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Abstract: An efficient and effective corporate governance system, within the company and in the economy as a
whole, will help to achieve the necessary confidence significant for the proper functioning of a market economy.
This will result in lower capital cost and companies will be stimulated to use resources more efficiently, thereby
helping growth and development. In order to stay competitive in the continuously changing environment, companies
should implement new innovative corporate governance practices and to adjust to new needs and opportunities. In
the last two decades, the governance structure has generated a great deal of interest in the following areas: laws of
the countries, international acts that prescribe universal standards and principles, literature on corporate governance
and management, aw well as the companies and judicial practice. An effective, professional and independent board
of directors is essential in order to have proper corporate governance. There is no board that is perfect, greatly
effective, efficient, professional and quality. Every company makes an effort to improve the corporate governance,
thereby strengthening and promoting the board as one of the central components in the corporate structure.
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Amncrpakr: TIpucyctBoTo Ha eduraceH u eeKTUBEH CHCTEM HA KOPIIOPATUBHO YIPaByBame BHATPE BO PAMKH HA
KOMIIaHHjaTa ¥ BO €KOHOMHMjaTa KaKo IeJIMHA, IloMara Jia ce MOCTHIHE CTereH Ha JioBepOa, MoTpeOeH 3a MPaBHIIHO
(GyHKIMOHUpakhe Ha MMa3apHaTa eKoHoMHuja. Toa pe3yiTupa CO MOHHUCKU TPOUIOIM 32 KAalMTall, KOMITAHHHUTE Ce
CTHMYJIMPaHU 3a MOoe(h)UKACHO MCKOPHUCTYBAE HA PECYPCHTE, & CO TOA CE MOMAra pacToT U pa3BOjoT. 3a Ja OCTaHAT
KOHKYPEHTHH BO CBETOT KOj IITO CE€ MEHYBa, KOMIIAHUMTE MOpa Ja BHECYBaaT HOBHHH BO IpaKcara Ha CBOETO
KOPIIOpaTUBHO YIIpAaBYBAKE U Jia CC MPUJIAroJINBU 3a Jia TU 3a/10BOJIAT HOBUTE HOTpe6I/I " 1a ' UICKOPUCTAT HOBUTEC
MOXXHOCTH. YTpaByBaukaTa CTPYKTypa BO TIOCICAHUTE JBE JCICHHA TNOOYAyBa OrPOMEH HHTEPEC BO
3aKOHa/IaBCTaBaTa Ha 3€MjUTe, BO MEI'YHAPOJAHUTE aKTHU KOW MPOIMHMIIYBAaT YHUBEP3aJIHU CTaHAAPAM M NPUHIIUIIH,
BO JIUTEpaTypaTa MOCBETEHA HAa KOPIOPATHBHOTO YyMPaBYBamke M MEHAIMEHTOT, BO KOMITAHHHTE W BO CyICKaTa
npaktuka. EdextuBeH, npodecroHaIeH U He3aBUCEH 000p HA TUPEKTOPH, € OJ CYIITHHCKO 3HAYCHE 3a 100pPOTO
KOPIOPAaTHBHO ympaByBamke. He mocron oa00p KOj € COBpIICH, MAaKCUMaTHO e(eKTHBEH, e(HKaceH,
npodeCHOHalIEH U KBAJIUTETEH, CEKOja KOMIIAHWja BIOXKYyBa HAMOpPH 3a MOAOOpYBame W YCOBPIIyBame Ha
KOPIOPAaTHBHOTO YIPaBYBabe, a CO TOA M 3ajaKHYBamE M yHAIPEIyBambe Ha 0J00POT KaKO €/IeH O] IIEHTPATHHUTE
KOMIIOHCHTHHU BO KOPIIOPaTUBHATA CTPYKTYpA.

Kayunu 360poBu: edukaceH, epeKTHBCH, KOPIIOPATHBHO YIIPaBYyBame, OI00pP HAa TUPEKTOPH, MepPOpMaHCH,
MIPOAYKTUBHOCT, JCJIOBEH yCIIEX.

1. BOBE[J
KopropaTuBHOTO ynpaByBame CHOPE] EMIUPUCKUATE HCTPAXKyBamba € PaHTHPAHO KAKO €IHO OJf IeCeTTe HajBaXKHH
Ipamrama BO paboTeHeTo Ha KoMITaHHjaTa. Toa He e mpamame Koe € IMyHO Ha IPOMEHHUTE U KO MOXKE Ja Ce PEeIIn
€/IHAIIl 332 CEeKOorall, HAalPOTHB € NEePMAHEHTHO aKTYeIHO W BKIy4YyBa IMOCTOjaHO WHOBAIIMH BO CBOjOT KOHIIETT.
KoprmopaTuBHOTO yIlpaByBamke M MCHAIMCHTOT HA KBaJHTETOT CE OJHECYBaaT Ha NPOMEHATa, MPOMEHaTa Ha
moo0po (momo0pyBame) U yueweTo. True ce ol KIYYHO 3HAYCHE JOKOJIKY eIHa KOMIaHHja caka Jla IIOCTHTHE
OTIPEJICIICH CTEICH Ha MCKIYYUTENICH ycreX. TpuTe KOHIENTH Ce TECHO MOBP3aHH CO TOA INTO MEHAUPAEETO CO
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MPOMEHATE W YUYEHETO C€ IMOJSAHAKBO IOTPEOHM 3a Ja ce IOCTHTHE NoAoOpyBamero. MeryToa, y4emeTo
NPETCTaBYBa XOJMCTHYKH KOHLETIT BO KOj Cllara KyJaTypara, CTaBOT M OJHECYBambeT0, KAKO U MEXaHHYKHUTE MPOLECH
U KpaTKOpOYHAaTa KOPHUCT. 3a OAPXKIMBAa KOPUCT, KOMIIAHMUTE Tpebda Ia CTaHAT OpraHH3allMd Ha y4eme CO
MIOCTOjaH!U MPEIU3BULU KOH CMamyc K80 CUTYallUUTE U CO PEBHIMPALE Ha EJIOBHUOT MPOLIEC HA CUTE HHUBOA.
CranyBa 300p 3a eIHO MYJITUIMMEH3MOHAIHO Tpalllakbe Koe BKIyYyyBa HE caMO €KOHOMCKH, ITPaBHU M MEHAIIEPCKU
ACIIEKTH, TYKY U ONIITECTBEHH, HOJIUTHYKH, COLIMjATHI U KYJATYpHH. Y IIpaByBauykara CTPyKTypa BO ITOCJIEIHUTE JBE
JelileHnH 100y 1yBa OrPOMEH MHTEpEC BO 3aKOHAaBCTaBaTa Ha 3eMjUTe, BO MEr'yHapOJHUTE aKTH KO IPOIHIIYBaat
YHUBEp3JIHU CTaHJApAM W IPUHLOWIN, BO JIUTEpaTypara IIOCBETEHa Ha KOPIIOPAaTHBHOTO YIPaBYBame U
MEHAIMEHTOT, BO KOMIIAHUHTE U BO CY/ICKaTa IPaKTHKA.

EdexruBeH, mpodecnoHanmeH W HE3aBHCEH ON0Op Ha IUPEKTOPH, € Of CYIMITHHCKO 3Ha4deme 3a J0OpoTo
KOPIIOPATHBHO yIpaByBame.”° On60poT Ha AMPEKTOpH, [ACjCTBYBa BO Hajxobap MHTEpeC HAa KOMIAHH]aTa M
HETOBHUTE aKIHMOHEpH. T0j ja IMocTaByBa CTpaTervjara Ha KOMITAHHjaTa, TH IITUTH aKIMOHEPCKUTE IpaBa M BPIIN
HA/130p Bp3 U3BPIIHAUTE TeJa U GHMHAHCHCKOTO PabOTeHhe Ha KOMITAHHjaTo.

Onbopot Ha aupextopu (OJ]), He MOXe Ja MPETCTaByBa 3aMEHa 3a TAICHTHPaHW W MPO(ECHOHATHN MEHAepH,
HUTY MO J]a TO IPOMEHH €KOHOMCKHOT aMOHMEHT BO KOj pabOTH KOMITaHHjaTa, HO TOj MOKe MHOT'Y Jla BJIHjae Bp3
paborara Ha KOMIaHHWjaTa MPEKy CTPATELIKO HaJrjeqyBambe M KOHTpPOJIa Ha MEHalIMEeHTOT. Bo ycnoBu Ha cuiHa
€KOHOMMU]a, KOTa [JleHaTa Ha aKL[HUTE PacTe U Ce YNHM JieKa cCHTe pabOTH ce IBMKAT BO MOBOJIHA HACOKA, MOXeE Ja Ce
cnyun aktuBHoctute Ha OJl, ma ocranat HesaOernekanu. Merfyroa kora paboTure ke Tpruat Ha jormo, O], ¢ Bo
LIEHTapOT Ha BHUMAHUETO U HEroBaTa Ba)KHOCT Jloara /10 MOJH U3pas.

Bo pamku Ha KOpIOpPaTWBHOTO yIpaByBame HA €/HA KOMIIaHUja 0J00POT Ha JUPEKTOPU € O] BUTAJIHO 3HAUCHE,
HeroBuTe cabOCTH HajuecTo A0BeIyBaar A0 KoJalc Ha KoMIaHujaTa. Bo MeryHapo/iHata pakTuka MHOTY Y€CTO ce
CIIOMEHYBa IIPUMEPOT 3a APaMaTHYHOTO Ipornarame Ha komnanujata EHpoH Bo CAJ] koja ro npuBiedye BHUMAHUETO
Ha Mel'yHapoJHaTa jaBHOCT, Ha Biajiata Ha CAJ], Ha Mel'yHapOJHUTE OpraHMu3aluy U Ha eKCIIePTUTE KOU paboTar Ha
npobieMaTHKaTa 3a KOPIOPAaTUBHOTO yIpaByBame. Bp3 0CHOBa Ha aHAJIM3UTE KO OWJIC HAIIPaBeHH, OWJIO YTBPACHO
Jeka GakTopH KOU MpuaoHecie 3a 0aHKpoT Ha EHpoH, ry0eme Ha WijaqHuIM pabOTHH MecTa, ICH3UH U HajCTPALIHO
on ce rybeme Ha KOMIUIETHa IoBepOa Bo (mHaHCHCKMOT mazap Bo CAJ] Owmie Jomoro (yHKUMOHUpAmE,
Hee(DeKTHBHOCTA U Hee(UKAaCHOCTa Ha OA00POT Ha AUPEKTOPH.

Bo 3aknyyonure ko Ouiie KOHCTaTHpPaHU OWiIe M3JIBOCHU Haj3HAYajHUTE CIA0OCTH, 32 KOU CE IPETIOCTaByBa JieKa
JoBene 1o nan Ha EHpoH, Ha Kou Tpeba na BHMMaBaaT CHTE OX0OpHM Ha AMPEKTOPH, 32 Jla HE ja JOBeAaT
KOMIIaHHjaTa BO UcTa cuTyanuja kako Enupon. Toa Oue:

e Heucnoanysare na Quoyyujapna 066pcka — oA0OPOT HE yclieal Aa TM 3aIUTHTH aKIUOHEPUTE Ha
KOMIIaHHjaTa ¥ MPUIO0HECOI 3a MaJ] Ha ceMara 1o roJieMHHa jaBHO roceayBaHa kommnanuja Bo CA/L;

e  Heoosonna mezagucrocm — (MHAHCHCKHTE BPCKH NOMeEy KOMIaHHMjaTa M Jell OJ 4WICHOBUTE Ha
0100pOT ja KOMIIPOMUTHPAJIE HE3aBHCHOCTA HA 0J00POT HA TUPEKTOPH;

o  Cyoup Ha uHmepecu — W TIOKPaj OUYMIJICAHHOT CYAMpP Ha MHTEPECH, 0A00pOT 000pwil goroBop 6e3
npecesiad co Koj Ha (PMHAHCHCKUOT JTUPEKTOP Ha KOMITaHHjaTa My OBO3MOXKUJI J]a OCHOBA M PaKOBOIH
cO TpHBaTHU (POHIOBH, KOM IOTOA BIeEryBaje BO OHM3HHC penauud co EHPOH M Ha TOj HAYMH
npoduTHpaie Ha cMeTKa Ha EHPOH, a IMpeKTOpOT CTeKHYBaJ JIMYHA MaTepujaliHa KOPHCT;

e [lpecoremu Hacpaou — Ha MeHayepuTe Bo EHpoH uM Ouie omoOpeHH IIperojeMu HaJgOMECTOIMH,
0100pOT HE BOZIEJ CMETKA M HE I'0 HaJrIeAyBal KyMYJIaTHBHHOT OJUIMB Ha IapH 3a IJIaTH U OOHYCH Ha
paboTHHTE Tejla U HE ja HajArJielyBajl, HU NPEeKUHAN TOBEKeMUIIMOHCKATa NPUBATHA KPEAUTHA JIMHUja
(buHaHCHpaHa 0J1 KOMITaHHjaTa;

e Bucoxopusuunu cMemro800CMEeHy Npakmuky — OROOPOT MO3BOMMI KOMIIaHMjaTa Ja Ipe3eMa
BUCOKOPH3MYHH CMETKOBOACTBEHH ONEPAllMU MaKo Tpedalo 1a 3Hae JeKa THEe MOXKaT Ja JIOBelat Jo
cTe4aj Ha KOMITaHHUjara,

o [onem 6poj Ha akmueHOCMU KOU He Oulle eGUOCHMUPAHU 60 CMEMKOBOOCMBOMO HA KOMNAHUjamd,
Humy 6une jagno obenodenemu — OAOOPOT JIO3BOJIMII KOMIIAaHMjaTa Jla Tpe3eMa aKTHBHOCTH BPEIHH
MUJIMjapau Aojlapu 0e3 MCTHTE Ja TM eBHJCHTHpa, ce CO ILeN Jia ce TOoKake a00pa (uHaHCHCKa
cocToj0a Koja He KOpECTIOHaUpalia Co peajiHaTa, a UCTO Taka He 00e30emnn nHpopMaIuu BO BpCKa cO
HEEBUJCHTHPAHUTE OOBPCKH KOM MOTOA PE3yITHpaJIe CO KoJjarc Ha EHpoH.

OYHKIMOHUPAKHETO Ha 0100POT HA TUPEKTOPH € PETYIIMPAHO CO MHOTY NMPABHU HOPMH OJ1 33I0JDKUTEIIHA PUPOJIa,
CO IIeJI jaCHO M TPELMU3HO Jla ce YTBP/AM HEromara yJjiora, ONcCer Ha MHIE€PEHIIHMH, paBa, OOBPCKU U OATOBOPHOCTH
Kako MHTEPHO, Taka M eKkcTepHo. Ho ucTo Taka HecnopeH € (akToT ¥ JieKa IMOCTOH HIMPOK CHEKTap HA HOPMHU Of

%26 salomon Smith Barney, Best Practices in Corporate Governance, New York, August 2002.
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HE3aJ0JDKUTENTHA IPUPOAA KOM M JaBaaT MPOCTOp Ha KOMIIaHWjaTa camMa COrJlacHO Ha rmortpedure, cnenudukara Ha
JIejHOCTa, IIeTUTe, CTpaTermjara M [eJOBHATA NOJHTHKA Aa To AeduHUpa (YHKIHOHHPAKETO Ha 0oAOOpOT Ha
JIUPEKTOPH, OXHOCHO HAaI30PHHUOT 000p.

[pu dpopmupamero Ha 0J00POT Ha TUPEKTOPU Tpebda Aa ce BHUMaBa Ha HEKOJKY YEKOpH: JeuHHUpame Ha LenuTe,
3aja4nTe W onepaTuBHUTE akTuBHOCTH Ha O]l ; yTBpAyBame Ha OBIACTyBamara, rOJIEMHHATa, COCTaBOT M
cTpykrypara Ha O/l; unenrndukanuja Ha noTpedUTE U HUBHO Je(UHUPAHE BO BPCKA CO JINUHUTE KapaKTEPUCTHKH,
KBaM(UKAIMUTE W BEIITHHUTE HA JMPEKTOPHUTE;, Pa3BHBambe HA IUIAH NPEKYy KOPUCTEHE Ha CHELHjaU3UpaHu
areHIuy, 3a UACHTU(UKYBAhE U aHTKUPahe Ha IMPEKTOPUTE; KPEUpamhe Ha CHCTEM KOj K€ OBO3MOKH HaBPEMEHO
NIOKaHyBambe, pasrielyBambe HAa MaTepHjajuTe M KBAJUTETHO OJpXyBame Ha cexanunurte Ha O/l m noHecyBame
COOJJBETHHU OJUTYKH.

Bo cymtrHa yrorata Ha o10OpPOT Ha IUPEKTOPH € Jla HACO4yBa, a He a pakoBoAu. Toj e OArOBOpeH 3a YTBpAyBambe
Ha CTpaTerdjara Ha KOMIIaHHMjaTa M JCIOBHHTE IPHOPHTETH, 3a HAacOYyBame M KOHTpojia Ha paborara Ha
MeHaMeHTOT. Toj oAroBapa mpex KOMIIaHHjaTa U aKIIHOHEPHTE.

OxbopoT Ha AUPEKTOPH MOCTaBYBa CTPATETUCKN HACOKH HA KOMITaHHjaTa, TH 0100pyBa (PMHAHCUCKUTE U ICITOBHHUTE
TONUIIHM IUIAHOBM HA KOMIIaHMjaTa M T'M IIOCTaByBa M HaATJeOyBa BHATPEIIHHTE INPOLIEAYPH 32 KOHTPOJIA.
INpunnunute 3a 106PO KOPIOPATUBHO YIPaBYBamke CyrepupaaT MeHalepure 1a 6apaaaT ogoOpeHHe o 0A00pOT Ha
JMPEKTOPH, 3a 3/IeJIKA U PadOTH KOU IITO CE HAJIBOP O] IOMEHOT Ha (PMHAHCHUCKHOT M JIEJIOBHHUOT IUIAH M 0A00POT
Ha JMPEKTOpH Ja MMa IPaBO Ha BETO BO BPCKa CO OMIYyKH Ha MEHAllepUTE KOHM Ce OJHECyBaaT Ha HECTaHAAPIHO
paboTeme, a Toa BETO € OIPaBAaHo.

2. VYJOI'A HA OABOPOT
Bo coBpemeHHTE KOMIAHWM MOXE Ja C€ WACHTU(PHKYyBaaT TP MelyceOHO MOBp3aHMU YJIOTM Ha 0a00pOT Ha
JMPEKTOPH U TOA: YCITy’KHA, CTPATETHCKA U KOHTPOJIHA.

3 Yenyscnama ynoza na 006opom ce ocTBapyBa NpEeKy MPETCTaBYBamkbe HAa KOMIIAHUjaTa MpPE
MOLIMPOKATa 3ae/lHHIA, MMOBP3yBakbe HA KOMIIAHMWjaTa CO HErOBOTO E€KCTEPHO OIKPYXKYBare M H3BPIIYBamkbe Ha
LepeMOoHHjaTHITe (PYHKIIMK BO TEKOT Ha pabOTeHmETO Ha KoMmaHujara. [Ipeky oBHE aKTHBHOCTH AUPEKTOPHUTE U
3rojieMyBaaT KpPEIUOWIUTETOT, penyTalujata, HWIACHTUTETOT Ha KOMIIAHMjaTa, MOCBETEHOCTAa KOH MHCHjaTa U
OCTBapyBambeTO Ha BU3MjaTa.

. Cmpamezuckama ynoza Ha 0060pom BKIIy1yBa MaKCUMallHa aHTAXUPAHOCT HA JUPEKTOPUTE TIPU
JeUHUpakeTo Ha KOHIENTOT 33 pa3Boj Ha KOMIIaHWjaTa, Kpeupame Ha JIeJOBHA IIOJIMTHKA, MOCTaByBambe Ha
KpaTKOPOYHH M JIOJITOPOYHH LIeJIM U N300p M MMIUIEMEHTAllMja Ha cTpaTerujaTa Ha komnaHujata. [Ipexy oBaa yiora
JMPEKTOPHUTE CE CTPEMAT Jia ja MOJAWUTHAT KOHKYPEHTCKaTa MOo3WIMja Ha KOMIIaHHjaTa, Jja IO 3rojieMar HEj3HHUOT
KamuTal, a oJ [pyra CTpaHa Jia ja MakCUMHU3Upaar Oiarococrojbara Ha akipoHepurte. OBaa yiora jaBa rapaHiuja
JIeKa KOMITaHUjaTa ce CTPEMH KOH OCTBapyBame Ha crienu(UuHH, BUCOKHU LEIH, CISCHA CO BHUMATEIIHO U30paHHy,
KBaJIUTETHH CTPATETHH.

. Koumponnama ynoza na 0060opom BkiydyBa u300p Ha TOI-MEHAIMEHT, KO IO Mpe3ema
PaKoOBOJICHETO CO KOMIIAHMjaTa, HabJbylyBatbe, OLIEHYBabe U HarpalyBame Ha MeHaliepure. OBaa yiora UCTO Taka
BKJIy4YyBa NpUMEHa Ha MOK KOja ja IOCelyBaaT JMPEKTOPUTE 3a 3allTHTAa Ha WHTEPECHTe W IpaBaTa Ha
aKIMOHEPUTE U KOMMaHujaTa. [I[peKky KOHTPOJIHATA yJora 0400pOT HACTOjyBa J1a MOCTUTHE OaaHC Mel'y HHTEPECUTE
Ha MEHAllepUTe U MHTEPECUTE Ha aKIMOHEpUTE, CO Hamepa Jla Ceé MHHMMHM3MPAaT TPOILOLUTE, a MaKCHMHU3Upa
POQHUTOT.

Kounky u Bo K0j 00eM 000pOT ke ycIiee a ' OCTBapH YCIy)KHATa, CTPATeruCcKaTta U KOHTPOJIHATA YJIOTa 3aBUCH OJf
HEroBHOT COCTaB. MHOI'y OMTHO Ipaliambe TECHO MOBP3aHO CO OCTBAPYBABETO HA AKTHBHOCTUTE BO HA/JIEKHOCT HA
0100pOT € HeroBata OJAroBOpHOCT. OArOBOPHOCTA € KOMIUICKCHA JMMEH3Wja 3a KOja € TEIIKO [a KaxeMe JieKa
MoCTOjar ommuronpudareHd CTaHAApIU KOW ja OmpeleNlyBaaT Hej3uHaTa coipkuHa. OnbopoT oarosapa mpen
AKIUOHEPUTE, MCHAIMEHTOT, CTESJKXOJIICPUTE U BIIaIaTa.

AKXO IOCTOM HEKOja MOKHOCT 332 XHepapXUCKO IOJpe/lyBamke Ha OJJrTOBOPHOCTA Ha 0A00POT, TOTalll Taa € HajrojemMa
KOH COICTBEHMIHTE, OJHOCHO akuuoHepure. Cekoj on00p Ha JUPEKTOPH, HE3aBUCHO OJl BWAOT, TOJEMHHATa,
COIICTBEHOCTA Ha KOMITAaHUjaTa, HACTOjyBa Jla TH OCTBapH MHTEPECUTE HA aKIHOHepuTe. UIeHOBUTE Ha 000POT Ha
JMPEKTOPH ce U30Mpaar oJl CTpaHa Ha alMOHEPUTE U € COCeMa JIOTUYHO THE Jia OJ[roBapaar IpeJ CBOUTE N30upayn,
3aToa LITO THE KOM IITO T'M W30palie UCTO Taka W W paspeimnyBaar. [Ipea akunoHepuTe OAroBapaar 3a NPaBHIHO U
HaBPEMEHO CIIPOBEyBamhe Ha JOJDKHOCTHTE M HCIOJIHYBakbe Ha NPEB3EMEHHTE OOBPCKHM KOW MPOH3JIETyBaaT Of

%27 John A. Pearce Il, Shaker A. Zahra, Board composition from a strategic contingency perspective, Journal of
management studies, No. 4, July 1992.
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MO3UIMjaTa KOja HITO ja MMaaT M C€ OJrOBOPHH 3a 3allTHTA HA WHBECTHIIMUTE HA aKIMOHEPUTE M KAMUTAJIOT Ha
KOMIIaHHjaTa.

OnroBopHocTa Ha OAOOPOT Tpe] MEHAIMEHTOT € BO HACOKAa HAa KOHTPOJA Ha OUIyKHTE KOU TH JOHEeCyBaaT
JMPEKTOPHUTE O] CTpaHa Ha MeHayepute. bpojHU mpamama U MpoOJIeMH CO KOH Ce COOYyBa KOMIIaHHjaTa MPBO CE
pasriieqyBaaT oJ CTpaHa Ha MEHAIMEHTOT, a II0T0a Ce MOCTaByBaaT 3a MPEIMET Ha pasriieAyBame Ha 0J00pOT U
TyKa ce c03/[aBa TOj MPOCTOP 3a OJPEICH CTEIICH Ha OATOBOPHOCT Ha 0J00POT MPea MEHALIMEHTOT.

OnbopoT CHOCH OJTOBOPHOCT 3a JOHECEHHUTE OMJIYKH U MPEB3EMEHH aKTHBHOCTH W TMPEA CTECHKXOJICPUTE
(moTeHUMjaTHH MHBECTHUTOPHU, BpabOTEeHH, MOTPOIIYBaul, NOOaBYBauW, peryaatopu, kpeauropu). HeomxomHo e
0100poT A06pO Aa TH 3amo3Hae NOTPeOUTe Ha CHTE 3aHHTEPECHpaHH IPYIH, 33 Ja MOXE a OCTBAPH PAMHOTEka
Mel'W HUBHHTE Pa3jIMyHI WHTEPECH, HO U JIa 1aie MIPaBWIHMA CTPATETUCKH HACOKH 32 Pa3BOj Ha KOMITaHM]jaTa, IITO Ke
pe3ysTupa co ycrex U 3al0BOJICTBO Ha CUTE€ KOHCTUTYESHTH.

IMocnennaTta 0AroBOpHOCT € KOH Biagara. Omx00poT € OArOBOPEH 3a BOJACHETO Ha KOMIIAHU]jaTa BO COTJIACHOCT CO
npaBHaTa perynaruBa. Toj ce TPHKH 3a MOYUTYBAKHETO HA HOPMATHBHUTE aKTH M Mel'yHapoAHUTEe craHgapau. Toj
Mopa Jia ce Tpyad Jaa o0e30ein U MPeJaHOoCT HA MEHAIMEHTOT KOH 3aKOHHUTE W MPOMUCHTE, AypH U Ja Jaje
OJlpe/IeHH CYTeCTHH 32 MOA00pyBame Ha MPaBHATA PEryaTHBa.

OnbopoT Ha aUpEeKTOpH Tpeba Aa ce TPIKU Aa 00e30enu JOJIrOpOYCH pacT Ha KOMITAHHjaTa, 3rOJIEMYBame Ha
HEj3MHATa BPEAHOCT M MaKCHMHU3Upame Ha OjarococrojOaTa Ha akipoHepuTe. Bo HeroBu paie € u300poT Ha
edukaceH u epeKTHBEH MEHAUMEHT KOj Mpe3eMa MEPKH M JICjCTBHja BO COTJACHOCT CO IIENUTE Ha KOMIIAHHjaTa,
MOpa Ja OpeaBUan U MEXaHU3MHU 3a 3aMCHa WM NEH3WMOHHPAkE Ha Heeq)I/IKaCHI/ITe MCHallCpH, Oa €€ I'puxu U Ja
BOJM KOHTpOJIA 3a MpaBHJHA YIOoTpeba Ha CpencTBara Ha aKIHOHEPUTE, TH pasrienyBa M 0J00pyBa TJIaBHHUTE
(DMHAHCUCKHM W ONEpaTHBHU OJJIYKHM Ha MEHAlIMEHTOT, ja MpEeTCcTaByBa KOMIIaHHWjaTa, TM MOTBPIYBa M PEBUIUpA
JOKYMEHTHUTE, MPABUIHHUIIUTE U PYTUTE HHTEPHU aKTH.

3. E®EKTUBHOCT U EGUKACHOCT HA OJABOPOT
Ce HaMeTHYBa MpAIIAKETO ,,KAKO 13 Ce MEHAUHpPa Hajao0po co mpomeHuTe “? BepojaTHo HajTOYEH OATrOBOp HA TOA
npaiame € Jeka HeMa eJIMHCTBEHO pelieHue. Bo oBaa Hacoka, HOTPeOHO € Ja ce /1ajie OCBPT Ha IJIABHUTE ACTIEKTH
Ha MEHAlIMpambeTo Ha NMPOMEHUTE U Jia Ce JajaT W OJpEleHH MaTroKa3u. MEeHalIMEHTOT Ha MPOMEHHUTE BO BHUCOKA
MEpKa 3aBHUCHU O[] KOHTCKCTOT. COOI[BCTHI/ITe MnpucTaru, CpeaAcTBaTa U TEXHUKUTE BapupaaT O €JHa CI/ITyaI_[I/Ija BO
apyra. Hajuecto koMmaHunTe KperpaaTt CBOM COIICTBEHH MOJENHM 33 IIPOMEHa IITO (YHKIIMOHUPAAT BO OIpeeeHa
CUTyaIlfja Kajie KIy4JHa ¢ yyorata Ha e(eKTUBHOTO U edukacHO paboreme Ha 0700poT. Edexrurer oxbop € oHOj
KOj paboTH e(eKTHBHO KaKO THM BO HM3BPIIYBAaHkETO HAa CBOWTE 3aJa4yH, OOBPCKH M OArOBOpHOCTH. JIyfeTo BO
opraHmzaijara ce cMeTaaT 3a IVIaBHM OBO3MOXKyBauM Ha npomeHure. Cekorail kora cTaHyBa 300p 3a THMCKa
paboTa HEOMXOMHO € MaKCUMAIIHO aHIaKHPame, MOCBETEHOCT, MPOGECUOHATHOCT M aXYPHOCT HA CHTE YJICHOBH.
Toa e cimydaj u kaj ogOOpPOT, HO CEIaK MPETCEAATENOT KOj € ONrOBOPEH 3a KOOpOWHALMja W Koomeparmja Mery
YJICHOBHUTE ja Mpe3eMa M OJroBOpHOCTA 3a edukacHOocTa € eeKTUBHOCTA HAa OJOOPOT KAKO OpraH, a TJIaBHHOT
M3BPIIEH JUPEKTOP Tpeba Ja ja mpeB3eMe 0JroBOPHOCTA 32 e)EKTUBHOCTA M €(PUKACHOCTA HA MEHAIEPCKUOT THM.
EdexruBHocTa Ha 0100pOT MOXE Ja Ce YHAIpPEAM HA HEKOJIKY HAYWMHM. Ja ce HOoA00par CrocoOHOCTUTE U
KBaJIUTETUTE HA MPETCEAATEIOT, /1a Ce YHAIPEAAT OJHOCUTE TIOMEly TIPETCeIaTeNOT U WICHOBUTE Ha 0J100pOT, J1a ce
YHaIIpeIu TUMCKaTa paboTa Ha 000pOT U J1a ce yHaNpeAaT KBAIUTETUTE Ha WICHOBUTE Ha 0A00pOT.
OueHnyBameTo Ha eeKTHBHOCTa M e(QHUKAaCHOCTa € CJ0KEHa M KOMIUIEKCHAa aKTUBHOCT. TeIlko € Ja ce yTBpaaT
MEXaHU3MH KOU Ke Ja1aT 00jeKTUBHH OICHKH 33 e()eKTUBHOCTA Ha 000pOT, e()eKTHBHOCTA HA CEKOj O] YICHOBHTE,
e(beKTI/IBHOCTa Ha MCHAlIMCHT — TUMOT, 4 Bp3 OCHOBA Ha TOa 1 OINPCACITYBAKC HA COOABETHUTE HAAOMECTOIU KON UM
clielaT Kako Harpaja 3a 3aBplieHHTe padoTH. BooOuuaeHO e oleHyBameTo Ha epEeKTUBHOCTAa Ja ce CIpPOBEAyBa
€/IHAIll TOJMIIHO, BP3 OCHOBA HA OMINTU MPUHIMIIA KOM OBO3MOXYBAaT TPETHPAbEe Ha OJ00POT KAaKO €HHCTBO.
Kpurepuymu Bp3 ocHoBa Ha Kou ce (opMmyJipa OleHKa 3a eeKkTHBHOCTa Ha 0J00pOT ce. COCTaBOT Ha 0A00pOT,
yIIPaByBakETO CO OW3HHMCOT, CTaBOBUTE M NPHOIUTE KOH CTBAPHOCTA M CTpATErncKaTa OpHEHTAIWja, THMCKaTa
pabora Ha UWICHOBUTE, KBAJIUTETHTE M KOMIICTEHTHOCTa HA JUPEKTOPUTE, HCKOPUCTYBAHETO HA HUBHHUTE
TIOTEHIN] a1 U CII.
OueHyBameTo Ha e(pEeKTHBHOCTA Ha CEKOj O[] WICHOBHTE IMOEAWHEYHO € MHOTY IIO/ICJIMKAaTHO Ipalame W 3aToa
CeKoraml Kora ce IIeHH HHAMBUAyaJHaTa e()eKTHMBHOCT, MOpa NPBEHCTBEHO [a C€ 3eMaT MpPEIBH[ pPe3yJTaTHTe
OCTBapeHH BO CEKTOPOT, HAMECTO pE3yJTaTHUTE OCTBapeHH BO ondopor. Harpaaure kou ImTo TH H00MBaaT
IUpEKTOpHTe Tpeba 1a To oApa3yBaaT 3aeIHUYKHOT U HHANBHIYaJTHHOT HAIOp KOH e(heKTHBHOCTA.
EdukacHocTa Ha cocTaHOIMTE Ha 000POT € Mpallame KOe O] TEOPETCKa M MPaKTHYHA TJIeJHa TOYKa € O] IIOHOB
IaTyM. YHuBep3aidHa ¢popMmyia 3a ehukacHu cocTaHonu He mocton. Cexoj 000p BO CeKoja KOMIaHHja KaKo OpraH
KOj LITO € O/ BHTAJHO 3HA4YeHe 32 Hea CH MMa CBOW CHEUU(UKH, KapaKTepUCTHKH K Oene3n, HO cerak
HCTpaXKyBamaTa IOKa)XyBaaT JeKa MoXe Ja ce (opMyliupa yrnaTcTBO 3a 3rojieMyBame Ha HUBHATa €(pUKacHOCT.
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CocrtaHOKOT Tpeba ma Oume oapkaH 0e3 MPUTHCOK W TeH3WHu. M mokpaj Toa IITO Ha MPB TOTJIeN MOXe HH M3riena
JieKa JTOJITHTE COCTAHOLM BO NMPUHIMII ce HeeUKACHH, HCTPaXKyBamara MMOKa)XKyBaaT JeKa MOTEIIKUTE W HOAOJITH
COCTaHOITM ce TOAOOpPH OJ COCTAHOIWTE O KaHW HaOp3mHa. AreHmaTa Tpeba Ja OBO3MOXH paMHOTEXKa Mery
ONEpaTHBHUTE M CTPATErMCKUTE Tpallama, a CHTE MOTPEOHM MaTepHjald HEONXOJHO € Ha JIMPEKTOPHUTE Jla UM
OupaTt najeHu MHOTY IOpaHO 3a Jla MOXKaT JETaJIHO Aa T'M Mpoydar, pasrienaar U Ja OuaaT KOHCTPYKTHBHU IIPH
nebarupamero. [IpeTcenaTenor ja mpe3ema rpuwkara 3a HABPEMEHO OJP)KYBalb€ Ha COCTAHOLMTE W PALMOHAIHO
HCKOPHCTYBambE Ha BPEMETO O] CTpPaHa Ha CHTE WICHOBH Ha 0J100pOT.

Jo6poTo KOpHOpaTHBHO yIpaByBambe [03HaBa caMo edukaceH U epexTuBeH on0op. Toa ce nBa MapaMeTpu Kou ce
NIPaBO MPOIOPLIOHAIHO IIOCTABEHHU, CEKOj HAaIlOp BO HACOKA Ha 3rojieMyBame Ha eeKTHBHOCTA M epukacHOCTa Ha
000POT ¥ 3aeAHNYKA W HHINBUAYaIHA € BO HACOKa Ha Mmoo0pyBame Ha KOPIIOPaTUBHOTO yrpaByBame. Oxbopor ja
ITOHECYBa 3aciIyTaTa 3a yCIeX0T Ha KOMITaHHjaTa, HO ja HOCH M OJTOBOPHOCTA 32 HEj3MHHTE 3ary0u U maj.

He mocron ombop koj € COBpIIEH, MaKCHMalIHO €(peKTHBEH, epUKaceH, Mpo(hecHoHalICH W KBAJIUTCTEH, CEKOja
KOMIIaHMja BJIOXKYBa HAIOPH 3a MOJOOpYBame M yCOBPLIYBaKkE¢ HA KOPIOPATHBHOTO YIpaByBame, a CO TOa H
3ajaKkHyBamb¢ M YHaIpeoyBame Ha ON0OpPOT KakKo €leH OJf LEeHTPAJTHUTE KOMIOHEHTHH BO KOPHOpAaTHBHATA

CTPYKTYpa.

4. JAKHEIBE HA YJIOTATA HA HEU3BPIIUTE IUPEKTOPU 3A IOE®UKACEH CUCTEM
HA KOPIIOPATUBHO YIIPABYBAIBE

Iocne HEeKoJKyTe CEpHO3HM KOPIIOPATUBHM CKaHAAIW, KOM BO rojiemMa Mepa Ouiie mociienuia Ha cio00JHOTO
OJIHECYBam€ Ha MEHAllepUTe, SAMHCTBEH HAUMH 32 CIIPeUyBamhe Ha CAMOBOJIMETO HA yIpaBara, 0e3 pasjKa 3a KakoB
CHCTEM Ha KOPIIOPAaTHBHO YIpaByBame CTaHyBa 300p, OMIIO jaKHEHETO Ha yJoraTa Ha HEW3BPIIHHUTE JUPEKTOPH,
OJHOCHO HaI30PHHOT 000D, ”® 3apajy 3aIITHTA HA AKIHOHEPHUTE M MHTEPECHTE HA KOMIAHM]aTa. 3eMjHTe BO Taa
Hacoka mpe3eie pasamyHu Mepku, CAJl u Bennka bputannja moHecne moceOHH 3aKOHCKH MPOIMCH CO KOU Ce€
perynupa HHBHaTa yiora M OATOBOPHOCT, a Ha HHUBO Ha EY Omie ycBOeHH NIpenopakd CO KOM IPELH3HO Ouiie
YTBpJCHH IPHHIMINTE Ha HUBHOTO JICjCTBYBAmbE.
[ponecor Ha riobanmu3anyja ¥ pa3Boj Ha MelyHapoOIHATa TProBHja Hajaral ycorjacyBame Ha CTaHIapIuTe H
HaMaJyBamke Ha Pa3IMKHUTE BO HALMOHAJIHUTE KOJEeKcH. Bo ycioBu Ha co3jaBambe €IUHCTBEH, 3aeIHHYKHU Ma3ap
Henpu(haTINBO € CO371aBalETO Ha YYBCTBO Ha HECHT'YPHOCT Mel'y HHBECTHTOPHTE, KAKO PE3YJTaT Ha Pa3HOJIMKOCTa
Ha CHCTEMHTE Ha KOPIIOPATUBHO yIpaByBame. Bo Hacoka Ha yHampelyBame W 3ajaKHyBame Ha KOPIIOPaTUBHOTO
yhnpaByBame Ha rio0anHo HuBH, EY ycBomwia ase mpemopaku — Ilpemopaka 6p. 2005/162/EK 3a ymorata Ha
HEM3BPILIHUTE WM HAJ30PHU AUPEKTOPU BO aKI[MOHEPCKUTE APYIITBA M 32 KOMUCHUTE Ha (HAI30PHHUOT) oz[60p329 51
Ipemopaka Op. 2004/913/EK 3a pa3Boj Ha COOJBETEH CHUCTEM 3a BHCHHATA HAa HAJIOMECTOLUTE HA JHUPEKTOPHUTE BO
AKIMOHEPCKUTE APYIITBA. >
[pemopakata 2005/162/EK ce ¢okycupana Ha jakHeHme Ha IO3WIMjaTa Ha HEU3BPIIHUTE, OJHOCHO HAI30pHU
JMPEKTOPH, CO KOja ce YTBPAYBaaT OMNIUTH OIpelOU 3a OpraHHM3alija Ha YIpaByBayKHTE CTPYKTYPH, OCHOBAHEC
NOCeOHM KOMUTETH M KBaJH(HUKAILMja HAa JUPEKTOPUTE BO IOIJIEA Ha CTPYYHOCT W He3aBUCHOCT. [Ipenopakara He
3a3eMa CTaB KOj CHCTEM € MOIPAaKTHYEH 3a MPUMEHYBamke MOpaay NPEeIHOCTHTE KOU TH nocenysa. [Ipudakajku ru
NPEeTHOCTHTE W CAbOCTHTE Ha JBaTa JOMHHAHTHH CHCTEMH BO CBETOT, LlenTa Ha [Ipenopakara € na ce yTBpAar
MUHHMAJIHU CTaHAAp/H 32 MO3UIIMjaTa Ha HEeU3BPLIHNTE/HAI30pHH TUPEKTOPH. BpojoT Ha HEeM3BpIIHUTE/HAJ30PHU
JMPEKTOpH Tpeba na Ouje JOBOJNHO TOJIEeM 3a Ja HE ce JI03BOJIM HUTY €[Ha Ipyna Ha JIUPEKTOpU na Ouje
nomuHaHTHA. [loceOHO Owmila MCTakHATa HEONXOIHOCTA 3a Pa3liBOjyBame Ha (yHKIMjaTa TI'eHEepalieH HU3BpIICH
JUPEKTOP | IpeTceaaTes Ha 0400poT (kKoj Mopa ja Ouze o1l peAO0T Ha HEU3BPIIHUTE TUPEKTOPH).
Hajronem 0poj cranmapau Ouiie BO HACOKA HAa CO3/1aBatbe COO/IBETEH NMPO(WII HAa HEU3BPLIHU/HAI30PHU TUPEKTOPH,
OOJIMKYBaH IMPEKY TPU EIEMEHTH. KOMIICTCHTHOCT BO HM3BPIIYBAaWmETO HAJ30pHA (YHKLHja; JIOjaHOCT CIpeMa
KOMITaHMjaTd M HE3aBHCHOCT IIpU BpIIEHETO Ha (yHKOWjata. Bo ofHOC Ha MOCIETHHOT €NeMEHT OoJpeaduTe
coap:kaHu Bo Ilperopakara rmpeaBHayBaaT HajCTPOTH KPUTEPUYMH, CE CO LieJl HEM3BPIIHUTE JTUPEKTOPH Jia MOXKaT
Jla OCTBapar HaJ30p Bp3 LEJIOKYITHOTO PaboTemhe Ha KOMIIaHHjaTa.

%28 Bo e[HOCTENEHHOT CHCTEM Ha yIpaByBame, BO paMKH Ha 000p Ha TUPEKTOPH C€ HEU3BPIIHUTE TUPEKTOPH KOH
ja UMaat yJjoraTa Ha HaJ30p, a BO JBOCTEIICHHOT CHCTEM Ha YIIPaByBame TOA € moceOeH opraH T.H. HaJ30peH 0100p.
bes pasjinka KOj CHUCTEM T'O H36pane KOMIIAHUHWTEC, HUBHATA YJIOra, OBJIACTYyBamka U OATOBOPHOCT € UCTA.

%29 Commission Recommendation of 15 February 2005 on the role of non-executive or supervisory directors of listed
companies and on the committees of the (supervisory) board (2005/162/EC), Official Journal of the European
Union, L 52, 51 - 63.

%0 Commission Recommendation of 14 December 2004 fostering an appropriate regime for the remuneration of
directors of listed companies (2004/913/EC), Official Journal of the European Union, L 385, 55 — 59.
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Ogaa Ilpenopaka e 3Ha4ajHa ¥ IO OJIPEIONTE CO KOW C€ PETyINpaaT CTaHAapIUTe 32 OCHOBAHE MMOCEOHH KOMUTETH
BO PaMKH Ha ynpaByBadkuTe cTpykTypu. Ce mpemnopadyBa BO PaMKH Ha OPraHOT Ha HAJ30p Jla ce€ OCHOBAaT TPH
KOMHUTETH M TOa 3a. KOMHUTET 32 MMEHYBame, HaJOMeCTolM U ¢uHaHcHU. Llenta e na ce 3roeMu CTPy4YHOCTa U
00jeKTHBHOCTA BO BPIICHETO Ha Ha/[30pHATa (DyHKIIH]a.

[NonuThkuTa Ha KOMIIAaHWjaTa 3a BHCHMHATa Ha HAJOMECTOLMTE Ha JAUPEKTOPHTE cekoraml Owna Taby Tema U
NpeAN3BUKyBala COMHEBame Kaj akuuoHepure. Ce MOTBPAWIO JeKa COMHEBAHETO € OCHOBAaHO M JieKa IOCTOU
370ynoTpeda Ha akIMOHEPUTE O] OPTaHHUTe Ha ynpaByBame U Bo komnanuu Bo CAJ] u Bo EBpona. Kora cranysa
300p 3a mpoOeMHuTe CO HAIOMECTOLUTE Ha JUPEKTOPHUTE, THE HE CE€ BP3aHU CaMoO CO U3BPILIHUTE IHPEKTOPH, TYKY
W CO HEW3BPLIHUTE, ¥ ITOpaJU HETPAHCIIAPEHTHOCTA BO OJTHOC HA aKI[MOHEPUTE 3a BUCHHATA Ha HAJOMECTOLINTE KOU
M TpEMalle, HO M MOpaid crenudHYHATA TO3MIMjA KOja ja MMaaT Bo Kommawjata. " 3a Taa men EY Ha oBa
Mpamame TOCBETHIAa TMOCeOHO BHHMaHHE W ja ycBomna [Ipemopakara 2004/913/EK co koja ce yTBpmyBaatr
CHCTEMHTE 3a ONpelelTyBame¢ Ha BHCHHATA HAa HAJOMECTOLUTE, KAKO Ha W3BPIIHHWTE, Taka W Ha HEHU3BPLIHHUTE
aupexTopy. [loceOHO BHMMaHUe OWIIO IIOCBETEHO Ha HAYENOTO Ha jaBHOCT IPU YTBPAYBAaHmETO Ha HAJOMECTOLUTE
Ha AUPEKTOpHUTEe W OWie YTBPACHH KPUTEPUYMHTE Bp3 OCHOBAa Ha KOM Ke ce ompeneiyBa BHcHHATa. Mcro Taka
MIPEeIBUICHO OMJIO CeKOj HaIOMECTOK Ha TUPEKTOpUTE Aa OuIe BHECCH BO TOAWIIHATE (YMHAHCHUCKH M3BEIITAH KOH
ce yCBOjyBaaT O]l CTpaHa Ha cOOpaHHETO Ha akKIHOHEepH. [10CTOM MOXHOCT OUPEKTOPHUTE Ja ce HMCIUIakaaT M Co
aKIMU WM yJeNIH BO aKIMUTE U HUBHHOT HAJOMECTOK CEKOTralll Ja ce IOBp3yBa CO IeHATa Ha aKIMUTE. 3a BaKOB
BUJI HAJJOMECTOK Ha AMPEKTOPHUTE HEONXOJHA € COTJIACHOCT 01 COOPaHUETO Ha aKIIMOHEPUTE.

[Ipenopakure He ce OOIUTaTOPHH, THE UM OCTaBaaT MPOCTOP Ha 3€MjUTE BO CBOMTE HAI[OHAJIHU 3aKOHOJIABCTBA U
KOJEKCH Jla T ypeaaT OBHUC Ipalllarba, HO MPETCTaByBaaT rojieMa HpI/I[[O6I/IBKa BO YTBpAYBaWk-ETO HA CTAHAAPAUTE U
NPHHIUITATE 32 00O i eMKACHO KOPIIOPATHBHO YIPABYBakhe, KOM ce Ipu(akaaT Ha I0GATHO HHBO. 7

5. BHATPEWIEH NPABEH COBETHHUK
Bo mpuMmeHara Ha HOOpHTE NMPAKTHKH Ha KOPIOPATHBHOTO YIPaByBame BHATPEIIHHOT HPAaBEH COBETHHK € O
HENPOILICHINBO 3Hauebe. Toj My IOMara Ha OPraHOT HAa YNPaByBame BO H3BPILYBAHETO HAa CBOUTE OOBPCKH H
JOJDKHOCTH. BO HAI[MOHAJHHUTE 3aKOHOAABCTBA HA 3€MjUTE MO3WIMjaTa Ha BHATPEIICH [IPABEH COBETHHK HE MOXKE
jacHo na ce uaeHTH(UKYBa, HO BO KomekcoT 3a KOprnopaTuBHO yIpaByBame jacHO € JAeMHUpaHa HeroBaTa yJora,
HHTEPEHIINH KaKoO U HETOBHOT MPHIOHEC 32 T0OPO KOPIIOPATHBHO YIPABYBASE.
BHaTpenHUOT MpaBeH COBETHHK € JIMIE CO MOCEOHH OBIACTYBaba, KOj MMa PAKOBOJIHA YJIOTa M CE TPIKK OPTaHHUTe
Ha yrpaByBalb€ JOCJICAHO Ja ' MOYUTYBAAT MPABHUTC HOPMHU, IIpaBUjia U CTaHAapAu, OAHOCHO CBOUTC O6BpCKI/I )41
JOJDKHOCTH J1a TH W3BPIIYBaaT COTNIACHO HA IpaBHATA peryjiaTthBa. BHATPEIIHHOT NMpaBeH COBETHHK 00e30e1yBa
OpraHuTe Ha yNpaByBambe Jla I'M MOYUTYBAaT MOCTOJHUTE KOPIIOPATUBHU MPABUIIA U MOJIUTHKH U KOTa € OIpaBliaHO
Ia TM MEHyBa M Jia BOBeAyBa HOBH. Toj Iomara 3a BOCIOCTAaBYBamb€ M OIpPXKYBame 100pa KOMyHHKanuja Mery
pa3IMYHUTE OpraHd Ha KOPIIOPATHBHOTO YIPaByBame BO COIJIACHOCT CO CTATYTOT W APYTHTE€ HHTEPHU aKTH.
CoozBETHO Ha TOa, BHATPEIIHHOT [PABEH COBETHHK YECTO MATH MMa yJIOra Ha COBETHHK HA JUPEKTOPUTE W TOII-
MEHAMEHTOT BO BPCKa CO HCIIOJHYBAaHETO HA 3aKOHCKHTE OOBPCKH, MpaBHiATa 3a KOTalWja, MPOLEAypHuTe 3a
KOHTpOJIa M PEBH3HUja M OCTaHATATa PEryJIaTHBa [TOBP3aHa CO KOPIIOPATHBHOTO YIIPaBYBAakbe.
BHaTpeleH npaBeH COBETHUK € HEOMXOJHA IIO3MIMja BO CKJION HA BHATPEIIHHUTE CTPYKTYPH HA KOPIOPATHBHOTO
yIpaByBambe BO TOJIEMUTE COBPEMEHH KOMITAHHH CO TOJIeM Opoj Ha aKIIMOHEPH, CO TOJIEMH OPTaHH Ha YIIPaBYyBabe U
HaJ30p U royieM Opoj KOMHUCHH M KOMHUTETH Ha oBHe opranu. [loctamkaTa 3a nu30op ce yTBpAyBa BO CTaTyTOT KKao
OCHOBAaYKHM aKT Ha KOMIAHWjaTa, & OCTAHATHTE WHTEPHH aKTH Ha KOMIIAHHjaTa IMOJETATHO TO ypeayBaaT OBa
mpamrame. I[OJ'DKHOCT Ha BHATPCIIHHUOT MNPaBC€H COBETHUK € Ja MY IloMara Ha KOMHaHI/IjaTa U Ha OpraHoT Ha
ylpaByBame Ja pa3BHBaaT Jo0ap CHCTEM Ha KOPIOPAaTHBHO ympaByBame. MCTO Taka TOj MOXe Ja MMa 3HauajHa
yiora W IIPU BOBEAYBamEeTO W IPUAPKYBAKETO KOH MEPHOAWYHA PEBU3Mja HA YIPAaBYBAYKUTE MOJUTHKH U
NPaKTUKK Ha KOMIIaHHjaTa.
Ilpy wm3paboTyBameTO Ha jaceH M CKCIUIMIMTEH IUIAH 3a MOJ0OpyBame Ha MOJUTHKUTE M NPAKTHKHTE Ha
yIpaByBame HA KOMIIAHMjaTa, BHATPEIIHHUOT MPAaBEH COBETHUK I'M MOCTAaBYBa OCHOBHTE 3a pedhopma Bo oBaa 00acT.
Moske6u HajOMTHO € LITO TOj MOXKeE JIa ja MOKaXe MOCBETEHOCTa HAa KOMITAHHjaTa KOH KOPIOPAaTHBHOTO yIPaByBambe
NpeKy CIeJeHhe Ha YCOrIaceHOCTa Ha pabOTeHETO CO OBUE MOJUTHKU U HH(YOpPMHUpame Ha OPraHOT HA YIPaByBarbe
3a CeKoe IMPEeKpIIyBame U HemounTyBame. CoO KOHTHHYHPAHO PEBUAMPAE HA IOJIMTHKUTE Ha KOMITaHHWjaTa (TIpeKy
Cllefiee Ha TIPOMEHHTE M HAajHOBHUTE CIyUyBarhba BO KOPIIOPATHBHOTO YIIPaBYBambe, MPOMEHHUTE BO pEryyiaTopHAaTa

1
8 HO-p Turo bemnuanen, [I-p Anexcanmap Kimmoncku, KopmoparmBHO ympaByBame, y4eOHO TMomaralio,

ITocnequIuIoMCcKy CTYIUU 10 AeNoBHO TipaBo, [IpaBen daxynrer “Jyctunujan [Ipsu‘- Ckomje, 2011.
%2 |_uca Enriques and Paolo Volpin, Corporate Governance Reforms in Continental Europe, Journal of Economic
Perspectives, No 1, Winter 2007.
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pamMKa U MelryHapOIHHWTE MPAaKTUKH) BHATPEIITHHOT MPaBEH COBETHHK 00e30emyBa CTaHZApAWUTE 3a KOPIIOPATHBHO
yIpaByBambe Ha KOMIIaHHMjaTa 1a OMIaT BUCOKH M COBPEMEHH.

Bo BHaTpemHuTE CTPYKTYpH HA KOPIIOPATHBHOTO YIPaBYBamkbe BHATPEIIHHOT IIPABEH COBETHHK HE 3aB3eMa
LEHTPAIHO MECTO, HO UMa Ba)KHa yJiora 3a ()yHKIIMOHHPAmkETO, KOOpIUHAIMjaTa U KoollepalyjaTa Ha CHTe OpraHu U
TeJla BO paMKM Ha KOpPIOpaTHBHATa CTPYKTypa. He e IMpPEeKTHO BKIIyY4eH BO YNpPaBYBambeTO CO KOMIIAHMjaTa,
HeroBaTa ()yHKIMja BO HajroieMa Mepa € KOHCYJITaTHBHA, HO OJ Jpyra CTpaHa TOj € aKTHBEH Y4YECHHK BO
KpPEHpameTo Ha KOPIOPAaTUBHHUTE MOJUTHKH M TPAKTHKH, BOJM CMETKAa 32 HUBHOTO MOYMTYBAWkE M JlaBa OLICHKA
JIaJiv € oTpeOHa HUBHA IPOMEHA MJTH JOTIOJIHYBabe.

6. 3AKJIYYOK

[Ipomenarta, KOHTHHYHPAHOTO MONOOPYBamke M YICHETO CE O] ToJieMa BaKHOCT 32 KOHTHHYHpaHaTa J0OpOCOCTOj0a
Ha KommaHuute. CHUTE IEJOBHU CYOjeKTH KpEHpaaT COIICTBEHH CTpPAaTeTHH 3a IPOMEHAa M 3a MCHalupame Cco
NPOMEHHTE, IITO I'0 MOTBPAYBa U (HAKTOT JeKa roJieM Je O TPOIIOIMTE Kaj IMOroJIeMUTE KOMIIAHHU € HaMEHETH
3a KoHCANTUHT. JIoOpOTO KOPIIOpAaTHBHO yIpaByBame MMO3HaBa camo edukaceH U edextuBeH onodop. Toa ce mBa
napaMeTpy KO ce IPaBO MPONOPIMOHAIHO IIOCTABEHHU, CEKOj HAllop BO HACOKA Ha 3TOJIEMyBame Ha e(eKTHBHOCTA
u edukacHocTa Ha 0AOOPOT W 3acJHMYKA WM MHAMBUAYyaJHa € BO HACOKa Ha M0J00pYBame Ha KOPIOPATUBHOTO
yrnpaByBame. Om00pOT ja MOHecyBa 3aciyrara 3a YCIEXOT Ha KOMIIaHHMjaTa, HO ja HOCH U OATOBOPHOCTA 3a
Hej3uHuTe 3aryom u maa. OmbopoT Ha aupekTopu Tpeba na ce TPwKU ga 00e30ead MOJropoveH pacT Ha
KOMIIaHMjaTa, 3roJieMyBame Ha Hej3MHATa BPEJHOCT U MaKCUMH3Upame Ha Onarococrojbara Ha akuuoHepure. Bo
HETOBH parie ¢ n300poT Ha ehuKkaceH U e)eKTUBCH MEHAIIMEHT KOj Tpe3eMa MEPKH U JICjCTBHja BO COMIACHOCT CO
ICJINUTEC Ha KOMHaHI/IjaTa, MoOpa Oda OpeaABUAM U MCXaHM3MU 3a 3aMCHa WJIM IMNCH3WMOHHpAmkE Ha Heeq)I/IKaCHI/ITe
MEHalepH, Jia ce IPIDKH U 1a BOAW KOHTPOJIa 3a MpaBmiIHa yrnoTpeba Ha cpelcTBaTa Ha aKIMOHEPHTE, TH pasrieayBa
U omoOpyBa INIaBHUTE (MHAHCHCKH M ONCPATHBHU OJUTYKM Ha MCHAIIMCHTOT, ja NPETCTaByBa KOMIAHHjaTa, T'H
MOTBPIyBa U PEBUIUPA JOKYMEHTHUTE, IPABUIIHHUIUTE U IPYTUTE HHTCPHH aKTH.

ITocne HEKONKYTe CEpHO3HM KOPIOPATHBHM CKaHZANIW, KOM BO rojieMa Mepa Omie mociequia Ha CIOoOO0IHOTO
OJHECYBakC Ha MEHALICPHUTE, CAMHCTBCH HAUMH 32 CIIPEUyBambe Ha CAMOBOJIMETO Ha ylpasata, 063 pasinka 3a KakoB
CHCTEM Ha KOPIOPAaTHBHO YIpPaByBame CTaHyBa 300p, OWMIIO jaKHEIHETO Ha yJorara Ha HEH3BPIIHHTE JUPEKTOPH,
OJTHOCHO HaJI30pHHUOT 000D, 3apajiy 3alUTHTA Ha aKI[HOHEPHUTE U MHTEPECUTE Ha KOMIIaHHUjaTa.
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