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BULGARIAN NATIONAL CORPORATE GOVERNANCE COMMISSION  

Bulgarian National Corporate Governance Commission was established in 2009 for the 

promotion of best practices in corporate governance and the development of the Bulgarian 

National Corporate Governance Code. The mission of the Commission is to promote the 

establishment of best practices in corporate governance, thus helping companies to raise capital 

and improve their market performance. 

The main activities of the Commission include: Encourage the implementation of best practices in 

corporate governance; Monitor the implementation of the Bulgarian National Corporate 

Governance Code; Reviewed the Code every 18 months or initiate changes where necessary; 

Develop mechanisms to monitor the implementation of the Code; Follow and comply trends of 

corporate governance at the national and international level; communicate  with the regulators on 

current topic in the area of corporate governance and the improvement of corporate governance  

in Bulgaria; Development and presentation of guidelines for best practice in specific areas of 

corporate governance; Prepare and publish annual assessment of the state of corporate 

governance in the country; partner n with similar institutions in other countries and their 

associations, and international organizations. 

www.nkku.bg  

ASSOCIATION OF BULGARIAN INVESTOR RELATIONS DIRECTORS 

Association of Bulgarian Investor relations directors Is the only representative organization of IR 

Managers in Bulgaria. As a non-governmental organization aimed at making popular the position 

of the IR professionals, representing the interests of the IR Managers before the institutions on 

the capital markets, advancing their qualifications, improving the information disclosure standards 

and good corporate governance in the publicly listed companies. As of October2022 the 

Association has over 120 members and currently is the Chair of the Bulgarian National Corporate 

Governance Committee 

www.abird.info  

FORUM FOR CORPORATE GOVERNANCE 

The Forum for Corporate Governance is a non-governmental organization, whose activities are 

aimed at confirming   contemporary theory and good practice in the field of corporate governance 

among the business community and the public in Bulgaria. The forum   partner with educational 

organizations in the country and abroad, as well with business associations in Bulgaria and 

abroad  
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GENERAL COMMENTS ON THE   DRAFT REVISION   TO THE   G20/OECD PRINCIPLES OF 

CORPORATE GOVERNANCE1 

The Draft Revision reflects the topical trends on the global economic, political and social 

arena.  We strongly support the OECD initiative to get feedback from various jurisdictions around 

the world. Our comments rest on our understanding that the G20/OECD Principles for Corporate 

Governance (2015) are a global CG standard, as well as on our own (Bulgarian) long-term 

experience in implementing OECD norms regarding CG (1999; 2004 and 2015 editions).     

The Draft Revision is a reaction to the current and future challenges for the business 

community in the coming year’s esp. VUCA environment, climate change and natural resource 

shortages. We would like to underscore that the ToR principles, as well the structure, correspond 

to the agenda of the business and listed (Chapter on sustainability, Chapter six) companies from 

around the world and to the latest studies of OECD incl.  CG Fact book; CG and Climate, etc. 

We welcome the expansion of the scope of the principles to state-owned enterprises. But for 

the implementation process to be effective, a number of guarantees need to be created: the 

commitment of the relevant governments and respective agencies, the training of the corporate 

management of state-owned enterprises, increasing the capacity and competences of the 

management of state-owned enterprises. 

COMMENTS ON CERTAIN PRINCIPLES/CHAPTERS OF THE DRAFT REVISION 

A. About the Principles 

We strongly support:  

a. the new statement (3 d) that sheds light on the positive impact of CG on ”innovation 

productivity  and entrepreneurship” and is aligned with the global R&D;  

b. the statement on the link between the Draft Revision and the OECD Guidelines on CG of 

SOEs (8th) 

c. the clear definition concerning the stakeholders (10th) 

I.ENSURING THE BASIS FOR AN EFFECTIVE CORPORATE GOVERNANCE   FRAMEWORK 

Para 2 (p10) Well communicated balance between the soft law (codes) and legislation/regulation 

with regard to the specifics of the respective jurisdiction. The message to the regulators is clear. 

I.E the inclusion of “capacity” is welcomed. Lack of capacity at the regulatory level in the domain 

of CG does not add value to an effective framework. 

I.F- the new subprinciple is well communicated and is aligned to the current CG practice, as well 

with future trends of digitalization incl. the machine-readable reports. 

II.   THE RIGHTS AND EQUITABLE TREATMENT OF THE SHAREHOLDERS AND KEY 

OWNERSHIP FUNCTIONS 

II.C.3. “General shareholder meetings in virtual or hybrid formats should be allowed” is 

appreciated by the business community.  This new subprinciple corresponds to the current 

practice and the positive experience with the implementation of both formats. The 

 
1 In the text we will only use the Draft Revision (parsimony principle). 



recommendation for the outsourcing of the technical preparation/implementation of both formats 

(last para II.C.3.) is meaningful. 

III. INSTITUTIONAL INVESTORS, STOCK MARKETS AND OTHER INTERMEDIARIES 

III.A. The subprinciple corresponds to legislation (the engagement of the institutional investors in 

the investee company). The recommendation about the stewardship codes is new.  Paragraph 3 

sheds light on good practices.  Our search regarding the implementation of the Stewardship 

Codes (see www. ecgi.org data bank on SC) reveals a limited practice. In this regard it would be 

appropriate to offer more arguments for the applicability of the Stewardship Codes in the final 

version of the Principles. 

IV.   DISCLOSURE AND TRANSPARENCY 

The new and detailed definition (concept) of “materiality” (3rd para introduction) with a focus on” 

value, timing and future cash flows” will enhance the disclosure policy of the company. 

A unification of terms will be appreciated:  IV is on financial and non-financial information; In 

IV.A.2. Non-financial is replaced by “” sustainability “” information; In IV. B.   non- financial is the 

term.  The usage of one and the same term is advisable.  In many jurisdictions non-financial 

information is replaced with information on sustainability. 

IV.A.2 In the first paragraph (unforeseeable risks) the use of “value chains“is not clear. Does the 

document envisage the whole system or only supplier? Due to different uses of supply chain and 

value chain (interchangeable or different) i the clarification of the usage of “value chains” is 

recommended. 

IV.D. The last statement needs clarification - how will the shareholders communicate with the 

external auditor? 

V. THE RESPONSIBILITIES OF THE BOARD 

V.A.1. The provision about the business judgment rule is good and productive.  However, it is not 

acceptable in some jurisdictions. There is a problem with the evidence that proves the respective 

behavior” due care, duly informed basis” etc. 

V.D.1. The reference to the two-tier system is good and enables the workable allocation of the 

functions between supervisory board and management board. 

V.D.3 The clear description of risks - incl. digital, tax and compliance - and the respective 

inclusion in the CG code will enable efficient risk management within the company. 

V. E with regard to the diversification policy and the encouragement of female leadership 

positions, the replacement of Chairman with Chair is appreciated. 

V. E (p.41).  Although the new provision about independence includes well known criteria, it is 

important for good corporate governance that an applicable standard for various jurisdictions be 

offered to the business community. The focus on independent judgment is a plus in this new 

provision. 

VI. SUSTAINABILITY AND RESILIENCE 

As a new principle the combination of new and old provisions is not a good idea.  Even though 

the focus is on sustainability and resilience, it is difficult to understand how resilience is 

considered.  Due to different interpretations of “sustainability and resilience” in different 



jurisdictions, a description of the above terms will enable their correct understanding by various 

entities including regulators. 

The statement in the last para of VI introduction…..”   If directors of the company are required “to 

equally balance……..   less efficient in allocating resources.”  is good. The message about the 

company’s objectives and priorities is clear and realistic.   

Certain statements in principles IV and VI are overlapping - e.g. The concept of materiality (last 

paragraph of the introduction of principle IV and VI.A.1.) 

It is recommended to name properly what is sustainability information.  According to VI.A.1. para 

2 sustainability information” includes information about environmental and social  issues”. There 

is no mention of governance.  Due to the global importance and implementation of OECD 

principles it would be useful for the implementers to have clear information about the components 

of sustainability information.  A simple question arises -   does sustainability information include 

ESG or only ES.  The Draft revision   includes disclosure of G in Principle V.   

VI.A.5 This subprinciple promotes the role of the independent assurance service provider.      

It would be appreciated if the subprinciple offered clear information about this provider.  In certain 

jurisdictions this role is filled by a charted public accountant or a charted accountant. The existing 

practice poses the necessity of this clarification. 

VI.C.3 echoes statement from the content of Principle V. 

The concept of the principle. General provisions and overlapping with provisions from previous 

principles (sustainability information; whistle blowing, etc.) 

VI.A.10   The inclusion of this information is good and relevant to business practices 

In summary, the new subprinciples VI.A; VI B and VI C are aligned with the new agenda for 

sustainability and resilience.  From this perspective sustainability issues have to be integrated in 

all CG principles. The logic of business life and the new trends (see IFRS foundation as well) 

require all disclosure issues to be integrated in principle IV. 


