‘ UCNI NACRT PREDMETA / COURSE SYLLABUS

Predmet: Koncernsko pravo — Pravo povezanih druzb
Course title: Corporate Law - Law of Affiliated Companies
TR . . - Letnik
Studijski program in stopnja Studijska smer . Semester
. Academic
Study programme and level Study field year Semester
Civilno in gospodarsko pravo 5 1
2. stopnja ' '
Civil and Commercial Law 5 1
2nd degree '
Vrsta predmeta / Course type |Obvezni / Mandatory
Univerzitetna koda predmeta / University course code: \
. . . Lab. vaje . Samost. delo
Predavanja Seminar Sem. vaje Teren. vaje . .
. . Laboratory . Individ. ECTS
Lectures Seminar Tutorial Field work
work work
x5 | o | 0 | 0 0 100 || s
Nosilec predmeta / Lecturer: \Em. prof. dr. KreSo Puharic
Jeziki / Predavanja /|Slovenski jezik/Slovenian/Angleski jezik/English
Languages: Lectures:
Slovenian Vaje / Tutorial:
Pogoji za vkljucitev v delo oz. za opravljanje Prerequisits:
Studijskih obveznosti:
Vpis v drugi letnik podiplomskega Studijskega| |Enrollment in the second vyear of the
programa. postgraduate study program.
Vsaj 80% prisotnost na predavanjih. At least 80% attendance at lectures.
Vsebina: Content (Syllabus outline):
1. Uvod v koncernsko pravo 1. Introduction to Corporate Law
2. Poglobljena obravnava vsebine in 2. In-depth treatment of the significance
namena koncernskega prava and purpose of corporate law within a

Koncernsko povezovanje corporate group.

Oblike koncernov Corporate Group Integration
Organiziranost koncernov Forms of Corporate Entities

Motivi povezovanja Organization of Corporate Entities
Nastanek koncernov Motives for Integration

Druge oblike koncentracije Establishment of Corporate Entities
Koncernski konflikt Other Forms of Concentration
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Koncernska klavzula 9. Corporate Group Conflict
Enotno vodenje 10. Corporate Clause
Vzajemna kapitalska udelezba 11. Unified Management
Holding 12. Mutual Equity Participation
Vodenje in odgovornost po pogodbi o 13. Holding Company
obvladovanju 14. Management and Liability under Control
Odgovornost organov odvisne druzbe Agreement
Vkljuéene druzbe 15. Responsibility of Organs of Dependent
Koncernske zdruZitve in delitve Corporate Entities
Poglobljena obravnava posebnosti 16. Included Corporate Entities
koncernskega zdruzevanja druzb z 17. Corporate Mergers and Divisions
omejeno odgovornostjo 18. In-depth treatment of the specifics of
Sankcije the consolidation of limited liability
Posebnosti davénega prava povezanih corporate entities within a corporate
oseb group.
Koncerni, lastne delnice in prepoved 19. Sanctions
financ¢ne asistence 20. Specifics of Tax Law for Affiliated
. Odkup delnic obvladujoce druzbe s Persons

strani odvisnih druzb 21. Corporate Groups, Treasury Shares, and
Pogodbeni koncern Prohibition of Financial Assistance
Koncerni in varstvo konkurence 22. Repurchase of Shares by Controlling
Koncerni in zloraba prevladujocega Corporate Entity from Dependent
poloZaja Corporate Entities

23. Contractual Corporate Entities

24. Corporate Groups and Competition

Protection
25. Corporate Groups and Abuse of
Dominant Position

Studijska literatura in viri / Readings:

Obvezna literatura:

Podgorelec, P.: Koncerni. Ljubljana : Lexpera, GV zalozba, 2021, 2. spremenjena in
dopolnjena izd., 1. Natis.

Relevantni ¢leni Zakona o gospodarskih druzbah (Uradni list RS, $t. 65/09 — uradno
precis¢eno besedilo, 33/11, 91/11, 32/12,57/12, 44/13 — odl. US, 82/13, 55/15, 15/17,
22/19 — ZPosS, 158/20 — ZIntPK-C, 18/21, 18/23 —ZDU-10 in 75/23)

Cepec, J.: Poslovno pravo : osnove s prakti¢nimi primeri. Ljubljana : Lexpera, GV zalozba,
2018.

Priporocena literatura:

Sime Ivanjko/Marijan Kocbek/Sasa Preli¢, Korporacijsko pravo, 2. predelana in dopolnjena
izdaja, GV zalozba, Ljubljana 2009 — izbrana poglavja;

ZGD-1 z uvodnimi pojasnili, GV zalozba, Ljubljana 2014, dogovorjene strani;

Cvetko, Ziga: Odgovornost obvladujoée druzbe pri dejanskih koncernih : primerjalno,
Podjetje in delo : revija za gospodarsko, delovno in socialno pravo = Company and labour :




A journal for commercial, labour and social law. - ISSN 0353-6521 (43, [st.] 2, 2017, str.
296-316)

Angleska literatura za izvedbo Studija v angleSkem jeziku:

7. DePamphilis, Donald M.: Mergers, acquisitions, and other restructuring activities : an
integrated approach to process, tools, cases, and solutions. London [etc.] : Elsevier :
Academic Press, cop. 2018

8. Weber, Yaakov: Handbook of research on mergers and aquisitions. Cheltenham ;
Northampton : Edward Elgar, cop. 2012.

9. Rozman, Til: Minority shareholder protection in group of companies and its effect on the
economic growth : the case of Slovenia = Varstvo manjsinskih delni¢arjev v koncernu ter
ucinek na gospodarsko rast : primer Slovenije. Lexonomica : revija za pravo in ekonomijo =
journal of law and economics. - ISSN 1855-7147 (Letn. 6, §t. 2, dec. 2014, str. 187-206)

Cilji in kompetence: Objectives and competences:
1. Poglobljeno razumevanje koncepta 1. In-depth understanding of the concept of
koncernskega prava corporate law
2. Analiza razli¢nih oblik koncernskih struktur | |2. Analysis of different forms of corporate
3. Razumevanje pravnih ureditev za structures
koncernske druzbe 3. Understanding of legal regulations for
4. Ocenjevanje pravnih izzivov in konfliktov v corporate entities
koncernskem okolju 4. Evaluation of legal challenges and conflicts
5. Povezava med koncernskim pravom in in the corporate environment
drugimi pravnimi podrogji 5. Connection between corporate law and
6. Kriticno vrednotenje pravne ureditve in other legal areas
praks v koncernskih strukturah 6. Critical assessment of legal regulations and
7. Razvoj komunikacijskih ves¢in za practices in corporate structures
obravnavanje koncernskih pravnih vprasanj| | 7. Development of communication skills for
8. Sposobnost resevanja konkretnih pravnih addressing corporate legal issues
izzivov v koncernskih druzbah 8. Ability to solve specific legal challenges in
9. Pripravljenost za nadaljnje Studije in corporate entities
raziskovanje na podrocju koncernskega 9. Preparedness for further studies and
prava research in the field of corporate law
10. Sposobnost prilagajanja pravnih konceptov | |10. Ability to adapt legal concepts to changing
spremenljivim gospodarskim in pravnim economic and legal conditions
razmeram
Predvideni Studijski rezultati: Intended learning outcomes:
Studenti bodo poglobljeno razumeli koncept Students will deeply understand the concept of
koncernskega prava, sposobni bodo analizirati | |corporate law, be capable of analyzing various
razli¢ne oblike koncernskih struktur, razumeli forms of corporate structures, comprehend
bodo pravne ureditve za koncernske druzbe, legal regulations for corporate entities, evaluate
ocenjevali bodo pravne izzive in konflikte v legal challenges and conflicts in the corporate




koncernskem okolju, prepoznavali povezavo
med koncernskim pravom in drugimi pravnimi
podrodji, kriti¢no vrednotili pravne ureditve in
prakse v koncernskih strukturah, razvijali
komunikacijske ves¢ine za obravnavanje
koncernskih pravnih vprasanj, sposobni bodo
reSevati konkretne pravne izzive v koncernskih
druzbah, pripravljeni bodo za nadaljnji Studij in
raziskovanje na podrocju koncernskega prava,
sposobni bodo prilagajati pravne koncepte
spremenljivim gospodarskim in pravnim
razmeram.

environment, recognize the connection
between corporate law and other legal
domains, critically assess legal regulations and
practices within corporate structures, develop
communication skills for addressing corporate
legal issues, be capable of solving specific legal
challenges within corporate entities, be
prepared for further study and research in the
field of corporate law, and adapt legal concepts
to changing economic and legal circumstances.

Metode poucevanja in ucenja:

Learning and teaching methods:

Oblike dela:
X] Frontalna oblika pougevanja

|E Delo v manjsih skupinah oz. v dvojicah
X] samostojno delo $tudentov

X] e-uéenje

[ ] drugo (vpisite)

Metode (nacini) dela:

<] Razlaga

X] Razgovor/ diskusija/debata

X Delo z besedilom

X] Prougevanje primera

|:| Igra viog

[X] Druge vrste nastopov $tudentov
|E ReSevanje nalog

[ ] Studijski obiski podjetij ipd.)

|:| Vklju€evanje gostov iz prakse

[ Judelezba na okrogli mizi, na konferenci

Types of learning/teaching:

X] Frontal teaching

|Z| Work in smaller groups or pair work
X] Independent students work

X] e-learning

[ ]other

Teaching methods:

<] Explanation

|E Conversation/discussion/debate
<] Work with texts

X] case studies

[ ] Role-play

|Z| Different presentation

|Z| Solving exercises

[ ] Field work (e.g. company visits)
|:| Inviting guests from companies
[ ]Attending round table and conference

Delez (v %) /

Nacini ocenjevanja: Weight (in %) Assessment:

Nacin: Type:

Pisni izpit 80 % Written examination

Korektno pripravljena in obranjena 20% Properly prepared term paper and its
seminarska naloga. defense.

Reference nosilca / Lecturer's references:




1. KOCBEK, Marijan (avtor, urednik), BOHINC, Rado, BRATINA, Borut, ILESIC, Mirko, IVANJKO,
Sime, KNEZ, Rajko, ODAR, Marjan, PIVKA, Hilda Marija, PLAVSAK, Nina, PRELIC, Sasa,
PSENICNIK, Dugan, PUHARIC, Kregimir, ZABEL, Bojan, KOCBEK, Marijan (urednik). Veliki
komentar Zakona o gospodarskih druZzbah (ZGD-1), (Zbirka Nova slovenska zakonodaja).
Ljubljana: GV zalozba, 2006-2007. Zv. 1-3, preglednice. ISBN 86-7061-443-X.

2. PUHARIC, Kredimir. Gospodarsko pravo : z osnovami prava. (8. spremenjena in dopolnjena
izd.). Ljubljana: Uradni list Republike Slovenije, 2004. 369 str., ilustr.

3. KOCBEK, Marijan (komentator, urednik), BOHINC, Rado (komentator), PLAVSAK, Nina
(komentator), ILESIC, Mirko (komentator), IVANJKO, Sime (komentator), PIVKA, Hilda
Marija (komentator), PUHARIC, Kresimir (komentator), TURK, Ivan (komentator), ZABEL,
Bojan (komentator), BRATINA, Borut (komentator), KNEZ, Rajko (komentator), PRELIC,
Sasa (komentator). Zakon o gospodarskih druZbah (ZGD) s komentarjem, (Zbirka Nova
slovenska zakonodaja). 2., dopolnjena in spremenjena izd. Ljubljana: GV zaloZzba, 2002. 2
zv.

4. PUHARIC, Kre$imir. ArbitraZa kot uveljavijena oblika resevanja sporov v gospodarskih
sporih : Moderiranje na posvetu o nesodnih oblikah resevanja sporov v gospodarskih in
delovnih sporih v sodelovanju s projektom ARDS 2009-2011, Ljubljana, 18. april 2011.
Ljubljana: Gospodarska zbornica Slovenije, Stalna arbitraza, 2011.

5. PUHARIC, Kre$imir. Incotermsi 2000. Ljubljana: Center za poslovno usposabljanje:
Gospodarska zbornica Slovenije, 2008. 4 f., 4 f. pril.

6. PUHARIC, Kresimir. Mednarodno poslovno pravo : [seminar]. Ljubljana: Center za poslovno
usposabljanje: Gospodarska zbornica Slovenije, 2007. 12 f.

KreSimir Puharic je bil rojen v Ljubljani. Po diplomi na Pravni fakulteti Ljubljani je na tej fakulteti
tudi magistriral in doktoriral. Od leta 1973 naprej je bil zaposlen kot visokoSolski sodelavec in
ucitelj. Leta 1985 je bil izvoljen za rednega profesorja za Gospodarsko pravo, Mednarodno
gospodarsko pravo, Pogodbeno pravo in Pravo industrijske lastnine. Univerza v Ljubljani ga je 2.
decembra 2010 imenovala za zasluZznega profesorja, 20. decembra 2017 pa je tudi Senat Nove
univerze sklenil, da se mu podeli naziv zasluZznega profesorja. Na Gospodarski zbornici Slovenije je
bil predsednik Stalne arbitraze od leta 1992 do leta 2014. Kot arbiter je bil uvrséen na liste
Stevilnih tujih institucionalnih arbitraz, npr. Avstrije, Crne gore, Srbije, Latvije, Kazahstana,
Slovaske, itn. Zdaj pa je arbiter Hrvaske in Makedonske institucionalne arbitraze. Je tudi ¢lan
Avstrijskega in Svicarskega arbitrainega zdruZenja ter Svetovnega zdruZenja profesorjev
intelektualne lastnine. Od leta 2007 naprej je tudi predsednik razsodis¢a za domenske spore pri
ARNES-u . Bil je tudi predsednik, podpredsednik in ¢lan v ve¢ nadzornih svetih vecjih slovenskih
delniskih druzb. V vec¢ kot 400 strokovnih ¢lankih in razpravah objavljenih doma in zunaj nasih
meja je obravnaval predvsem problematiko industrijske lastnine, prava gospodarskih druzb,
vrednostnih papirjev in arbitraznega prava. Od leta 2003 naprej je imel vec vabljenih predavanj v
tujini, npr. Beograd, Bukaresta, Dunaj, Istanbul, London, Sofija, TemiSvar in Zagreb,itn.

KreSimir Puhari¢ was born in Ljubljana. After graduating from the Faculty of law Ljubljana, he
received his master's degree and a PhD. From 1973 onwards, he was employed as a professor. In
1985, he was elected full professor for Economic law, International economic law, Contract law
and the Law of industrial property. He was given a title of professor emeritus by University of




Ljubljana on 2nd December 2010 and on the 20th December 2017 also the Senate of the New
university decided to give him the title of professor emeritus. He was the president of the
Permanent arbitration of the Chamber of commerce of Slovenia from 1992 to 2014. As the arbiter
he has been placed on a list of many foreign institutional arbitrations, e.g. Austria, Montenegro,
Serbia, Latvia, Kazakhstan, Slovakia, and he is stil the arbiter of Croatian and Macedonian
institutional arbitration. He is also member of the Austrian and Swiss arbitration associations and
the World association of professors of intellectual property. From 2007 forward he is also the
president of tribunal for the domain conflicts with the HTML-u . He was also the president, vice-
president and member in several supervisory boards of the larger Slovene joint-stock companies.
He published more than 400 academic articles and discussions in Slovenia and abroad, primarily
to the issue of industrial property, company law, securities and arbitration law. From 2003
onwards he held a number of invited lectures abroad, e.g. in Belgrade, Bucharest, Vienna,
Istanbul, London, Sofia, Temesvar and Zagreb,etc.




