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PROGRAM OF GOOD CORPORATE 

GOVERNANCE OF  

ENERGONI AD 

 

Introduction

Program on Corporate Governance of 

Energoni AD complies with the regulations, a 

code of good corporate governance of the 

Bulgarian Stock Exchange – Sofia AD and 

Principles of Corporate Governance of the 

Organization for Economic Cooperation and 

Development (OECD). It contains basic 

principles and practices of good corporate 

governance. In the base of the program is the 

understanding corporate governance as a 

balanced interaction between shareholders and 

managements of the companies concerned. 

Good corporate governance means fair and 

responsible corporate governance, 

transparency and independence and 

responsibility of the company to the public. 

The aim of the Good Corporate Governance 

of Energoni AD is to provide and focus on 

compliance with the Code, as in the case of 

differences in the leadership, Energoni AD 

has to clarify the reasons for this. Information 

on the implementation of the program will be 

published in annual reports and the website of 

the company. 

 

The Program defines good corporate 

governance policies and principles that will 

follow the Board of Directors of Energoni AD 

to provide opportunity for shareholders to 

exercise their full rights, to improve the 

process of disclosure and to assist 

management in organizing the undertaking. 
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Program for better corporate governance has 

been developed in compliance with all 

provisions identified in the Articles of 

association of the Company and applicable 

law, the Code of Corporate Governance, and 

includes taking concrete measures to 

implement the principles of good corporate 

governance. 

 

 

I. Objectives of the program. 

1. Introduction and application of principles of 

good corporate governance in the Company; 

2. Facilitate decision making by the Board of 

Directors, on short and long term development 

of the Company based on mutual benefit, 

common interests and striving to achieve the 

objectives of the company; 

  

3. Supporting communication and increasing 

the level of awareness of the company's 

shareholders, regulatory authorities, media 

and financial analysts; 

 

4. Improve processes related to the disclosure 

by the Company, including quality and 

timeliness of information; 

 5. Increase the confidence of shareholders, 

investors and all persons interested in the 

management of the Company and its 

development;  

 

6. Promotion and observance of high ethical 

principles, in conformity with global standards 

of good corporate governance. 
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II. Principles of Good Corporate 

Governance 

Good corporate governance should: 

 

1. Protect the rights of shareholders; 

 2. Ensure equitable treatment of all 

shareholders, regardless of their holdings of 

shares; 

3. Recognizes the rights of the parties and 

promote cooperation between the company 

and stakeholders to increase wealth, jobs and 

ensure sustainable development enterprise; 

  

 

4. Ensures timely and accurate disclosure on 

all matters relating to the company, including 

financial position, results of operations, 

ownership and management of the company; 

 

5. Supports the strategic management of the 

Company control over the activities of 

management and accountability of these 

bodies to the company and shareholders. 

 

III. Rights of Shareholders 

 

 Corporate governance framework should 

protect shareholder rights. 

 A. Fundamental rights of shareholders 

include the right to: 1) secure methods of 

ownership registration, 2) the transmission or 

transfer of shares, and 3) regular and timely 
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receipt of information relating to the 

company; 4) participate and vote at general 

meetings of shareholders, 5) election of 

members of the Board, and 6) participation in 

the distribution of the profits of the company. 

 

B. Shareholders have the right to participate in 

making decisions and receive the necessary 

information for related to major corporate 

events such as: 1) amendments to the Articles 

of association of the company; 2) decisions to 

issue additional shares, and 3) significant 

transactions for the company which actually 

lead to sales. 

  

C. Shareholders should have the opportunity 

to participate effectively and vote in the 

general meeting of shareholders, and to obtain 

information about the procedure, which takes 

place at the general meeting of shareholders, 

including the procedures for exercising the 

voting rights: 

 

1. Shareholders should receive sufficient and 

timely information about the date, place and 

agenda of the General Assembly, as well as 

full and timely information about the issues 

that will be decided at the meeting. 

 2. Shareholders should be given the 

opportunity to ask questions to the Board and 

put points on the agenda of the General 

Meeting within reasonable limits. 

 3. Shareholders should be able to vote in 

person or in absentia, the votes are equal, 

whether given in person or in absentia. 
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D. Should be disclosed capital structure and 

arrangements that enable certain shareholders 

to exercise control, which does not meet their 

capital contribution; 

 

E. fficient and transparent operation for 

corporate control on the market. 

 

1. The modalities for the acquisition of 

corporate control through the capital markets 

for the company and significant transactions 

such as mergers and the sale of a substantial 

part of the company's assets should be clearly 

communicated and disclosed to investors are 

aware of their rights. Transactions should be 

conducted in terms of price transparency and 

fair conditions that protect the rights of all 

shareholders according to their class; 

  

2. No means to prevent the takeover of the 

company in order to protect the administration 

from carrying a liability should be used. 

 

F. Shareholders, including institutional 

investors must take into account the damage 

and the benefits of exercising aloud. 

 

IV. Equitable treatment of shareholders 

 

Corporate governance framework should 

ensure the equitable treatment of all 

shareholders, including minority and foreign 

shareholders. All shareholders should be able 

to obtain effective redress for violation of 

their rights. 
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A. All shareholders of one class should be 

treated equally.  

1. Within a class, all shareholders should have 

the same right out loud. All investors should 

be able to receive information right out loud, 

which bore all classes of shares before 

purchase. Changes to the law aloud must vote 

by shareholders.  

 

2. Nominal owners or trustees vote as agreed 

with the owner - a beneficiary of the shares. 

  

 

3. The procedure and conditions of the general 

meeting of shareholders should allow fair 

treatment of shareholders. Procedures of the 

company should not impede or unnecessarily 

expensive vote. 

 

B. Board members and managers should be 

obliged to disclose the existence of a 

substantial interest in transactions or matters 

affecting the company. 

 

V. Role of stakeholders on corporate 

governance 

 

Corporate governance framework should 

recognize the rights of interested persons by 

law and encourage active cooperation between 

the company and interested parties for the 

formation of wealth, jobs and ensure 

sustainable development of stable companies. 
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 A. The corporate governance framework 

should ensure that the legal rights of the 

parties concerned. 

 

B. In cases where the persons concerned are 

protected by law, they should be able to obtain 

effective redress for violation of their rights. 

 

C. The framework of corporate governance 

mechanisms should allow for the participation 

of stakeholders. 

 

D. In the event that the interested parties 

involved in the process of corporate 

governance, they must have access to relevant 

information.  

 

VI. Disclosure and transparency 

  

Corporate governance framework should 

ensure timely and accurate disclosure on all 

matters relating to the company, including 

financial position, results of operations, 

ownership and management of the company. 

  

A. The information disclosed should include, 

but is not limited only to essential information 

on:  

- Financial and operating results of the 

company; 

-The objectives of the company; 

  

- The main shareholdings and right out loud; 
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- Members of the Board of directors, 

executive directors and their remuneration;

- Material foreseeable risk factors; 

  

- Significant issues with employees or other 

stakeholders; 

 

- Structure and corporate governance policy; 

 

 B. Information should be prepared, audited 

and disclosed in accordance with best 

accounting standards, disclosure of financial 

and other information and audit. 

  

C. The annual audit should be conducted by 

an independent auditor to ensure external and 

objective opinion on how they are prepared 

and presented financial statements. 

  

D. The methods of disseminating information 

should provide for fair, timely and economical 

access of users to relevant information. 

 

VII. Responsibilities of governing bodies 

  

Corporate governance framework should 

ensure the strategic management of the 

company, effective management control of 

management and accountability of governing 

bodies to the company and shareholders. 
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A. The actions of the board members must be 

fully justified, bona fide, be carried out with 

the care of a good trader and in the interest of 

the company and shareholders. 

  

B. In the event that decisions of governing 

bodies have a different impact on different 

groups of shareholders, management bodies 

must apply fairly to all shareholders. 

 

C. Managing authorities should ensure 

compliance with applicable law and take into 

account the interests of stakeholders. 

  

D. The Governing bodies should fulfill certain 

key functions, including: 

  

1. To examine and guide corporate strategy, 

major plans of action, policy risk, the annual 

budget and business plans, to targets 

associated with the company, to ensure that 

the objectives and activities of the company, 

to control the basic costs for improvements of 

Long term tangible assets, acquisitions and the 

separation of companies. 

 

 

2. Selected to give compensation, control and 

if necessary to find substitutes for the 

Executive directors and to monitor continuity. 

3. Reviewing the remuneration of key senior 

officials and members of governing bodies 

and to provide formalized and transparent 

procedure for the appointment of members of 

the council. 
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 4. To monitor and resolve potential conflicts 

of interest of board members and 

shareholders, including misuse of company 

assets and transactions with related persons. 

  

5. To provide accurate financial accounting 

for the company, including independent 

audits, and those adequate control systems, 

particularly systems for risk control, financial 

control and supervision over the observance of 

the law. 

6. To monitor the effectiveness of the system 

of corporate governance, in which they 

operate and to make appropriate changes.  

7. To control the process of disclosure and 

communication.  

D. The management authority must be able to 

have an objective assessment of corporate 

affairs, without being dependent in particular 

the management of the company. 

 

E. Governing bodies should consider the 

possibility to assign a sufficient number of 

members who are independent directors and 

may draw objective assessment tasks, which is 

a possible conflict of interest. Examples of 

such key responsibilities are financial 

reporting, appointment and remuneration of 

executive directors and the board.  

 

 

F. The members of the Board of directors 

should devote sufficient time to their duties. 
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G. To carry out their duties, members of the 

governing bodies should have access to 

accurate, relevant and timely information. 

 

VIII. FINAL PROVISIONS

1. This program has been prepared in 

accordance with agreed by the Financial 

Supervision Commission and internationally 

recognized standards for good corporate 

governance and corporate governance 

principles of the OECD. 

 
2. Special terms used in this program have the 

meanings defined in the definitive rules of 

additional provisions of POSA and the Law 

against Market Abuse with Financial 

Instruments.  

 

3. On the outstanding issues in this program, 

the provisions of the current Bulgarian 

legislation.  

 

4. The program was adopted with resolution 

of a meeting of the Board of Directors, held 

on 14  of December 2009. 
th

 

5. Immediate application of the program is 

entrusted to the Board of Directors of 

Energoni AD.
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