCSKO pasmiBaHe Ha npapata Ha raac UAN Ha cobcTBe-
HOCTTa TpsiOBa AQ Ce OTHACSi NPOMOPLIMOHAAHO MEXAY BCUUKM aKLOHe-
pu, a KaTo Har-A0bpa npakTiKa, 3HAYUTEAHO MHO3UHCTBO OT rAacoBeTe
TpsibBa AQ ObAe B MOA3a Ha TaKnBa AEVICTBIS. 3a YBeAMUYABAHETO Ha aKLm-
OHepHus kanuTaa ¢ noseye o1 5 npouerta NASDAQ n3ncksa opo00peHu-
€TO Ha aKLIMOoHepuTe C NpaBo Ha rAac.

3aabAkUTEAHNTE M3KYNyBaHus (mandatory redemptions), nbpBuy-
HUTE NyOANYHM NpeaAaraHiisi 1 00PaTHOTO M3KYyMyBaHe Ha akLyuTe Tpsio-
Ba AQ ObAQT 00sIBEHM Ha aKLMOHepUTE 1 MOAAEXKAT Ha BCEOOLLLO rAacy-
BaHe OT TsiXHa cTpaHa. [Tpo3pauHocTTa € OT N3KAIOUMTEAHO 3HaueHue 3a
OCUTYpsIBAHETO Ha PaBHOMOCTABEHOCT HA aKLMOHEpHUTE 1 33 rapaHTupa-
HETO Ha TOBa, Ye NOAODHN NpeAAOXKeHUs oTpassiBaT Hali-AoDpe TexHu-
Te NHTEpecHu.

Obuwu cbbpaHusi Ha akuuoHepume u gpyau Bbnpocu

3a AQ Ce AQAE AOCTaTbuHO BpPEME Ha UHBECTUTOPITE AQ CE MOATOTBSIT
MO TOUKNUTE OT AHEBHMS pEA Ha 0bLLTe CbOpaHus, akLMoHepuTe TpsioBa
Aa ObAaT aAeKBaTHO NMPEAM3BECTEHN 3a AdTaTa Ha 00LLOTO cbOpaHie 1 3a
nAaHUpaHst AHeBeH pea. Kato Hari-A00pa npakTiika ce HaAara tasu, npu
KOSITO NPEAM3BECTHSITA 3a AATaTa 1 AHEBHUSI peA Ha 00LLLOTO cbOpaHiie ce
M3NpaLLAaT Ha akLyOHepuTe MOHe eANH Mecell NMPeAl TO AQ Ce CbCTOU.
Haii-pasnpocrpareHara npakTika NoHaCTOSILLEM M3VCKBA CaAMO ABY— 1AW
TPUCEAMIUYHO MPEAN3BECTIIE NPEAM AdTaTa Ha 0DLLLOTO cbOpaHue. B XoHr
Konr 1 FOxHoadpurkaHckara Penybarka Hanprmep ce 131CKBa U3BECTie
14 AeHa npean obLLO cbOpaHue no BbNPOCU, U3UCKBALLY OOUKHOBEHO
MHO3UHCTBO, 1 271 AeHa npeAn 0bLLO CbOpaHne, U3MCKBALLO KBAAUPULIN-
paHoO MHO3MHCTBO. B Kopest 1 Mekcuko ce m3nckBa npeansBecTrieto Aa
Obae camo 14 AeHa npeamn 06LLOTO cbOpaHiue, be3 3HaueHne KakBi Bbrl-
pOCHU LLie Ce rAacyBaT Ha Hero.

Ha akumoHepute TpsiOBa Aa Ce MpeAOCTaBr AOCTaTbuHO MOAPODEH
AHEBEH peA, 3a Aa MOraT Te Ad rAacyBat MHpopmrpaHo. MuHoputapHute
aKLMOHepu CbLLo TPsiOBa A@ MOraT Aa CBUKBAT CrieLlaAHn CbOpaHus no
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BaXKHU 3@ KOMMaHusiTa BbNPOCK. 3a A Ce NPEeAOTBPATHI CBOEHPABHO MO-
BEAEHIe OT CTpaHa Ha MAaAKO Ha Opoit akLMoHepy obave, Npea NHANBI-
AYaAHUS! aKLMOHEp UAW Tpyra akLyoHepy TpsidBa Aa ce MocTaBu MUHU-
MaA€eH npar Ha coDCTBEHOCT, 3a Aa MMaT Te NMPaBOTO Ad CBIKBAT CrieLa-
HU cbOpaHus. Mekcnko 1 MoAla Hanpumep M3MCKBAT MUHMMAAHATA aK-
LIMOHEPHa CODCTBEHOCT, AaBalla MpaBo Ad Ce CBKA CreLyaAHO cbOpa-
HUe, Aa e B pasmep Ha noutn 10 npoueHTa. Korato ce cBrkBa Takosa
CbOpaHue, M131CKBAHMST KBOPYM He TpsioBa Aa ObAe HUTO TBbPAE HICHK,
HUTO MbK MHOTO BMCOK, Tbil KaTo Liie ObAe TPYAHO AQ Ce cbbepe u3NcKBa-
HUST OpON TAacoBe 3a NpokapBaHe Ha AaaeHa mspka. Olle noseue, ue
BCHUKM KAIOYOBU 3a KOMMaHWsITa peLleHist TpsioBa Aa ce B3emar npu Ksa-
anduuppan ksopym. NASDAQ m3ncksa Aa ObAQT NPEACTaBEHN MOHE eA-
Ha TpeTa OT aKLMOHepHuTe rAacoBe. OCHOBHOTO €, Ye FAaBHUST Npruopu-
TET TPsIOBA AQ ObAE UYXKAECTPAHHUTE aKLMOHEpPU AQ ObAAT TpeTMpaHU
HapaBHO C MeCTHUTE.

Kato HaumnH Aa MOACUTYpSIT rAacyBaHe Camo Ha perncTpupaHmTe ak-
LIMOHEPU, MHOTO GpUPMI 13UCKBAT Ha akLMoHepuTe Aa Obae 3abpaHeHo
Ad NpOAABAT akuyuTe ¢ OAM30 BbB BPEMETO AO AaTaTa Ha CbOpaHueTo
(bAokMpaHe Ha akuuu). AbAruTe NeproAn Ha OAOKMpaHe Ha akuuuTe
obaue morar Aa MOAENCTBAT KaTo ,Cripayka” 3a y4acTneto Ha akLimo-
HepuTe B CbOpaHMsiTa MOpaAU BUCOKUTE PasXOAW HA HEAUKBUAHOCTTA.
CaepOBaTeAHO 3aKOHBT TPsiDBa AQ OMpeAeAst CNeLacHo perncTprpaHa
AdTa npean cbOpaHKETO, 3a KOSITO Ce NMPEeAOCTaBsl MPaBOTO HA rAAC Ha
aKLMnTe Ha HACTOSLLMS UM COOCTBEHMK. AKLMMTE moraT Aa ObaaT Tbp-
ryBaHU CA€A perncrpripaHara Aata, HO MpaBOTO Ha rAaC He Lie CTaHe
NPExBbPASEMO AO CAeABaLLnTe cbOpaHus. ObsBata Ha Tasn perucrpu-
paHa Aata TpsibBa Aa ObAe HanpaBeHa Mo eAHO 1 CbLLLO Bpeme ¢ 0bsiBa-
Ta 3a NPeACTOsLLOTO CbOpaHue.

3a Aa ce paspeluar KOHPAUKTUTE MEXAY MUHOPUTAPHUTE AKLO-
HepU 1 aKLMOHepuTe C KOHTPOAHO ASIAOBO yuyacTue e HEODXOAMMO Aa
IMa ONpeAeAeHr MexaHU3MK1, 0DSIBEHI B NMpakTiKata Ha KOMMaHusTa,
KOUTO AQ 3aAeiicTBaT apOuTtpaxka nomexay nm. Hain-aobparta npakru-
ka Ou OmAa akuMoHepuTE AQ UMAT MPaBOTO AQ MOCTaBIT GOPMAAHO
npobAaema npeap Oopaa Ha AMPEKTOpUTE, NPU MOAOXKEHUe ye npuTe-
KaBaT HAKaKbB MPeABaPUTEAHO OMpPeAeAeH MUHUMAAEH Mpar OT aKLy-
OHEepHUs KamnuTaa.
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Cmpykmypa u omezoBopHocm Ha bopga Ha gupekmopume

PesyAtaTHOCTTa Ha KOMNaHUsTa U CTONHOCTTA Ha aKLMOHEPHUs Karnu-
TaA MOTaT Aa NOCTPaAaT OT AurcaTa Ha KOHTPOA 1 peKomepHaTta BAACT Ha
BUCLLINTE U3MTbAHUTEAHU AMPEKTOPN. ADCOAIOTHATA BAACT Ha BUCLLINS Me-
HUAKMBHT MOXeE AQ MOAXPAHI CAMOAOBOACTBO, HEKOHKYPEHTHOCT 1 Hali-
AOLLIOTO — HEeroTN3bM, AAHCHPAHEe Ha MPUSTEACKN NHTepecn 1 Kpaxou.
ChaepoBaTeAHO DOPABT Ha AupekTopuTe TpsibBa Aa ObAe CbCTaBeH Taka,
Ye AQ OCUTypsiBa HEe3aBUCUM KOHTPOA BbPXy MeHUAXKMBbHTA. Kato Takbs,
3a Hero e XXM3HEHOBAXHO, 3HaUMTeAEH OOl OT HEeroBuTe YAEHOBE Aa Ob-
AQT He3aBUCUMU OT MeHUAXMbBHTA. CbLLIO Taka € BaXHO OOPABT Ha AU-
peKTopuTe A2 HOCU OTFOBOPHOCT 3a NPEAOCTaBSHETO Ha HpopmaLmMs Ha
akumoHepute. ToBa yAeCHsiBa KopriopaTvBHaTta npo3payHoOCT 1 MO-ToY-
HUTE OLIEHKN Ha CTOMHOCTTa Ha KOMMAHWsTa.

Cmpykmypa Ha 6opga u gedpuHuuyusi 3a HesaBucumocm

BOpABT Ha AupekTopuTe Urpae poAsiTa Ha He3aBNUCUM NpPOBepsiBaLL
Ha MEeHMAXKMbBHTa. B TOBa cn KauecTBo 3a Hero e BakHO 3HaunTeAeH Opoi
(MoHe eAHa TpeTa) OT HeroBuTe YUAEHOBE AQ ObAAT HE3ABNCUMU OT MEHUA-
KMbHTa. Hari-pobpara npakTika npeanoAara MHO3MHCTBOTO OT AUPEKTO-
pute Aa ObAQT He3aBUCUMU. B HACTOSLLYS MOMEHT NpakTiKaTta AOCTa Ba-
pupa Ha pasanyHuTe nasapu. Maaansusi Hanpumep U3MCKBa MoHe eAHa
Tpeta ot bopaa Aa Obae HesaBucrma, pokato Kopesi n3nickea eaHa uer-
BbpT. [paBrAHMLIMTE Ha XOHIKOHICKaTa bopca 1 Ha ameprikaHckara bop-
ca 3a TexHorornuHn akunm NASDAQ onpeaeasit ToueH Opoit Ha Hesasu-
CUmunTEe AUPEKTOPU, CbOTBETHO ABama WAI TPMMA, AOKATO MPaBUAHUKbT
Ha bopcarta B KOAP nocraHoBsiBa, Ye MHO3MHCTBOTO OT HEU3MbAHUTEAHN-
TE AMpPEKTOpY TpsioBa A ObAe He3aBKCHIMO.

Kato mrHumym dpripmute TpsioBa A2 AedpuHupar noHsT1eTo ,He3aBu-
CUMOCT”, B AOMbAHEHME Ha pasKpuBaHETO Ha Ouorpaduinte Ha AMPEKTO-
pute 1 Aa 00sIBAT 0pULMAAHO CBOETO CTaHOBILLIE 3a He3aBrCMOCTTa. Hait-
Aobparta npakTika rnpearoAara He3aBUCHMUSIT AMPEKTOP: a) Ad He e DuA
CAYXUTEA HA KOMMaHUSTA B MOCAEAHUTE TPU FOAVHU; 0) KbM HACTOSILLINS
MOMEHT AQ HsMa OM3HEC OTHOLLIEHNSI C KOMMAHWSITA; B) AQ HE € M3MbAHN-
TeA€H AVMPEKTOP B Apyra KOMMNaHusi, Ha KOSITO KOWTO 1 A € OT U3MbAHU-
TEAHUTE AUPEKTOPK AQ € YAEH Ha KOMUCUSITa MO Bb3HArPaKAEHMsITa Ha
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MbpBaTa KOMMaHus (T.e. AQ HSMA BPb3KI MEXAY KOMUCUUTE MO Bb3Har-
PaKAEHMSITA HA ABETE KOMMAHW); 1 ) A HE € MPSIK YAEH Ha CemeiicTBO-
TO Ha U3MbAHUTEAHUS AMPEKTOP Ha KOMMAHUSTA AW Ha HAKOW OT HeilHu-
Te KAOHOBe. HesaBncumust aAupekrop TpsibBa Aa Ma CbOTBETHHTE KOM-
neteHunn 1 pasdupae 3a busHeca. OceH TOBa NOHe B roaemute Gpripmu
HEeM3MbAHUTEAHUTE AUPEKTOPK TPSiDBa AQ NMOAAEXKAT Ha npensdupaHe Ha
BCEKM TPU TOAMHU, @ CNOPeA Hail-aoobpata npakTiika, Te TpsioBa Aa ObaaT
npensdrpaHn Ha BCEKU TPU TOAUHI 1 B TOAEMITE, U B MAAKUTE GpUPM.

B noseueto cAyuau Ampektopute, KOUTO YAeHyBaT B DopaoBeTe 3a
NPOABAKUTEAEH MEPUNOA, OTKPUBAT, Ye TEXHUTE MHTepecH CbBMAAAT Mo-
Beue C Te3n Ha MEHNAXMbHTA, OTKOAKOTO C Te3n Ha akuoHepute. B pe-
3yATaT, CA€A KaTo Ca UAEHYBaAn B DOPAQ Mpe3 eAlH MpeABapUTEAHO On-
peAeAeH nepurop ot Bpeme (moxke 6u 10 ropnHmM, Kakto e BbB Beankob-
puTaHusl), AMpeKTopute He TpsibBa noBeye Aa ObAAT CUMTAHN 33 He3aBu-
cnmu. MpriaaraHusT Bpemesn AUMIT TpsibBa Aa ocurypsiBa dakTuyecka u
3abeAnexnma He3aBNCUMOCT.

Komucuu kbm 6opga Ha gupekmopume

3a Aa morat epeKTBHO AQ KOHTPOAMPAT OrepaLyinTe Ha KOMMAHMsITa,
BopaoBeTe TpsibBa A Cb3AABAT PA3AUYHI MOAKOMUCHN, KOUTO A NOBMLLA-
BaT TsxHata pabotocnocobHocT u edektrBHOCT. YaeHoBeTe Ha Bopaa, Kou-
TO NpUTEXaBaT yMeHusl, crieLipuuHn 3a 3aAauara Ha CbOTBETHUTE KOMUCHN,
morar Aa ObA@T 130paHy 3a NpeaceAaTeAn /A YAEHOBE Ha Te3n KOMICHN.
Ima Tpn OCHOBHU KOMUCHK, KOUTO BCekn bopa TpsibBa Aa chopmupa: 1)
KOMMCHS! O Ha3HAUY€eHMsiTa, KOSITO AQ TbPCH 1 HaMypa BUCLIM YNPABAEHCKM
TaAaHTV 33 KOMMaHUsITa 1 KOSITO AQ MpepasrAexAa HasHaueHusita B OopAa;
2) KOMUCHSI MO Bb3HArPAKAEHUSITA, KOSITO OMPEAEAs Bb3HarpaxAeHusITa 3a
BUCLLIVSI MEHUAXKMBHT 11 KOSITO Ce OMIUTBA AQ FO NPUBAEYE 33 NHTEpeCHTe Ha
aKLIMOHEPUTE; 1 3) KOMICHS! MO OAMTA, KOSITO 1Ma CrieLiacHaTa GyHKLys He
Camo A OCUTYpH CbOTBETHaTa AOKYMEHTALLS! 3 MApUYHNTE MOTOLIM HA KOM-
MaHusiTa, HO 1 AQ NMpepasrAeAa aAEKBaTHOCTTA Ha BbTPELLIHMSI KOHTPOA 11 PUCK
MEHVAKMBHT, KaKTO 1 AQ 1301pa HE3aBUCHMII OANTOPM.

HacrosiLata npakTika Ha nasapute e Aa ce 13nckBa oT bopaoBeTe Aa
copmupar Komucrisi no opnTa (OOMKHOBEHO C ONpeAeAeH Opoii HesaBu-
CUMU AMPEKTOPU), HO CamO HSIKOAKO Ca MasapuTte, KOUTO Ca M3rPaAnAN
cneunduUHU NpaBiriAa Mo OTHOLLIEHVE Ha KOMVCUITE MO Ha3HAUeHMsITa 1
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Bb3HarpakAeHusTa.

NpeAceaaTeA HA KOMUCHUMTE 1O HA3HAYEHUSTA 1 Bb3HATPAKAEHMSITA B
roAemiTe KomMaHuy TpsioBa A2 ObAe HE3aBNCM AMPEKTOP, a CrIOpeA Haii-
AoOpara npakTika Taka TpsioBa Aa Obae 1 B MaakuTe komnannn. [Npeaceaa-
TEA HAa KOMICUSITA 10 OAMTA 11 B MAAKWTE, U B FOAEMIITE KOMMaHUU TpsioBa
BMHarM AQ ObAe HesaBUCUM AupekTop. Haii-Aobpata npaktika npearnoaara
KaTo M3NCKBaHe 3a AiCTBaHe Ha ¢oHAoBaTa bopca Aa ObAe TOBA, ue BCsika
KOMWCUSI AQ Ce CbCTaBsi MPEAUMHO OT HE3aBKCUMI AUPEKTOPH. 3a AQ ce
MOACHIYpPU TOBA, YAEHOBETE Ha Obopaa Aa ca Aobpe rHbopmIpanu, cbbpa-
HusiTa Ha bopAa TPsiOBa A@ Ce CbCTOSIT Ha BCEKY TPK MeceLd, AOKATO KOMI-
cusiTa o oauTa Tpsidsa Aa 3aceAaBa NMOHE €AMH MbT HA BCEKU LLECT MeceLia.

PaskpuBane na undopmauus

AOMUHMpAaLLIATa TeMa BbB BCUUKI CMIOPHU BbITPOCH, CBbP3aHU C KOp-
MopaTUBHNSI KOHTPOA, € XXN3HEHOBAXHOTO paskplBaHe Ha MHPpopma-
umsi. KOAKOTO Mo-npospauHii ca BbTPELLHUTE AeAd 1 MapUyHUTE MOTOLM
Ha KOMMNaHUsITa, TOAKOBA NO-TPYAHO Liie ObAE 32 MEHUAXMbBHTA 11 KOHT-
POAVPALLITE aKLMOHEPH AQ OTYY>KAABAT aKTMBI Ha KOMNAHMSITA MAM AQ
3r0ynoTpebsiBaT ¢ HeMHOTO yrnpaBAeHue. VI3nckBaHusiTa 3a paskpusaHe
Ha nHpopmaLysi TpsibBa Ad Ca BKAIOUEHU B U3UCKBAHMSITA 38 AUCTBaHE
Ha KOPNopaTuBHU akuyn Ha GOHAOBUTE DOpPCK 1 B 3aKOHOBaTa ypeabda
Ha LIEHHWTE KHIXKaA.

OCHOBHOTO 1 BCEODOXBATHO M3ICKBAaHE 3a paskpuBaHe Ha MH¢popma-
LLMSi Ce CbCTOU B TOBA, Ye BCSIka €AHA BaxkHa MH(popmaLms (BCUUKO, KOETO
OU MOTAO AQ OKaXKe MOTEHLMAAHO Bb3AENCTBIE BbPXY LIEHNTE Ha aKLuu-
Te) TpsibBa AQ Obae NyOAMUHO paskputa. [pumepn 3a nopodHa nHop-
maLmsi ca AQHHUTE 3a nevandata, nprAOOMBAHETO MAN MPOAABAHETO Ha
aKTVBM, NPOMeHN B DOPAOBETE HA KOMMAHUNTE, CAEAKU CbC CBbP3aHU C
KOMMaHWsITa CTPaHu, akLIMOHEPHUTE ASIAOBE Ha AUPEKTOPUTE 1 MPOMEHN
B cobcTBeHoCTTa. Apyra uHpopmalms, Kosito Tpsibsa BriHarn Aa Obae pas-
KpriBaHa € Tasu 3a Bb3HArpaXKAEHMsITa (BKAIOUMTEAHO OMLMUTE 3a MOKYyMKa
Ha aKLyM OT KOMNAHUSITA) HA BCUUKI AMPEKTOPHU 11 BUCLLNSI MEHUAKMBHT
Ha KOMNaHUsiTa, KopropatrBHaTa cTpateriisi U 3aAbaAaHCOBU CAEAKM. Lis-
Aata paskputa nHpopmats TpsioBa A2 ObAe NpeAOCTaBeHa MOCPEACT-
BOM 0A0OpeHaTta bopcoBa cucTema 3a U3SIBA€HUSI HAa KOMMaHMsiTa, KakTo
1 B yebcaiita 1 roAulHns GUHAHCOB OTYET HA KOMMAHWSTA.
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Hpyau omeoBopHocmu Ha 6opga

AKO Bb3HUKHE AENCTBUTEAEH UAW MOTEHLIMAAEH KOH(ANKT Ha UHTepe-
CW OT CTpaHa Ha AMPEKTOpUTE WAW BUCLLUTE CAYXKUTEAU Ha KOMMaHWsTa,
TOV TPsIOBA M3LSIAO AQ ObAE Pa3KpUT, @ KOMUCHSITA MO OANTA WA KOMNCU-
STa Mo eTUUHKTe BbNpoCK TpsibBa AQ pasrAeAad Bb3HMKHAAATa CUTyaLys.
Apyra oTrOBOPHOCT, KOSITO DOpPABT TpsibBa AQ MMa B pamKuTe Ha npaxTu-
KaTa Ha KOMNaHusiTa, e pa3paboTBaHETO Ha Nporpama 3a BPb3KM C NHBEC-
TUTOpUTE, KOSITO AQ AOCTHa AO BCUUKM aKLIMOHEPU 1 N3LSAO Ad 1 1HOP-
mupa 3a AeHOCTUTe Ha KomnaHusTa. [o-Ao0bpuTe MbTuLLa 32 CBOOOAHMS
MoToK Ha NHpOpMaLYIst OT KOMMaHKSTa MOraT Camo A NOAODPST Kopro-
patuBHUSl KOHTPOA. Haii-A00pata npakTika npeAnoAara raaBHUSIT GpuHaH-
COB AVPEKTOP WAV TAABHUSIT U3MbAHUTEAEH AVPEKTOP Ha KOMMaHusTa Aa
yNpaXkHsiBaT KOHTPOA BbPXy Mporpamara 3a Bpb3Kil C MHBECTUTOpUTE 1 Ad
B31IMaT aKTMBHO yuacTue B nyOoAnuHu uzsisn. OcseH ToBa KOMNaHsiTa Tpsio-
Ba AQ M3rPaAn B AeTaiiAn pOPMAAHA MOANUTIKA MO OTHOLLEHME Ha CBOSITA
CoLMaAHa OTFOBOPHOCT (T.€. COLMAAHI 1 CBOWCTBEHN Ha CpeAata Bbpo-
Cn) 1 AQ OCUTYPW Pa3yMHN NO pasmep pecypcy 3a HeNHOTO pasnpocTpa-
HeHue. Kato Hail-A00pa npakTika ce HaAara Tasu, Npu KOSITO NMOAWUTMKATa
Mo OTHOLLIEHME Ha COLIMAAHATA OTTOBOPHOCT ObAe npeAcTaBeHa B opuLm-
aAHUTE CbOOLLLEHNSI 1 CYETOBOAHUTE OTYETH HA KOMMaHMsTa.

CuemoBogcmBo u ogumupane

HeaoctatbuHoTO paskpuBaHe Ha nHbopmaLysi OT CTpaHa Ha Koprno-
paTnBHYS 1 BAHKOB CEKTOP AOPW B CAyvaniTe, KOrato HallMOHAAHUTE CTaH-
AQPTV 32 CUETOBOAHO OTuuMTaHe 1 0bsiBsiBaHe Ha ¢uHaHcoBata nHdopma-
LS Ca U3MbAHEHN, MOXe D1 BAOLLN BAVSIHUETO Ha HSIKOAKO HAcKOpO OT-
MWHaAN KpU3K, MOAKOMNABaNKN AOBEPUETO Ha WHBECTUTOPUTE, 38 KOUTO
Delue TPyAHO A pasAnuar ctabuAHuTe Grpmmn OT Tesn, KoMTo Osixa pas-
TbpCEHMN OT Kpu3uTe. A3natckata Kpiisa 13BaAn HasiBe MHOXECTBO npume-
Py 3a HEAOCTaTbYHO paskpuBaHe Ha MHPOPMALIMS, KAKbBTO € CAyYasiT C
HaoHe3us1, KbaeTo 3a rpynarta Sinar Mas 6e cboOLLEHO, ve e nmana cmeT-
KM CbC 3aAHa AdTa 1 e Cb3paBand GUKTVBHU KOMMAHNM, Ype3 KOUTO Ad
MPUKPMBA CAEAKN. B HSIKOM CAyuan HaLWIOHAAHKTE CYUETOBOAHU CTAaHAAPTU
CbBMapaxa C MEXAYHAPOAHUTE, HO NMPUAAraHETO UM Dellle HETOUYHO KAK
NPOLIEAYPUTE Ha OAMTUPAHE HEMbAHO, KOETO Harpasil CYETOBOAHUTE Da-
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AQHCU 11 OTYETUTE 32 MPUXOANTE 1 PA3XOANTE TPYAHM 3a pasOupaHe.

Mexay yvactHuLMTE Ha nasapa CbLLUECTBYBa BCEODOLLO Cbraacue, ue
pasnoAaraemara nHpopmalms B MHOTO Per1oHn e HeAoCTaTbuHa 3a WH-
BECTUTOpPUTE 1 OCTaHAAUTE YYaCTHMLYM Ha Nasapa, 3a Aa Morar Te npaBuA-
HO A2 OLIEHSIT PrCKa 1 AQ B3emar UHPOpPMUPaHN peLleHns Ha TAODaAHO
paBHuLLEe. Auncata Ha NPO3PayHOCT N AOCTOBEpPHa ¢puHaHcoBa MHPOp-
mauus e npobaem, xapakTepeH 3a HOBOBb3HMKBALLMTE rasapu, HO Cb-
LLLeCTBYBa KaTO TakbB U B HAKOW Pa3BUTU Abp>KaBu. Bbnpeku ue BCUUKM
CPaBHUTEAHO FOAEMI Maszapy Mar Hsikakea popma Ha MECTHI CYUETOBOA-
HW CTaHAQPTU, Te3U CTAaHAAPTU U TSXHOTO MPUAOXKEHME MoraT AOCTa Ad
Bapupar. B Maaaiiaust Hanpumep npuabpxxaHeTo KbM MeAyHapoaHUTe
cuetoBoAHN cTaHaapT (MCC) e 3akOHOBO M3UCKBaHe, HO AUMCBA AOCTa-
TbYHO CTPOrO MprAAraHe Ha 3aKoHa.

AKYpaTHOTO CUETOBOACTBO U OAWTHPaAHe ca B CbPLETO Ha rpo3pau-
HOCTTa 11 AODPOTO KOPMOPATMBHO yrpaBAeHNE 1 KOHTPOA. CUETOBOAHNTE
CTaHAAPTU KaTo Tak1Ba, KbM KOUTO Ce MprAbp>Ka €AHa KOMMaHWsl, KakTo
N CbCTaBa M CTEMNeHTa Ha HEe3aBMCMMOCT Ha KOMUCUsITa Mo OAMTA, Ca OT
ocobeHa BaXHOCT. AnLiata, KOUTO NMpuUTEXaBaT KarnTaAa, OkassaT MHOTO
CVIAHO BAUSIHUE BbpPXY CUETOBOAHUTE U OAUTOPCKUTE MPAKTUKM B NpoLeca
Ha Cb3AABAHETO Ha KPUTEpPUM 3a B3emaHe Ha (rHAHCOBU peLLEeHs.

Cmangapmu 3a cuemoBogcmBo u ogum

Kato muHnmym, ycroBusiTa 3a AUCTBaHe Ha ¢oHAOBaTa Bopca B epHa
CTpaHa TpsibBa AQ U3KCKBAT OT GUPMITE AQ CAEABAT MECTHIITE OCHOBHI CYe-
TOBOAHW 1 OAMTOPCKM MPAKTUKKU, AQ U3MOA3BAT FOAVLLHU KOHCOAMAMPAHU
OTYETU 33 BCUUKI AbLLEPHU PUPMU, B KOUTO MPUTEXABAT 3HAUNTEAHO Yuac-
Tvie (T.e. CODCTBEHOCT, BKAIOUBALLIA HACPELLIHN XOAAMHTY, KOUTO Bb3AK3AT Ha
20 a0 50 npotieHTa ot BCrukm 3anucanu akuumn). Cnopea Haii-aoo0parta npak-
TKa, pupmute TpsioBa Aa ce npuabpskar kbm MCC AN KbM ameprKaHCKi-
Te obLonpuetrt cuetoBoAHN NpuHLMnu — GAAP. B AoombAHeHe Kbm CTaH-
AQPTHYTE MPaKTNKM 3a pasKpuBaHe Ha NHPOPMALLNS, CYETOBOAHUTE OTUETH
1 oduLyarHnTe CboDLLEHNS TPSIOBA Aa BKAIOUBAT MOAPODHA nHpopmaLys
3a 33ADaAAHCOBITE CAEAKN 1 OM3HEC prCKa, KaKTO 1 MEXaHU3bm 3a nepuo-
AVNUHO NpepasraexAaHe Ha pucka ot oantopute. Yecrotara Ha obsiBsiBaHe-
TO Ha CUETOBOAHMTE OTUETU 1 OAUTA TPsIOBA AQ € MOHe LLIeCT Mecelia, Kato
Hail-A0DpaTa npakTika e Toa Aa CTaBa Ha Bcek Tpn mecetia. Oantute Tpsio-
Ba AQ Ce MPErAeXAAT OT HE3aBICHM OANTOP, A KaTo Hal-A00pa npakTika ce
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HaAara Tasu, LeAUSIT CYETOBOAEH MPOLIEC AQ CriasBa roOaAHNTe CTaHAAPTY
Ha MexxayHapoAHUst pOpyMm 3a pasBuUTHIE Ha CUETOBOACTBOTO.

Komucusima no oguma

NouteHHOCTTa, CMOCOOHOCTTA 1 HE3aBUCUMOCTTa HAa KOMUCUSITA MO
OAMTa Ca OCHOBHU EAEMEHTH Ha MPO3payHOCTTa 1 AODPOTO KopropaTus-
HO ynpaBA€HMe 11 KOHTPOA. Komuncusita no oAuTa CAykn He camo 3a no-
AODpsiBaHe Ha KOPMOPATUBHOTO yNpaBAEHUE 11 KOHTPOA, HO € 11 BaXkeH
eAEMEHT B PUCK MEHMAXKMbBHTA Ha KOMMaHMsITA.

Komncusita no oauta TpsibBa A ce NpeACEAATEACTBA OT HE3aBMCHM
AVPEKTOp, KaTo Hail-A0bpaTta npakTnka U31CKBa MHO3MHCTBOTO OT HEHU-
Te UAEHOBE AQ Ca He3aBrCUMI AnpekTopu. [ToHe eAnH He3aBICUM AMpek-
TOp TpsibBa AQ MMa HHAHCOBY MO3HAHWSI, KOETO O3HauaBa, Ye Ts NAN TOM
TPsiOBa AQ MOXKE AQ UeTe 1 pazdripa OCHOBHUTE GUHAHCOBW OTYETU, KOUTO
BKAIOUBAT CUETOBOAHUSI DaAaHC Ha KOMMaHMsiTa, OTYETa 3a NPUXOAUTE 1
pasXoOAMTE 11, OTYETA 3a MapNUUHMSI MOTOK AN MbK AQ CTaHe CNoCobeH Aa ro
npaBy B PaMKITE HA EAVH pasyMeH CPOK OT BPeMe CAEA Ha3HauaBaHETO
cn. BaxHa ¢yHKLMS Ha UAeHOBeTe Ha KOMICHMSITA MO OANTA € AQ 33aAaBar
TPYAHM BbIPOCHU, KaTo Hail-A0DpaTta npakTika e LisiAata KOMYHIKALLUS MeX-
AY KOMUCHSITA 11 BbHLLHITE MAW BbTPELLIHU OANTOPK Ad Ce U3BbpLLBa Oe3
MPUCHCTBIETO HA MEHMAKMbBHTA HA KomnaHsita. OcBeH ToBa LeAnsiT 6opa,
TpsibBa Aa 0AODOpsiBa NpoLieca Ha OANTUPAHE 1 AQ OTKPMBA BCSIKO OTKAO-
HEHIe OT CYUETOBOAHUTE CTAaHAAPTN B TOAMLLHMS (UHAHCOB OTUeT.

[MpospauHocm Ha cobcmBeHocmma u konmpoaa

PaskpuBaHeTo Ha nH$OpMaLMsiTa 3a TOBA KOV KOHTPOAMPA €AHA KOMMa-
HIS 1 KO NpUTEXaBa 3HaUMTEAHA YaCT OT Hesl, TpsioBa Aa Obae vacT ot npa-
BUAHMKA Ha (POHAOBMTE OOPCYK 1 U3NCKBAHWSITA 3a AMCTBAHE Ha TsiX. Paskpu-
BaHeTO Ha MHQOPMaLNS 3a TOAeMUTE ASIAOBE OT aKLIMOHEPHNS KanuTaA Ha
eAHa KOMMaHWs € OT N3KAIOUMTEAHO 3HauyeHue 3a ToBa, AA MOXe Ad Ce OLle-
HU, AQA AVICTBISITA HA KOMMaHUSITa, Kato NPoAakKDa Ha 3HAUMTEAHU aKTi-
BM, Ce U3BbpLUBAT B MHTEPEC Ha aKLMOHepuUTe, NpuTeXKasaLliy Maxopurap-
HUS NaKeT OT aKUyKTe 1 YA B UHTEPeC Ha CTpaHuTe, NpuTeXaBatiiyl KOHTPOA-
H1 naxketn. DripmuTe TpsibBa AQ PasKpUBAT TOUHA, AOCTaTbUHa U HAaBPEMEH-
Ha MHdOMaLLs, Taka Ye NHBECTUTOPUTE AQ MOTaT Ad B3emar NHPOPMIPaHI
peLLeHsi OTHOCHO NPUAOOMBAHETO Ha ASIAOBE, NpaBata 1 3aAbAKEHNSTa,
npousTYaLLyt OT CODCTBEHOCTTA, KAKTO 11 OTHOCHO MpoAakbaTta Ha akuym.
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Haii-o00parta npaktika e Aa ce paskprBa UHGOPMaLYs 3a MUHUMAA-
HO 3Haumarta cobcreeHocT (5-10 npoLeHTa), a 3HaUMTeAHa COOCTBEHOCT
(ot nopsiabka Ha 20 Ao 50 npoueHTa) TpsibBa A2 Obae paskpuTa Kato KOH-
TpoAeH naket. Cnopea HacTosiLLaTa npakTiika KaTo KOHTPOAEH rnakeT 0ouk-
HOBEHO ce AeduHMpa COOCTBEHOCT Hap 35 MPOLIEHTa OT aKLMOHEPHMUS
KanutaA. Bcsiko HapBuLLaBaHe Ha cODCTBEHOCTTa Haa 35 NMpoLLeHTa OT ak-
LIMOHEPHNS KanuTaA TpsibBa Aa CTapTipa NpeAAOXKeHNe 3a 13KyryBaHe, B
KOETO BCUUKM aKLOHepU ce TPeTPaT EAHaKBO. 3a LleAUTe Ha pasKpuBa-
HeTo Ha nHdopmaLysi, COOCTBEHOCTTA Ha CBbP3aH CTpaHu TpsibBa Aa Ob-
A€ BKAIOUEHa B o0lLLaTa aKLIOHepHa COOCTBEHOCT.

Pe2zynamopHa cpega

3a AQ Cb3paae MPaBAOMOAOOHA OCHOBA 3a KOPHopatriBHa Npo3pau-
HOCT, AODPU CUETOBOAHU MPAKTUKN U HAAEKAHA 3allyTa Ha npasara Ha
aKLoHepuTe, peryAatopHarta cpeaa Cblio TpsibBa Aa Obae npo3pauHa u
3acAy>kBatLia Aoseprie. CblLLECTBEHOTO, 3a AQ CTaHe peryAatopHata cpeaa
3aCAy>kaBalla AOBepue, e Ts1 Aa He ObAe Bb3rpuemaHa Kato KOHTPOAMpa-
Ha WAI MOBAMSIHA OT HSIKakKBU FPYNoBYM YacTHU uHtepecu. Kato MUHNmym,
peryAnpatuyte TpsioBa AQ ca HE3aBUCUMU OT UHAYCTPISITA, @ Haln-A0Dpa-
Ta MPaKTNKa e Te Aa Ca HE3aBUCKMI 1 OT U3MbAHWUTEAHATA BAACT Ha NpaBu-
TEACTBOTO. Bbrnpekn ue npaBuUTEACTBOTO BEPOSITHO € B MO-MaAka CTereH
CKAOHHO AQ BAUSIE BbPXY PEryAVpaHeTo Ha NpakTuKuTe 3a KoprnopatmbeH
KOHTPOA, OTKOAKOTO UHAYCTPUSITA, TO BCE OLLLE MOXe AQ ObAE U3AOXKEHO
Ha BbHLLIHO Bb3AeiCTBUe. Hanpumep B npeAn3bOpHUTE Neprioamn npasu-
TEACTBEHNTE peryAatopu morat Aa ObAQT MOAMAaMEH! AQ ,MOTAEAHAT B
ApYyra nocoka“ ¢ HaAeXAaTa Aa NMprBAEKaT NOAUTIYECKA NOAKPena 3a Cb-
AeicTre. AAbKHOCTHUTE AMLLA, KOUTO OFA@BSIBAT peryAaTopHara opraHu-
3aumsl, TpsibBa Aa ObAAT HE3ABKCHMII OT MOAUTUYECKUTE NAPTUN U TPSiOBA
Ad ObAQT MOAAOXKEHU Ha npoLeca Ha NyOANYHO YTBbpPXKAABAHE.

Bbnpeku ue Ha KHura Umar Haii-A00puTe HamepeHust 1 Har-A00puTe
npaBuAQ 3a KOPMOPATUBHO YrpaBAEHNE 1 KOHTPOA, Ha MpakTika ToBa MO-
)K€ AQ O3HayaBa MHOMO MAAKO, akO PeryAaTopHUTe OpraHm3aLui Hsimar
KauecTBa 3a MPOKapBaHETO 1M 1 3a HapA30p. bopciite TpsibBa Aa mar BAaCT-
Ta AQ paspeLuasar, NpepasrAexkAar, NpeycraHoBsIBaT BPEMEHHO UAW AQ
npekparsiBaT AVCTBAHETO Ha LeHHN KHika. OcBeH ToBa Te TpsibBa Aa Ob-
AQT OTTOBOPHU 1 33 KOHTPOAMPAHETO Ha BCUYKI AUCTBAHI LIEHHN KHIKA.



